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Item 1.01. Entry into Material Definitive Agreement

Agreement and Plan of Merger

On September 9, 2018, Science Applications International Corporation (“SAIC”) entered into an Agreement and Plan of Merger (the “Merger Agreement”)
with Engility Holdings, Inc., a Delaware corporation (“Engility”), and Raptors Merger Sub, Inc., a Delaware corporation and a direct wholly-owned subsidiary
of SAIC (the “Merger Sub”).

Pursuant to the Merger Agreement and upon the terms and subject to the conditions described therein, Merger Sub will merge with and into Engility, with
Engility continuing as the surviving entity and as a wholly-owned subsidiary of SAIC (the “Merger”). Pursuant to the Merger Agreement, at the effective time
of the Merger (the “Effective Time”), each issued and outstanding share of Engility’s common stock, par value $0.01 per share ( “Engility Common Stock”),
will be converted into the right to receive 0.450 of a share (the “Exchange Ratio”) of SAIC’s common stock, par value $0.0001 per share(“SAIC Common
Stock”). Outstanding Engility equity awards will be converted, based upon the Exchange Ratio, into equivalent equity awards of SAIC on substantially the
same terms and conditions; provided that Engility’s performance-based awards will convert into an equivalent number of SAIC time-vesting restricted stock
units based on the terms of the applicable Engility award agreement. Following the Effective Time, SAIC will expand its board of directors to consist of
eleven members, two of which will be Engility designees.

The Merger Agreement contains customary representations and warranties from both SAIC and Engility, each with respect to its and its subsidiaries’
businesses, and each party has agreed to customary covenants, including, among others, covenants relating to the conduct of its business during the
period between the execution of the Merger Agreement and the Effective Time. Each party has resolved to call a meeting of its stockholders to approve, in
the case of SAIC, the issuance of the shares of SAIC Common Stock constituting the consideration to be received by Engility’s stockholders in the Merger
(the “SAIC Stockholder Approval”), and, in the case of Engility, the Merger Agreement and the transactions contemplated thereby, including the Merger (the
“Engility Stockholder Approval”). Each party’s board of directors has resolved to recommend that its stockholders vote in favor of such approvals, and not to
withhold, withdraw, qualify or modify in an adverse manner, such recommendation, subject to certain limited exceptions described below.

The SAIC board of directors may change its recommendation if, as a result of a material development or change in circumstances that was not known to, or
reasonably foreseeable by, the SAIC board prior to the execution of the Merger Agreement (an “Intervening Event”), the SAIC board determines in good
faith (after consultation with its outside counsel and its financial advisor) that the failure to take such action would be inconsistent with the directors’
fiduciary duties under applicable law. The Engility board of directors has a similar right to change its recommendation in the event of an Intervening Event
relating to Engility. The Engility board also is permitted to change its recommendation if it receives an unsolicited alternative proposal that the board
determines (after consultation with outside counsel and its financial advisor) is more favorable to the Engility stockholders than the Merger, and that the
failure to change its recommendation would reasonably be expected to be inconsistent with the directors’ fiduciary duties under applicable law.

Both SAIC and Engility have agreed to customary non-solicitation covenants that prohibit them from soliciting proposals or entering into discussions or
negotiations or providing confidential information in connection with certain proposals for an alternative acquisition. However, if the Engility board
determines in good faith (after consultation with outside counsel and its financial advisor) that an alternative acquisition proposal constitutes or could
reasonably be expected to result in a “superior proposal,” and that the failure to take any action would reasonably be expected to be inconsistent with the
directors’ fiduciary duties under applicable law, Engility may furnish information to, and negotiate with, the third party making such alternative proposal.

If SAIC receives an unsolicited proposal (whether for stock or cash consideration) to acquire SAIC, SAIC has the right to respond to such proposal and
furnish information to and negotiate with the third party making such proposal, only if the proposal requires, as a condition to the consummation of such
proposal, either that SAIC first consummate the Merger with Engility or that the Merger Agreement is terminated as a result of the Engility Stockholder
Approval not being obtained.

The completion of the Merger is subject to customary conditions, including: (a) receipt of the SAIC Stockholder Approval and the Engility Stockholder
Approval; (b) the termination or expiration of the Hart-Scott-Rodino waiting period; (c) the absence of any law or order from any court or governmental
entity preventing or prohibiting the Merger; (d) the approval for listing by the NYSE of the SAIC Common Stock to be issued in the Merger; (e) that a
registration statement on Form S-4 for the SAIC Common Stock to be issued in the Merger will have been declared



effective by the Securities and Exchange Commission; (f) the receipt by Engility of a tax opinion and other certificates; (g) the representations and
warranties of Engility and SAIC being true and correct, subject to the materiality standards contained in the Merger Agreement; (h) the parties having
complied in all material respects with their respective obligations under the Merger Agreement; and (i) no Company Material Adverse Effect or Parent
Material Adverse Effect (each as defined in the Merger Agreement) having occurred since signing of the Merger Agreement.

The Merger Agreement provides customary termination rights for both SAIC and Engility including if (a) the Merger is not consummated by June 10, 2019
(the “Termination Date”), (b) the Engility Stockholder Approval is not obtained, (c) the SAIC Stockholder Approval is not obtained and (d) any final and non-
appealable law or judgment prohibits consummation of the Merger. The Merger Agreement also provides certain termination rights for the benefit of SAIC,
including (i) if Engility’s board of directors changes its recommendation in relation to the Merger or (ii) for a breach of any representation, warrant, covenant
or agreement made by Engility under the Merger Agreement (subject to certain procedures and materiality exceptions). The Merger Agreement also
provides certain termination rights for the benefit of Engility, including (i) if the SAIC board of directors changes its recommendation in relation to the Merger
and (ii) for a breach of any representation, warranty, covenant or agreement made by SAIC under the Merger Agreement (subject to certain procedures
and materiality exceptions).

Engility would be required to pay a termination fee of $50,000,000 plus SAIC’s expenses upon termination of the Merger Agreement by SAIC, if the Engility
board of directors changes its recommendation that its stockholders vote in favor of the transaction or if Engility consummates an alternative acquisition
proposal within twelve (12) months following the date of termination of the Merger Agreement as a result of failing to (i) consummate the transaction prior to
the Termination Date or (ii) obtain the Engility Stockholder Approval; provided that an acquisition proposal was publicly made and not withdrawn prior to
such termination. SAIC’s expenses have been fixed at $10,000,000.

SAIC would be required to pay a termination fee of $100,000,000 plus Engility’s expenses upon termination of the Merger Agreement by Engility, if the
SAIC board of directors changes its recommendation that its stockholders vote in favor of the transaction or if SAIC consummates an alternative acquisition
proposal within twelve (12) months following the date of termination of the Merger Agreement as a result of failing to (i) consummate the transaction prior to
the Termination Date or (ii) obtain the SAIC Stockholder Approval; provided that an acquisition proposal was publicly made and not withdrawn prior to such
termination. Engility’s expenses have been fixed at $10,000,000.

Voting Agreement

In addition, on September 9, 2018, pursuant to the terms of the Merger Agreement, Birch Partners, L.P. a Delaware limited partnership (“Birch”), entered
into a Voting Agreement (the “Voting Agreement”) with SAIC and Engility and, for purposes of certain sections thereof, certain investment funds affiliated
with Kohlberg Kravis Roberts & Co. L.P. (“KKR”) and certain investment funds affiliated with General Atlantic LLC (“GA”). Birch owns 17,920,892 shares, or
approximately 48.48% of the total outstanding shares, of Engility’s Common Stock as of September 5, 2018 (such shares, the “Covered Shares”).

Subject to the terms and conditions set forth in the Voting Agreement, Birch has agreed, among other things, to vote the Covered Shares in favor of the
adoption of the Merger Agreement to fullest extent Birch is permitted to do so under the existing Stockholders Agreement, dated as of February 26, 2015,
among Engility, Birch and, for certain limited purposes set forth therein, KKR and GA, as amended by that First Amendment to the Stockholders
Agreement, dated February 28, 2018 (as amended, the “Stockholders Agreement”). Pursuant to the Stockholders Agreement, Birch is entitled to vote 30%
of the total outstanding shares of Engility Common Stock in favor of the adoption of the Merger Agreement. In addition, under the Stockholders Agreement,
Birch is obligated to vote its shares of Engility Common Stock in excess of 30% of the total outstanding shares of Engility Common Stock in the same
manner as, and in the same proportion to, all shares of Engility Common Stock voted by holders of Engility Common Stock (excluding those votes of Birch
that represent up to 30% of all issued and outstanding shares of Engility Common Stock).

The Voting Agreement also restricts Birch, among other things, from transferring or agreeing to transfer any of the Covered Shares during its term, except
to an equityholder of Birch who agrees to be bound by the terms and conditions of the Voting Agreement. Birch, GA and KKR are also restricted from
initiating or engaging in discussions or solicitations, or encouraging inquiries, with respect to alternate transactions involving Engility. The Voting Agreement
terminates upon the earliest of (i) the Effective Time, (ii) the termination of the Merger Agreement in accordance with its terms, (iii) if the Engility board
changes its recommendation to its stockholders to vote in favor of the Merger and (iv) if the Merger Agreement is amended without the prior written consent
of Birch which



amendment either reduces the amount or changes the form of the merger consideration to be received by Engility stockholders or otherwise materially
adversely affects Birch.

The foregoing descriptions of the Merger Agreement and Voting Agreement are not complete and are qualified in their entirety by reference to the Merger
Agreement, which is filed as Exhibit 2.1 hereto, and the Voting Agreement, which is filed as Exhibit 2.2 hereto, both of which are incorporated herein by
reference.

Important Statement regarding the Merger Agreement. The Merger Agreement has been included to provide investors with information regarding terms
of the Merger and related transactions. It is not intended to provide any other factual information about SAIC, Engility, or their respective subsidiaries or
affiliates. The representations, warranties, and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement and
as of specific dates, were solely for the benefit of the parties to the Merger Agreement, may be subject to limitations, qualifications or other particulars
agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between
the parties to the Merger Agreement instead of establishing these matters as facts or made for other purposes, and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger
Agreement and should not rely on the representations, warranties, and covenants or any descriptions thereof as characterizations of the actual state of
facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of
representations and warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in
Engility’s or SAIC’s public disclosures.

Commitment Letter

In connection with entry into the Merger Agreement, we entered into a debt commitment letter, dated as of September 9, 2018 (the “Commitment Letter”),
with Citigroup Global Markets Inc. (“Citibank”), pursuant to which, subject to the terms and conditions set forth therein, Citibank has committed to provide
us with a new seven-year senior secured $1.05 billion Term Loan B structured as an incremental facility under our existing credit agreement. The proceeds
of this new financing will be used to repay Engility’s existing credit facility and outstanding notes. The funding of the secured credit facility provided for in
the Commitment Letter is subject to the satisfaction of the conditions set forth therein, including consummation of the proposed merger with Engility.

The foregoing description of the Commitment Letter is not complete and is qualified in its entirety by reference to the Commitment Letter, which is filed as
Exhibit 10.1 hereto and is incorporated herein by reference.

Item 8.01 Other Events.

On September 10, 2018, SAIC and Engility issued a joint press release announcing that they have entered into the Merger Agreement. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

On September 10, 2018, SAIC provided a powerpoint presentation providing supplemental information about the Merger to its investors, a copy of which is
attached hereto as Exhibit 99.2.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
 



   
Exhibit
Number   Description of Exhibit

  
2.1

 
Agreement and Plan of Merger, dated September 9, 2018, by and among Science Applications International Corporation, Inc., a
Delaware corporation, Engility, a Delaware corporation, and Raptors Merger Sub, Inc., a Delaware corporation.*

2.2

 

Voting Agreement dated as of, September 9, 2018, by and among Science Applications International Corporation, Inc., and Engility
Holdings, Inc., and with General Atlantic Partners 85, L.P., GAP Coinvestments III, LLC, GAP Coinvestments IV, LLC, GAP
Coinvestments CDA, L.P. and GAPCO GmbH & Co. KG and KKR 2006 Fund L.P., KKR Partners III, L.P., OPERF Co-Investment LLC
and 8 North America Investor L.P.

10.1
 

Commitment Letter, dated as of September 9, 2018, by Citigroup Global Markets Inc. to Science Applications International
Corporation, Inc.

99.1
  

SAIC and Engility Joint Press Release, dated September 10, 2018.

99.2  Investor Relations Presentation, dated September 10, 2018.
   

* Schedules and other similar attachments have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to
furnish supplementally copies of any of the omitted schedules and other similar attachments upon request by the Securities and Exchange
Commission.

No Offer or Solicitation

This communication is for informational purposes only and not intended to and does not constitute an offer to subscribe for, buy or sell, the solicitation of an
offer to subscribe for, buy or sell or an invitation to subscribe for, buy or sell any securities or the solicitation of any vote or approval in any jurisdiction
pursuant to or in connection with the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in
contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended, and otherwise in accordance with applicable law.

Additional Information and Where to Find It

In connection with the proposed acquisition of Engility, SAIC will file with the SEC a registration statement on Form S-4 to register the shares of SAIC
common stock to be issued in connection with the merger. The registration statement will include a joint proxy statement/prospectus which will be sent to
the shareholders of SAIC and Engility seeking their approval of the proposed transaction.

WE URGE INVESTORS AND SECURITY HOLDERS TO READ THE REGISTRATION STATEMENT ON FORM S-4, THE JOINT PROXY
STATEMENT/PROSPECTUS INCLUDED WITHIN THE REGISTRATION STATEMENT ON FORM S-4 AND ANY OTHER RELEVANT DOCUMENTS
FILED OR TO BE FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED TRANSACTION BECAUSE THESE DOCUMENTS DO AND WILL
CONTAIN IMPORTANT INFORMATION ABOUT SAIC, ENGILITY, AND THE PROPOSED TRANSACTION.

Investors and security holders may obtain copies of these documents free of charge through the website maintained by the SEC at www.sec.gov or from
SAIC at its website, www.saic.com, or from Engility at its website, www.engility.com.



Participants in Solicitation

SAIC, Engility, and their respective directors, executive officers, and other employees may be deemed to be participants in the solicitation of proxies from
the stockholders of SAIC and Engility in connection with the proposed transaction. Information about SAIC’s executive officers and directors is set forth in
its Annual Report on Form 10-K, which was filed with the SEC on March 29, 2018 and its proxy statement for its 2018 annual meeting of stockholders,
which was filed with the SEC on April 25, 2018. Information about Engility’s executive officers and directors is set forth in its Annual Report on Form 10-K,
which was filed with the SEC on March 2, 2018, and the proxy statement for its 2018 annual meeting of stockholders, which was filed with the SEC on April
13, 2018. Investors may obtain more detailed information regarding the direct and indirect interests of SAIC, Engility, and their respective executive officers
and directors in the transaction by reading the preliminary and definitive joint proxy statement/prospectus regarding the transaction, which will be filed with
the SEC.

Forward-Looking Statements

Certain statements in this written communication contain or are based on “forward-looking” information within the meaning of the Private Securities
Litigation Reform Act of 1995 that involves risks and uncertainties concerning the proposed transaction between SAIC and Engility, SAIC’s and Engility’s
expected financial performance, and SAIC’s and Engility’s strategic and operational plans. In some cases, you can identify forward-looking statements by
words such as “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” and similar words or phrases. Forward-looking statements in this written
communication include, among others, statements regarding benefits of the proposed acquisition (including anticipated future financial operating
performance and results), estimates of future revenues, operating income, earnings, earnings per share, charges, backlog, outstanding shares and cash
flows, as well as statements about future dividends, share repurchases and other capital deployment plans. These statements reflect our belief and
assumptions as to future events that may not prove to be accurate. Actual performance and results may differ materially from the forward-looking
statements made in this written communication depending on a variety of factors, including: the possibility that the transaction will not close or that the
closing may be delayed; the possibility that SAIC or Engility may be unable to obtain stockholder approval as required for the transaction or that the other
conditions to the closing of the transaction may not be satisfied; the risk that Engility will not be integrated successfully into SAIC following the
consummation of the acquisition and the risk that revenue opportunities, cost savings, synergies and other anticipated benefits from the merger may not be
fully realized or may take longer to realize than expected, diversion of management’s attention from normal daily operations of the business and the
challenges of managing larger and more widespread operations resulting from the acquisition, difficulties in entering markets in which we have previously
had limited direct prior experience, the potential loss of customers and other business partners following announcement of the acquisition, our ability to
obtain financing on anticipated terms, compliance with new bank financial and other covenants, assumption of the known and unknown liabilities of the
acquired company, recordation of goodwill and nonamortizable intangible assets subject to regular impairment testing and potential impairment charges,
incurrence of amortization expenses related to certain intangible assets, assumption that we will enjoy material future tax benefits acquired in connection
with the acquisition, developments in the U.S. government defense and intelligence community budgets, including budget reductions, implementation of
spending cuts (sequestration) or changes in budgetary priorities; delays in the U.S. government budget process or approval to raise the U.S. debt ceiling;
delays in the U.S. government contract procurement process or the award of contracts; delays or loss of contracts as result of competitor protests; changes
in U.S. government procurement rules, regulations and practices; our compliance with various U.S. government and other government procurement rules
and regulations; governmental reviews, audits and investigations of our company; our ability to effectively compete and win contracts with the U.S.
government and other customers; our ability to attract, train and retain skilled employees, including our management team, and to retain and obtain security
clearances for our employees; our ability to accurately estimate costs associated with our firm-fixed-price and other contracts; cybersecurity, data security
or other security threats, systems failures or other disruptions of our business; resolution of legal and other disputes with our customers and others or legal
or regulatory compliance issues, including in relation to the transaction; the occurrence of any event, change or other circumstances that could give rise to
the termination of the transaction agreement; our ability to effectively deploy capital and make investments in our business; our ability to maintain
relationships with prime contractors, subcontractors and joint venture partners; our ability to manage performance and other risks related to customer
contracts; the adequacy of our insurance programs designed to protect us from significant product or other liability claims; our ability to declare future
dividends based on our earnings, financial condition, capital requirements and other factors, including compliance with applicable laws and contractual
agreements; and our ability to execute our business plan and long-term management initiatives effectively and to overcome these and other known and
unknown risks that we face. These are only some of the factors that may affect the forward-looking statements contained in this written



communication. You should be aware that new factors may emerge from time to time and it is not possible for us to identify all such factors, nor can we
predict the impact of each such factor on the proposed transaction or the combined company. For further information concerning risks and uncertainties
associated with our business, please refer to the filings on Form 10-K, 10-Q and 8-K that we or Engility make from time to time with the SEC, including the
“Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Legal Proceedings” sections of our and
Engility’s Annual Report on Form 10-K which may be viewed or obtained through the Investor Relations section of our web site at www.investors.saic.com
or Engility’s web site at www.engility.com.

All information in this written communication is as of the date hereof. SAIC and Engility expressly disclaims any duty to update any forward-looking
statement provided in this written communication to reflect subsequent events, actual results or changes in SAIC’s or Engility’s expectations. SAIC and
Engility also disclaims any duty to comment upon or correct information that may be contained in reports published by investment analysts or others.



SIGNATURES

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

Date: September 10, 2018

Science Applications International Corporation
 

   

   
By:  /s/ Steven G. Mahon

  Steven G. Mahon

 
 

Executive Vice President, General Counsel and Corporate
Secretary
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter referred to as this “Agreement”), dated as of September 9, 2018,
among ENGILITY HOLDINGS, INC., a Delaware corporation (the “Company”), SCIENCE APPLICATIONS INTERNATIONAL
CORPORATION, a Delaware corporation (“Parent”), and RAPTORS MERGER SUB, INC., a Delaware corporation and a direct wholly
owned Subsidiary of Parent (“Merger Sub”). Parent, Merger Sub and the Company are each sometimes referred to herein as a “Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, the Parties wish to effect a business combination through the merger of Merger Sub with and into the Company,
with the Company being the surviving corporation (the “Merger”);

WHEREAS, in connection with the Merger, each outstanding share of common stock, par value $0.01 per share, of the
Company (“Company Common Stock” or “Shares”) issued and outstanding immediately prior to the Effective Time shall be cancelled and
each holder of Company Common Stock shall have the right to receive the Merger Consideration upon the terms and subject to the conditions
set forth in this Agreement and in accordance with the General Corporation Law of the State of Delaware (the “DGCL”) (other than Shares to
be cancelled in accordance with Section 2.1(a)(iii));

WHEREAS, the board of directors of the Company (the “Company Board”) has determined that this Agreement and the transactions
contemplated hereby, including the Merger, are advisable and in the best interests of the Company and its stockholders;

WHEREAS, the Company Board has unanimously adopted resolutions approving this Agreement and the Merger, the execution of this
Agreement and the consummation of the transactions contemplated hereby and declaring advisable and recommending that the Company’s
stockholders approve and adopt this Agreement (the “Company Board Recommendation”) pursuant to the DGCL;

WHEREAS, the board of directors of Parent (the “Parent Board”) has unanimously adopted resolutions approving this
Agreement, the execution of this Agreement and the consummation of the transactions contemplated hereby, including but not limited to the
Parent Share Issuance, and recommending that Parent’s stockholders vote to approve the Parent Share Issuance (the “Parent Board
Recommendation”);

WHEREAS, the board of directors of Merger Sub, by resolutions duly adopted, has unanimously approved the Merger upon the
terms and subject to the conditions set forth in this Agreement, has approved and declared advisable this Agreement, and has resolved to
recommend to its sole stockholder the adoption of this Agreement;



WHEREAS, for U.S. federal income tax purposes, it is intended that (i) the Merger will qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”) and (ii) this Agreement be, and it is hereby
adopted as a “plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g);

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Parent’s
willingness to enter into this Agreement, Birch Partners is entering into an agreement with Parent (the “Voting Agreement”) pursuant to which
Birch Partners has agreed, among other things, to vote the Shares it holds in favor of the Merger, subject to the limitations of the Company
Stockholders Agreement (as defined below); and

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants and
agreements in connection with this Agreement.

NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements
contained herein, the Parties hereby agree as follows:



Article I - THE MERGER; CLOSING; SURVIVING COMPANY

1.1    The Merger. Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, Merger Sub
shall be merged with and into the Company and the separate corporate existence of Merger Sub shall thereupon cease. The Company shall be
the surviving company in the Merger (sometimes hereinafter referred to as the “Surviving Company”), and the separate corporate existence of
the Company with all its rights, privileges, immunities, powers and franchises shall continue unaffected by the Merger, except as set forth in
Article II. The Merger shall have the effects specified in the DGCL.

1.2    Closing. The closing of the Merger (the “Closing”) shall take place (a) at the offices of Weil, Gotshal & Manges LLP, 767
Fifth Avenue, New York, New York 10153, as soon as reasonably practicable, and in no event later than three (3) Business Days following the
day on which the last to be satisfied or waived of each of the conditions set forth in Article VI (other than those conditions that by their nature
are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) shall have been satisfied or waived in accordance
with this Agreement or (b) at such other place and time and/or on such other date as the Company and Parent may otherwise agree in writing
(but in any event in the case of clauses (a) or (b), not earlier than November 12, 2018) (the date on which the Closing occurs, the “Closing
Date”).

1.3    Effective Time. Upon the Closing, the Company and Parent will cause a Certificate of Merger with respect to the Merger
(the “Certificate of Merger”) to be executed, acknowledged and filed with the Secretary of State of the State of Delaware as provided in the
DGCL. The Merger shall become effective at the time when the Certificate of Merger has been duly filed with the Secretary of State of the
State of Delaware, or at such later time as may be agreed upon by the Parties in writing and set forth in the Certificate of Merger in accordance
with the DGCL (the “Effective Time”).

1.4    The Certificate of Incorporation. At the Effective Time, the certificate of incorporation of the Company shall be amended
and restated in its entirety as set forth in Exhibit A hereto and as so amended and restated shall be the Certificate of Incorporation of the
Surviving Company (the “Certificate of Incorporation”), until thereafter amended as provided therein or by applicable Law.

1.5    The Bylaws. At the Effective Time, the bylaws of the Company shall be amended and restated to conform to the bylaws of
Merger Sub (except that references to the name of Merger Sub shall be replaced with the name of the Company) (the “Bylaws”), and as so
amended and restated shall be the Bylaws of the Surviving Company until thereafter amended as provided therein or by applicable Law.

1.6    Directors of the Surviving Company. The Parties shall take all actions necessary so that the directors of Merger Sub
immediately prior to the Effective Time shall, from and after the Effective Time, be the directors of the Surviving Company until their
successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the
Certificate of Incorporation and the Bylaws.



1.7    Officers of the Surviving Company. The Parties shall take all actions necessary so that the officers of Merger Sub
immediately prior to the Effective Time shall, from and after the Effective Time, be the officers of the Surviving Company until their
successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the
Certificate of Incorporation and the Bylaws.

ARTICLE II     - EFFECT OF THE MERGER ON SECURITIES; EXCHANGE

2.1    Effect on Capital Stock.

(a)    At the Effective Time, as a result of the Merger and without any action on the part of the holder of any capital stock of the
Company, Parent or Merger Sub:

(i)    Merger Consideration. Each share of Company Common Stock issued and outstanding immediately prior to the
Effective Time (other than Shares owned by Parent or Merger Sub or Shares held in treasury, if any (each such Share, an “Excluded Share”
and, collectively, “Excluded Shares”)) shall be automatically converted into the right to receive 0.450 (the “Exchange Ratio”) validly issued,
fully paid and non-assessable shares of Parent Common Stock (the “Merger Consideration”).

(ii)    At the Effective Time, all of the Shares (other than Excluded Shares) shall cease to be outstanding, shall be
cancelled and shall cease to exist, and (A) each certificate (a “Certificate”) formerly representing any of the Shares (other than Excluded
Shares) and (B) each book-entry account formerly representing any uncertificated Shares (“Uncertificated Shares”) (other than Excluded
Shares) shall thereafter represent only the right to receive the Merger Consideration, any distributions or dividends payable pursuant to
Section 2.2(c) and cash in lieu of any fractional shares of Parent Common Stock payable pursuant to Section 2.2(e), without interest, in each
case to be issued or paid in consideration therefor upon surrender of such Certificate in accordance with Section 2.2, in the case of certificated
Shares, and upon receipt by the Exchange Agent of an “agent’s message” in customary form in accordance with Section 2.2(i) in the case of
Uncertificated Shares.

(iii)    Cancellation of Excluded Shares. Each Excluded Share shall, by virtue of the Merger and without any action on
the part of the Company, Parent, Merger Sub or the holder thereof, cease to be outstanding, shall be cancelled without payment of any
consideration therefor and shall cease to exist.

(b)    Merger Sub. Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately
prior to the Effective Time shall be converted into and become one validly issued, fully paid and nonassessable share of common stock, $0.01
par value per share, of the Surviving Company, and such converted shares shall constitute the only outstanding shares of capital stock of the
Surviving Company.

2.2    Exchange of Certificates.



(a)    Exchange Agent and Exchange Fund. Prior to the Effective Time, Parent shall designate a bank or trust company
reasonably acceptable to the Company to act as the exchange agent in connection with the Merger (the “Exchange Agent”). The Exchange
Agent shall also act as the agent for the Company’s stockholders for the purpose of receiving and holding their Certificates and Uncertificated
Shares and shall obtain no rights or interests in the shares represented thereby. At or prior to the Effective Time, Parent or Merger Sub shall
deposit, or cause to be deposited, with the Exchange Agent (i) evidence of shares of Parent Common Stock issuable pursuant to Section 2.1(a)
in book-entry form equal to the aggregate Merger Consideration (excluding any cash in lieu of fractional shares payable pursuant to Section
2.2(e)), and (ii) cash in immediately available funds in an amount sufficient to pay any dividends under Section 2.2(c) (such evidence of book-
entry shares of Parent Common Stock and cash amounts, together with any dividends or other distributions with respect thereto, the
“Exchange Fund”), in each case, for the sole benefit of the holders of shares of Company Common Stock. In the event the Exchange Fund
shall be insufficient to pay any dividends under Section 2.2(c), Parent shall, or shall cause Merger Sub to, promptly deposit additional funds
with the Exchange Agent in an amount which is equal to the deficiency in the amount required to make such payment. Parent shall cause the
Exchange Agent to make, and the Exchange Agent shall make, delivery of the Merger Consideration and any amounts payable in respect of
dividends or other distributions on shares of Parent Common Stock in accordance with Section 2.2(c) out of the Exchange Fund in accordance
with this Agreement. The Exchange Fund shall not be used for any purpose that is not expressly provided for in this Agreement. The cash
portion of the Exchange Fund shall be invested by the Exchange Agent as reasonably directed by Parent; provided, however, that any
investment of such cash shall in all events be limited to direct short-term obligations of, or short-term obligations fully guaranteed as to
principal and interest by, the U.S. government, in commercial paper rated P-1 or A-1 or better by Moody’s Investors Service, Inc. or Standard
& Poor’s Corporation, respectively, or in certificates of deposit, bank repurchase agreements or banker’s acceptances of commercial banks
with capital exceeding $10 billion (based on the most recent financial statements of such bank that are then publicly available), and that no
such investment or loss thereon shall affect the amounts payable to holders of Certificates or Uncertificated Shares entitled to receive such
amounts pursuant to this Article II. Any interest and other income resulting from such investments shall be paid to the Surviving Company on
the earlier of (A) one (1) year after the Effective Time or (B) the full payment of the Exchange Fund.

(b)    Exchange Procedures. Promptly after the Effective Time (and in any event within five (5) Business Days thereafter), the
Exchange Agent shall mail to each holder of record of Shares represented by a Certificate (other than holders of Excluded Shares) (i) a letter
of transmittal in customary form specifying that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon
delivery of the Certificates (or affidavits of loss in lieu of the Certificates as provided in Section 2.2(g)) to the Exchange Agent, such letter of
transmittal to be in such form and have such other provisions as Parent and the Company may reasonably agree, and (ii) instructions for
surrendering the Certificates (or affidavits of loss in lieu of the Certificates as provided in Section 2.2(g)) to the Exchange Agent. Upon
surrender of a Certificate (or affidavit of loss in lieu of the Certificate as provided in Section 2.2(g)) to the Exchange Agent in accordance with
the terms of such letter of transmittal, the holder of such Certificate shall be entitled to receive in exchange therefor one or more shares of
Parent



Common Stock which shall represent, in the aggregate, the whole number of shares of Parent Common Stock that such holder has the right to
receive pursuant to Section 2.1(a), less any required Tax withholdings as provided in Section 2.2(h). The Certificate so surrendered shall
forthwith be cancelled. No interest will be paid or accrued on any amount payable upon due surrender of the Certificates. In the event of a
transfer of ownership of Shares that is not registered in the transfer records of the Company, the shares of Parent Common Stock to be
exchanged upon due surrender of the Certificate may be issued to such transferee if the Certificate formerly representing such Shares is
presented to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any
applicable stock transfer Taxes have been paid or are not applicable.

(c)    Distributions with Respect to Unexchanged Shares. All shares of Parent Common Stock to be issued pursuant to the
Merger shall be deemed issued and outstanding as of the Effective Time and whenever a dividend or other distribution is declared by Parent in
respect of the Parent Common Stock, the record date for which is after the Effective Time, that declaration shall include dividends or other
distributions in respect of all shares of Parent Common Stock issuable in the Merger. No dividends or other distributions in respect of the
Parent Common Stock issued pursuant to the Merger shall be paid to any holder of any unsurrendered Certificate until such Certificate (or
affidavit of loss in lieu thereof as provided in Section 2.2(g)) is surrendered for exchange in accordance with this Article II. Subject to the
effect of applicable Laws, following surrender of any such Certificate (or affidavit of loss in lieu thereof as provided in Section 2.2(g)), there
shall be issued and/or paid to the holder of the whole shares of Parent Common Stock issued in exchange therefor, without interest thereon,
(A) at the time of such surrender, the dividends or other distributions with a record date after the Effective Time theretofore payable with
respect to such whole shares of Parent Common Stock and not paid and (B) at the appropriate payment date, the dividends or other
distributions payable with respect to such whole shares of Parent Common Stock with a record date after the Effective Time, but with a
payment date subsequent to surrender.

(d)    Transfers. From and after the Effective Time, there shall be no transfers on the stock transfer books of the Company of the
Shares that were outstanding immediately prior to the Effective Time.

(e)    Fractional Shares. No certificate or scrip representing fractional shares of Parent Common Stock shall be issued upon the
surrender for exchange of Certificates or Uncertificated Shares, and such fractional share interests shall not entitle the owner thereof to vote or
to any other rights of a stockholder of Parent. The Exchange Agent, acting as agent for the holders of shares of Company Common Stock
otherwise entitled to receive fractional shares of Parent Common Stock, will aggregate all fractional shares of Parent Common Stock that
would otherwise have been required to be distributed and cause them to be sold in the open market for the accounts of such holders.
Notwithstanding any other provision of this Agreement, each holder of shares of Company Common Stock converted pursuant to the Merger
who would otherwise have been entitled to receive a fraction of a share of Parent Common Stock shall receive, in lieu thereof, cash, rounded
to the nearest whole cent and without interest, in an amount equal to the proceeds from such sale by the Exchange Agent, if any, less any
brokerage



commissions or other fees, transfer Taxes or other out-of-pocket transaction costs, as well as any expenses of the Exchange Agent incurred
from the sale of such fractional shares of Parent Common Stock in accordance with such holder’s fractional interest in the aggregate number
of shares of Parent Common Stock sold.

(f)    Termination of Exchange Fund. Any portion of the Exchange Fund (including the proceeds of any investments of the
Exchange Fund) that remains unclaimed by the stockholders of the Company for one-hundred and eighty (180) days after the Effective Time
shall be delivered, at Parent’s option, to Parent. Any holder of Shares (other than Excluded Shares) who has not theretofore complied with this
Article II shall thereafter look only to Parent for delivery of any shares of Parent Common Stock and payment of cash in lieu of fractional
shares and any dividends and other distributions in respect of the Parent Common Stock to be issued or paid pursuant to the provisions of this
Article II (after giving effect to any required Tax withholdings as provided in Section 2.2(h)) upon due surrender of its Certificates (or
affidavits of loss in lieu of the Certificates as provided in Section 2.2(g)), without any interest thereon. Notwithstanding the foregoing, none of
the Surviving Company, Parent, the Exchange Agent or any other Person shall be liable to any former holder of Shares for any amount
properly delivered to a public official pursuant to applicable abandoned property, escheat or similar Laws. To the fullest extent permitted by
Law, immediately prior to the date any Merger Consideration would otherwise escheat to or become the property of any Governmental Entity,
such Merger Consideration shall become the property of the Surviving Company, free and clear of all claims or interest of any Person
previously entitled thereto.

(g)    Lost, Stolen or Destroyed Certificates. In the event any Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed, and, if required by Parent or the
Exchange Agent, the posting by such person of a bond in such reasonable amount as Parent or the Exchange Agent, as applicable, may direct
as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange for
such lost, stolen or destroyed Certificate, the cash in lieu of fractional shares, shares of Parent Common Stock and any dividends and other
distributions in respect of the Parent Common Stock that would have been issuable or payable pursuant to the provisions of this Article II
(after giving effect to any required Tax withholdings as provided in Section  2.2(h)) had such lost, stolen or destroyed Certificate been
surrendered.

(h)    Withholding Rights. Each of Parent, Merger Sub, the Surviving Company and the Exchange Agent shall be entitled to
deduct and withhold from the consideration otherwise payable pursuant to this Agreement such amounts as it is required to deduct and
withhold with respect to the making of such payment under the Code, or any other applicable state, local or foreign Tax Law. To the extent that
amounts are so withheld by Parent, Merger Sub, the Surviving Company or the Exchange Agent, as the case may be, such withheld amounts
(i) shall be remitted by Parent, Merger Sub, the Surviving Company or the Exchange Agent, as applicable, to the applicable Governmental
Entity and (ii) shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and



withholding was made by Parent, Merger Sub, the Surviving Company or the Exchange Agent, as the case may be.

(i)    Uncertificated Shares. Any holder of Uncertificated Shares shall not be required to deliver a Certificate or an executed
letter of transmittal to the Exchange Agent to receive the Merger Consideration, any dividends or other distributions payable pursuant to
Section 2.2(c) and cash in lieu of any fractional shares of Parent Common Stock payable pursuant to Section 2.2(e) that such holder is entitled
to receive pursuant to this Article II in respect of such Uncertificated Shares. In lieu thereof, each registered holder of one or more
Uncertificated Shares whose Shares were converted into the right to receive the Merger Consideration, any distributions or dividends payable
pursuant to Section 2.2(c) and cash in lieu of any fractional shares of Parent Common Stock payable pursuant to Section 2.2(e), shall, upon
receipt by the Exchange Agent of an “agent’s message” in customary form (or such other evidence, if any, as the Exchange Agent may
reasonably request), be entitled to receive, and the Surviving Company shall cause the Exchange Agent to pay and deliver as soon as
reasonably practicable after the Effective Time, the Merger Consideration, any dividends or other distributions payable pursuant to
Section 2.2(c) and cash in lieu of any fractional shares of Parent Common Stock payable pursuant to Section 2.2(e) for each Uncertificated
Share, and the Uncertificated Shares of such holder shall forthwith be cancelled. No interest will be paid or accrued on any amount payable to
a holder of Uncertificated Shares.

2.3    Adjustments to Prevent Dilution. In the event that the Company changes the number of Shares or securities convertible or
exchangeable into or exercisable for any such Shares, or Parent changes the number of shares of Parent Common Stock or securities
convertible or exchangeable into or exercisable for any such Parent Common Stock, in each case issued and outstanding prior to the Effective
Time as a result of a reclassification, stock split (including a reverse stock split), stock dividend or distribution, recapitalization, subdivision,
or other similar transaction, the Merger Consideration shall be equitably adjusted to eliminate the effects of such event on the Merger
Consideration.

2.4    Treatment of Equity Awards.

(a)    Treatment of Restricted Stock Units. Each outstanding Company RSU, whether vested or unvested, that is outstanding
immediately prior to the Effective Time shall, as of the Effective Time, automatically and without any action on the part of the holder thereof,
be converted into a Parent restricted stock unit award on the terms and conditions (including, if applicable, any continuing vesting
requirements and vesting acceleration terms) under the Company Stock Plan and applicable award agreement in effect immediately prior to
the Effective Time, with respect to a number of shares of Parent Common Stock, rounded up to the nearest whole share, determined by
multiplying (i) the number of Shares subject to such Company RSU immediately prior to the Effective Time by (ii) the Exchange Ratio.

(b)    Treatment of Performance Stock Units. Each Company PSU, whether vested or unvested, that is outstanding immediately
prior to the Effective Time shall, as of the Effective Time, automatically and without any action on the part of the holder thereof, be converted
into a Parent restricted stock unit award that vests solely based on the passage of time



on the terms and conditions (including, if applicable, any continuing vesting requirements and vesting acceleration terms) under the Company
Stock Plan and applicable award agreement in effect immediately prior to the Effective Time, with respect to a number of shares of Parent
Common Stock, rounded up to the nearest whole share, determined by multiplying (i) the number of Shares subject to such Company PSU
determined pursuant to the applicable award agreement governing the Company PSU that would vest based on the terms of such agreement by
(ii) the Exchange Ratio.

(c)    Further Action. At or prior to the Effective Time, the Company and the Company Board shall adopt any resolutions and
take any actions which are necessary to effectuate the treatment of the Company RSUs and Company PSUs (collectively, the “Company
Equity Awards”) set forth in this Section 2.4(c). Effective as of the Effective Time, Parent shall assume (A) the Company Equity Awards in
accordance with the terms of this Section 2.4 and (B) sponsorship of the Company Stock Plan, provided that references to the Company shall
thereupon be deemed reference to Parent and references to Shares therein shall be deemed references to Parent Common Stock with
appropriate equitable adjustments to reflect the transactions contemplated by this Agreement.

(d)    As soon as practicable following the Effective Time, Parent shall prepare and file with the SEC a Form S-8 (or file such
other appropriate form) registering a number of shares of Parent Common Stock necessary to fulfill Parent’s obligations under this Section 2.4.
Parent shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Parent Common Stock for delivery with
respect to the Company Equity Awards assumed by it in accordance with this Section 2.4.

2.5    No Dissenters’ Rights. In accordance with Section 262 of the DGCL, no appraisal rights shall be available to holders of
the Shares in connection with the Merger.

ARTICLE III     - REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Parent as set forth in the statements contained in this Article III except as set forth in
the Company SEC Documents filed and publicly available after January 1, 2017 but prior to the date of this Agreement (the “Filed Company
SEC Documents”) (excluding any disclosures in the Filed Company SEC Documents in any risk factors section, any forward-looking
disclosure in any section related to forward-looking statements and other disclosures that are predictive or forward-looking in nature, other
than historical facts included therein) or in the disclosure letter delivered by the Company to Parent at or before the execution and delivery of
this Agreement (the “Company Disclosure Letter”). The Company Disclosure Letter shall be arranged in numbered and lettered sections
corresponding to the numbered and lettered sections contained in this Article III, and the disclosure in any section of the Company Disclosure
Letter shall be deemed to qualify other sections in this Article III to the extent that it is reasonably apparent on the face of such disclosure that
such disclosure also qualifies or applies to such other sections.

3.1    Organization, Good Standing and Qualification. Each of the Company and each of the Company’s Subsidiaries (such
Subsidiaries of the Company, the “Company



Subsidiaries”) is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized (in the case of
good standing, to the extent such jurisdiction recognizes such concept), except, in the case of the Company Subsidiaries, where the failure to
be so organized, existing or in good standing, individually or in the aggregate, has not had and would not reasonably be expected to have a
Company Material Adverse Effect. Each of the Company and the Company Subsidiaries has all requisite power and authority and possesses
all Permits necessary to enable it to own, operate, lease or otherwise hold its properties and assets and to conduct its businesses as presently
conducted (the “Company Permits”), except where the failure to have such power or authority or to possess the Company Permits,
individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. Each of the
Company and the Company Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of its business or the
ownership or leasing of its properties make such qualification necessary, other than in such jurisdictions where the failure to be so qualified or
licensed, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. The
Company has delivered or made available to Parent, prior to execution of this Agreement, true and complete copies of the amended and
restated certificate of incorporation of the Company, dated as of February 25, 2015 (the “Company Charter”) and the amended and restated
bylaws of the Company in effect as of the date of this Agreement, dated as of February 25, 2015 (the “Company Bylaws”), in each case as in
effect on the date of this Agreement.

3.2    Company Subsidiaries.

(a)    Except as set forth on Section 3.2(a) of the Company Disclosure Letter, (i) all the outstanding shares of capital stock or
voting securities of, or other equity interests in, each of the Company Subsidiaries and (ii) any shares of capital stock, voting securities or
equity interests in any other entity which interests are owned by the Company or any Company Subsidiary have been validly issued and are
owned by the Company, by another Company Subsidiary or by the Company and another Company Subsidiary, free and clear of all material
Liens, and free of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital stock, voting
securities or other equity interests), except for restrictions imposed by applicable securities laws. Section 3.2(a) of the Company Disclosure
Letter sets forth, as of the date of this Agreement, a true and complete list of the Company Subsidiaries.

(b)    Except as set forth on Section 3.2(b) of the Company Disclosure Letter, and except for the capital stock and voting
securities of, and other equity interests in, the Company Subsidiaries, neither the Company nor any Company Subsidiary owns, directly or
indirectly, any capital stock or voting securities of, or other equity interests in, or any interest convertible into or exchangeable or exercisable
for, any capital stock or voting securities of, or other equity interests in, any firm, corporation, partnership, company, limited liability
company, trust, joint venture, association or other entity other than ordinary course investments in publicly traded securities constituting one
percent or less of a class of outstanding securities of any entity.

3.3    Capital Structure.



(a)    The authorized capital stock of the Company consists of 175,000,000 Shares and 25,000,000 shares of preferred stock, par
value $0.01 (the “Company Preferred Stock” and, together with the Shares, the “Company Capital Stock”). At the close of business on
September 5, 2018, (i) 36,968,909 Shares were issued and outstanding, (ii) no shares of Company Preferred Stock were issued and
outstanding, (iii) no Shares were held by the Company in its treasury, (iv) 3,804,345 Shares were reserved and available for issuance pursuant
to the Company Stock Plan, including (A) 602,763 Shares issuable upon vesting or settlement of outstanding Company RSUs (whether or not
vested) and (B) 579,083 Shares issuable upon vesting or settlement of outstanding Company PSUs (whether or not vested) and (v) 1,000,000
Shares were reserved for issuance pursuant to the Company’s Employee Stock Purchase Plan (the “ESPP”). Except as set forth in this Section
3.3(a), at the close of business on September 5, 2018, no shares of capital stock or voting securities of, or other equity interests in, the
Company were issued, reserved for issuance or outstanding. From the close of business on September 5, 2018 to the date of this Agreement,
there have been no issuances by the Company of shares of capital stock or voting securities of, or other equity interests in, the Company, other
than the issuance of Shares upon the vesting or settlement of Company RSUs or Company PSUs, in each case outstanding at the close of
business on September 5, 2018 and in accordance with their terms in effect at such time.

(b)    All outstanding shares of Company Capital Stock are, and, at the time of issuance, all such shares that may be issued upon
the exercise or vesting of the Company RSUs or Company PSUs will be, duly authorized, validly issued, fully paid and nonassessable and not
subject to, or issued in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar
right under any provision of the DGCL, the Company Charter, the Company Bylaws, any Contract to which the Company is a party or
otherwise bound, or by applicable Law. Except as set forth above in this Section 3.3 there are no issued, reserved for issuance or outstanding,
and there are no outstanding obligations of the Company or any Company Subsidiary to issue, deliver or sell, or cause to be issued, delivered
or sold, (x) any capital stock of the Company or any Company Subsidiary or any securities of the Company or any Company Subsidiary
convertible into or exchangeable or exercisable for shares of capital stock or voting securities of, or other equity interests in, the Company or
any Company Subsidiary, (y) any warrants, calls, options or other rights to acquire from the Company or any Company Subsidiary, or any
other obligation of the Company or any Company Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock
or voting securities of, or other equity interests in, the Company or any Company Subsidiary or (z) any rights issued by or other obligations of
the Company or any Company Subsidiary that are linked in any way to the price of any class of the capital stock of the Company or any shares
of capital stock of any Company Subsidiary, the value of the Company, any Company Subsidiary or any part of the Company or any Company
Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of the Company or any Company Subsidiary.
Other than (1) the withholding of Shares to satisfy Tax obligations with respect to awards granted pursuant to the Company Stock Plan and (2)
the acquisition by the Company of awards granted pursuant to the Company Stock Plan in connection with the forfeiture of such awards, there
are not any outstanding obligations of the Company or any of the Company Subsidiaries to repurchase, redeem or otherwise acquire any
shares of capital stock or voting securities or other equity



interests of the Company or any Company Subsidiary or any securities, interests, warrants, calls, options or other rights referred to in clause
(x), (y) or (z) of the immediately preceding sentence. There are no bonds, debentures, notes or other Indebtedness of the Company having the
right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which stockholders of the
Company may vote (collectively, “Company Voting Debt”). Other than as contemplated by this Agreement, neither the Company nor any of
the Company Subsidiaries nor any of the Company’s stockholders is a party to any voting agreement with respect to the voting of any capital
stock or voting securities of, or other equity interests in, the Company. Neither the Company nor any of the Company Subsidiaries is a party to
any agreement pursuant to which any Person is entitled to elect, designate or nominate any director of the Company or any of the Company
Subsidiaries.

(c)    No Subsidiary of the Company owns any Shares.

(d)    Neither the Company nor any Company Subsidiary or associates (as defined in Section 203 of the DGCL) owns, or has
owned at any time within the past three (3) years, any shares of Parent Common Stock.

3.4    Corporate Authority and Approval.

(a)    The Company has all requisite corporate power and authority to execute and deliver this Agreement and, subject to receipt
of the Company Stockholder Approval, to perform its obligations hereunder and to consummate the transactions contemplated hereby. The
Company Board has adopted resolutions, by unanimous vote at a meeting duly called, at which all directors of the Company were present, and
in support of the Company Board Recommendation and directing that this Agreement be submitted to the Company’s stockholders for
adoption. As of the date of this Agreement, such resolutions have not been amended or withdrawn.

(b)    Except for the adoption of this Agreement by the affirmative vote of the holders of a majority of the outstanding Shares
with respect to the Merger (the “Company Stockholder Approval”), no other corporate proceedings on the part of the Company are necessary
to authorize, adopt or approve, as applicable, this Agreement or to consummate the transactions contemplated hereby (except for the filing of
the appropriate merger documents as required by the DGCL). The Company has duly executed and delivered this Agreement and, assuming
the due authorization, execution and delivery by Parent and Merger Sub, this Agreement constitutes its legal, valid and binding obligation,
enforceable against the Company in accordance with its terms, except, in each case, as enforcement may be limited by bankruptcy, insolvency,
reorganization or similar Laws affecting creditors’ rights generally and by general principles of equity (the “Bankruptcy and Equity
Exception”).

(c)    Prior to the date of this Agreement, the Company and the Company Board have taken all action necessary to exempt each
of the execution and delivery of this Agreement, the Voting Agreement and the transactions contemplated hereby under or thereunder, or make
not subject, to (i) the provisions of Section 203 of the DGCL, (ii) any other applicable “fair price”, “moratorium”, “control share acquisition”
or other similar antitakeover statute or similar statute



or regulation or (iii) any provision of the organizational documents of the Company and the Company Subsidiaries that would require any
corporate approval other than that otherwise required by the DGCL or other applicable state Law. 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.

3.5    No Conflicts; Consents.

(a)    Except as set forth on Section 3.5(a) of the Company Disclosure Letter, the execution and delivery of this Agreement by
the Company does not, and the performance by the Company of its obligations hereunder and the consummation of the transactions
contemplated hereby will not, (i) conflict with, or result in any violation of any provision of, the Company Charter, the Company Bylaws or
the comparable charter or organizational documents of any Company Subsidiary (assuming that the Company Stockholder Approval is
obtained), (ii) conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a
right of termination, cancellation or acceleration of any obligation under, or give rise to any obligation to make an offer to purchase or redeem
any Indebtedness or capital stock or any loss of a material benefit under, or result in the creation of any Lien upon any of the properties or
assets of the Company or any Company Subsidiary under, any provision of any Contract to which the Company or any Company Subsidiary is
a party or by which any of their respective properties or assets is bound or any Company Permit or (iii) conflict with, or result in any violation
of any provision of, subject to the filings and other matters referred to in Section 3.5(b), any Judgment or Law, in each case, applicable to the
Company or any Company Subsidiary or their respective properties or assets (assuming that the Company Stockholder Approval is obtained),
other than, in the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, have not had and would not reasonably
be expected to have a Company Material Adverse Effect (it being agreed that for purposes of this Section 3.5(a), effects resulting from or
arising in connection with the execution and delivery of this Agreement, as set forth in clause (iv) of the definition of the term “Material
Adverse Effect”, shall not be excluded in determining whether a Company Material Adverse Effect has occurred or would reasonably be
expected to occur to the extent such effects were not otherwise excluded from determining whether a Company Material Adverse Effect has
occurred or would reasonably be expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the
consummation of the transactions contemplated hereby.

(b)    Except as set forth on Section 3.5(b) of the Company Disclosure Letter, no Consent of or from, or registration, declaration,
notice or filing made to or with any Governmental Entity is required to be obtained or made by or with respect to the Company or any
Company Subsidiary in connection with the execution and delivery of this Agreement or its performance of its obligations hereunder or the
consummation of the transactions contemplated hereby, other than (i) compliance with and filings under the HSR Act, (ii) receipt of the
Company Stockholder Approval, (iii) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, and the filing
of appropriate documents with the relevant authorities of the other jurisdictions in which the Company are qualified to do business, (iv) such
Consents, registrations, declarations, notices or filings as are required to be made or obtained under the



securities or “blue sky” laws of various states in connection with the issuance of the shares of Parent Common Stock to be issued as the
Merger Consideration, (v) such filings with and approvals of the NYSE as are required to permit the consummation of the Merger and the
listing of the shares of Parent Common Stock to be issued as the Merger Consideration and (vi) such other matters that, individually or in the
aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect (it being agreed that for purposes
of this Section 3.5(b), effects resulting from or arising in connection with the execution and delivery of this Agreement, as set forth in clause
(iv) of the definition of the term “Material Adverse Effect”, shall not be excluded in determining whether a Company Material Adverse Effect
has occurred or would reasonably be expected to occur to the extent such effects were not otherwise excluded from determining whether a
Company Material Adverse Effect has occurred or would reasonably be expected to occur) and would not prevent or materially impede,
interfere with, hinder or delay the consummation of the transactions contemplated hereby.

3.6    Company SEC Documents; Financial Statements. No Undisclosed Liabilities.

(a)    The Company has furnished or filed all reports, schedules, forms, statements and other documents (including exhibits and
other information incorporated therein) required to be furnished or filed by Company with the SEC since January 1, 2017 (such documents,
together with any documents filed with the SEC during such period by Company on a voluntary basis on a Current Report on Form 8-K, being
collectively referred to as the “Company SEC Documents”).

(b)    Each Company SEC Document (i) at the time filed, complied in all material respects with the requirements of SOX and
the Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Company SEC Document and (ii) did not at the time it was filed (or if amended or superseded by a filing or amendment prior to the date
of this Agreement, then at the time of such filing or amendment) contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. Each of the consolidated financial statements of the Company included in the Company SEC Documents complied at the time
it was filed as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, was prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC)
applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly presented in all material
respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated
results of their operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit
adjustments).

(c)    Except (i) as reflected or reserved against in the Company’s consolidated unaudited balance sheet as of June 29, 2018 (or
the notes thereto) as included in the Company SEC Documents, (ii) for liabilities and obligations incurred since June 29, 2018 in the ordinary



course of business and (iii) for liabilities and obligations incurred as permitted by this Agreement, neither the Company nor any Company
Subsidiary has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise) that, individually or in the
aggregate, have had or would reasonably be expected to have a Company Material Adverse Effect. For purposes of this Section 3.6, the term
“liabilities” shall not include liabilities or obligations of the Company or any Company Subsidiary to perform under or comply with any
applicable Law, action, Judgment or Contract, but would include such liabilities and obligations if there has been a default or failure to
perform or comply by the Company or any Company Subsidiary with any such liability or obligation if such default or failure would, with the
giving of notice or passage of time or both, reasonably be expected to result in a monetary obligation or the imposition of injunctive or other
equitable remedies

3.7    Internal Controls and Procedures.

(a)    Each of the chief executive officer of the Company and the chief financial officer of the Company (or each former chief
executive officer of the Company and each former chief financial officer of the Company, as applicable) has made all applicable certifications
required by Rule 13a-14 or 15d-14 under the Exchange Act and Sections 302 and 906 of SOX with respect to the Company SEC Documents,
and the statements contained in such certifications are true and accurate. For purposes of this Agreement, “chief executive officer” and “chief
financial officer” shall have the meanings given to such terms in SOX. None of the Company or any of the Company Subsidiaries has
outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive officers within the meaning of Section 402 of
SOX.

(b)    The Company maintains a system of “internal control over financial reporting” (as defined in Rules 13a-15(f) and 15d-
15(f) of the Exchange Act) sufficient to provide reasonable assurance (i) that transactions are recorded as necessary to permit preparation of
financial statements in conformity with GAAP, consistently applied, (ii) that transactions are executed only in accordance with the
authorization of management and (iii) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of the
Company’s properties or assets.

(c)    The Company is, and since January 1, 2017 has been, in compliance in all material respects with the applicable listing and
corporate governance rules and requirements of the NYSE.

(d)    The “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) utilized by
the Company are reasonably designed to ensure that all information (both financial and non-financial) required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the periods
specified in the rules and forms of the SEC and that all such information required to be disclosed is accumulated and communicated to the
management of the Company to allow timely decisions regarding required disclosure and to enable the chief executive officer and chief
financial officer of the Company to make the certifications required under the Exchange Act with respect to such reports.



(e)    Neither the Company nor any Company Subsidiary is a party to, or has any commitment to become a party to, any joint
venture, off balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or
relationship between or among the Company and any of the Company Subsidiaries, on the one hand, and any unconsolidated Affiliate,
including any structured finance, special purpose or limited purpose entity or Person, on the other hand, or any “off balance sheet
arrangements” (as defined in Item 303(a) of Regulation S-K under the Exchange Act)), where the result, purpose or intended effect of such
Contract is to avoid disclosure of any material transaction involving, or material liabilities of, the Company or any of the Company
Subsidiaries in the Company’s or such Company Subsidiary’s published financial statements.

3.8    Absence of Certain Changes. From January 1, 2018 to the date of this Agreement, there has not occurred any Effect that,
individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect. From January 1, 2018
to the date of this Agreement, except for actions taken in connection with the execution and delivery of this Agreement and the transactions
contemplated by this Agreement, the Company and the Company Subsidiaries have conducted the business of the Company and the Company
Subsidiaries in the ordinary course in all material respects, and during such period there have not been any actions taken that if taken after the
date of this Agreement without the prior written consent of Parent would constitute a violation of Section 5.1(a) (other than clauses (i)(A), (i)
(B), (ii), (iii)(A), (iv), (v) or (xiii) of Section 5.1(a)).

3.9    Litigation and Liabilities. As of the date of this Agreement, there is no suit, action or other proceeding pending or, to the
Knowledge of the Company, threatened against the Company or any Company Subsidiary or any of their respective properties or assets that,
individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect. As of the date of this
Agreement, there is no Judgment outstanding against or, to the Knowledge of the Company, investigation by any Governmental Entity
involving the Company or any Company Subsidiary or any of their respective properties or assets that, individually or in the aggregate, has
had or would reasonably be expected to have a Company Material Adverse Effect.

3.10    Benefits Matters; ERISA Compliance.

(a)    For the purposes of this Agreement, the term “Company Plan” shall mean any benefit and compensation plan, policy,
program or arrangement maintained, sponsored or contributed to (or required to be contributed to) by the Company or any Company
Subsidiary or under which the Company or any Company Subsidiary has any liability covering or for the benefit of any current or former
employees of the Company or any Company Subsidiary or any current or former directors of the Company or Company Subsidiary, including
“employee benefit plans” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), and any incentive and bonus, deferred compensation, retention, stock purchase, employment, retirement, retiree medical, profit
sharing, pension, severance, change-in-control, termination, restricted stock, stock option, stock appreciation rights or stock based plans,
programs, agreements or arrangements, excluding any statutory plans (a “Statutory



Plan”). Each material Company Plan as of the date of this Agreement is listed in Section 3.10(a) of the Company Disclosure Letter. True and
complete copies of each of the material Company Plans (or, if unwritten, a written summary thereof), and all amendments thereto, and to the
extent applicable, any related trust or other funding vehicle, and the most recent determination letter or opinion letter received from or issued
by the IRS with respect to each Company Plan intended to qualify under Section 401 of the Code, have been provided or made available to
Parent on or prior to the date of this Agreement.

(b)    All Company Plans are in compliance with their terms and applicable Laws (including, if applicable, ERISA and the
Code) and the Company and Company Subsidiaries have complied with all Statutory Plans in accordance with their terms and applicable Law,
except as would not, individually or in the aggregate, reasonably be likely to have a Company Material Adverse Effect.

(c)    Except as would not, individually or in the aggregate, reasonably be likely to have a Company Material Adverse Effect,
each Company Plan that is intended to be qualified under Section 401(a) of the Code, has received a favorable determination letter or opinion
letter from the Internal Revenue Service (the “IRS”) and, to the Knowledge of the Company, circumstances do not exist that are likely to result
in the loss of the qualification of such plan under Section 401(a) of the Code. Except as would not, individually or in the aggregate, reasonably
be likely to have a Company Material Adverse Effect, each non-U.S. Company Plan, to the extent required to be registered or approved by any
Governmental Entity, has been registered with, or approved by, such Governmental Entity and, to the Knowledge of the Company, nothing has
occurred that would adversely affect such registration or approval.

(d)    Except as set forth on Section 3.10(d) of the Company Disclosure Letter, neither the Company nor any Company
Subsidiary or any entity which is considered one employer with the Company under Section 4001 of ERISA or Section 414 of the Code,
contributes to or is obligated to contribute to (i) an “employee pension benefit plan” (as defined in Section 3(2) of ERISA) subject to Title IV
of ERISA, Section 412 of the Code or Section 302 of ERISA (including any “multiemployer plan” within the meaning of Section (3)(37) of
ERISA), (ii) a “multiple employer plan” as defined in Section 413(c) of the Code or (iii) a “multiple employer welfare arrangement” within
the meaning of Section 3(40) of ERISA.

(e)    Except as would not, individually or in the aggregate, reasonably be likely to result in a material liability to the Company
or any Company Subsidiary, taken as a whole, with respect to each Company Plan that is subject to Title IV or Section 302 of ERISA or
Section 412 or 4971 of the Code: (i) no Company Plan has failed to satisfy the minimum funding standard (within the meaning of Sections
412 and 430 of the Code or Section 302 of ERISA) applicable to such Company Plan, whether or not waived and no application for a waiver
of the minimum funding standard with respect to any Company Plan has been submitted; (ii) no reportable event within the meaning of
Section 4043(c) of ERISA for which the thirty (30)-day notice requirement has not been waived has occurred; (iii) no material liability (other
than for premiums to the Pension Benefit Guaranty Corporation (the “PBGC”)) under Title IV of ERISA has been or is expected to be
incurred by the Company or any Company Subsidiary; (iv) the



PBGC has not instituted proceedings to terminate any such plan or made any inquiry which would reasonably be expected to lead to
termination of any such plan, and, to the Knowledge of the Company, no condition exists that presents a risk that such proceedings will be
instituted or which would constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to
administer, any such plan; and (v) no plan is, or is expected to be, in "at-risk" status (as defined in Section 303(i)(4) of ERISA or Section
430(i)(4) of the Code).  

(f)    All contributions required to be made by the Company or a Company Subsidiary under each Company Plan and each
Statutory Plan have been timely made and all obligations in respect of each Company Plan have been properly accrued and reflected in the
most recent consolidated balance sheet filed or incorporated by reference in the Company SEC Documents prior to the date of this Agreement,
except as in each instance, would not, individually or in the aggregate, reasonably be likely to have a Company Material Adverse Effect.

(g)    As of the date of this Agreement, there are no pending or, to the Knowledge of the Company, threatened proceedings
relating to the Company Plans, except as would not, individually or in the aggregate, reasonably be likely to have a Company Material
Adverse Effect.

(h)    Except as expressly contemplated by this Agreement, as required by applicable Law or as set forth on Section 3.10(h) of
the Company Disclosure Letter, neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby would reasonably be expected to, either alone or in combination with any other event, (i) result in any material payment becoming due
to any employee, officer or director of the Company or any Company Subsidiary, (ii) materially increase the amount or value of any
compensation or benefits under any Company Plan or otherwise payable to any employee, officer or director of the Company or any of its
Subsidiaries, (iii) result in the acceleration of the time of payment, vesting or funding of any such compensation or benefits, or (iv) result in
any “excess parachute payment” (within the meaning of Section 280G of the Code) becoming due to any current or former employee, officer,
individual independent contractor or director of the Company or any Company Subsidiary. Except as set forth on Section 3.10(h) of the
Company Disclosure Letter, neither the Company nor any Company Subsidiary has any obligation to gross-up, indemnify or otherwise
reimburse any current or former employee, director or other independent contractor of the Company or any Company Subsidiary for any
excise or additional tax, interest or penalties incurred by such individual under Section 4999 or Section 409A of the Code.

(i)    Except as set forth on Section 3.10(i) of the Company Disclosure Letter, neither the Company nor any Company
Subsidiary sponsors any employee benefit plan that provides for any post-employment or post-retirement health or medical or life insurance
benefits for retired or former employees or their dependents, except as required by Section 4980B of the Code, that could result in a material
liability to the Company or any Company Subsidiary taken as a whole.

3.11    Labor Matters.



(a)    Except as set forth on Section 3.11(a) of the Company Disclosure Letter, as of the date of this Agreement, all employees of
the Company and the Company Subsidiaries are employed on an at will basis, which means that their employment can be terminated at any
time, with or without notice, for any reason or no reason at all. No employee of the Company or a Company Subsidiary has been granted the
right to continued employment by the Company or any successor.

(b)    The Company and the Company Subsidiaries are, and since January 1, 2016 have been, in compliance in all material
respects with all applicable Laws related to employment and employees, including but not limited to wages and other compensation, overtime
requirements, classification of employees and independent contractors under federal and state Laws, hours of work, leaves of absence, equal
opportunity, immigration, occupational health and safety, workers’ compensation, background checks, hiring, pre-employment tests,
affirmative action, equal pay, and the payment of social security and other Taxes. There are no charges, investigations, administrative
proceedings or formal complaints of discrimination (including discrimination based upon sex, age, marital status, race, national origin, sexual
orientation, disability or veteran status) threatened or pending before the Equal Employment Opportunity Commission, the National Labor
Relations Board, the U.S. Department of Labor, the U.S. Occupational Health and Safety Administration, the Workers Compensation Appeals
Board, or any other Governmental Entity against the Company pertaining to any employee, except for those charges, investigations,
administrative proceedings or formal complaints of discrimination that, individually or in the aggregate, would not reasonably be likely to
result in material liability to the Company or any Company Subsidiary taken as a whole.

(c)    The Company and the Company Subsidiaries have, since January 1, 2016, properly classified their U.S. based employees
as exempt or nonexempt under federal and state Laws, except as would not, individually or in the aggregate, reasonably be likely to result in a
material liability to the Company or any Company Subsidiary taken as a whole. The Company and the Company Subsidiaries have, since
January 1, 2016, properly classified their U.S. based independent contractors as independent contractors under federal and state Laws, except
as would not, individually or in the aggregate, reasonably be likely to result in a material liability to the Company or any Company Subsidiary
taken as a whole.

(d)    As of the date of this Agreement, Section 3.11(d) of the Company Disclosure Letter sets forth a true and complete list of
all collective bargaining or other labor union contracts applicable to any employees of the Company or any of the Company Subsidiaries. To
the Knowledge of the Company, no labor organization or group of employees of the Company or any Company Subsidiary has made a
pending demand for recognition or certification, and there are no representation or certification proceedings or petitions seeking a
representation proceeding presently pending or threatened to be brought or filed, with the National Labor Relations Board or any other labor
relations tribunal or authority. To the Knowledge of the Company, there are no material organizing activities, strikes, work stoppages,
slowdowns, lockouts, material arbitrations or material grievances, or other material labor disputes pending or threatened against or involving
the Company or any Company Subsidiary. None of the Company or any of the Company Subsidiaries has breached or otherwise failed to



comply with any provision of any collective bargaining agreement or other labor union Contract applicable to any employees of the Company
or any of the Company Subsidiaries, except for any breaches or failures to comply that, individually or in the aggregate, have not had and
would not reasonably be expected to have a Company Material Adverse Effect. There are no written grievances or written complaints by
represented employees of the Company or its Subsidiaries and, to the Knowledge of the Company, no such grievances or complaints are
threatened, in each case, that individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse
Effect.

(e)    The Company is in full compliance with the Worker Readjustment and Notification Act (the “WARN Act”) (29 USC
§2101) and any applicable state Laws or other legal requirements regarding redundancies, reductions in force, mass layoffs, and plant closings,
including all obligations to promptly and correctly furnish all notices required to be given thereunder in connection with any redundancy,
reduction in force, mass layoff, or plant closing to affected employees, representatives, any state dislocated worker unit and local government
officials, or any other Governmental Entity, except as, in each instance, would not, individually or in the aggregate, reasonably be likely to
have a Company Material Adverse Effect. No reduction in the notification period under the WARN Act is being relied upon by the Company.

3.12    Compliance with Laws. Except for matters that, individually or in the aggregate, have not had and would not reasonably
be expected to have a Company Material Adverse Effect, the Company and the Company Subsidiaries are, and since January 1, 2016 have
been, in compliance with all applicable Laws and the Company Permits. Except for matters that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company Material Adverse Effect, there is no, and since January 1, 2016, there has been no,
action, demand or investigation by or before any Governmental Entity pending or, to the Knowledge of the Company, threatened alleging that
the Company or a Company Subsidiary is not in compliance with any applicable Law or the Company Permit or which challenges or questions
the validity of any rights of the holder of any Company Permit. The Company and the Company Subsidiaries, and, to the Knowledge of the
Company, their respective directors, officers, employees and agents are, and since January 1, 2016 have been, in compliance with the Foreign
Corrupt Practices Act of 1977, as amended (the “FCPA”) and any rules and regulations thereunder or any applicable Law of similar effect. The
Company and the Company Subsidiaries are, and at all times during the past three (3) years have been, in compliance in all material respects
with all statutory and regulatory requirements under the Arms Export Control Act (22 U.S.C. 2778), the International Traffic in Arms
Regulations (ITAR) (22 C.F.R. 120 et seq.), the Export Administration Regulations (15 C.F.R. 730 et seq.) and associated executive orders, the
anti-boycott laws and regulations administered by the United States Department of the Treasury and the United States Department of
Commerce, Department of Homeland Security (Customs and Border Protection) and the laws, regulations, and all other rules, Executive
Orders, directives, and other official actions implemented or administered by the Office of Foreign Assets Controls, United States Department
of the Treasury and all comparable applicable Laws outside the United States (collectively, the “Export Control Laws”), other than information
included in voluntary disclosures that do not result in any action on the part of any Governmental Entity as set forth in Section 3.12(i) of the
Company Disclosure Letter. Since January 1, 2016,



neither the Company nor its Subsidiaries has received any written or, to the Knowledge of the Company, oral communication from any
Governmental Entity alleging that it is not in compliance with the Export Control Laws and that a penalty will be imposed for such
noncompliance. The Company and the Company Subsidiaries have established and maintain internal controls and procedures intended to
ensure compliance in all material respects with all applicable Export Control Laws, including controls and procedures intended to ensure that
the products and technologies of the Company and the Company Subsidiaries are and have been properly classified under the Export Control
Laws, including with accurate Export Control Classification Numbers and U.S. Munitions List category identifications as set forth in Section
3.12(ii) of the Company Disclosure Letter. Notwithstanding anything contained in this Section 3.12 to the contrary, no representation or
warranty shall be deemed to be made in this Section 3.12 in respect of the matters referenced in Sections 3.6 (Company SEC Documents;
Financial Statements; No Undisclosed Liabilities), 3.7 (Internal Controls and Procedures), 3.10 (Benefits Matters; ERISA Compliance), 3.11
(Labor Matters), 3.14 (Environmental Matters), 3.15 (Taxes), or 3.21 (Government Contracts).

3.13    Contracts.

(a)    Except for this Agreement, neither the Company nor any Company Subsidiary is a party to any Contract required to be
filed by the Company as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act (a “Filed Company
Contract”) that has not been so filed.

(b)    Section 3.13(b) of the Company Disclosure Letter sets forth, as of the date of this Agreement, a true and complete list, and
the Company has made available to Parent true and complete copies, of (i) each agreement, Contract, understanding, or undertaking to which
the Company or any of the Company Subsidiaries is a party that (A) restricts the ability of the Company or the Company Subsidiaries to
compete in any business or with any Person in any geographical area in a manner that is material to the Company and the Company
Subsidiaries, taken as a whole, (B) would, to the Knowledge of the Company, restrict in any material respect the ability of Parent or any of the
Parent Subsidiaries to compete in any business or with any Person in any geographical area after the Effective Time, (C) requires the Company
or any Company Subsidiary to conduct any business on a “most favored nations” basis with any third party in a manner that is material to the
Company and the Company Subsidiaries, taken as a whole, (D) provides for “exclusivity” or any similar requirement in favor of any third
party in a manner that is material to the Company and the Company Subsidiaries, taken as a whole, or (E) would require disclosure under Item
404 of SEC Regulation S-K, (ii) each loan and credit agreement, Contract, note, debenture, bond, indenture, mortgage, security agreement,
pledge, or other similar agreement pursuant to which any material Indebtedness of the Company or any of the Company Subsidiaries is
outstanding or may be incurred, other than any such agreement between or among the Company and the wholly owned Company Subsidiaries,
(iii) each Company Lease, (iv) each partnership, joint venture or similar agreement, Contract, understanding or undertaking to which the
Company or any of the Company Subsidiaries is a party relating to the formation, creation, operation, management or control of any
partnership or joint venture, in each case, material to the Company and the Company Subsidiaries, taken as a



whole, (v) each Company License Agreement, (vi) each Contract under which the Company or any Company Subsidiary provides an express
covenant not to sue for infringement of Patent Rights, and (vii) each agreement, Contract, understanding or undertaking relating to the
disposition or acquisition by the Company or any of the Company Subsidiaries of any material business or any material amount of assets
(excluding dispositions or acquisitions which were consummated prior to the date of this Agreement and with respect to which there is no
ongoing liability or obligation of the Company or any Company Subsidiaries). Each agreement, Contract, understanding or undertaking of the
type described in this Section 3.13(b) and each Filed Company Contract is referred to herein as a “Company Material Contract”.

(c)    Except for matters which, individually or in the aggregate, have not had and would not reasonably be expected to have a
Company Material Adverse Effect, (i) each Company Material Contract (including, for purposes of this Section 3.13(c), any Contract entered
into after the date of this Agreement that would have been a Company Material Contract if such Contract existed on the date of this
Agreement) is a valid, binding and legally enforceable obligation of the Company or one of the Company Subsidiaries, as the case may be,
and, to the Knowledge of the Company, of the other parties thereto, except, in each case, as enforcement may be limited by the Bankruptcy
and Equity Exception, (ii) each such Company Material Contract is in full force and effect and (iii) none of Company or any of the Company
Subsidiaries is (with or without notice or lapse of time, or both) in breach or default under any such Company Material Contract and, to the
Knowledge of the Company, no other party to any such Company Material Contract is (with or without notice or lapse of time, or both) in
breach or default thereunder.

3.14    Environmental Matters. Except for matters that, individually or in the aggregate, have not had and would not reasonably
be expected to have a Company Material Adverse Effect:

(a)    the Company and the Company Subsidiaries are and, since January 1, 2016, have been, in compliance with all
Environmental Laws, which compliance includes obtaining, maintaining and complying with all Permits required pursuant to any
Environmental Law;

(b)    there are no Environmental Claims pending against or, to the Knowledge of the Company, threatened against or affecting,
the Company or any of the Company Subsidiaries;

(c)    except as set forth on Section 3.14(c) of the Company Disclosure Letter, to the Knowledge of the Company, there has been
no Release of, or exposure to, any Hazardous Material that would reasonably be expected to form the basis of any Environmental Claim
against the Company; and

(d)    the Company and the Company Subsidiaries have made available to Parent true and complete copies of all Phase I
Environmental Site Assessments with respect to the Company and Company Subsidiaries, the Company Properties or real property formerly



owned, leased or operated by the Company or any of the Company Subsidiaries, to the extent such documentation is in the Company’s or any
of the Company Subsidiaries’ possession, custody or control.

3.15    Taxes. Except as set forth on Section 3.15 of the Company Disclosure Letter or as would not reasonably be likely to
have, individually or in the aggregate, a Company Material Adverse Effect, the Company and each of its Subsidiaries (a) have duly and timely
filed, or caused to be filed, taking into account any extensions, all Tax Returns required to have been filed by them, and such Tax Returns are
true, correct and complete, and (b) have duly and timely paid all Taxes required to have been paid by them (including any Taxes required to be
withheld from amounts owing to any employee, creditor, stockholder or other third party), except in each case of clauses (a) and (b), with
respect to matters contested in good faith in appropriate proceedings and for which adequate reserves have been established in accordance
with GAAP in the financial statements included in the Company SEC Documents.

3.16    Intended Tax Treatment. Neither the Company nor any Company Subsidiary has taken or agreed to take any action or
knows of the existence of any fact that is reasonably likely to prevent or impede the Merger from qualifying as a “reorganization” within the
meaning of Section 368(a) of the Code.

3.17    Intellectual Property. Section 3.17 of the Company Disclosure Letter sets forth, as of the date of this Agreement, a true
and complete list of all registrations and pending applications for Intellectual Property Rights owned by, or exclusively licensed to, the
Company and the Company Subsidiaries. All of the Intellectual Property Rights listed on or required to be listed on Section 3.17 of the
Company Disclosure Letter are subsisting and, to the Knowledge of the Company, valid and enforceable. Except as has not had and would not
reasonably be expected to have a Company Material Adverse Effect (other than with respect to Section 3.17(a):

(a)    The Company and the Company Subsidiaries exclusively own their material proprietary Intellectual Property Rights, free
and clear of all Liens except for Permitted Liens, and own, or are validly licensed or otherwise have the right to use, all other material
Company Intellectual Property, and the Company and Company Subsidiaries have taken commercially reasonable actions to protect and
preserve the material Company Intellectual Property;

(b)    No actions, suits or other proceedings are pending or, to the Knowledge of the Company, threatened (i) that allege that the
Company or any of the Company Subsidiaries is infringing, misappropriating or otherwise violating any Person’s Intellectual Property Rights,
or (ii) challenging the use, ownership, validity, or enforceability of any Intellectual Property Rights owned (or purported to be owned) by the
Company or any of the Company Subsidiaries;

(c)    Section 3.17(c) of the Company Disclosure Letter sets forth a list of all material agreements: (i) under which the Company
or any Company Subsidiary licenses or otherwise obtains from a third party material Intellectual Property Rights that are used by the
Company or such Company Subsidiary in the conduct of its business as currently conducted or



receives any Computing Services (in each case, other than Commercial Software and Services) (such agreements being referred to as
“Company Licensed-In Agreements”), and (ii) under which the Company or any Company Subsidiary grants rights to access or otherwise
exploit any material Company Intellectual Property or provides any Computing Services (other than non-exclusive licenses of Company’s
products or services pursuant to the Company’s standard forms of agreement and in the ordinary course of business) (together with the
Company Licensed-In Agreements, the “Company License Agreements”). Each Company License Agreement is in full force and effect and
will continue to be in full force and effect immediately following the consummation of the transactions contemplated hereby. Neither the
Company nor any Company Subsidiary is in breach of any Company License Agreement;  

(d)    Except as set forth on Section 3.17(d) of the Company Disclosure Schedule, to the Knowledge of the Company, neither the
use or practice of any Intellectual Property Rights by the Company or any Company Subsidiary, the operation of their businesses as currently
conducted (including the design, development, manufacturing, reproduction, marketing, importation, distribution, licensing, offer for sale,
sale, delivery or use of any Company Product) nor the current business practices or methods of the Company or any Company Subsidiary has
during the past six (6) years infringed, misappropriated, used without authorization or otherwise violated or currently infringes,
misappropriates, uses without authorization, or otherwise violates any Intellectual Property Right of any Person, and during the past six (6)
years, neither the Company nor any Company Subsidiary has received any written notice or claim asserting that any such infringement,
misappropriation or other violation has or may have occurred, including any communication suggesting or offering that the Company or any
Company Subsidiary obtain a license to any Intellectual Property Rights of another Person and implying or suggesting that the Company or
any Company Subsidiary, or any of their respective customers, has been or is infringing, misappropriating, violating or making unlawful use
of any such Intellectual Property Rights;

(e)    To the Knowledge of the Company, no Person is infringing, misappropriating or otherwise violating (or has during the past
six (6) years infringed, misappropriated or otherwise violated) any Company Intellectual Property and neither the Company nor any Company
Subsidiary has made any such claims against any Person;

(f)    Each of the Company and the Company Subsidiaries have taken reasonable security measures to protect the confidentiality
of all material trade secrets, know-how and confidential or other proprietary information owned or held by the Company or any Company
Subsidiary and no such material trade secrets, know-how, or confidential or other proprietary information have been disclosed by the
Company or any Company Subsidiary to any Person, or have been authorized to be disclosed to or accessed by, or, to the Knowledge of the
Company, actually disclosed to or accessed by, any Person, in each case, other than pursuant to valid and enforceable written non-disclosure
agreements restricting the disclosure and use thereof and, to the Knowledge of the Company, no Person is in breach of any such agreement;



(g)    No prior or current employee or officer or any prior or current consultant or contractor of the Company or any of the
Company Subsidiaries has asserted in writing or, to the Knowledge of the Company, has any ownership in any Company Intellectual Property;

(h)     The Company and the Company Subsidiaries have entered into written agreements with all past and current employees,
independent contractors and consultants who have developed any material Intellectual Property Rights for Company and the Company
Subsidiaries, pursuant to which each such Person has presently assigned to Company or a Company Subsidiary all such Person’s right, title,
and interest in and to all Intellectual Property Rights created or developed for the Company or the Company Subsidiary in the course of such
Person’s employment or engagement thereby (to the extent such rights did not otherwise vest with Company or a Company Subsidiary under
applicable Law);

(i)    Except as set forth in Section  3.17(i) of the Company Disclosure Letter, no funding, facilities, personnel, consultants or
contractors of any Governmental Entity or any university, college, other educational institution or research center were used in the
development of any Company Intellectual Property owned or purported to be owned by the Company or any Company Subsidiary where, as a
result thereof, the Governmental Entity, university, college, other educational institution or research center has any rights in such Intellectual
Property Rights.

(j)    No Open Source Software is or has been included, incorporated or embedded in, linked to, combined or distributed with or
used in the development, maintenance, operation, delivery or provision of any material Company Product or any material Software owned by
the Company or any Company Subsidiary, in each case, in a manner that subjects any source code or related materials for any such Company
Product or Software to any requirement or obligation to be made available, disclosed or contributed to the public (including the open source
community) without charge (except for fees for transferring a copy of Software, fees for related services, or similar fees permitted by Open
Source Software licenses). To the Knowledge of the Company, neither the Company nor any Company Subsidiary is in breach of any of the
material terms or conditions of any license to any Open Source Software;

(k)    To the Knowledge of Company, no event has occurred, and no circumstance or condition exists, that (with or without
notice or lapse of time, or both) will, or would reasonably be expected to, result in the delivery, license or disclosure of the source code for any
material Software owned by Company or any Company Subsidiary to any third party;

(l)    The computer Software, systems, servers, network equipment and other information technology systems (including
Computing Services) owned, leased, licensed or subscribed to by the Company or any Company Subsidiaries (“Company IT Systems”) are
adequate and sufficient for the conduct and operation of their businesses as presently conducted and each of the Company and the Company
Subsidiaries has taken reasonable measures to maintain the performance, security and integrity of the Company IT Systems;

(m)     To the Knowledge of Company, the Company IT Systems do not contain any malicious code: (i) that materially disrupts,
disables, harms or adversely affects the



functionality of the Company IT Systems; (ii) that is intended to damage or destroy any data or file or send information to Company, the
Company Subsidiaries, or any third party without the user’s, Company’s or one of Company’s Subsidiaries’ consent; or (iii) that enables or
assists any Person to access without authorization any Company IT Systems;

(n)    To the Knowledge of the Company, since January 1, 2017, there has been no failure or unauthorized access to or use of
any Company IT Systems;

(o)    Each of the Company and the Company Subsidiaries has reasonable back-up and disaster recovery arrangements in the
event of a failure of the Company IT Systems that are, at a minimum, in accordance with standard industry practice and, to the Knowledge of
the Company, there has not been any material malfunction, failure or security breach with respect to any of the Company IT Systems or any
material Software owned by Company or any Company Subsidiary within the past twelve (12) months; and

(p)    The consummation of the transactions contemplated hereby will not result in (i) a Lien on, or the loss or impairment of the
Company’s or any Company Subsidiary’s right to own or use, any Intellectual Property Rights; or (ii) the grant, assignment or transfer to any
other Person of any license or other right or interest under, to or in any of the Company Intellectual Property.

3.18    Privacy. The Company and the Company Subsidiaries (i) are in material compliance with all applicable Laws relating to
collecting, accessing, using, disclosing, transmitting, securing, sharing, processing, transferring and storing personally identifiable information
as defined under applicable Law (“Personal Information”) (such Laws, “Privacy Laws”) and (ii) take commercially reasonable actions to
protect the confidentiality, integrity and accessibility of Personal Information maintained by or on behalf of the Company and any Company
Subsidiary. To the Knowledge of the Company, there has been no unauthorized or unlawful destruction, loss or alteration, or unauthorized
disclosure of or access to (x) Personal Information maintained by or on behalf of the Company or any Company Subsidiary with respect to
which notification to affected data subjects, customers, or Governmental Entity was made or was required by applicable Laws or (y) any trade
secrets, know-how or confidential or other proprietary information that is owned by the Company or any Company Subsidiary, except, in each
case, as has not had and would not reasonably be expected to have a Company Material Adverse Effect. No written claims have been asserted
against, nor have any investigations or inquiries by a Governmental Entity been threatened in writing or commenced regarding, the Company
or any Company Subsidiary alleging any violation of the applicable Privacy Laws.

3.19    Insurance. Each of the Company and the Company Subsidiaries maintains insurance policies with reputable insurance
carriers against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or
similar businesses. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (a) each insurance policy of the Company or any Company Subsidiary is in full force and effect and was in full force and
effect during the periods of time such insurance policy are purported to be in effect, and (b) neither the Company nor any of the Company
Subsidiaries is (with or without notice or lapse of time, or both) in breach or default (including any such breach or default with respect to the
payment of premiums or the giving of notice) under any such policy. There is no claim by the Company or any of the Company Subsidiaries
pending under any such policies that (i) to the Knowledge of the



Company, has been denied or disputed by the insurer other than denials and disputes in the ordinary course of business consistent with past
practice or (ii) if not paid would constitute a Company Material Adverse Effect.

3.20    Properties.

(a)    

(i)    The Company and each Company Subsidiary has good, valid, insurable and marketable fee simple title to the
Owned Company Properties and good and valid leasehold interest in the Leased Company Properties (together with the Owned Company
Properties, the “Company Properties”), except (i) for Liens permitted by the penultimate sentence of this Section 3.20(a) and (ii) with respect
to such Liens, individually or in the aggregate, such Liens have not had and would not reasonably be expected to have a Company Material
Adverse Effect. This Section 3.20(a) does not relate to Intellectual Property Rights matters, which are the subject of Section 3.17. The
Company Properties and all components of all buildings, structures and other improvements located thereon are, in all material respects,
adequate and sufficient, and in satisfactory operating condition, to support the operations of the Company and the Company Subsidiaries as
presently conducted. Section 3.20(a) of the Company Disclosure Letter lists, as of the date hereof, each parcel of Owned Company Property.
All of the Owned Company Properties are owned and all of the Leased Company Properties are leased free and clear of all Liens, except for
(i) Liens (other than in connection with borrowed money) on Company Properties that, individually or in the aggregate, do not materially
impair and would not reasonably be expected to materially impair, the continued use and operation of such Company Property to which they
relate in the conduct of the Company and the Company Subsidiaries as presently conducted and (ii) Permitted Liens. To the Company’s
Knowledge, there are no leases, subleases, licenses, concessions or other agreements granting to any party or parties the right of use or
occupancy of any material portion of the Owned Company Properties.

(ii)    None of the buildings, plants, structures, or equipment located on the Company Properties is in need of current
maintenance or repairs which are scheduled to occur more than twelve (12) months after the Closing Date other than routine maintenance and
repairs that are not material in nature or cost. To the Company’s Knowledge, there are no defects or conditions of the Owned Company
Property that materially impairs the current use thereof by the Company or the Company Subsidiaries. Except as set forth on Section 3.20(a)
of the Company Disclosure Letter, with respect to the Material Real Property, there are no proceedings pending or, to the Company’s
Knowledge, threatened against or affecting the Owned Company Properties or any portion thereof or interest therein in the nature or in lieu of
condemnation or eminent domain proceeding that would have a Company Material Adverse Effect. Each of the Owned Company Properties
that is a Material Real Property constitutes a separately subdivided or separately taxed parcel, is assessed separately from all other adjacent
real property for purposes of real estate Taxes, and is not treated as part of any other real property for title, zoning or building purposes. To the
Knowledge of the Company, none of the Owned Company Properties that is a Material Real Property is located in a flood hazard area as
defined by the Federal Insurance Administration.



(b)    Section 3.20(b)(i) of the Company Disclosure Letter sets forth a complete list, as of the date hereof, of all written
Company Leases (or a written description of any oral Company Leases) for all of the parcels of Leased Company Property. The Company and
each of the Company Subsidiaries has complied in all material respects with the terms of all leases, subleases and licenses entitling it to the
use or occupancy of real property owned by third parties where the Company or any of its Subsidiaries holds an interest as tenant, subtenant,
licensee or other similar party (the “Company Leases”), and all the Company Leases are valid and in full force and effect, except, in each case,
as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. The
Company and each Company Subsidiary is in exclusive possession of the properties or assets purported to be leased under all the Company
Leases, except for (i) such failures to have such possession of material properties or assets as, individually or in the aggregate, do not
materially impair and would not reasonably be expected to materially impair, the continued use and operation of such material assets to which
they relate in the conduct of the Company’s and the Company Subsidiaries’ business as presently conducted and (ii) failures to have such
possession of properties or assets as, individually or in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect. Except as set forth on Section 3.20(b)(ii), of the Company Disclosure Letter, to the Company’s Knowledge, there are
no leases, subleases, licenses, concessions or other agreements granting to any party or parties (other than the Company or a Company
Subsidiary) the right of use or occupancy of any material portion of any premises subject to a Company Lease.

3.21    Government Contracts.

(a)    To the Company’s Knowledge, each Government Contract to which the Company or any of the Company Subsidiaries is a
party (a “Company Government Contract”), the period for performance of which has not yet expired or been terminated (collectively, the
“Current Company Government Contracts”), is in full force and effect and constitutes a legal, valid and binding agreement, enforceable in
accordance with its terms against the Company. To the Company’s Knowledge, each Current Company Government Contract was awarded in
compliance with applicable Law.

(b)    Except as set forth on Section 3.21(b) of the Company Disclosure Letter, or except, in each case, as has not had and would
not be reasonably expected to have a Company Material Adverse Effect with respect to any Company Government Contract, to the
Knowledge of the Company, (i) the Company and each of its Subsidiaries have complied with the material terms and conditions of each
Company Government Contract and Company Government Bid, including all clauses, provisions, specifications and requirements
incorporated expressly by reference therein and any applicable Laws, (ii) all representations, certifications, disclosures and warranties
acknowledged or submitted by or on behalf of the Company or any Company Subsidiary with respect to each Company Government Contract
or Company Government Bid were current, accurate and complete as of the date made and the Company and its Subsidiaries have complied
with all such representations, certifications, disclosures and warranty requirements, (iii) no Governmental Entity has alleged that the Company
or any Company Subsidiary has committed civil fraud or initiated an investigation related to the Company’s, or



any Company Subsidiary’s, performance of any Government Contract during the past five (5) years, (iv) neither the Company, nor any
Company Subsidiary, nor any of their respective Principals (as defined in Federal Acquisition Regulation ("FAR") 52.209-5) is (or at any time
during the last three (3) years has been) suspended or debarred from doing business with the Government, or proposed for suspension or
debarment or prohibited from bidding on any Government Contract or declared nonresponsible or ineligible to receive a Government Contract,
(v) neither the Company, nor any Company Subsidiary has received a request by a Governmental Entity for a contract price adjustment since
January 1, 2016 based on a claimed disallowance by an applicable Governmental Entity or claim of defective certified cost or pricing data in
excess of $500,000, (vi) dispute between the Company or any of its Subsidiaries and a Governmental Entity which, since January 1, 2016, has
resulted in a government contracting officer’s final decision where the amount in controversy exceeds or is expected to exceed $500,000, and
(vii) no Governmental Entity nor any prime contractor, subcontractor or other Person has notified the Company or its Subsidiaries in writing,
or, to the Knowledge of the Company, orally, that the Company or its Subsidiaries has or may have defaulted, breached or violated any Law,
order representation, certification, disclosure, warranty, clause, provision, specification or requirements pertaining to any Company
Government Contract or Company Government Bid.

(c)    Except as set forth on Section 3.21(c) of the Company Disclosure Letter, since January 1, 2016, no termination for default,
cure notice, or show cause notice has been issued by any Governmental Entity or by any prime contractor or subcontractor, in writing or, to the
Knowledge of the Company, orally, with respect to performance by the Company or any of its Subsidiaries as a prime contractor or
subcontractor of any portion of the obligation of a Company Government Contract which would be material.

(d)    Since January 1, 2016, neither the Company nor any of its Subsidiaries has made or submitted a mandatory or voluntary
disclosure to any Governmental Entity with respect to any suspected, alleged or possible breach, violation, irregularity, mischarging,
misstatement or other act or omission arising under or relating to any Company Government Contract or Government Bid which would be
material.

(e)    Without giving effect to any organizational conflicts of interest that may arise as a result of the transactions contemplated
under this Agreement, Section 3.21(e) of the Company Disclosure Letter identifies by material Company Government Contract, any work or
future business opportunities from which, to the Knowledge of the Company and its Subsidiaries, the Company or any of its Subsidiaries is
currently limited, prohibited or otherwise restricted from performing due to “organizational conflicts of interest” (as defined in FAR Subpart
9.5), contract terms or provisions, or organizational conflicts of interest mitigation plans submitted by the Company or any of its Subsidiaries
in connection with any Company Government Contract.

(f)    The Company and its Subsidiaries (and to the Company’s Knowledge, their employees who hold personnel security
clearances) possess all required facility security clearances to perform the Company Government Contracts and Government Task Orders and
are in compliance with all applicable national security obligations, including those specified in the



National Industrial Security Program Operating Manual, DOD 5220.22-M (February 2006), and any supplements, amendments or revised
editions thereof (“NISPOM”) except to the extent such noncompliance would not reasonably be expected to result in a Company Material
Adverse Effect.

(g)    To the Company’s Knowledge, the business and cost accounting systems of the Company and its Subsidiaries are in
compliance with applicable Laws and have not been determined in writing by any Governmental Entity not to be in compliance with any
applicable Laws.

(h)    Since January 1, 2016, neither the Company nor any of its Subsidiaries has undergone, and there is not currently pending
or threatened, any material audit, survey, review or investigation (other than routine audits) by any U.S. Governmental Entity, with respect to
any alleged or actual irregularity, misstatement or omission arising under or relating to a Company Government Contract or Company
Government Bid that could reasonably be expected to give rise to liability in excess of $500,000 and neither the Company, nor any of its
Subsidiaries has received in writing adverse audit findings from the Defense Contract Audit Agency, the Defense Contract Management
Agency or any other U.S. Governmental Entity that remain unresolved and that are expected to result in a liability in excess of $500,000 to the
Company or any of its Subsidiaries, beyond what has been reserved on the Company’s books and records.

(i)    Over the last three (3) years, the Company and its Subsidiaries have complied in all material respects with all data security,
cybersecurity, and physical security systems and procedures required by its Company Government Contracts. Since January 1, 2016, to the
Knowledge of the Company, neither the Company, nor any Subsidiary had or experienced any breach of data security or cybersecurity,
whether physical or electronic. Any data security, cybersecurity or physical security breach related to any Company Government Contract, if
known by the Company or any Subsidiary, has been reported to the necessary Governmental Entity or higher tier contractor, as required.

(j)    As of the date of this Agreement, the Company does not hold and has not been awarded any Current Company
Government Contract, or submitted any Company Government Bid, in its own name utilizing the Company’s specific “Commercial and
Government Entity” (CAGE) Code and the execution and delivery by the Company of this Agreement do not, and the consummation of the
Merger and compliance with the terms hereof will not subject the Company or any Subsidiary to the requirements stated in FAR 42.12, or
require the Company or any Subsidiary to seek, request, or enter into any novation agreement with any U.S. Governmental Entity, as specified
in FAR 42.12.

(k)    Neither the Company nor any of the Company Subsidiaries, nor any director, manager, or officer thereof, nor to the
Knowledge of the Company, any employee or Person acting for or on behalf of any of the Company or any Company Subsidiary, has, within
the past three (3) years: (i) used any funds for unlawful contributions, gifts, gratuities, entertainment or other unlawful expenses related to
political activity; (ii) made any payment or offered, promised or authorized the payment of anything of value to any government official or
employee or any political party or candidate for political office for the purpose of influencing



any act or decision of such official or of any Governmental Entity to obtain or retain business or direct business to any Person in violation of
Law; or (iii) made any other payment in violation of Law to any official of any Governmental Entity, including but not limited to, bribes,
gratuities, kickbacks, lobbying expenditures, political contributions or contingent fee payments, except, in each case, as would not be material.

3.22    Joint Proxy Statement/Prospectus. None of the information supplied or to be supplied by the Company for inclusion or
incorporation by reference in (a) the Form S-4 will, at the time the Form S-4 or any amendment or supplement thereto is declared effective
under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading or (b) the Joint Proxy Statement/Prospectus will, at the date it is first mailed to each
of the Company’s stockholders and Parents stockholders or at the time of the Company Stockholders Meeting, 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 light of
the circumstances under which they are made, not misleading. The Joint Proxy Statement/Prospectus will comply as to form in all material
respects with the requirements of the Exchange Act and the rules and regulations thereunder, except that no representation is made by the
Company with respect to statements made or incorporated by reference therein based on information supplied by Parent for inclusion or
incorporation by reference therein.

3.23    Brokers and Finders. No broker, investment banker, financial advisor or other Person, other than Guggenheim Securities
LLC (the “Company Financial Advisor”), the fees and expenses of which will be paid by the Company or the Company Subsidiaries, is
entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated
hereby based upon arrangements made by or on behalf of the Company. Prior to the execution of this Agreement, the Company has furnished
to Parent true and complete copies of all agreements between the Company or its Subsidiaries and the Company Financial Advisor relating to
the transactions contemplated hereby.

3.24    Opinions of Financial Advisors. As of the date of this Agreement, the Company Board has received the opinion of the
Company Financial Advisor, as of the date of such opinion and based upon and subject to the various qualifications, assumptions, limitations
and other matters set forth therein, the Exchange Ratio provided for in the Merger is fair, from a financial point of view, to such holders. The
Company shall, promptly following the execution of this Agreement by all Parties, furnish a copy of each such written opinion to Parent solely
for informational purposes (it being agreed that none of the Parent or Merger Sub, nor any of their respective affiliates or Representatives,
shall have the right to rely on such opinions).

3.25    No Other Representations and Warranties. Except for the representations and warranties of the Company contained in
this Article III, the Company is not making and has not made, and no other Person is making or has made on behalf of the Company, any
express or implied representation or warranty in connection with this Agreement or the transactions contemplated hereby.



ARTICLE IV     - REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent represents and warrants to the Company as set forth in the statements contained in this Article IV except as set forth in
the Parent SEC Documents filed and publicly available after January 1, 2017 but prior to the date of this Agreement (the “Filed Parent SEC
Documents”) (excluding any disclosures in the Filed Parent SEC Documents in any risk factors section, any forward-looking disclosure in any
section related to forward-looking statements and other disclosures that are predictive or forward-looking in nature, other than historical facts
included therein) or in the disclosure letter delivered by Parent to the Company at or before the execution and delivery by Parent of this
Agreement (the “Parent Disclosure Letter”). The Parent Disclosure Letter shall be arranged in numbered and lettered sections corresponding to
the numbered and lettered sections contained in this Article IV, and the disclosure in any section of the Parent Disclosure Letter shall be
deemed to qualify other sections in this Article IV to the extent that it is reasonably apparent on the face of such disclosure that such disclosure
also qualifies or applies to such other sections.

4.1    Organization, Good Standing and Qualification. Each of Parent, Merger Sub and each of Parent’s other Subsidiaries (such
Subsidiaries of Parent, the “Parent Subsidiaries”) is duly organized, validly existing and in good standing under the laws of the jurisdiction in
which it is organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), except, in the case of the Parent
Subsidiaries, where the failure to be so organized, existing or in good standing, individually or in the aggregate, has not had and would not
reasonably be expected to have a Parent Material Adverse Effect. Each of Parent, Merger Sub and the Parent Subsidiaries has all requisite
power and authority and possesses all Permits necessary to enable it to own, operate, lease or otherwise hold its properties and assets and to
conduct its businesses as presently conducted (the “Parent Permits”), except where the failure to have such power or authority or to possess
Parent Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.
Each of Parent, Merger Sub and the Parent Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of its
business or the ownership or leasing of its properties make such qualification necessary, other than in such jurisdictions where the failure to be
so qualified or licensed, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse
Effect. Parent has delivered or made available to the Company, prior to execution of this Agreement, true and complete copies of the (a)
certificate of incorporation of Parent (the “Parent Charter”), (b) the bylaws of Parent (the “Parent Bylaws”), (c) the certificate of incorporation
of Merger Sub and (d) the bylaws of Merger Sub, in each case, as in effect as of the date of this Agreement.

4.2    Parent Subsidiaries.

(a)    All the outstanding shares of capital stock or voting securities of, or other equity interests in, each of the Parent
Subsidiaries have been validly issued and are owned by Parent, by another Parent Subsidiary or by Parent and another Parent Subsidiary, free
and clear of all material Liens, and free of any other restriction (including any restriction on the right to



vote, sell or otherwise dispose of such capital stock, voting securities or other equity interests), except for restrictions imposed by applicable
securities laws. Section 4.2(a) of the Parent Disclosure Letter sets forth, as of the date of this Agreement, a true and complete list of the Parent
Subsidiaries.

(b)    Except for the capital stock and voting securities of, and other equity interests in, the Parent Subsidiaries, neither Parent
nor any Parent Subsidiary owns, directly or indirectly, any capital stock or voting securities of, or other equity interests in, or any interest
convertible into or exchangeable or exercisable for, any capital stock or voting securities of, or other equity interests in, any firm, corporation,
partnership, company, limited liability company, trust, joint venture, association or other entity other than ordinary course investments in
publicly traded securities constituting one percent or less of a class of outstanding securities of any entity.

4.3    Capital Structure.

(a)    The authorized capital stock of Parent consists of 1,000,000,000 shares of common stock, par value $0.0001 per share
(“Parent Common Stock”), and 10,000,000 shares of preferred stock, par value $0.0001 per share, (the “Parent Preferred Stock” and, together
with the Parent Common Stock, the “Parent Capital Stock”). At the close of business on September 5, 2018, (i) 42,344,521 shares of Parent
Common Stock were issued and outstanding, (ii) no shares of Parent Preferred Stock were issued and outstanding, (iii) no shares of Parent
Common Stock were held by Parent in its treasury and (iv) 15,496,380 shares of Parent Common Stock were reserved and available for
issuance pursuant to the Parent Stock Plans, including (A) 1,078,640 shares of Parent Common Stock issuable upon the exercise of
outstanding Parent Stock Options (whether or not presently exercisable), (B) 858,363 shares of Parent Common Stock issuable upon vesting or
settlement of outstanding Parent RSUs (whether or not vested) and (C) 232,060 shares of Parent Common Stock issuable upon vesting or
settlement of outstanding Parent PSUs (assuming achievement of the maximum level of performance). Except as set forth in this Section
4.3(a), at the close of business on September 5, 2018, no shares of capital stock or voting securities of, or other equity interests in, Parent were
issued, reserved for issuance or outstanding. From the close of business on September 5, 2018 to the date of this Agreement, there have been
no issuances by Parent of shares of capital stock or voting securities of, or other equity interests in, Parent other than the issuance of Parent
Common Stock upon the exercise of Parent Stock Options or upon the vesting or settlement of Parent RSUs or Parent PSUs, in each case,
outstanding at the close of business on September 5, 2018 and in accordance with their terms in effect at such time.

(b)    All outstanding shares of Parent Capital Stock are, and, at the time of issuance, all such shares that may be issued upon the
exercise or vesting of Parent Stock Options, Parent RSUs or Parent PSUs will be, duly authorized, validly issued, fully paid and nonassessable
and not subject to, or issued in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any
similar right under any provision of the DGCL, the Parent Charter, the Parent Bylaws, any Contract to which Parent is a party or otherwise
bound, or applicable Law. The shares of Parent Common Stock constituting the Merger Consideration will be, when issued, duly authorized,
validly issued, fully paid and



nonassessable and not subject to, or issued in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription
right or any similar right under any provision of the DGCL, the Parent Charter, the Parent Bylaws or any Contract to which Parent is a party or
otherwise bound. Except as set forth above in this Section 4.3(b) or pursuant to the terms of this Agreement, there are no issued, reserved for
issuance or outstanding, and there are no outstanding obligations of Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be
issued, delivered or sold, (x) any capital stock of Parent or any Parent Subsidiary or any securities of Parent or any Parent Subsidiary
convertible into or exchangeable or exercisable for shares of capital stock or voting securities of, or other equity interests in, Parent or any
Parent Subsidiary, (y) any warrants, calls, options or other rights to acquire from Parent or any Parent Subsidiary, or any other obligation of
Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock or voting securities of, or
other equity interests in, Parent or any Parent Subsidiary, or (z) any rights issued by or other obligations of Parent or any Parent Subsidiary
that are linked in any way to the price of any class of Parent Capital Stock or any shares of capital stock of any Parent Subsidiary, the value of
Parent, any Parent Subsidiary or any part of Parent or any Parent Subsidiary or any dividends or other distributions declared or paid on any
shares of capital stock of Parent or any Parent Subsidiary. Other than (1) the acquisition by Parent of shares of Parent Common Stock in
connection with the surrender of shares of Parent Common Stock by holders of Parent Stock Options in order to pay the exercise price thereof,
(2) the withholding of shares of Parent Common Stock to satisfy Tax obligations with respect to awards granted pursuant to the Parent Stock
Plans and (3) the acquisition by Parent of awards granted pursuant to the Parent Stock Plans in connection with the forfeiture of such awards,
there are not any outstanding obligations of Parent or any of the Parent Subsidiaries to repurchase, redeem or otherwise acquire any shares of
capital stock or voting securities or other equity interests of Parent or any Parent Subsidiary or any securities, interests, warrants, calls, options
or other rights referred to in clause (x), (y) or (z) of the immediately preceding sentence. There are no bonds, debentures, notes or other
Indebtedness of Parent having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on
which stockholders of Parent may vote (collectively, “Parent Voting Debt”). Other than as contemplated by this Agreement, neither Parent nor
any of the Parent Subsidiaries is a party to any (i) voting agreement with respect to the voting of any capital stock or voting securities of, or
other equity interests in, Parent or (ii) agreement pursuant to which any Person is entitled to elect, designate or nominate any director of Parent
or any of the Parent Subsidiaries.

(c)    As of the date hereof, neither Parent nor any Parent Subsidiary owns any Shares.

4.4    Corporate Authority and Approval.

(a)    Each of Parent and Merger Sub has all requisite corporate power and authority to execute and deliver this Agreement and,
subject, with respect to Parent, to receipt of the Parent Stockholder Approval and, with respect to Merger Sub, the adoption of this Agreement
by Parent in its capacity as sole stockholder of Merger Sub, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The Parent Board has



unanimously adopted resolutions (i) determining that the terms of this Agreement and the transactions contemplated hereby are advisable and
in the best interests of Parent and its stockholders, (ii) approving the Merger and this Agreement and the transactions contemplated hereby,
including, but not limited to, the issuance of shares of Parent Common Stock (the “Parent Share Issuance”) and (iii) recommending that the
stockholders of Parent approve the Parent Share Issuance in connection with the Merger and directing that the Parent Share Issuance be
submitted to Parent’s stockholders for approval at a duly held meeting of such stockholders for such purpose (the “Parent Stockholders
Meeting”). As of the date of this Agreement, such resolutions have not been amended or withdrawn.

(b)    Except for the approval of the Parent Share Issuance by the affirmative vote of the holders of a majority of the outstanding
shares of Parent Common Stock, present in person or by proxy and entitled to vote thereon, at the Parent Stockholders Meeting (such
approval, the “Parent Stockholder Approval”), no other corporate proceedings on the part of Parent are necessary to authorize, adopt, or
approve, as applicable, this Agreement or to consummate the transactions contemplated hereby (except for the filing of the appropriate merger
documents as required by the DGCL). Parent and Merger Sub have duly executed and delivered this Agreement and, assuming the due
authorization, execution and delivery by the Company, this Agreement constitutes its legal, valid and binding obligation, enforceable against
Parent, in accordance with its terms except, in each case, as enforcement may be limited by the Bankruptcy and Equity Exception.

4.5    No Conflicts; Consents.

(a)    The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance by Parent and
Merger Sub of their respective obligations hereunder and the consummation of the transactions contemplated hereby will not, (i) conflict with,
or result in any violation of any provision of, the Parent Charter, the Parent Bylaws or the comparable charter or organizational documents of
any Parent Subsidiary (assuming that the Parent Stockholder Approval is obtained and that Parent, in its capacity as sole stockholder of
Merger Sub, adopts this Agreement), (ii) conflict with, or result in any violation of or default (with or without notice or lapse of time, or both)
under, or give rise to a right of termination, cancellation or acceleration of any obligation, or give rise to any obligation to make an offer to
purchase or redeem any Indebtedness or capital stock or any loss of a material benefit under, or result in the creation of any Lien upon any of
the properties or assets of Parent or any Parent Subsidiary under, any provision of any Contract to which Parent or any Parent Subsidiary is a
party or by which any of their respective properties or assets is bound or any Parent Permit or (iii) conflict with, or result in any violation of
any provision of, subject to the filings and other matters referred to in Section 4.5(b), any Judgment or Law, in each case, applicable to Parent
or any Parent Subsidiary or their respective properties or assets (assuming that the Parent Stockholder Approval is obtained and that Parent, in
its capacity as sole stockholder of Merger Sub, adopts this Agreement), other than, in the case of clauses (ii) and (iii) above, any matters that,
individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect (it being agreed
that for purposes of this Section 4.5(a), effects resulting from or arising in connection with the execution and delivery of this Agreement, as set



forth in clause (iv) of the definition of the term “Material Adverse Effect”, shall not be excluded in determining whether a Parent Material
Adverse Effect has occurred or would reasonably be expected to occur to the extent such effects were not otherwise excluded from
determining whether a Parent Material Adverse Effect has occurred or would reasonably be expected to occur) and would not prevent or
materially impede, interfere with, hinder or delay the consummation of the transactions contemplated hereby.

(b)    No Consent of or from, or registration, declaration, notice or filing made to or with any Governmental Entity, is required
to be obtained or made by or with respect to Parent or any Parent Subsidiary in connection with the execution and delivery of this Agreement
or its performance of its obligations hereunder or the consummation of the transactions contemplated hereby, other than (i) (A) the filing with
the SEC of the Joint Proxy Statement/Prospectus in definitive form, (B) the filing with the SEC, and declaration of effectiveness under the
Securities Act of the Form S-4, and (C) the filing with the SEC of such reports and other filings under, and such other compliance with, the
Exchange Act and the Securities Act, and the rules and regulations thereunder, as may be required in connection with this Agreement, and the
transactions contemplated hereby, (ii) compliance with and filings under the HSR Act, (iii) the Parent Stockholder Approval, (iv) the filing of
the Certificate of Merger with the Secretary of State of the State of Delaware and the filing of appropriate documents with the relevant
authorities of the other jurisdictions in which Parent and the Company are qualified to do business, (v) such Consents, registrations,
declarations, notices or filings as are required to be made or obtained under the securities or “blue sky” laws of various states in connection
with the issuance of the shares of Parent Common Stock to be issued as the Merger Consideration, (vi) such filings with and approvals of the
NYSE as are required to permit the consummation of the Merger and the listing of the shares of Parent Common Stock to be issued as the
Merger Consideration and (vii) such other matters that, individually or in the aggregate, have not had and would not reasonably be expected to
have a Parent Material Adverse Effect (it being agreed that for purposes of this Section 4.5(b), effects resulting from or arising in connection
with the execution and delivery of this Agreement, as set forth in clause (iv) of the definition of the term “Material Adverse Effect”, shall not
be excluded in determining whether a Parent Material Adverse Effect has occurred or would reasonably be expected to occur to the extent
such effects were not otherwise excluded from determining whether a Parent Material Adverse Effect has occurred or would reasonably be
expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation of the transactions
contemplated hereby.

4.6    Parent SEC Documents; Financial Statements; No Undisclosed Liabilities.

(a)    Parent has furnished or filed all reports, schedules, forms, statements and other documents (including exhibits and other
information incorporated therein) required to be furnished or filed by Parent with the SEC since January 1, 2017 (such documents, together
with any documents filed with the SEC during such period by Parent on a voluntary basis on a Current Report on Form 8-K, but excluding the
Proxy Statement/Prospectus and the Form S-4, being collectively referred to as the “Parent SEC Documents”).



(b)    Each Parent SEC Document (i) at the time filed, complied in all material respects with the requirements of SOX and the
Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such
Parent SEC Document and (ii) did not at the time it was filed (or if amended or superseded by a filing or amendment prior to the date of this
Agreement, then at the time of such filing or amendment) contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. Each of the consolidated financial statements of Parent included in the Parent SEC Documents complied at the time it was
filed as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, was prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC)
applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly presented in all material
respects the consolidated financial position of Parent and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit adjustments).

(c)    Except (i) as reflected or reserved against in Parent’s consolidated unaudited balance sheet as of May 4, 2018 (or the notes
thereto) as included in the Parent SEC Documents, (ii) for liabilities and obligations incurred since May 4, 2018 in the ordinary course of
business and (iii) for liabilities and obligations incurred as permitted by this Agreement, neither Parent nor any Parent Subsidiary has any
liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise) that, individually or in the aggregate, have had or
would reasonably be expected to have a Parent Material Adverse Effect. For purposes of this Section 4.6, the term “liabilities” shall not
include liabilities or obligations of Parent or any Parent Subsidiary to perform under or comply with any applicable Law, action, Judgment or
Contract, but would include such liabilities and obligations if there has been a default or failure to perform or comply by Parent or any Parent
Subsidiary with any such liability or obligation if such default or failure would, with the giving of notice or passage of time or both,
reasonably be expected to result in a monetary obligation or the imposition of injunctive or other equitable remedies.

4.7    Internal Controls and Procedures.

(a)    Each of the chief executive officer of Parent and the chief financial officer of Parent (or each former chief executive officer
of Parent and each former chief financial officer of Parent, as applicable) has made all applicable certifications required by Rule 13a-14 or
15d-14 under the Exchange Act and Sections 302 and 906 of SOX with respect to the Parent SEC Documents, and the statements contained in
such certifications are true and accurate. For purposes of this Agreement, “chief executive officer” and “chief financial officer” shall have the
meanings given to such terms in SOX. None of Parent or any of the Parent Subsidiaries has outstanding, or has arranged any outstanding,
“extensions of credit” to directors or executive officers within the meaning of Section 402 of SOX.



(b)    Parent maintains a system of “internal control over financial reporting” (as defined in Rules 13a-15(f) and 15d-15(f) of the
Exchange Act) sufficient to provide reasonable assurance (A) that transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP, consistently applied, (B) that transactions are executed only in accordance with the authorization of
management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of Parent’s properties or
assets.

(c)    Parent is, and since January 1, 2017 has been, in compliance in all material respects with the applicable listing and
corporate governance rules and requirements of the NYSE.

(d)    The “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) utilized by
Parent are reasonably designed to ensure that all information (both financial and non-financial) required to be disclosed by Parent in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the periods specified in the
rules and forms of the SEC and that all such information required to be disclosed is accumulated and communicated to the management of
Parent to allow timely decisions regarding required disclosure and to enable the chief executive officer and chief financial officer of Parent to
make the certifications required under the Exchange Act with respect to such reports.

(e)    Neither Parent nor any Parent Subsidiary is a party to, or has any commitment to become a party to, any joint venture, off
balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or
among Parent and any of the Parent Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance, special
purpose or limited purpose entity or Person, on the other hand, or any “off balance sheet arrangements” (as defined in Item 303(a) of
Regulation S-K under the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid disclosure of any material
transaction involving, or material liabilities of, Parent or any of the Parent Subsidiaries in Parent’s or such Parent Subsidiary’s published
financial statements.

4.8    Absence of Certain Changes. From January 1, 2018 to the date of this Agreement, there has not occurred any Effect that,
individually or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect. From January 1, 2018 to
the date of this Agreement, except for actions taken in connection with the execution and delivery of this Agreement and the transactions
contemplated by this Agreement, Parent and the Parent Subsidiaries have conducted the business of Parent and the Parent Subsidiaries in the
ordinary course in all material respects.

4.9    Litigation and Liabilities. As of the date of this Agreement, there is no suit, action or other proceeding pending or, to the
Knowledge of Parent, threatened against Parent or any Parent Subsidiary or any of their respective properties or assets that, individually or in
the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect. As of the date of this Agreement, there is no
Judgment outstanding against or, to the Knowledge of Parent, investigation by any Governmental Entity involving Parent or any Parent



Subsidiary or any of their respective properties or assets that, individually or in the aggregate, has had or would reasonably be expected to
have a Parent Material Adverse Effect.

4.10    Benefits Matters; ERISA Compliance.

(a)    For the purposes of this Agreement, the term “Parent Plan” shall mean any benefit and compensation plan, policy, program
or arrangement maintained, sponsored or contributed to (or required to be contributed to) by Parent or any Parent Subsidiary or under which
Parent or any Parent Subsidiary has any liability covering or for the benefit of any current or former employees of Parent or any Parent
Subsidiary or any current or former directors of Parent or Parent Subsidiary, including “employee benefit plans” within the meaning of Section
3(3) of ERISA, and any incentive and bonus, deferred compensation, retention, stock purchase, employment, retirement, retiree medical, profit
sharing, pension, severance, change-in-control, termination, restricted stock, stock option, stock appreciation rights or stock based plans,
programs, agreements or arrangements, excluding any Statutory Plans. Each material Parent Plan as of the date of this Agreement is listed in
Section 4.10(a) of the Parent Disclosure Letter. True and complete copies of each of the material Parent Plans (or, if unwritten, a written
summary thereof), and all amendments thereto, and to the extent applicable, any related trust or other funding vehicle, and the most recent
determination letter or opinion letter received from or issued by the IRS with respect to each Parent Plan intended to qualify under Section 401
of the Code, have been provided or made available to the Company on or prior to the date of this Agreement.

(b)    All Parent Plans are in compliance with their terms and applicable Laws (including, if applicable, ERISA and the Code),
and Parent and the Parent Subsidiaries have complied with all Statutory Plans in accordance with their terms and applicable Law, except as
would not, individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect.

(c)    Except as would not, individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect, each
Parent Plan that is intended to be qualified under Section 401(a) of the Code, has received a favorable determination letter or opinion letter
from the IRS and, to the Knowledge of Parent, circumstances do not exist that are likely to result in the loss of the qualification of such plan
under Section 401(a) of the Code. Except as would not, individually or in the aggregate, reasonably be likely to have a Parent Material
Adverse Effect, each non-U.S. Parent Plan to the extent required to be registered or approved by any Governmental Entity, has been registered
with, or approved by, such Governmental Entity and, to the Knowledge of Parent, nothing has occurred that would adversely affect such
registration or approval.

(d)    Except as set forth on Section 4.10(d) of the Parent Disclosure Letter, neither Parent nor any Parent Subsidiary or any
entity which is considered one employer with Parent under Section 4001 of ERISA or Section 414 of the Code, contributes to or is obligated to
contribute to (i) an “employee pension benefit plan” (as defined in Section 3(2) of ERISA) subject to Title IV of ERISA, Section 412 of the
Code or Section 302 of ERISA (including any “multiemployer plan” within the meaning of Section (3)(37) of ERISA), (ii) a “multiple



employer plan” as defined in Section 413(c) of the Code or (iii) a “multiple employer welfare arrangement” within the meaning of Section
3(40) of ERISA.

(e)    Except as would not, individually or in the aggregate, reasonably be likely to result in a material liability to the Parent or
any Parent Subsidiary taken as a whole, with respect to each Parent Plan that is subject to Title IV or Section 302 of ERISA or Section 412 or
4971 of the Code: (i) no Parent Plan has failed to satisfy the minimum funding standard (within the meaning of Sections 412 and 430 of the
Code or Section 302 of ERISA) applicable to such Parent Plan, whether or not waived and no application for a waiver of the minimum
funding standard with respect to any Parent Plan has been submitted; (ii) no reportable event within the meaning of Section 4043(c) of ERISA
for which the 30-day notice requirement has not been waived has occurred; (iii) no material liability (other than for premiums to the PBGC)
under Title IV of ERISA has been or is expected to be incurred by Parent or any Parent Subsidiary; (iv) the PBGC has not instituted
proceedings to terminate any such plan or made any inquiry which would reasonably be expected to lead to termination of any such plan, and,
to the Knowledge of Parent, no condition exists that presents a risk that such proceedings will be instituted or which would constitute grounds
under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any such plan; and (v) no plan is, or is
expected to be, in "at-risk" status (as defined in Section 303(i)(4) of ERISA or Section 430(i)(4) of the Code).

(f)    All contributions required to be made by Parent or a Parent Subsidiary under each Parent Plan and each Statutory Plan
have been timely made and all obligations in respect of each Parent Plan have been properly accrued and reflected in the most recent
consolidated balance sheet filed or incorporated by reference in the Parent SEC Documents prior to the date of this Agreement, except as, in
each instance, would not, individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect.

(g)    As of the date of this Agreement, there are no pending or, to the Knowledge of Parent, threatened proceedings relating to
the Parent Plans, except as would not, individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect.

(h)    Except as expressly contemplated by this Agreement, as required by applicable Law or as set forth on Section 4.10(h) of
the Parent Disclosure Letter, neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby would reasonably be expected to, either alone or in combination with any other event, (i) result in any material payment becoming due
to any employee, officer or director of Parent or any Parent Subsidiary, (ii) materially increase the amount or value of any compensation or
benefits under any Parent Plan or otherwise payable to any employee, officer or director of Parent or any of its Subsidiaries, (iii) result in the
acceleration of the time of payment, vesting or funding of any such compensation or benefits, or (iv) result in any “excess parachute payment”
(within the meaning of Section 280G of the Code) becoming due to any current or former employee, officer, individual independent contractor
or director Parent or any Parent Subsidiary. Except as set forth on Section 4.10(h) of the Parent Disclosure Letter, neither Parent nor any
Parent Subsidiary has any obligation to gross-up, indemnify or otherwise reimburse any current or former employee, director or other
independent contractor of Parent or any Parent



Subsidiary for any excise or additional tax, interest or penalties incurred by such individual under Section 4999 or Section 409A of the Code.

(i)    Except as set forth on Section 4.10(i) of the Parent Disclosure Letter, neither Parent nor any Parent Subsidiary sponsors
any employee benefit plan that provides for any post-employment or post-retirement health or medical or life insurance benefits for retired or
former employees or their dependents, except as required by Section 4980B of the Code, that could result in a material liability to the Parent or
any Parent Subsidiary taken as a whole.

4.11    Labor Matters.

(a)    Except as set forth on Section 4.11(a) of the Parent Disclosure Letter, as of the date of this Agreement, all employees of
the Parent and the Parent Subsidiaries are employed on an at will basis, which means that their employment can be terminated at any time,
with or without notice, for any reason or no reason at all. No employee of Parent or a Parent Subsidiary has been granted the right to continued
employment by Parent or any successor.

(b)    The Parent and the Parent Subsidiaries are, and since January 1, 2016 have been, in compliance in all material respects

with all applicable Laws related to employment and employees, including but not limited to wages and other compensation, overtime

requirements, classification of employees and independent contractors under federal and state Laws, hours of work, leaves of absence, equal

opportunity, immigration, occupational health and safety, workers’ compensation, background checks, hiring, pre-employment tests,

affirmative action, equal pay, and the payment of social security and other Taxes. There are no charges, investigations, administrative

proceedings or formal complaints of discrimination (including discrimination based upon sex, age, marital status, race, national origin, sexual

orientation, disability or veteran status) threatened or pending before the Equal Employment Opportunity Commission, the National Labor

Relations Board, the U.S. Department of Labor, the U.S. Occupational Health and Safety Administration, the Workers Compensation Appeals

Board, or any other Governmental Entity against the Parent pertaining to any employee, except for those charges, investigations,

administrative proceedings or formal complaints of discrimination that, individually or in the aggregate, would not reasonably be likely to

result in a material liability to the Parent or any Parent Subsidiary taken as a whole.

(c)    The Parent and the Parent Subsidiaries have, since January 1, 2016, properly classified their U.S. based employees as
exempt or nonexempt under federal and state Laws, except as would not, individually or in the aggregate, reasonably be likely to result in a
material liability to the Parent or any Parent Subsidiary taken as a whole. The Parent and the Parent Subsidiaries have, since January 1, 2016,
properly classified their U.S. based independent contractors as independent contractors under federal and state Laws, except as would not,
individually or in the aggregate, reasonably be likely to result in a material liability to the Parent or any Parent Subsidiary taken as a whole.

(d)    As of the date of this Agreement, Section 4.11(d) of the Parent Disclosure Letter sets forth a true and complete list of all
collective bargaining or other labor union contracts



applicable to any employees of Parent or any of the Parent Subsidiaries. To the Knowledge of Parent, no labor organization or group of
employees of Parent or any Parent Subsidiary has made a pending demand for recognition or certification, and there are no representation or
certification proceedings or petitions seeking a representation proceeding presently pending or threatened to be brought or filed, with the
National Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of Parent, there are no material organizing
activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material grievances, or other material labor disputes pending
or threatened against or involving Parent or any Parent Subsidiary. None of Parent or any of the Parent Subsidiaries has breached or otherwise
failed to comply with any provision of any collective bargaining agreement or other labor union Contract applicable to any employees of
Parent or any of the Parent Subsidiaries, except for any breaches or failures to comply that, individually or in the aggregate, have not had and
would not reasonably be expected to have a Parent Material Adverse Effect. There are no written grievances or written complaints by
represented employees of Parent or its Subsidiaries and, to the Knowledge of Parent, no such grievances or complaints are threatened, in each
case, that individually or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect.

(e)    Parent is in full compliance with the WARN Act and any applicable state Laws or other legal requirements regarding
redundancies, reductions in force, mass layoffs, and plant closings, including all obligations to promptly and correctly furnish all notices
required to be given thereunder in connection with any redundancy, reduction in force, mass layoff, or plant closing to affected employees,
representatives, any state dislocated worker unit and local government officials, or any other Governmental Entity, except as, in each instance,
would not, individually or in the aggregate, reasonably be likely to have a Parent Material Adverse Effect. No reduction in the notification
period under the WARN Act is being relied upon by Parent.

4.12    Compliance with Laws. Except for matters that, individually or in the aggregate, have not had and would not reasonably
be expected to have a Parent Material Adverse Effect, Parent and the Parent Subsidiaries are, and since January 1, 2016 have been, in
compliance with all applicable Laws and Parent Permits. Except for matters that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Parent Material Adverse Effect, there is no, and since January 1, 2016, there has been no, action, demand or
investigation by or before any Governmental Entity pending or, to the Knowledge of Parent, threatened alleging that Parent or a Parent
Subsidiary is not in compliance with any applicable Law or Parent Permit or which challenges or questions the validity of any rights of the
holder of any Parent Permit. Parent and the Parent Subsidiaries, and, to the Knowledge of Parent, their directors, officers, employees and
agents are, and since January 1, 2016 have been, in compliance with the FCPA and any rules and regulations thereunder or any applicable Law
of similar effect. Parent and its Subsidiaries are, and at all times during the past three (3) years have been, in compliance in all material
respects with all statutory and regulatory requirements under the Export Control Laws, other than information included in voluntary
disclosures that do not result in any action on the part of any Governmental Entity. Since January 1, 2016, neither



Parent nor its Subsidiaries has received any written or, to the Knowledge of Parent, oral communication from any Governmental Entity
alleging that it is not in compliance with the Export Control Laws and that a penalty will be imposed for such noncompliance. Parent and the
Parent Subsidiaries have established and maintain internal controls and procedures intended to ensure compliance in all material respects with
all applicable Export Control Laws, including controls and procedures intended to ensure that the products and technologies of Parent and the
Parent Subsidiaries are and have been properly classified under the Export Control Laws, including with accurate Export Control
Classification Numbers and U.S. Munitions List category identifications. Notwithstanding anything contained in this Section 4.12 to the
contrary, no representation or warranty shall be deemed to be made in this Section 4.12 in respect of the matters referenced in Sections 4.6
(Parent SEC Documents; Financial Statements; No Undisclosed Liabilities), 4.7 (Internal Controls and Procedures), 4.10 (Benefits Matters;
ERISA Compliance), 4.11 (Labor Matters), 4.14 (Environmental Matters), 4.15 (Taxes), or 4.21 (Government Contracts).

4.13    Contracts.

(a)    Except for this Agreement, neither Parent nor any Parent Subsidiary is a party to any Contract required to be filed by
Parent as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act (a “Filed Parent Contract”) that has not
been so filed.

(b)    Section 4.13 of the Parent Disclosure Letter sets forth, as of the date of this Agreement, a true and complete list, and
Parent has made available to the Company true and complete copies, of (i) each agreement, Contract, understanding, or undertaking to which
Parent or any of the Parent Subsidiaries is a party that (A) restricts the ability of Parent or the Parent Subsidiaries to compete in any business
or with any Person in any geographical area in a manner that is material to Parent and the Parent Subsidiaries, taken as a whole, (B) would, to
the Knowledge of Parent, restrict in any material respect the ability of Parent or any of the Parent Subsidiaries to compete in any business or
with any Person in any geographical area after the Effective Time, (C) requires Parent or any Parent Subsidiary to conduct any business on a
“most favored nations” basis with any third party in a manner that is material to Parent and the Parent Subsidiaries, taken as a whole, (D)
provides for “exclusivity” or any similar requirement in favor of any third party in a manner that is material to Parent and the Parent
Subsidiaries, taken as a whole, or (E) would require disclosure under Item 404 of SEC Regulation S-K, (ii) each loan and credit agreement,
Contract, note, debenture, bond, indenture, mortgage, security agreement, pledge, or other similar agreement pursuant to which any material
Indebtedness of Parent or any of the Parent Subsidiaries is outstanding or may be incurred, other than any such agreement between or among
Parent and the wholly owned Parent Subsidiaries, (iii) each Parent Lease, (iv) each partnership, joint venture or similar agreement, Contract,
understanding or undertaking to which Parent or any of the Parent Subsidiaries is a party relating to the formation, creation, operation,
management or control of any partnership or joint venture, in each case, material to Parent and the Parent Subsidiaries, taken as a whole, (v)
each Contract under which Parent or any Parent Subsidiary provides an express covenant not to sue for infringement of Patent Rights, and (vi)
each agreement, Contract, understanding or undertaking relating to the disposition or



acquisition by Parent or any of the Parent Subsidiaries of any material business or any material amount of assets (excluding dispositions or
acquisitions which were consummated prior to the date of this Agreement and with respect to which there is no ongoing liability or obligation
to Parent or any Parent Subsidiaries). Each agreement, Contract, understanding or undertaking of the type described in this Section 4.13(b) and
each Filed Parent Contract is referred to herein as a “Parent Material Contract”.

(c)    Except for matters which, individually or in the aggregate, have not had and would not reasonably be expected to have a
Parent Material Adverse Effect, (i) each Parent Material Contract (including, for purposes of this Section 4.13(c), any Contract entered into
after the date of this Agreement that would have been a Parent Material Contract if such Contract existed on the date of this Agreement) is a
valid, binding and legally enforceable obligation of Parent or one of the Parent Subsidiaries, as the case may be, and, to the Knowledge of
Parent, of the other parties thereto, except, in each case, as enforcement may be limited by the Bankruptcy and Equity Exception, (ii) each
such Parent Material Contract is in full force and effect and (iii) none of Parent or any of the Parent Subsidiaries is (with or without notice or
lapse of time, or both) in breach or default under any such Parent Material Contract and, to the Knowledge of Parent, no other party to any
such Parent Material Contract is (with or without notice or lapse of time, or both) in breach or default thereunder.

4.14    Environmental Matters. Except for matters that, individually or in the aggregate, have not had and would not reasonably
be expected to have a Parent Material Adverse Effect:

(a)    Parent and the Parent Subsidiaries are and, since January 1, 2016 have been, in compliance with all Environmental Laws,
which compliance includes obtaining, maintaining and complying with all Permits required pursuant to any Environmental Law;

(b)    there are no Environmental Claims pending against or, to the Knowledge of Parent, threatened against or affecting, Parent
or any of the Parent Subsidiaries;

(c)    except as set forth on Section 4.14(c) of the Parent Disclosure Letter, to the Knowledge of Parent, there has been no
Release of, or exposure to, any Hazardous Material that, would reasonably be expected to form the basis of any Environmental Claim against
Parent; and

(d)    Parent and the Parent Subsidiaries have made available to the Company true and complete copies of all Phase I
Environmental Site Assessments with respect to Parent and the Parent Subsidiaries, the Parent Properties or real property formerly owned,
leased or operated by Parent or any of the Parent Subsidiaries, to the extent such documentation is in Parent’s or any of the Parent
Subsidiaries’ possession, custody or control.

4.15    Taxes. Except as set forth on Section 4.15 of the Parent Disclosure Letter, or as would not reasonably be likely to have,
individually or in the aggregate, a Parent Material Adverse Effect, the Parent and each of its Subsidiaries (a) have duly and timely filed, or
caused



to be filed, taking into account any extensions, all Tax Returns required to have been filed by them and such Tax Returns are true, correct and
complete, and (b) have duly and timely paid all Taxes required to have been paid by them (including any Taxes required to be withheld from
amounts owing to any employee, creditor, stockholder or other third party), except in each case of clauses (a) and (b), with respect to matters
contested in good faith in appropriate proceedings and for which adequate reserves have been established in accordance with GAAP in the
financial statements included in the Parent SEC Documents.

4.16    Intended Tax Treatment. Neither Parent nor any Parent Subsidiary has taken or agreed to take any action or knows of the
existence of any fact that is reasonably likely to prevent or impede the Merger from qualifying as a “reorganization” within the meaning of
Section 368(a) of the Code.

4.17    Intellectual Property. Section 4.17 of the Parent Disclosure Letter sets forth, as of the date of this Agreement, a true and
complete list of all registrations and pending applications for Intellectual Property Rights owned by, or exclusively licensed to, Parent and the
Parent Subsidiaries. All of the Intellectual Property Rights listed on or required to be listed on Section 4.17 of the Parent Disclosure Letter are
subsisting and, to the Knowledge of the Parent, valid and enforceable. Except as has not had and would not reasonably be expected to have a
Parent Material Adverse Effect (other than with respect to Section 4.17(a)):

(a)    Parent and the Parent Subsidiaries exclusively own their material proprietary Intellectual Property Rights, free and clear of
all Liens except for Permitted Liens, and own, or are validly licensed or otherwise have the right to use, all other material Parent Intellectual
Property, and Parent and the Parent Subsidiaries have taken commercially reasonable actions to protect and preserve the material Parent
Intellectual Property;

(b)    No actions, suits or other proceedings are pending or, to the Knowledge of Parent, threatened (i) that allege that Parent or
any of the Parent Subsidiaries is infringing, misappropriating or otherwise violating any Person’s Intellectual Property Rights, or (ii)
challenging the use, ownership, validity, or enforceability of any Intellectual Property Rights owned (or purported to be owned) by Parent or
any of the Parent Subsidiaries;

(c)    Except as set forth on Section 4.17(c) of the Parent Disclosure Schedule, to the Knowledge of Parent, neither the use or
practice of any Intellectual Property Rights by Parent or any Parent Subsidiary, the operation of their businesses as currently conducted
(including the design, development, manufacturing, reproduction, marketing, importation, distribution, licensing, offer for sale, sale, delivery
or use of any Parent Product) nor the current business practices or methods of Parent or any Parent Subsidiary has during the past six (6) years
infringed, misappropriated, used without authorization or otherwise violated or currently infringes, misappropriates, uses without
authorization, or otherwise violates any Intellectual Property Right of any Person, and during the past six (6) years, neither Parent nor any
Parent Subsidiary has received any written notice or claim asserting that any such infringement, misappropriation or other violation has or may
have occurred, including any communication suggesting or offering that Parent or any Parent Subsidiary obtain a license to any Intellectual
Property Rights of another Person and implying or suggesting that Parent or any Parent



Subsidiary, or any of their respective customers, has been or is infringing, misappropriating, violating or making unlawful use of any such
Intellectual Property Rights;

(d)    To the Knowledge of Parent, no Person is infringing, misappropriating or otherwise violating (or has during the past six
(6) years infringed, misappropriated or otherwise violated) any Parent Intellectual Property and neither the Parent nor any Parent Subsidiary
has made any such claims against any Person;

(e)    Each of Parent and the Parent Subsidiaries have taken reasonable security measures to protect the confidentiality of all
material trade secrets, know-how and confidential or other proprietary information owned or held by Parent or any Parent Subsidiary and no
such material trade secrets, know-how, or confidential or other proprietary information have been disclosed by Parent or any Parent Subsidiary
to any Person, or have been authorized to be disclosed to or accessed by, or actually disclosed to or accessed by, any Person, in each case,
other than pursuant to valid and enforceable written non-disclosure agreements restricting the disclosure and use thereof and, to the
Knowledge of Parent, no Person is in breach of any such agreement;

(f)    No prior or current employee or officer or any prior or current consultant or contractor of Parent or any of the Parent
Subsidiaries has asserted in writing or, to the Knowledge of Parent, has any ownership in any Parent Intellectual Property;

(g)    Parent and the Parent Subsidiaries have entered into written agreements with all past and current employees, independent
contractors and consultants who have developed any material Intellectual Property Rights for Parent and the Parent Subsidiaries, pursuant to
which each such Person has presently assigned to Parent or a Parent Subsidiary all such Person’s right, title, and interest in and to all
Intellectual Property Rights created or developed for Parent or the Parent Subsidiary in the course of such Person’s employment or
engagement thereby (to the extent such rights did not otherwise vest with Parent or a Parent Subsidiary under applicable Law);

(h)    No funding, facilities, personnel, consultants or contractors of any Governmental Entity or any university, college, other
educational institution or research center were used in the development of any Parent Intellectual Property owned or purported to be owned by
Parent or any Parent Subsidiary where, as a result thereof, the Governmental Entity, university, college, other educational institution or
research center has any rights in such Intellectual Property Rights;

(i)    No Open Source Software is or has been included, incorporated or embedded in, linked to, combined or distributed with or
used in the development, maintenance, operation, delivery or provision of any material Parent Product or any material Software owned by
Parent or any Parent Subsidiary, in each case, in a manner that subjects any source code or related materials for any such Parent Product or
Software to any requirement or obligation to be made available, disclosed or contributed to the public (including the open source community)
without charge (except for fees for transferring a copy of Software, fees for related services, or similar fees permitted by Open Source
Software licenses).



(j)    To the Knowledge of the Parent, neither Parent nor any Parent Subsidiary is in breach of any of the material terms or
conditions of any license to any Open Source Software; To the Knowledge of Parent, no event has occurred, and no circumstance or condition
exists, that (with or without notice or lapse of time, or both) will, or would reasonably be expected to, result in the delivery, license or
disclosure of the source code for any material Software owned by Parent or any Parent Subsidiary to any third party;

(k)    The computer Software, systems, servers, network equipment and other information technology systems (including
Computing Services) owned, leased, licensed or subscribed to by Parent or any Parent Subsidiaries (“Parent IT Systems”) are adequate and
sufficient for the conduct and operation of their businesses as presently conducted and each of Parent and the Parent Subsidiaries has taken
reasonable measures to maintain the performance, security and integrity of the Parent IT Systems;

(l)    To the Knowledge of Parent, the Parent IT Systems do not contain any malicious code: (i) that materially disrupts, disables,
harms or adversely affects the functionality of the Parent IT Systems; (ii) that is intended to damage or destroy any data or file or send
information to Parent, the Parent Subsidiaries, or any third party without the user’s, Parent’s or one of Parent’s Subsidiaries’ consent; or (iii)
that enables or assists any Person to access without authorization any Parent IT Systems;

(m)    To the Knowledge of Parent, since January 1, 2017, there has been no failure or unauthorized access to or use of any
Parent IT Systems;

(n)    Each of Parent and the Parent Subsidiaries has reasonable back-up and disaster recovery arrangements in the event of a
failure of the Parent IT Systems that are, at a minimum, in accordance with standard industry practice and to the Knowledge of the Parent,
there has not been any material malfunction, failure or security breach with respect to any of the Parent IT Systems or any material Software
owned by Parent or any Parent Subsidiary within the past twelve (12) months; and

(o)    The consummation of the transactions contemplated hereby will not result in (i) a Lien on, or the loss or impairment of
Parent’s or any Parent Subsidiary’s right to own or use, any Intellectual Property Rights; or (ii) the grant, assignment or transfer to any other
Person of any license or other right or interest under, to or in any of the Parent Intellectual Property.

4.18    Privacy. Parent and the Parent Subsidiaries (i) are in material compliance with all Privacy Laws; and (ii) take
commercially reasonable actions to protect the confidentiality, integrity and accessibility of Personal Information maintained by or on behalf
of Parent and any Parent Subsidiary. To the Knowledge of Parent, there has been no unauthorized or unlawful destruction, loss or alteration, or
unauthorized disclosure of or access to (x) Personal Information maintained by or on behalf of Parent or any Parent Subsidiary with respect to
which notification to affected data subjects, customers, or Governmental Entity was made or was required by applicable Laws or (y) any trade
secrets, know-how or confidential or other proprietary information that is owned by Parent or any Parent Subsidiary, except, in each case, as
has not had and would not reasonably be expected to have a Parent Material Adverse Effect. No



written claims have been asserted against, nor have any investigations or inquiries by a Governmental Entity been threatened in writing or
commenced regarding, Parent or any Parent Subsidiary alleging any violation of the applicable Privacy Laws.

4.19    Insurance. Each of Parent and the Parent Subsidiaries maintains insurance policies with reputable insurance carriers
against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or similar
businesses. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect, (a) each insurance policy of Parent or any Parent Subsidiary is in full force and effect and was in full force and effect during the periods
of time such insurance policy are purported to be in effect, and (b) neither Parent nor any of the Parent Subsidiaries is (with or without notice
or lapse of time, or both) in breach or default (including any such breach or default with respect to the payment of premiums or the giving of
notice) under any such policy. There is no claim by Parent any of the Parent Subsidiaries pending under any such policies that (i) to the
Knowledge of Parent, has been denied or disputed by the insurer other than denials and disputes in the ordinary course of business consistent
with past practice or (ii) if not paid would constitute a Parent Material Adverse Effect.

4.20    Properties.

(a)    

(i)    Parent and each Parent Subsidiary has good, valid, insurable and marketable fee simple title to the Owned Parent
Properties and good and valid leasehold interest in the Leased Parent Properties (together with the Owned Parent Properties, the “Parent
Properties”), except (i) for Liens permitted by the penultimate sentence of this Section 4.20(a)(i) and (ii) with respect to such Liens,
individually or in the aggregate, such Liens have not had and would not reasonably be expected to have a Parent Material Adverse Effect. This
Section 4.20(a) does not relate to Intellectual Property Rights matters, which are the subject of Section 4.17. The Parent Properties and all
components of all buildings, structures and other improvements located thereon are, in all material respects, adequate and sufficient, and in
satisfactory operating



condition, to support the operations of Parent and the Parent Subsidiaries as presently conducted. Section 4.20(a) of the Parent Disclosure
Letter lists, as of the date hereof, each parcel of Owned Parent Property. All of the Owned Parent Properties are owned and all Leased Parent
Properties are leased free and clear of all Liens, except for (i) Liens (other than in connection with borrowed money) on Parent Properties that,
individually or in the aggregate, do not materially impair and would not reasonably be expected to materially impair, the continued use and
operation of such Parent Property to which they relate in the conduct of Parent and the Parent Subsidiaries as presently conducted and (ii)
Permitted Liens. To Parent’s Knowledge, there are no leases, subleases, licenses, concessions or other agreements granting to any party or
parties the right of use or occupancy of any material portion of the Owned Parent Properties.

(ii)    None of the buildings, plants, structures, or equipment located on the Parent Properties is in need of current
maintenance or repairs which are scheduled to occur more than twelve (12) months after the Closing Date other than routine maintenance and
repairs that are not material in nature or cost. To Parent’s Knowledge, there are no defects or conditions of the Owned Parent Property that
materially impairs the current use thereof by the Parent or the Parent Subsidiaries. Except as set forth on Section 4.20(a) of the Parent
Disclosure Letter, with respect to the Material Real Property, there are no proceedings pending or, to Parent’s Knowledge, threatened against
or affecting the Owned Parent Properties or any portion thereof or interest therein in the nature or in lieu of condemnation or eminent domain
proceeding that would have a Parent Material Adverse Effect. Each of the Owned Parent Properties that is a Material Real Property constitutes
a separately subdivided or separately taxed parcel, is assessed separately from all other adjacent real property for purposes of real estate Taxes,
and is not treated as part of any other real property for title, zoning or building purposes. To the Knowledge of Parent, none of the Owned
Parent Properties that is a Material Real Property is located in a flood hazard area as defined by the Federal Insurance Administration.

(b)    Section 4.20(b)(i) of the Parent Disclosure Letter sets forth a complete list, as of the date hereof, of all written Parent
Leases (or a written description of any oral Parent Lease) for all of the parcels of Leased Parent Property. Parent and each of the Parent
Subsidiaries has complied in all material respects with the terms of all leases, subleases and licenses entitling it to the use or occupancy of real
property owned by third parties where Parent or any of its Subsidiaries holds an interest as tenant, subtenant, licensee or other similar party
(the “Parent Leases”), and all the material Parent Leases are valid and in full force and effect, except, in each case, as, individually or in the
aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect. Parent and each Parent Subsidiary is in
exclusive possession of the properties or assets purported to be leased under all the Parent Leases, except for (i) such failures to have such
possession of material properties or assets as, individually or in the aggregate, do not materially impair and would not reasonably be expected
to materially impair, the continued use and operation of such material assets to which they relate in the conduct of Parent’s and the Parent
Subsidiaries’ business as presently conducted and (ii) failures to have such possession of properties or assets as, individually or in the
aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect. Except as set forth on Section 4.20(b)
(ii) of the Parent Disclosure Letter, to Parent’s Knowledge, there are no leases, subleases, licenses, concessions or other agreements granting to
any party or



parties (other than Parent or a Parent Subsidiary) the right of use or occupancy of any material portion of any premises subject to a Parent
Lease.

4.21    Government Contracts.

(a)    To Parent’s Knowledge, each Government Contract to which Parent or a Parent Subsidiary is a party (a “Parent
Government Contract”), the period for performance of which has not yet expired or been terminated (collectively, the “Current Parent
Government Contracts”) is in full force and effect and constitutes a legal, valid and binding agreement, enforceable in accordance with its
terms against Parent. To Parent’s Knowledge, each Current Parent Government Contract was awarded in compliance with applicable Law.

(b)    Except as set forth on Section 4.21(b) of the Parent Disclosure Letter, or except, in each case, as has not had and would not
be reasonably expected to have a Parent Material Adverse Effect with respect to any Parent Government Contract, to the Knowledge of Parent,
(i) Parent and each of its Subsidiaries have complied with the material terms and conditions of each Parent Government Contract and Parent
Government Bid, including all clauses, provisions, specifications and requirements incorporated expressly by reference therein and any
applicable Laws, (ii) all representations, certifications, disclosures and warranties acknowledged or submitted by or on behalf of Parent or its
Subsidiaries with respect to each Parent Government Contract or Parent Government Bid were current, accurate and complete as of the date
made and Parent and its Subsidiaries have complied with all such representations, certifications, disclosures and warranty requirements, (iii)
no Governmental Entity has alleged that Parent or any Parent Subsidiary has committed civil fraud or initiated an investigation related to
Parent’s, or any Parent Subsidiary’s, performance of any Government Contract during the past five (5) years, (iv) neither Parent, nor any
Parent Subsidiary, nor any of their respective Principals (as defined in FAR 52.209-5) is (or at any time during the last three (3) years has
been) suspended or debarred from doing business with the Government, or proposed for suspension or debarment or prohibited from bidding
on any Government Contract or declared nonresponsible or ineligible to receive a Government Contract, (v) neither Parent, nor any Parent
Subsidiary has received a request by a Governmental Entity for a contract price adjustment since January 1, 2016 based on a claimed
disallowance by an applicable Governmental Entity or claim of defective certified cost or pricing data in excess of $500,000, (vi) there has not
been any dispute between Parent or any of its Subsidiaries and a Governmental Entity which, since January 1, 2016, has resulted in a
government contracting officer’s final decision where the amount in controversy exceeds or is expected to exceed $500,000, and (vii) no
Governmental Entity nor any prime contractor, subcontractor or other Person has notified Parent or its Subsidiaries in writing, or, to the
Knowledge of Parent, orally, that Parent or its Subsidiaries has or may have defaulted, breached or violated any Law, order representation,
certification, disclosure, warranty, clause, provision, specification or requirements pertaining to any Parent Government Contract or Parent
Government Bid.

(c)    Except as set forth on Section 4.21(c) of the Parent Disclosure Letter, since January 1, 2016, no termination for default,
cure notice, or show cause notice has been issued by any Governmental Entity or by any prime contractor or subcontractor, in writing or, to



the Knowledge of Parent, orally, with respect to performance by Parent or any of its Subsidiaries as a prime contractor or subcontractor of any
portion of the obligation of a Parent Government Contract, which would be material.

(d)    Since January 1, 2016, neither Parent nor any of its Subsidiaries has made or submitted a mandatory or voluntary
disclosure to any Governmental Entity with respect to any suspected, alleged or possible breach, violation, irregularity, mischarging,
misstatement or other act or omission arising under or relating to any Parent Government Contract or Government Bid, which would be
material.

(e)    Without giving effect to any organizational conflicts of interest that may arise as a result of the transactions contemplated
under this Agreement, Section 4.21(e) of the Parent Disclosure Letter identifies by material Parent Government Contract and description, any
work or future business opportunities from which, to the Knowledge of Parent and its Subsidiaries, Parent or any of its Subsidiaries is
currently limited, prohibited or otherwise restricted from performing due to “organizational conflicts of interest” (as defined in FAR Subpart
9.5), Contract terms or provisions, or organizational conflicts of interest mitigation plans submitted by Parent or any of its Subsidiaries in
connection with any Parent Government Contract.

(f)    Parent and its Subsidiaries (and to Parent’s Knowledge, their employees who hold personnel security clearances) possess
all required facility security clearances to perform the Parent Government Contracts and Government Task Orders and are in compliance with
all applicable national security obligations, including those specified in the NISPOM except to the extent such noncompliance would not
reasonably be expected to result in a Parent Material Adverse Effect.

(g)    To Parent’s Knowledge, the business and cost accounting systems of Parent and its Subsidiaries are in compliance with
applicable Laws and have not been determined in writing by any Governmental Entity not to be in compliance with any applicable Laws.

(h)    Since January 1, 2016, neither Parent nor any of its Subsidiaries has undergone, and there is not currently pending or
threatened, any material audit, survey, review or investigation (other than routine audits) by any U.S. Governmental Entity, with respect to any
alleged or actual irregularity, misstatement or omission arising under or relating to a Parent Government Contract or Parent Government Bid
that could reasonably be expected to give rise to liability in excess of $500,000 and neither Parent, nor any of its Subsidiaries has received in
writing adverse audit findings from the Defense Contract Audit Agency, the Defense Contract Management Agency or any other U.S.
Governmental Entity that remain unresolved and that are expected to result in a liability in excess of $500,000 to Parent or any of its
Subsidiaries, beyond what has been reserved on Parent’s books and records.

(i)    Over the last three (3) years, Parent and its Subsidiaries have complied in all material respects with all data security,
cybersecurity, and physical security systems and procedures required by its Parent Government Contracts. Since January 1, 2016, to the
Knowledge of Parent, neither Parent, nor any Parent Subsidiary had or experienced any breach of



data security or cybersecurity, whether physical or electronic. Any data security, cybersecurity or physical security breach related to any Parent
Government Contract, if known by Parent or any Subsidiary, has been reported to the necessary Governmental Entity or higher tier contractor,
as required.

(j)    As of the date of this Agreement, Parent does not hold and has not been awarded any Current Parent Government Contract,
or submitted any Parent Government Bid, in its own name utilizing Parent’s specific “Commercial and Government Entity” (CAGE) Code and
the execution and delivery by Parent of this Agreement do not, and the consummation of the Merger and compliance with the terms hereof
will not subject Parent or any Parent Subsidiary to the requirements stated in FAR 42.12, or require Parent or any Parent Subsidiary to seek,
request, or enter into any novation agreement with any U.S. Governmental Entity, as specified in FAR 42.12.

(k)    Neither Parent nor any of the Parent Subsidiaries, nor any director, manager, or officer thereof, nor to the Knowledge of
Parent, any employee or Person acting for or on behalf of any of Parent or any Parent Subsidiary, has, within the past three (3) years: (i) used
any funds for unlawful contributions, gifts, gratuities, entertainment or other unlawful expenses related to political activity; (ii) made any
payment or offered, promised or authorized the payment of anything of value to any government official or employee or any political party or
candidate for political office for the purpose of influencing any act or decision of such official or of any Governmental Entity to obtain or
retain business or direct business to any Person in violation of Law; or (iii) made any other payment in violation of Law to any official of any
Governmental Entity, including but not limited to, bribes, gratuities, kickbacks, lobbying expenditures, political contributions or contingent fee
payments, except in each case as would not be material.

4.22    Form S-4 and Joint Proxy Statement/Prospectus. None of the information supplied or to be supplied by Parent for
inclusion or incorporation by reference in (a) the Form S-4 will, at the time the Form S-4 or any amendment or supplement thereto is declared
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading or (b) the Joint Proxy Statement/Prospectus will, at the date it is first mailed to
each of Parent’s stockholders and the Company’s stockholders or at the time of the Parent Stockholders Meeting, 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 light of
the circumstances under which they are made, not misleading. The Joint Proxy Statement/Prospectus will comply as to form in all material
respects with the requirements of the Exchange Act and the rules and regulations thereunder, except that no representation is made by Parent
with respect to statements made or incorporated by reference therein based on information supplied by the Company for inclusion or
incorporation by reference therein.

4.23    Brokers and Finders. No broker, investment banker, financial advisor or other Person, other than Citigroup Global
Markets Inc. and Stone Key Partners LLC (the “Parent Financial Advisors”), the fees and expenses of which will be paid by Parent, is entitled
to any



broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated hereby based upon
arrangements made by or on behalf of Parent. Prior to the execution of this Agreement, Parent has furnished to the Company true and
complete copies of all agreements between or among Parent and the Parent Financial Advisors relating to the transactions contemplated
hereby.

4.24    Opinions of Financial Advisors. The Parent Board has received opinions from the Parent Financial Advisors to the effect
that, subject to the assumptions, limitations, qualifications and conditions set forth therein, the Exchange Ratio provided in the Merger is fair,
from a financial point of view, to Parent.

4.25    Sufficiency of Funds. Parent and Merger Sub expressly acknowledge and agree that their obligations under this
Agreement, including their obligations to consummate the Merger or any of the other transactions contemplated by this Agreement, are not
subject to, or conditioned on, the receipt or availability of any funds or financing.

4.26    Ownership and Operations of Merger Sub. Parent, directly or indirectly, owns beneficially all of the outstanding shares of
common stock of Merger Sub. Merger Sub was formed solely for the purpose of engaging in the Merger, has engaged in no other business
activities and has conducted its operations only as contemplated hereby. The authorized shares of common stock of Merger Sub consist of 100
shares, all of which are validly issued and outstanding. All of the issued and outstanding shares of Merger Sub are directly or indirectly owned
by Parent, free and clear of any Liens other than Liens imposed under any federal or state securities Laws.

4.27    Financing. Parent has delivered to the Company (i) a true and complete copy of a fully executed commitment letter dated
on or about the date of this Agreement from the Financing Sources (together with all exhibits, annexes, schedules and term sheets attached
thereto and as amended, modified, supplemented, replaced, waived or extended from time to time after the date of this Agreement in
compliance with Section 5.20 (collectively, the “Commitment Letter”)), and (ii) true and complete (other than with respect to redacted fees,
fee amounts, pricing terms, pricing caps and other customarily-redacted economic terms, but which redacted information does not relate to or
adversely affect the amount, availability, enforceability or conditionality of the Financing) copies of fully executed fee letter(s) and
engagement letter(s) with respect to fees and related arrangements with respect to the Financing (collectively, the “Fee Letter”, and together
with the Commitment Letter, the “Commitment Papers”), providing, subject to the terms and conditions therein, for debt financing in the
amounts set forth therein (being collectively referred to as the “Financing”). As of the date of this Agreement, the Commitment Papers have
not been amended or modified, and, to the Knowledge of Parent, no such amendment or modification is contemplated, and none of the
respective obligations and commitments contained in the Commitment Papers have been withdrawn, terminated or rescinded in any respect
and, to the Knowledge of Parent, no such withdrawal, termination or rescission is contemplated; provided that the existence or exercise of
“market flex” or similar provisions contained in the Fee Letter shall not constitute an amendment or modification of the Commitment Papers.
Assuming the Financing is funded in accordance with the Commitment



Letter, Parent and Merger Sub will have sufficient cash on hand on the Closing Date to pay the aggregate Merger Consideration and all other
cash amounts payable pursuant to this Agreement, and repay and/or refinance all Indebtedness and other obligations owing as of the Closing
Date pursuant to the Existing Company Credit Agreement (the “Refinancing”).  As of the date of this Agreement, the Commitment Papers are
(y) legal, valid and binding obligations of Parent and, to the Knowledge of Parent, each of the other parties thereto, enforceable in accordance
with their respective terms against Parent and, to the Knowledge of Parent, each of the other parties thereto (in each case, subject to
bankruptcy, insolvency, reorganization, moratorium or other Laws of general applicability relating to or affecting creditors’ rights, or by
principles governing the availability of equitable remedies) and (z) in full force and effect.  No event has occurred that, with or without notice,
lapse of time or both, would constitute a default or breach on the part of Parent or, to the Knowledge of Parent, any other party thereto under
the Commitment Papers.  The only conditions precedent (including any market “flex” provisions contained in the Commitment Papers) related
to the obligations of the Financing Sources under the Commitment Papers to fund the full amount of the Financing are those expressly set
forth in the Commitment Papers and there are no contingencies that would permit the Financing Sources to reduce the total amount of the
Financing. As of the date of this Agreement, Parent has no reason to believe that it will be unable to satisfy on a timely basis all of the terms
and conditions to be satisfied by it in the Commitment Papers on or prior to the Closing Date, nor does Parent have Knowledge that any of the
Financing Sources will not perform its obligations thereunder. As of the date of this Agreement, there are no side letters, understandings or
other agreements, contracts or arrangements of any kind relating to the Commitment Papers that could reasonably be expected to adversely
affect the amount, availability, enforceability or conditionality of the Financing contemplated by the Commitment Papers. Parent has paid in
full any and all commitment fees or other fees that are required to be paid on or before the date of this Agreement pursuant to the terms of the
Commitment Papers. In no event shall the receipt or availability of any funds or financing (including, for the avoidance of doubt, the
Financing) by Parent or any of its Affiliates or any other financing or other transactions be a condition to any of Parent’s obligations under this
Agreement.

4.28    No Other Representations and Warranties. Except for the representations and warranties of Parent and Merger Sub
contained in this Article IV, Parent and Merger Sub are not making and have not made, and no other Person is making or has made on behalf
of Parent or Merger Sub, any express or implied representation or warranty in connection with this Agreement or the transactions
contemplated hereby.

ARTICLE V     - COVENANTS

5.1    Interim Operations.

(a)    Conduct of Business by the Company. Except for matters set forth in Section 5.1(a) of the Company Disclosure Letter or
otherwise expressly permitted or expressly contemplated by this Agreement (including to effect any of the transactions contemplated hereby)
or required by applicable Law or with the prior written consent of Parent (which shall not be unreasonably withheld, conditioned or delayed),
from the date of this Agreement to the



Effective Time, or, if earlier, the termination of this Agreement in accordance with its terms, the Company shall, and shall cause each
Company Subsidiary to, (i) conduct its business in the ordinary course consistent with past practice in all material respects and (ii) use
reasonable best efforts to preserve intact its business organization and advantageous business relationships and keep available the services of
its current officers and employees. In addition, and without limiting the generality of the foregoing, except for matters set forth in the
Company Disclosure Letter or otherwise expressly permitted or expressly contemplated by this Agreement or required by applicable Law or
with the prior written consent of Parent (which shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement
to the Effective Time, or, if earlier, the termination of this Agreement in accordance with its terms, the Company shall not, and shall not permit
any Company Subsidiary to, do any of the following:

(i)    (A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock, property or
any combination thereof) in respect of, any of its capital stock, other equity interests or voting securities, other than dividends and distributions
by a direct or indirect wholly owned Company Subsidiary to its parent, (B) split, combine, subdivide or reclassify any of its capital stock,
other equity interests or voting securities, or securities convertible into or exchangeable or exercisable for capital stock or other equity interests
or voting securities or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for its capital stock, other
equity interests or voting securities or (C) repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any
capital stock or voting securities of, or equity interests in, the Company or any Company Subsidiary or any securities of the Company or any
Company Subsidiary convertible into or exchangeable or exercisable for capital stock or voting securities of, or equity interests in, the
Company or any Company Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or interests,
other than (1) the withholding of Shares to satisfy Tax obligations with respect to awards granted pursuant to the Company Stock Plan, and (2)
the acquisition by the Company of awards granted pursuant to the Company Stock Plan in connection with the forfeiture of such awards;

(ii)    issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (except for transactions among the
Company and wholly owned Company Subsidiaries and for any Liens in favor of the administrative agent under the Existing Company Credit
Agreement) (A) any shares of capital stock of the Company or any Company Subsidiary, (B) any other equity interests or voting securities of
the Company or any Company Subsidiary, (C) any securities convertible into or exchangeable or exercisable for capital stock or voting
securities of, or other equity interests in, the Company or any Company Subsidiary, (D) any warrants, calls, options or other rights to acquire
any capital stock or voting securities of, or other equity interests in, the Company or any Company Subsidiary, (E) any rights issued by the
Company or any Company Subsidiary that are linked in any way to the price of any class of the capital stock of the Company or any shares of
capital stock of any Company Subsidiary, the value of the Company, any Company Subsidiary or any part of the Company or any Company
Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of the Company or any Company Subsidiary,
or (F) any Company Voting Debt except, in each



case of (A)-(F), for issuing Shares in respect of equity awards outstanding under the Company Stock Plan as of the date hereof;

(iii)    (A) amend the Company Charter or the Company Bylaws (including by merger, consolidation or otherwise), (B)
amend in any material respect the charter or organizational documents of any Company Subsidiary (including by merger, consolidation or
otherwise) or (C) amend the Company Stockholders Agreement, except, in the case of each of the foregoing clauses (A) and (B) as may be
required by applicable Law;

(iv)    except as required by applicable Law, pursuant to the terms of any Company Plan set forth in Section 3.10 of the
Company Disclosure Letter or any Material Contract as in effect on the date hereof: (A) increase the salaries, bonus opportunities, incentive
compensation or other compensation or benefits payable to any employee of the Company or a Company Subsidiary at a level of director or
higher, (B) increase the salaries, bonus opportunities, incentive compensation or other compensation or benefits payable to any employee with
a title below director or other service provider of the Company or a Company Subsidiary, in each case of this clause (B), other than in the
ordinary course of business consistent with past practices; (C) grant, announce or pay any new, retention, severance, change in control or other
similar bonus or similar compensation to any employee of the Company or a Company Subsidiary, (D) establish, amend, terminate or increase
the benefits or costs provided under any Company Plan, (E) accelerate the vesting or payment of, or take any action to fund, any benefit or
payment provided to employees or service providers of the Company or the Company Subsidiaries, (F) hire or promote any person for
employment with the Company or any Company Subsidiary at a level of director or higher or terminate (without cause) any employees of the
Company or any Company Subsidiary at a level of director or higher, provided, that the Company or any Company Subsidiary may hire or
promote any person to fill any such position that is vacant as of the date of this Agreement or that becomes vacant thereafter in accordance
with past practices, or (G) hire, promote or terminate (without cause) any employee or service provider of the Company or the Company
Subsidiaries, in each case of this clause (G), other than in the ordinary course of business consistent with past practices;

(v)    make any material change in financial accounting methods, principles or practices, except insofar as may have
been required by a change in GAAP (after the date of this Agreement);

(vi)    directly or indirectly acquire or agree to acquire in any transaction any equity interest in or business of any Person
(other than any transaction solely between the Company and a wholly owned Company Subsidiary or between wholly owned Company
Subsidiaries);

(vii)    sell, lease (as lessor), license, covenant not to assert, mortgage, abandon, allow to lapse, and leaseback or
otherwise encumber or subject to any Lien (other than any Permitted Lien), or otherwise dispose of any properties, rights or assets (including
any Company Intellectual Property) that are material to the Company and its Subsidiaries taken as a whole (other than sales and non-exclusive
licenses of products or services in the ordinary course of business consistent with past practice), except (A) pursuant to Contracts or
commitments in



effect on the date of this Agreement (or entered into after the date of this Agreement without violating the terms of this Agreement), (B) any of
the foregoing with respect to inventory in the ordinary course of business consistent with past practice, (C) any of the foregoing with respect to
obsolete or worthless equipment in the ordinary course of business consistent with past practice, (D) in relation to mortgages, liens and
pledges to secure Indebtedness for borrowed money permitted to be incurred under Section 5.1(a)(viii) and guarantees thereof or (E) for any
transactions among the Company and the wholly owned Company Subsidiaries in the ordinary course of business consistent with past
practice;

(viii)    incur any Indebtedness, except for (A) Indebtedness incurred in the ordinary course of business consistent with
past practice not to exceed $2,500,000 in the aggregate; (B) Indebtedness in replacement of existing Indebtedness, provided that the
replacement Indebtedness does not increase the aggregate amount of Indebtedness permitted to be outstanding under the replaced
Indebtedness; (C) guarantees by the Company of Indebtedness of any wholly owned Company Subsidiary and guarantees by any Company
Subsidiary of Indebtedness of the Company or any other wholly owned Company Subsidiary, in each case, in the ordinary course of business
consistent with past practice, (D) intercompany Indebtedness among the Company and the wholly owned Company Subsidiaries in the
ordinary course of business consistent with past practice or (E) making borrowings under the Company’s revolving credit facility (as existing
on the date hereof) in the ordinary course of business consistent with past practice;

(ix)    make, or agree or commit to make any capital expenditure in excess of $500,000 in the aggregate for all such
capital expenditures that are not contemplated by the capital plan for 2018 (copies of which were previously provided to Parent);

(x)    waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases,
assignments, settlements or compromises that do not create material obligations of the Company or any of the Company Subsidiaries other
than the payment of monetary damages (A) equal to or less than the amounts reserved with respect thereto on the Company SEC Documents
or (B) not in excess of $2,500,000 in the aggregate;

(xi)    enter into, modify, amend, extend, renew, replace or terminate any collective bargaining or other labor union
Contract applicable to the employees of the Company or any of the Company Subsidiaries, other than modifications, amendments, extensions,
renewals, replacements or terminations of such Contracts in the ordinary course of business consistent with past practice;

(xii)    abandon, allow to lapse, subject to a Lien, assign, transfer, convey title (in whole or in part), license, covenant not
to assert, grant any right or other licenses to, or otherwise dispose of, material trademarks, trademark rights, trade names or service marks or
other material Company Intellectual Property, or enter into licenses or agreements that impose material restrictions upon the Company or any
Company Subsidiaries with respect to material trademarks, trademark rights, trade names or service marks or other material Intellectual



Property Rights owned by any third party, in each case other than non-exclusive licenses in the ordinary course of business consistent with
past practice;

(xiii)    other than in the ordinary course of business, materially amend or modify any Company Material Contract or
enter into, materially amend or modify any Contract that would be a Company Material Contract if it had been entered into prior to the date of
this Agreement;

(xiv)    except as required by applicable Law, make, change or revoke any material Tax election, materially change any
method of Tax accounting or annual Tax accounting period, settle any claim, action or proceeding relating to material Taxes, waive any statute
of limitations for any material Tax claim or assessment (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary
course of business), obtain or request any material Tax ruling or closing agreement, or surrender any right to obtain a material Tax refund;

(xv)    enter into any new line of business outside of its and the Company Subsidiaries’ existing business;

(xvi)    dissolve or liquidate the Company or any Company Subsidiary; or

(xvii)    authorize any of, or commit, resolve or agree to take any of, the foregoing actions.

(b)    Conduct of Business by Parent. Except for matters set forth in Section 5.1(b) of the Parent Disclosure Letter or otherwise
expressly permitted or expressly contemplated by this Agreement (including to effect any of the transactions contemplated hereby) or required
by applicable Law or with the prior written consent of the Company (which shall not be unreasonably withheld, conditioned or delayed), from
the date of this Agreement to the Effective Time, or, if earlier, the termination of this Agreement in accordance with its terms, Parent shall, and
shall cause each Parent Subsidiary to, (i) conduct its business in the ordinary course consistent with past practice in all material respects and
(ii) use reasonable best efforts to preserve intact its business organization and advantageous business relationships and keep available the
services of its current officers and employees. In addition, and without limiting the generality of the foregoing, except for matters set forth in
the Parent Disclosure Letter or otherwise expressly permitted or expressly contemplated by this Agreement or required by applicable Law or
with the prior written consent of the Company (which shall not be unreasonably withheld, conditioned or delayed), from the date of this
Agreement to the Effective Time, or, if earlier, the termination of this Agreement in accordance with its terms, Parent shall not, and shall not
permit any Parent Subsidiary to, do any of the following:

(i)    (A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock, property or
any combination thereof) in respect of, any of its capital stock, other equity interests or voting securities, (B) split, combine, subdivide or
reclassify any of its capital stock, other equity interests or voting securities, or securities convertible into or exchangeable or exercisable for
capital stock or other equity interests or voting securities or issue or authorize the issuance of any other securities in respect of, in lieu of



or in substitution for its capital stock, other equity interests or voting securities or (C) repurchase, redeem or otherwise acquire, or offer to
repurchase, redeem or otherwise acquire, any capital stock or voting securities of, or equity interests in, Parent or any Parent Subsidiary or any
securities of Parent or any Parent Subsidiary convertible into or exchangeable or exercisable for capital stock or voting securities of, or equity
interests in, Parent or any Parent Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or
interests, other than (1) the acquisition by Parent of shares of Parent Common Stock in connection with the surrender of shares of Parent
Common Stock by holders of Parent Stock Options in order to pay the exercise price thereof, (2) the withholding of shares of Parent Common
Stock to satisfy Tax obligations with respect to awards granted pursuant to the Parent Stock Plans, and (3) the acquisition by Parent of awards
granted pursuant to the Parent Stock Plans in connection with the forfeiture of such awards.

(ii)    except in the ordinary course of business consistent with past practices, issue, deliver, sell, grant, pledge or
otherwise encumber or subject to any Lien (except for transactions among Parent and wholly owned Parent Subsidiaries and for any Liens in
favor of the administrative agent under Parent’s existing credit agreement or any new credit agreement entered into after the date hereof) (A)
any shares of capital stock of Parent or any Parent Subsidiary, (B) any other equity interests or voting securities of Parent or any Parent
Subsidiary, (C) any securities convertible into or exchangeable or exercisable for capital stock or voting securities of, or other equity interests
in, Parent or any Parent Subsidiary, (D) any warrants, calls, options or other rights to acquire any capital stock or voting securities of, or other
equity interests in, Parent or any Parent Subsidiary, (E) any rights issued by Parent or any Parent Subsidiary that are linked in any way to the
price of any class of Parent Capital Stock or any shares of capital stock of any Parent Subsidiary, the value of Parent, any Parent Subsidiary or
any part of Parent or any Parent Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of Parent or
any Parent Subsidiary or (F) any Parent Voting Debt, except, in each case of (A)-(F), for issuing shares of Parent Common Stock in respect of
equity awards outstanding under the Parent Stock Plans;

(iii)    amend the Parent Charter or the Parent By-laws except as may be required by applicable Law or the rules and
regulations of the SEC or the NYSE;

(iv)    directly or indirectly acquire or agree to acquire in any transaction any equity interest in or business of Person
(other than any transaction solely between Parent and a wholly owned Parent Subsidiary or between wholly owned Parent Subsidiaries) if such
acquisition or agreement to acquire would reasonably be expected to materially impede the ability of Parent to consummate the Merger;

(v)    except as required by applicable Law, make, change or revoke any material Tax election, materially change any
method of Tax accounting or annual Tax accounting period, settle any claim, action or proceeding relating to material Taxes, waive any statute
of limitations for any material Tax claim or assessment (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary
course of business), obtain or request any material Tax ruling or closing agreement, or surrender any right to obtain a material Tax refund;



(vi)    enter into any new line of business outside of its and the Parent Subsidiaries’ existing business if the entry into
such new line of business would reasonably be expected to materially impede the ability of Parent to consummate the Merger;

(vii)    dissolve or liquidate any Parent Subsidiary or Merger Sub, other than to complete internal restructurings or
dissolutions of wholly owned entities; or

(viii)    authorize any of, or commit, resolve or agree to take any of, the foregoing actions.

(c)    All notices, requests, instructions, communications or other documents to be given in connection with any consultation or
approval required pursuant to this Section 5.1 shall be in writing and shall be deemed given as provided for in Section 8.6, and, in each case,
shall be addressed to such individuals as the Parties shall designate in writing from time to time.

5.2    Company Acquisition Proposal.

(a)    No Solicitation or Negotiation. From and after the date of this Agreement until the earlier to occur of the Effective Time
and the termination of this Agreement in accordance with Article VII, except as expressly permitted by this Section 5.2, neither the Company
nor any of its Subsidiaries shall, and the Company shall cause its and its Subsidiaries’ directors, officers and employees not to, and shall use
reasonable best efforts to cause its and their respective investment bankers, attorneys, accountants and other advisors, agents or representatives
(collectively, along with such directors, officers and employees, “Representatives”) not to, directly or indirectly:

(i)    solicit, initiate, knowingly induce, knowingly encourage or knowingly facilitate (including by way of furnishing
information) any inquiries or the making of any proposal or offer that constitutes, or would reasonably be expected to lead to, a Company
Acquisition Proposal;

(ii)    participate in any discussions or negotiations or cooperate in any way not permitted by this Section 5.2 with any
Person regarding any proposal the consummation of which would constitute a Company Acquisition Proposal;

(iii)    provide any information or data concerning the Company or any of its Subsidiaries to any Person in connection
with any proposal the consummation of which would constitute a Company Acquisition Proposal; or

(iv)    approve or recommend, make any public statement approving or recommending, or enter into any agreement
relating to, any inquiry, proposal or offer that constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal.

The Company shall, and the Company shall cause its Subsidiaries and Representatives to, immediately cease and cause to be terminated any
discussions and negotiations with any Person conducted heretofore with respect to any Company Acquisition Proposal, or proposal that would



reasonably be expected to lead to a Company Acquisition Proposal, and shall promptly terminate access by any such Person to any physical or
electronic data rooms relating to any such Company Acquisition Proposal. The Company shall take all actions necessary to enforce its rights
under the provisions of any “standstill” agreement between the Company and any Person (other than Parent), and shall not grant any waiver
of, or agree to any amendment or modification to, any such agreement, to permit such person to submit a Company Acquisition Proposal;
provided that the foregoing shall not restrict the Company from permitting a Person to orally and non-publicly request the waiver of a
“standstill” or similar obligation or from granting such a waiver, in each case, to the extent the Company Board determines in good faith, after
consultation with outside legal counsel, that the failure to take such action would reasonably be expected to be inconsistent with the directors’
fiduciary duties under applicable Law.

(b)    Fiduciary Exception to No Solicitation Provision. Notwithstanding anything to the contrary in Section 5.2(a), prior to the
time, but not after, the Company Stockholder Approval is obtained, the Company may, in response to an unsolicited, bona fide written
Company Acquisition Proposal (which Company Acquisition Proposal was made after the date of this Agreement) which did not result from a
breach, in any material respect, of this Section 5.2 and so long as it has provided prior written notice to Parent, (i) provide access to non-public
information regarding the Company or any of its Subsidiaries to the Person who made such Company Acquisition Proposal; provided that
such information has previously been made available to Parent or is provided to Parent substantially concurrently with the making of such
information available to such Person and that, prior to furnishing any such material non-public information, the Company receives from the
Person making such Company Acquisition Proposal an executed confidentiality agreement with terms at least as restrictive on such Person as
the Confidentiality Agreement’s terms are on Parent (it being understood that such confidentiality agreement need not prohibit the making or
amending of a Company Acquisition Proposal), and (ii) engage or participate in any discussions or negotiations with any such Person
regarding such Company Acquisition Proposal if, and only if, prior to taking any action described in clause (i) or (ii) above, the Company
Board determines in good faith after consultation with outside legal counsel that (A) based on the information then available and after
consultation with a financial advisor of nationally recognized reputation that such Company Acquisition Proposal either constitutes a
Company Superior Proposal or could reasonably be expected to result in a Company Superior Proposal and (B) the failure to take such action
would reasonably be expected to be inconsistent with the directors’ fiduciary duties under applicable Law.

(c)    Notice. The Company shall promptly (and, in any event, within one (1) Business Day) notify Parent if (i) any written or
other inquiries, proposals or offers with respect to a Company Acquisition Proposal or any inquiries, proposals, offers or requests for
information relating to or that could reasonably be expected to lead to a Company Acquisition Proposal are received by the Company, (ii) any
non-public information is requested in connection with any Company Acquisition Proposal from the Company or (iii) any discussions or
negotiation with respect to or that could reasonably be expected to lead to a Company Acquisition Proposal are sought to be initiated or
continued with the Company, indicating, in connection with such notice, the name of such Person and the material terms and conditions of any
proposals or offers



(including, if applicable, copies of any written requests, proposals or offers, including proposed agreements and other material written
communications), and thereafter shall keep Parent informed, on a current basis, of the status and terms of any such proposals or offers
(including any amendments thereto) and the status of any such discussions or negotiations, including by promptly providing copies of any
additional requests, proposals or offers, including any drafts of proposed agreements and any amendments thereto.

(d)    Definitions. For purposes of this Agreement:

“Company Acquisition Proposal” means any proposal (other than a proposal or offer by Parent or any of its subsidiaries) for
(i) any merger, consolidation, share exchange, business combination, issuance of securities, direct or indirect acquisition of securities,
recapitalization, tender offer, exchange offer or other similar transaction in which (x) a person or “group”(as defined in the Exchange Act and
the rules promulgated thereunder) of persons directly or indirectly acquires, or if consummated in accordance with its terms would acquire,
beneficial or record ownership of securities representing more than twenty percent (20%) of the outstanding shares of any class of voting
securities of the Company; or (y) the Company issues securities representing more than twenty percent (20%) of the outstanding shares of any
class of voting securities of the Company; (ii) any direct or indirect sale, lease, exchange, transfer, acquisition or disposition of any assets of
the Company and of the subsidiaries of the Company that constitute or account for (x) more than twenty percent (20%) of the consolidated net
revenues of the Company, consolidated net income of the Company or consolidated book value of the Company; or (y) more than twenty
percent (20%) of the fair market value of the assets of the Company; or (iii) any liquidation or dissolution of the Company.

“Company Intervening Event” means any event, occurrence, fact, condition, change, development or effect occurring or arising
after the date of this Agreement that (i) was not known to, or reasonably foreseeable by, the Company Board prior to the execution of this
Agreement, which event, occurrence, fact, condition, change, development or effect becomes known to, or reasonably foreseeable by, the
Company Board prior to the receipt of the Company Stockholder Approval and (ii) does not relate to (A) a Company Acquisition Proposal or
(B)  (1) any changes in the market price or trading volume of the Company or Parent or (2) the Company or Parent meeting, failing to meet or
exceeding published or unpublished revenue or earnings projections, in each case in and of itself (it being understood that with respect to each
of clause (1) and clause (2) the facts or occurrences giving rise or contributing to such change or event may be taken into account when
determining a Company Intervening Event to the extent otherwise satisfying this definition).

“Company Superior Proposal” means any bona fide, binding, written Company Acquisition Proposal (with all percentages in
the definition of Company Acquisition Proposal increased to fifty percent (50%)) on terms which the Company Board determines in good
faith (after consultation with outside legal counsel and financial advisors of nationally recognized reputation) to be (i) more favorable to the
holders of Shares (solely in their capacity as such) than the Merger (taking into account all of the terms and conditions of, and the likelihood of
completion of, such proposal and this Agreement (including any changes to the terms of this



Agreement proposed by Parent in response to such offer or otherwise, including termination or break-up fees and conditions to consummation
contained herein)) and (ii) reasonably likely of being completed in accordance with its terms.

(e)    No Company Change in Recommendation or Company Alternative Acquisition Agreement. Except as provided in Section
5.2(f) and Section 5.2(g), the Company Board and each committee of the Company Board shall not (i) withhold, withdraw, qualify or modify
(or publicly propose or resolve to withhold, withdraw, qualify or modify), in a manner adverse to Parent, the Company Board
Recommendation or approve, recommend or otherwise declare advisable (or publicly propose or resolve to approve, recommend or otherwise
declare advisable) any Company Acquisition Proposal or make or authorize the making of any public statement (oral or written) that has the
substantive effect of such a withdrawal, qualification or modification (each, a “Company Change in Recommendation”), (ii) cause or permit
the Company or any of its Subsidiaries to enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition
agreement, merger agreement, option agreement, joint venture agreement, partnership agreement, lease agreement or other agreement (other
than a confidentiality agreement referred to in Section 5.2(b) entered into in compliance with Section 5.2(a)) relating to any Company
Acquisition Proposal or requiring the Company (or that would require the Company) to abandon, terminate, or fail to consummate the Merger
or any other transaction contemplated by this Agreement (a “Company Alternative Acquisition Agreement”); or (iii) approve or recommend,
or publicly propose to approve or recommend or enter into a Company Alternative Acquisition Agreement.

(f)    Fiduciary Exception to No Company Change in Recommendation Provision. Notwithstanding anything to the contrary set
forth in Section 5.2(e), following receipt of an unsolicited, written Company Acquisition Proposal by the Company after the date of this
Agreement that did not result from a material breach of this Section 5.2 and with respect to which the Company has received a written,
definitive form of Company Alternative Acquisition Agreement, and the Company Board determining in good faith, after consultation with
financial advisors of nationally recognized reputation and outside legal counsel, that such Company Acquisition Proposal constitutes a
Company Superior Proposal, the Company Board may, at any time prior to the time the Company Stockholder Approval is obtained, make a
Company Change in Recommendation with respect to such Company Superior Proposal, if all of the following conditions are met:

(i)    the Company shall have complied in all material respects with the provisions of this Section 5.2 and shall have (A)
provided to Parent three (3) Business Days’ prior written notice, which shall state expressly (1) that it has received a written Company
Acquisition Proposal that constitutes a Company Superior Proposal, (2) the material terms and conditions of the Company Acquisition
Proposal (including the consideration offered therein and the identity of the Person or group making the Company Acquisition Proposal), and
shall have contemporaneously provided an unredacted copy of the Company Alternative Acquisition Agreement and all other documents
related to the Company Superior Proposal (it being understood and agreed that any amendment to the financial terms or any other material
term or condition of such Company Superior Proposal shall require a new notice and an additional two



(2) Business Day period) and (3) that, subject to clause (ii) below, the Company Board has determined to effect a Company Change in
Recommendation, and (B) prior to making such a Company Change in Recommendation, (x) engaged in good faith negotiations with Parent
(to the extent Parent wishes to engage) during such notice period to consider adjustments to the terms and conditions of this Agreement which
may be proposed in writing by Parent such that the Company Alternative Acquisition Agreement ceases to constitute a Company Superior
Proposal, and (y) in determining whether to make a Company Change in Recommendation, the Company Board shall take into account any
changes to the terms of this Agreement proposed in writing by Parent; and

(ii)    the Company Board shall have determined, in good faith, after consultation with financial advisors of nationally
recognized reputation and outside legal counsel, that, in light of such Company Superior Proposal and taking into account any revised terms
proposed in writing by Parent, such Company Superior Proposal continues to constitute a Company Superior Proposal and, after consultation
with outside legal counsel, that the failure to make such Company Change in Recommendation, would reasonably be expected to be
inconsistent with the directors’ fiduciary duties under applicable Law.

(g)    Company Change in Recommendation Due to Company Intervening Event. Notwithstanding anything to the contrary set
forth in Section 5.2(e), upon the occurrence of any Company Intervening Event, the Company Board may, at any time prior to the time the
Company Stockholder Approval is obtained, make a Company Change in Recommendation, if all of the following conditions are met:

(i)    the Company shall have (A) provided to Parent three (3) Business Days’ prior written notice, which shall (1) set
forth in reasonable detail information describing the Company Intervening Event and the rationale for the Company Change in
Recommendation, and (2) state expressly that, subject to clause (ii) below, the Company Board has determined to effect a Company Change in
Recommendation and (B) prior to making such a Company Change in Recommendation, engaged in good faith negotiations with Parent (to
the extent Parent wishes to engage) during such three (3) Business Day period to consider adjustments to the terms and conditions of this
Agreement which may be proposed in writing by Parent in such a manner that the failure of the Company Board to make a Company Change
in Recommendation in response to the Company Intervening Event in accordance with clause (ii) below would no longer be reasonably
expected to be inconsistent with the directors’ fiduciary duties under applicable Law; and

(ii)    the Company Board shall have determined in good faith, after consultation with financial advisors of nationally
recognized reputation and outside legal counsel, that in light of such Company Intervening Event and taking into account any revised terms
proposed in writing by Parent, the failure to make a Company Change in Recommendation, would be inconsistent with the directors’ fiduciary
duties under applicable Law.

(h)    Certain Permitted Disclosure. Nothing contained in this Section 5.2 shall be deemed to prohibit the Company from
complying with its disclosure obligations under



applicable U.S. federal or state Law with regard to a Company Acquisition Proposal; provided that any “stop look and listen” communication
to its stockholders of the nature contemplated by Rule 14d-9 under the Exchange Act shall include an affirmative statement to the effect that
the recommendation of the Company Board is affirmed or remains unchanged; provided, further, that this Section 5.2(h) shall not be deemed
to permit the Company or the Company Board to effect a Company Change in Recommendation except in accordance with Sections 5.2(f) or
5.2(g). The Company shall not submit to the vote of its stockholders any Company Acquisition Proposal or Company Superior Proposal prior
to the termination of this Agreement.

5.3    Parent Acquisition Proposal.

(a)    No Solicitation or Negotiation. From and after the date of this Agreement until the earlier to occur of the Effective Time
and the termination of this Agreement in accordance with Article VII, neither Parent nor any of its Subsidiaries shall, and Parent shall cause its
and its Subsidiaries’ directors, officers and employees not to, and shall use reasonable best efforts to cause its and their Representatives not to,
directly or indirectly:

(i)    solicit, initiate, knowingly induce, knowingly encourage or knowingly facilitate (including by way of furnishing
information) any inquiries or the making of any proposal or offer that constitutes, or would reasonably be expected to lead to, a Parent
Acquisition Proposal;

(ii)    participate in any discussions or negotiations or cooperate in any way not permitted by this Section 5.3 with any
Person regarding any proposal the consummation of which would constitute a Parent Acquisition Proposal;

(iii)    provide any information or data concerning Parent or any of its Subsidiaries to any Person in connection with any
proposal the consummation of which would constitute a Parent Acquisition Proposal;

(iv)    approve or recommend, make any public statement approving or recommending, or enter into any agreement
relating to, any inquiry, proposal or offer that constitutes, or would reasonably be expected to lead to, a Parent Acquisition Proposal.

Parent shall, and Parent shall cause its Subsidiaries and Representatives to, immediately cease and cause to be terminated any discussions and
negotiations with any Person conducted heretofore with respect to any Parent Acquisition Proposal, or proposal that would reasonably be
expected to lead to a Parent Acquisition Proposal.

(b)    Fiduciary Exception to No Solicitation Provision. Notwithstanding anything to the contrary in Section 5.3(a), Parent may,
in response to an unsolicited, bona fide written Permitted Parent Acquisition Proposal (which Permitted Parent Acquisition Proposal was made
after the date of this Agreement) which did not result from a breach, in any material respect, of this Section 5.3 and so long as it has provided
prior written notice to the Company, (i) provide access to non-public information regarding Parent or any of its Subsidiaries to the Person who
made such Permitted Parent Acquisition Proposal, (ii) engage or participate in any



discussions or negotiations with any such Person regarding such Permitted Parent Acquisition Proposal and (iii) cause or permit Parent or any
of its Subsidiaries to enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement, merger
agreement, option agreement, joint venture agreement, partnership agreement, lease agreement or other agreement relating to such Permitted
Parent Acquisition Proposal; provided, that prior to taking any of the actions described in clauses (i), (ii) or (iii) the Parent shall obtain a
“standstill” agreement from the Person who made such Permitted Parent Acquisition Proposal that prohibits the making of any Parent
Acquisition Proposal that does not constitute a Permitted Parent Acquisition Proposal. For the avoidance of doubt, to the extent that any
proposal was but ceased to be a Permitted Parent Acquisition Proposal as a result of it no longer being conditioned on the consummation of
the Merger or otherwise contemplates or requires Parent to abandon, terminate, delay, modify, renegotiate or fail to consummate the Merger,
Parent shall immediately cease taking any actions described in clauses (i), (ii) or (iii) of the foregoing sentence and shall promptly terminate
access by any such Person to any physical or electronic data rooms relating to Parent. Parent shall take all actions necessary to enforce its
rights under the provisions of any “standstill” agreement between Parent and any Person (other than the Company), and shall not grant any
waiver of, or agree to any amendment or modification to, any such agreement, to permit such person to submit a proposal that is not a
Permitted Parent Acquisition Proposal.

(c)    Notice. Parent shall promptly (and, in any event, within one (1) Business Day) notify the Company if (i) any written or
other inquiries, proposals or offers with respect to a Parent Acquisition Proposal or any inquiries, proposals, offers or requests for information
relating to or that could reasonably be expected to lead to a Parent Acquisition Proposal are received by Parent, (ii) any non-public information
is requested in connection with any Parent Acquisition Proposal from Parent or (iii) any discussions or negotiation with respect to or that could
reasonably be expected to lead to a Parent Acquisition Proposal are sought to be initiated or continued with Parent, and thereafter shall keep
the Company informed, on a current basis, of the status of any such discussions or negotiations.

(d)    Definitions. For purposes of this Agreement:

“Parent Acquisition Proposal” means any proposal for (i) any merger, consolidation, share exchange, business combination,
issuance of securities, direct or indirect acquisition of securities, recapitalization, tender offer, exchange offer or other similar transaction in
which (x) a person or “group”(as defined in the Exchange Act and the rules promulgated thereunder) of persons directly or indirectly acquires,
or if consummated in accordance with its terms would acquire, beneficial or record ownership of securities representing more than twenty
percent (20%) of the outstanding shares of any class of voting securities of Parent; or (y) Parent issues securities representing more than
twenty percent (20%) of the outstanding shares of any class of voting securities of Parent; (ii) any direct or indirect sale, lease, exchange,
transfer, acquisition or disposition of any assets of Parent and of the subsidiaries of Parent that constitute or account for (x) more than twenty
percent (20%) of the consolidated net revenues of Parent, consolidated net income of Parent or consolidated book value of Parent; or (y) more
than twenty percent (20%) of the fair market value of the assets of Parent; or (iii) any liquidation or dissolution of Parent.



“Parent Intervening Event” means any event, occurrence, fact, condition, change, development or effect occurring or arising
after the date of this Agreement, including without limitation a Parent Acquisition Proposal that (i) was not known to, or reasonably
foreseeable by, the Parent Board prior to the execution of this Agreement, which event, occurrence, fact, condition, change, development or
effect becomes known to, or reasonably foreseeable by, the Parent Board prior to the receipt of the Parent Stockholder Approval and (ii) does
not relate to (A) any changes in the market price or trading volume of Parent or the Company, (B) the Company or Parent meeting, failing to
meet or exceeding published or unpublished revenue or earnings projections, in each case in and of itself (it being understood that with respect
to each of clause (A) and clause (B) the facts or occurrences giving rise or contributing to such change or event may be taken into account
when determining a Parent Intervening Event to the extent otherwise satisfying this definition), or (C) a Permitted Parent Acquisition
Proposal.

“Permitted Parent Acquisition Proposal” means a Parent Acquisition Proposal that, when made and at all times thereafter,
expressly requires, as a condition to the consummation of such Parent Acquisition Proposal either (i) the prior consummation of the Merger or
(ii) the termination of this Agreement as a result of the Company Stockholder Approval not being obtained.

(e)    No Parent Change in Recommendation. Except as provided in Section 5.3(f), the Parent Board and each committee of the
Parent Board shall not withhold, withdraw, qualify or modify (or publicly propose or resolve to withhold, withdraw, qualify or modify), in a
manner adverse to the Company, the Parent Board Recommendation or approve, recommend or otherwise declare advisable (or publicly
propose or resolve to approve, recommend or otherwise declare advisable) any Parent Acquisition Proposal that is not a Permitted Parent
Acquisition Proposal or make or authorize the making of any public statement (oral or written) that has the substantive effect of such a
withdrawal, qualification or modification (each, a “Parent Change in Recommendation”), (ii) cause or permit Parent or any of its Subsidiaries
to enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement, merger agreement, option
agreement, joint venture agreement, partnership agreement, lease agreement or other agreement relating to any Parent Acquisition Proposal
that is not a Permitted Parent Acquisition Proposal or requiring Parent (or that would require Parent) to abandon, terminate, delay, modify,
renegotiate or fail to consummate the Merger or any other transaction contemplated by this Agreement.

(f)    Parent Change in Recommendation Due to Parent Intervening Event. Notwithstanding anything to the contrary set forth in
Section 5.3(e), upon the occurrence of any Parent Intervening Event, that did not result from a material breach of this Section 5.3, the Parent
Board may, at any time prior to the time the Parent Stockholder Approval is obtained, make a Parent Change in Recommendation, if all of the
following conditions are met:

(i)    Parent shall have (A) provided to the Company three (3) Business Days’ prior written notice, which shall (1) set
forth in reasonable detail information describing the Parent Intervening Event and the rationale for the Parent Change in Recommendation, as
the case may be, and (2) state expressly that, subject to clause (ii) below, the Parent Board has



determined to effect a Parent Change in Recommendation and (B) prior to making such a Parent Change in Recommendation, engaged in good
faith negotiations with the Company (to the extent the Company wishes to engage) during such three (3) Business Day period to consider
adjustments to the terms and conditions of this Agreement which may be proposed in writing by the Company in such a manner that the
failure of the Parent Board to make a Parent Change in Recommendation in response to the Parent Intervening Event in accordance with
clause (ii) below would no longer reasonably be expected to be inconsistent with the directors’ fiduciary duties under applicable Law; and

(ii)    The Parent Board shall have determined in good faith, after consultation with outside legal counsel and financial
advisors of nationally recognized reputation, that in light of such Parent Intervening Event and taking into account any revised terms proposed
in writing by the Company, the failure to make a Parent Change in Recommendation would reasonably be expected to be inconsistent with the
directors’ fiduciary duties under applicable Law.

(g)    Certain Permitted Disclosure. Nothing contained in this Section 5.3 shall be deemed to prohibit Parent from complying
with its disclosure obligations under applicable U.S. federal or state Law with regard to a Parent Acquisition Proposal; provided that any “stop
look and listen” communication to its stockholders of the nature contemplated by Rule 14d-9 under the Exchange Act shall include an
affirmative statement to the effect that the recommendation of the Parent Board is affirmed or remains unchanged; provided, further, that this
Section 5.3(g) shall not be deemed to permit Parent or the Parent Board to effect a Parent Change in Recommendation, except in accordance
with Section 5.3(f).



5.4    Information Supplied. (a) The Company and Parent shall jointly prepare and cause to be filed with the SEC a joint proxy
statement (as amended or supplemented from time to time, the “Joint Proxy Statement/Prospectus”) with respect to the Company Stockholders
Meeting and the Parent Stockholders Meeting. As promptly as practicable following the date of this Agreement, Parent shall prepare (with the
Company’s reasonable cooperation) and file with the SEC a registration statement on Form S-4 (as amended or supplemented from time to
time, the “Form S-4”), in which the Joint Proxy Statement/Prospectus will be included as a prospectus, in connection with the registration
under the Securities Act of the shares of Parent Common Stock to be issued in the Merger. Parent shall use its reasonable best efforts to have
the Form S-4 declared effective under the Securities Act as promptly as practicable after such filing and to keep the Form S-4 effective as long
as is necessary to consummate the Merger and the other transactions contemplated hereby. Parent shall also take any action (other than
qualifying to do business in any jurisdiction in which it is not now so qualified or filing a general consent to service of process) required to be
taken under any applicable state securities or “blue sky” laws in connection with the issuance of shares of Parent Common Stock in the
Merger. Each of the Company and Parent shall furnish all information concerning the Company and the holders of Shares and Parent and the
holders of the capital stock of Parent, as applicable, as may be reasonably requested in connection with any such action. Each of the Company
and Parent shall use reasonable best efforts to cause the Joint Proxy Statement/Prospectus to be mailed to the Company’s stockholders and
Parent’s stockholders, as applicable, as promptly as practicable after the Form S-4 is declared effective under the Securities Act.

(b)    No filing of, or amendment or supplement to, the Form S-4 will be made by Parent, and no filing of, or amendment or
supplement to, the Joint Proxy Statement/ Prospectus will be made by the Company or Parent, in each case without providing the other Party a
reasonable opportunity to review and comment thereon (other than, in each case, any filing, amendment or supplement in connection with a
Company Change in Recommendation or a Parent Change in Recommendation, as applicable), and each Party shall consider in good faith all
comments reasonably proposed by the other Party. Each of the Company and Parent shall promptly provide the other with copies of all such
filings, amendments or supplements to the extent not publicly available. Each of the Company and Parent shall furnish all information
concerning such Person and its Affiliates to the other and provide such other assistance as may be reasonably requested by such other Party to
be included therein and shall otherwise reasonably assist and cooperate with the other in the preparation of the Form S-4 or Joint Proxy
Statement/ Prospectus, as applicable, and the resolution of any comments to either received from the SEC. If at any time prior to the receipt of
the Company Stockholder Approval or the Parent Stockholder Approval, any information relating to the Company or Parent, or any of their
respective Affiliates, directors or officers, should be discovered by the Company or Parent which is required to be set forth in an amendment
or supplement to either the Form S-4 or the Joint Proxy Statement/ Prospectus, so that either such document would not include any
misstatement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, the Party which discovers such information shall promptly notify the
other Party and an appropriate amendment or supplement describing such information shall be promptly filed with the SEC and, to the extent
required by applicable Law, disseminated to the stockholders of



the Company or the stockholders of Parent, as applicable. The Parties shall notify each other promptly of the receipt of any comments from the
SEC or the staff of the SEC and of any request by the SEC or the staff of the SEC for amendments or supplements to the Form S-4 or the Joint
Proxy Statement/Prospectus, or for additional information and shall supply each other with copies of (i) all correspondence between it or any
of its Representatives, on the one hand, and the SEC or the staff of the SEC, on the other hand, with respect to the Form S-4, Joint Proxy
Statement/ Prospectus or the Merger and (ii) all orders of the SEC relating to the Form S-4. No response to any comments from the SEC or the
staff of the SEC relating to the Joint Proxy Statement/ Prospectus will be made by either Party without providing the other a reasonable
opportunity to review and comment thereon unless pursuant to a telephone call initiated by the SEC, and each Party shall consider in good
faith all comments reasonably proposed by the other Party. The Parties will cause the Form S-4 and Joint Proxy Statement/ Prospectus to
comply as to form in all material respects with the applicable provisions of the Securities Act and the Exchange Act and the rules and
regulations thereunder.

5.5    Company and Parent Stockholder Meetings.

(a)    Company Stockholders Meeting.

(i)    The Company will, as promptly as practicable in accordance with applicable Law and the Company Charter and
Company Bylaws, establish a record date for, duly call and give notice of, and use its reasonable best efforts to convene a meeting of holders
of Shares to consider and vote upon the adoption of this Agreement (the “Company Stockholders Meeting”). Subject to the provisions of
Section 5.2, the Company Board shall include the Company Board Recommendation in the Joint Proxy Statement/ Prospectus and recommend
at the Company Stockholders Meeting that the holders of Shares adopt this Agreement and shall use its reasonable best efforts to obtain and
solicit such adoption. Notwithstanding the foregoing, (x) if on or before the date on which the Company Stockholders Meeting is scheduled,
the Company reasonably believes that (i) it will not receive proxies representing the Company Stockholder Approval, whether or not a quorum
is present or (ii) it will not have enough Shares represented to constitute a quorum necessary to conduct the business of the Company
Stockholders Meeting, the Company may (and, if requested by Parent, the Company shall) postpone or adjourn, or make one or more
successive postponements or adjournments of, the Company Stockholders Meeting and (y) the Company may postpone or adjourn the
Company Stockholders Meeting to allow reasonable additional time for the filing or mailing of any supplemental or amended disclosure that
the Company has determined, after consultation with outside legal counsel, is reasonably likely to be required under applicable Law and for
such supplemental or amended disclosure to be disseminated and reviewed by stockholders of the Company prior to the Company
Stockholders Meeting, as long as the date of the Company Stockholders Meeting is not postponed or adjourned more than an aggregate of
thirty (30) calendar days in connection with any such postponements or adjournments pursuant to either or both of the preceding clauses (x)
and (y).

(ii)    Notwithstanding any Company Change in Recommendation, the Company shall submit this Agreement to the
holders of Shares for adoption at the Company

Stockholders Meeting unless this Agreement is terminated in accordance with Article VII prior to the Company Stockholders Meeting.
Without the prior written consent of Parent, the adoption of this Agreement shall be the only matter (other than matters of procedure and
matters required by Law to be voted on by the Company’s stockholders in connection with the adoption of this Agreement and the transactions
contemplated hereby) that the Company shall propose to be acted on by the stockholders of the Company at the Company Stockholders
Meeting.

(b)    Parent Stockholders Meeting.

(i)    Parent will, in accordance with applicable Law and the Parent Charter and Parent Bylaws, establish a record date
for, duly call and give notice of, and use its reasonable best efforts to convene and hold a meeting of holders of capital stock of Parent to
consider and vote upon the Parent Share Issuance as promptly as practicable. Subject to the provisions of Section 5.3, the Parent Board shall
include the Parent Board Recommendation in the Joint Proxy Statement/ Prospectus and recommend at the Parent Stockholders Meeting that
the holders of capital stock of Parent approve the Parent Share Issuance and shall use its reasonable best efforts to obtain and solicit such
approval. Notwithstanding the foregoing, (x) if on or before the date on which the Parent Stockholders Meeting is scheduled, Parent
reasonably believes that (A) it will not receive proxies representing the Parent Stockholder Approval, whether or not a quorum is present, or
(B) it will not have enough shares of Parent Common Stock represented to constitute a quorum necessary to conduct the business of the Parent
Stockholders Meeting, Parent may (and, if requested by the Company, Parent shall) postpone or adjourn, or make one or more successive
postponements or adjournments of, the Parent Stockholders Meeting and (y) Parent may postpone or adjourn the Parent Stockholders Meeting
to allow reasonable additional time for the filing or mailing of any supplemental or amended disclosure that Parent has determined, after
consultation with outside legal counsel, is reasonably likely to be required under applicable Law and for such supplemental or amended
disclosure to be disseminated and reviewed by stockholders of Parent prior to the Parent Stockholders Meeting, as long as the date of the
Parent Stockholders Meeting is not postponed or adjourned more than an aggregate of thirty (30) calendar days in connection with any such
postponements or adjournments pursuant to either or both of the preceding clauses (x) and (y).

(ii)    Notwithstanding any Parent Change in Recommendation, Parent shall seek the Parent Stockholder Approval at the
Parent Stockholders Meeting unless this Agreement is terminated in accordance with Article VII prior to the Parent Stockholders Meeting.
Without the prior written consent of the Company, the Parent Share Issuance shall be the only matter (other than matters of procedure and
matters required by Law to be voted on by Parent’s stockholders in connection with the transactions contemplated hereby) that Parent shall
propose to be acted on by the stockholders of Parent at the Parent Stockholders Meeting.

5.6    Filings; Other Actions; Notification.

(a)    The Company and Parent shall, subject to Sections 5.2 and 5.3, cooperate with each other and use, and shall cause their
respective Subsidiaries to use, their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all



things, necessary, proper or advisable under this Agreement and applicable Laws and Orders to



consummate and make effective the Merger and the other transactions contemplated by this Agreement as expeditiously as possible, including
(i) preparing and filing all documentation to effect all necessary notices, reports and other filings (and in any event, by filing within ten (10)
Business Days after the date of this Agreement the notifications, filings and other information required to be filed under the HSR Act and to
obtain as expeditiously as possible all Consents, expirations of waiting periods and authorizations necessary or advisable to be obtained from
any third party and/or any Governmental Entity in order to consummate the Merger or any of the other transactions contemplated by this
Agreement, (ii) satisfying the conditions to consummating the Merger, (iii) defending any lawsuits or other legal proceedings, whether judicial
or administrative, challenging this Agreement or the consummation of the Merger, (iv) obtaining (and cooperating with each other in
obtaining) any consent, approval of, waiver or any exemption by, any non-governmental third party, in each case, to the extent necessary,
proper or advisable in connection with the Merger and (v) executing and delivering any reasonable additional instruments necessary to
consummate the transactions contemplated hereby and to fully carry out the purposes of this Agreement. For the avoidance of doubt, Parent
shall pay the HSR filing fee owed by Parent and any foreign filing fee owed by the Company or Parent.

(b)    Subject to Section 5.6(c), in the event that the Parties receive a request for information or documentary material pursuant
to the HSR Act or any other Antitrust Laws (a “Second Request”), unless otherwise agreed to by the Parties, the Parties will use their
reasonable best efforts to submit an appropriate response to, and to certify compliance with, such Second Request as promptly as practicable,
and counsel for both Parties will closely cooperate during the entirety of any such Second Request review process. Neither Party shall agree to
extend any waiting period under the HSR Act or any other Antitrust Laws or enter into any agreement with any Governmental Entity to delay
the transactions contemplated hereby except with prior written consent of the other Party. None of the Parties shall knowingly take, cause or
permit to be taken or omit to take any action which such Party reasonably expects is likely to materially delay or prevent consummation of the
contemplated transactions, unless otherwise agreed to by the Parties.

(c)    Parent and the Company shall cooperate with respect to the Antitrust Laws. No Party or its counsel shall independently
participate in any substantive call or meeting relating to the Antitrust Laws with any Governmental Entity in respect of such filings,
investigation, or other inquiry without giving the other Party or its counsel prior notice of such call or meeting and, to the extent permitted by
such Governmental Entity, the opportunity to attend and/or participate. In furtherance of the foregoing and to the extent permitted by
applicable Law, (i) each Party shall notify the other, of any filing or material or substantive communication or inquiry it or any of its
Subsidiaries intends to make with any Governmental Entity relating to the matters that are the subject of this Section 5.6, (ii) prior to
submitting any such filing or making any such communication or inquiry, such Party shall provide the other Party and its counsel a reasonable
opportunity to review, and shall consider in good faith the comments of the other Party in connection with, any such filing, communication or
inquiry, (iii) promptly following the submission of such filing or making such communication or inquiry, provide the other Party with a copy
of any such filing or, if in written form, communication or inquiry and (iv) consult with the other Party in connection with any inquiry,
hearing,



investigation or litigation by, or negotiations with, any Governmental Entity relating to the Merger, including the scheduling of, and strategic
planning for, any meetings with any Governmental Entity relating thereto. In exercising the foregoing cooperation rights, the Company and
Parent each shall act reasonably and as promptly as reasonably practicable. Notwithstanding the foregoing, materials provided pursuant to this
Section 5.6 may be (x) reasonably redacted (A) to remove references concerning the valuation of the Company and the Merger, (B) as
necessary to comply with contractual arrangements, (C) as necessary to address reasonable privilege concerns, (D) as necessary to remove
competitively sensitive material, or (E) as otherwise required by applicable Law or (y) provided to the other Party as “Outside Counsel Only
Material” or with similar restrictions pursuant to Section 5.7(c).

(d)    In furtherance and not in limitation of the covenants of the Parties contained in this Section 5.6, each of the Parties shall
prepare and submit, in a form acceptable to the cognizant security agency, to the Defense Security Service (“DSS”) of the United States
Department of Defense a notification under NISPOM and any other applicable national or industrial security regulations, and any other
applicable customer, national or industrial security regulations or customer program security requirements; provided, that each of Parent and
the Company shall have approval rights over the content of all related communications, filings and notifications and shall be entitled to
participate in all related discussions, where acceptable to the cognizant security agency.

(e)    In furtherance and not in limitation of the covenants of the Parties contained in this Section 5.6, each of the Parties hereto
shall use its reasonable best efforts to resolve such objections, if any, as may be asserted by any Governmental Entity in connection with the
HSR Act, any other applicable Antitrust Laws with respect to the transactions contemplated hereby and to avoid the entry of, or effect the
dissolution of, any decree, order, judgment, injunction, temporary restraining order or other order in any suit or proceeding, that would
otherwise have the effect of preventing the consummation of the transactions contemplated hereby. For the purposes of this Section 5.6,
“reasonable best efforts” shall include taking any and all actions necessary to obtain the Consents or waiting period expirations of any
Governmental Entity required to consummate the Merger prior to the Termination Date, including (i) proposing, negotiating, committing to,
effecting and agreeing to, by consent decree, hold separate order, or otherwise, the sale, divestiture, license, hold separate, and other
disposition of the businesses, assets, products or equity interests of the Company or its Subsidiaries or any of Parent’s or its Subsidiaries’ other
businesses, assets, products or equity interests now owned or hereafter acquired by Parent, (ii) creating, terminating, or amending any existing
relationships, ventures, contractual rights or obligations of Parent, the Company or their respective Subsidiaries, (iii) otherwise taking or
committing to any action that would limit Parent’s freedom of action with respect to, or its ability to retain or hold, directly or indirectly, any
businesses, assets, products or equity interests of Parent or the Company (including any of their respective Subsidiaries) and (iv) making, or
causing any Subsidiaries to make, any commitment, or committing to (or causing any Subsidiaries to commit to) make any commitment (to
any Governmental Entity or otherwise) regarding the future operations of Parent or the Company (including any of their respective
Subsidiaries) (the “Regulatory Actions”); provided that Parent shall not be required to accept or agree to any Regulatory Action that would
result in,



or would be reasonably likely to result in, either individually or in the aggregate, a Regulatory Material Adverse Effect on Parent or on the
Company. “Regulatory Material Adverse Effect” means, with respect to any Person, any Effect, in each case resulting from or arising out of
the matters contemplated by this Section 5.6 that has a material adverse effect on the financial condition, business, revenue or EBITDA of
such Person and its Subsidiaries, taken as a whole; provided that, for purposes of determining whether any action, term or condition would
have or would reasonably be expected to have a Regulatory Material Adverse Effect on Parent, Parent and its Subsidiaries will collectively be
deemed to be a company the size of (and with revenue and EBITDA equal to those of) the Company and its Subsidiaries, taken as a whole;
provided, further, that, for purposes of determining whether any action, term or condition would have or would reasonably be expected to have
a Regulatory Material Adverse Effect on Parent or on the Company, impacts on Parent, the Company or any of their respective Subsidiaries
will be aggregated. “EBITDA” means, with respect to any Person, the sum of (1) consolidated net income, determined in accordance with
GAAP, plus (2) without duplication and to the extent deducted in determining such consolidated net income, the sum of (I) consolidated
interest expense, (II) consolidated income tax expense and (III) all amounts attributed to depreciation or amortization, in each case of such
Person and its Subsidiaries. Nothing in this Section 5.6 shall require Parent, the Company or their respective Subsidiaries to take or agree to
take any action with respect to its business or operations unless the effectiveness of such agreement or action is conditioned upon the Closing.

(f)    In furtherance and not in limitation of the covenants of the Parties contained in this Section 5.6, if any administrative or
judicial action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging the Merger
or any other transaction contemplated by this Agreement as violative of any Antitrust Law, each of the Company and Parent shall use
reasonable best efforts to contest and resist any such action or 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 Merger.

(g)    Information. The Company and Parent each shall, upon request by the other, promptly furnish the other with all
information concerning itself, its Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or
advisable in connection with the Form S-4, Joint Proxy Statement/ Prospectus and any other statement, filing, notice or application made by or
on behalf of Parent, the Company or any of their respective Subsidiaries to any third party and/or any Governmental Entity in connection with
the Merger and the other transactions contemplated by this Agreement.

(h)    Status. The Company and Parent each shall keep the other reasonably apprised of the status of matters relating to
completion of the transactions contemplated hereby, including promptly furnishing the other with copies of notice or other communications
received by the Company or Parent, as the case may be, or any of their respective Subsidiaries from any third party and/or any Governmental
Entity with respect to the Merger and the other transactions contemplated by this Agreement, other than immaterial communications.



5.7    Access; Consultation. (a) Upon reasonable notice, and except as may otherwise be required by applicable Law, each of the
Company and Parent shall, and shall cause each of its Subsidiaries to, afford the other Party’s Representatives reasonable access, during
normal business hours during the period prior to the Effective Time, to the other Party’s, and each of its Subsidiaries’ employees, properties,
assets, books, records and contracts and, during such period, each of the Company and Parent shall, and shall cause each of its Subsidiaries to,
furnish promptly to the other all information concerning its or any of its Subsidiaries’ capital stock, business and personnel as may reasonably
be requested by the other; provided that no investigation pursuant to this Section 5.7 shall affect or be deemed to modify any representation or
warranty made by the Company or Parent; and provided, further that the foregoing shall require neither the Company nor Parent to permit any
invasive environmental sampling or to disclose any information pursuant to this Section 5.7 to the extent that (i) in the reasonable good faith
judgment of such Party, any applicable Law requires such Party or its Subsidiaries to restrict or prohibit access to any such properties or
information, (ii) in the reasonable good faith judgment of such Party, the information is subject to confidentiality obligations to a third party or
(iii) disclosure of any such information or document would result in the loss of attorney-client privilege; provided, further that with respect to
clauses (i) through (iii) of this Section 5.7(a), Parent or the Company, as applicable, shall use its commercially reasonable efforts to (1) obtain
the required consent of any such third party to provide such inspection or disclosure, (2) develop an alternative to providing such information
so as to address such matters that is reasonably acceptable to Parent and the Company and (3) in the case of clauses (i) and (iii), implement
appropriate and mutually agreeable measures to permit the disclosure of such information in a manner to remove the basis for the objection,
including by arrangement of appropriate clean room procedures, redaction or entry into a customary joint defense agreement with respect to
any information to be so provided, if the Parties determine that doing so would reasonably permit the disclosure of such information without
violating applicable Law or jeopardizing such privilege. Any investigation pursuant to this Section 5.7 shall be conducted in such a manner as
not to interfere unreasonably with the conduct of the business of the other Party. All requests for information made pursuant to this Section 5.7
shall be directed to an executive officer of the Company or Parent, as applicable, or such Person as may be designated by any such executive
officer.

(b)    Each of Parent and the Company, as it deems advisable and necessary, may reasonably designate competitively sensitive
material provided to the other as “Outside Counsel Only Material” or with similar restrictions. Such material and the information contained
therein shall be given only to the outside counsel of the recipient, or otherwise as the restriction indicates, and be subject to any additional
confidentiality or joint defense agreement between the Parties. All information exchanged pursuant to this Section 5.7 shall be subject to the
Confidentiality Agreement. To the extent that any of the information or material furnished pursuant to this Section 5.7 or otherwise in
accordance with the terms of this Agreement may include material subject to the attorney-client privilege, work product doctrine or any other
applicable privilege concerning pending or threatened legal proceedings or governmental investigations, the Parties understand and agree that
they have a commonality of interest with respect to such matters and it is their desire, intention and mutual understanding that the sharing of
such material is not intended to, and, to the fullest extent permitted by Law, shall not, waive or



diminish in any way the confidentiality of such material or its continued protection under the attorney-client privilege, work product doctrine
or other applicable privilege. All such information that is entitled to protection under the attorney-client privilege, work product doctrine or
other applicable privilege shall, to the fullest extent permitted by Law, remain entitled to such protection under these privileges, this
Agreement, and under the joint defense doctrine. Prior to the Effective Time, the Company and Parent shall reasonably cooperate in
identifying any actions or practices of the Company or any of its Subsidiaries that could require remediation under applicable Law and, to the
extent identified, shall cooperate in taking commercially reasonable actions or practices and other customary actions to reduce the risks related
to such actions where the failure to remediate would reasonably be likely to result in substantial fines or penalties.

(c)    Each of the Company and Parent shall give prompt notice to one another upon obtaining Knowledge of any Effect that
would reasonably be likely to result in a Company Material Adverse Effect or Parent Material Adverse Effect (as applicable), or of any
reasonably likely failure of any condition to Parent’s or the Company’s obligations to effect the Merger (as applicable).

5.8    Stock Exchange Listing, De-listing and De-registration. Parent shall use its reasonable best efforts to cause the shares of
Parent Common Stock to be issued in the Merger to be approved for listing on the NYSE, subject to official notice of issuance, prior to the
Effective Time. The Company shall take all actions necessary to permit the Shares and any other security issued by the Company or one of its
Subsidiaries and listed on the NYSE to be de-listed from the NYSE and de-registered under the Exchange Act as soon as possible following
the Effective Time.

5.9    Publicity. The initial press release with respect to the Merger and the other transactions contemplated hereby shall be a
joint press release and thereafter the Company and Parent shall consult with each other prior to issuing or making, and provide each other the
reasonable opportunity to review and comment on, any press releases or other public announcements with respect to the Merger and the other
transactions contemplated by this Agreement and any filings with any Governmental Entity (including any national securities exchange) with
respect thereto, except (a) as may be required by applicable Law or by obligations pursuant to any listing agreement with or rules of any
national securities exchange, (b) any consultation that would not be reasonably practicable as a result of requirements of applicable Law, (c)
any press release or public statement that in the good faith judgment of the applicable Party is consistent with prior press releases issued or
public statements made in compliance with this Section 5.9 or (d) with respect to any Company Change in Recommendation or Parent Change
in Recommendation made in accordance with this Agreement or the other Party’s response thereto.

5.10    Employee Benefits.

(a)    Parent agrees that each employee of the Company or a Company Subsidiary who continues to remain employed with the
Company or its Subsidiaries following the Effective Time (a “Continuing Employee”) shall, during the period commencing at the



Effective Time and ending on December 31, 2019 (the “Continuation Period”), be provided with (i) an annual rate of base salary or base wage
that is no less favorable than the base salary or base wages provided to such Continuing Employee by the Company and its Subsidiaries
immediately prior to the Effective Time, (ii) target annual cash bonus opportunities that are no less favorable in the aggregate than the target
annual cash bonus opportunities provided to such Continuing Employee by the Company and its Subsidiaries immediately prior to the
Effective Time and (iii) long-term incentive opportunities that are no less favorable in the aggregate than the long-term incentive opportunities
provided to such Continuing Employee by the Company and its Subsidiaries immediately prior to the Effective Time. Parent agrees that
Continuing Employees shall, during the Continuation Period, be provided with pension, welfare and other employee benefits that are
substantially comparable in the aggregate to those provided by the Company and its Subsidiaries to such Continuing Employees as of
immediately prior to the Effective Time (excluding, for the avoidance of doubt, annual and long-term incentive opportunities and equity-based
compensation). Additionally, Parent agrees that each Continuing Employee shall, during the period commencing at the Effective Time and
ending on December 31, 2019, be provided with severance benefits that are no less favorable than the severance benefits provided by the
Company and its Subsidiaries to such Continuing Employee under the Company Plans set forth on Section 5.10 of the Company Disclosure
Letter. Parent shall or shall cause the Surviving Company to honor the annual bonus obligations set forth on Section 5.10 of the Company
Disclosure Letter. Subject to Section 5.10(e), following the Effective Time, Parent shall or shall cause the Surviving Company to honor all
Company Plans, in accordance with their terms.

(b)    Parent shall or shall cause the Surviving Company to waive, or cause its insurance carriers to waive, all pre-existing
conditions, exclusions or waiting periods that could otherwise apply to any Continuing Employee under the benefit plans provided for such
Continuing Employee following the Closing, except to the extent such conditions, exclusions or waiting periods were applicable to the
Continuing Employee prior to the Effective Time. With respect to the plan year during which the Effective Time occurs, Parent shall provide
each Continuing Employee with credit for deductibles and out-of-pocket requirements paid prior to the Closing Date in satisfying any
applicable deductible or out-of-pocket requirements under any Parent plan in which such Continuing Employee is eligible to participate
following the Closing Date.

(c)    From and after the Closing Date, Parent shall or shall cause the Surviving Company to, provide credit to Continuing
Employees for their service recognized by the Company and its Subsidiaries as of the Effective Time for purposes of eligibility, vesting,
continuous service, determination of service awards, vacation, paid time off, and severance entitlements to the same extent and for the same
purposes as such service was credited under the Company Plans, provided that such service shall not be recognized to the extent that such
recognition would result in a duplication of benefits.

(d)     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”), (x) no employee who is not a
participant in the ESPP as of the date hereof may become a participant in the ESPP, and (y) each individual



participating in the Current Purchase Period in progress on the date of this Agreement will 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, (i) the Current Purchase Period will end on December 31, 2018; provided that if the Effective Time is prior to
December 31, 2018, 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 Time occurs; (ii) there will be no offering periods following the Current Purchase Period and (iii) in all events, the
Company shall terminate the ESPP prior to the Effective Time.

(e)    If Parent so requests (which request shall be made not less than forty-five (45) days prior to the Effective Time), the
Company shall take any and all actions required (including, without limitation, the adoption of resolutions by the Company Board of
Directors) to amend, suspend or terminate any or all Company Plans immediately prior to the Effective Time to the extent such actions are
permitted by Law (including any required prior notice obligations), the terms of this Section 5.10, or the terms of the applicable plan; provided
that any amendment, suspension or termination of any Company Plan shall not impact the benefits required to be provided pursuant to Section
5.10(a).

(f)    The provisions of this Section 5.10 are solely for the benefit of the Parties to this Agreement, and no other Person,
including any current or former employee, participant in any Company Plan or other dependent, beneficiary or other individual associated
therewith, is or shall be regarded for any purpose as a third party beneficiary to this Agreement. Notwithstanding anything to the contrary in
this Agreement (except to the extent provided in Section 8.8), no provision of this Agreement is intended to, or does, (i) constitute the
establishment of, or an amendment to, any Company Plan or any employee benefit plan of Parent, the Surviving Company or any of their
Affiliates, (ii) alter or limit the ability of Parent or any of its Affiliates to amend, modify or terminate any Company Plan, any other benefit
plan, program, agreement or arrangement, (iii) give any third party any right to enforce the provisions of this Section 5.10, (iv) prevent Parent,
the Surviving Company or any of their Affiliates, after the Effective Time, from terminating the employment of any Continuing Employee or
(v) be deemed to confer upon any such individual or legal representative any right to continued employment or any rights under or with
respect to any plan, program or arrangement described in or contemplated by this Agreement, and each such individual or legal representative
shall be entitled to look only to the express terms of any such plan, program or arrangement for his or her rights thereunder.

5.11    Expenses. Except as otherwise provided in Sections 7.5 and 7.6, whether or not the Merger is consummated, all costs and
expenses incurred in connection with this Agreement and the Merger and the other transactions contemplated by this Agreement shall be paid
by the Party incurring such expense.

5.12    Indemnification; Directors’ and Officers’ Insurance. (a) From and after the Effective Time, Parent shall, and shall cause
the Surviving Company to, indemnify and hold harmless each present and former director and officer of the Company determined as of the
Effective Time (the “Indemnified Parties”), against any costs or expenses (including reasonable



and documented attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any claim, action, suit,
proceeding or investigation, whether civil, criminal, administrative or investigative (a “proceeding”) (including with respect to matters existing
or occurring at or prior to the Effective Time (including this Agreement and the transactions and actions contemplated hereby)), arising out of
the fact that such Indemnified Party is or was a director or officer of the Company, or, while a director or officer of the Company, is or was
serving at the request of the Company as a director, officer, employee or agent of another Person prior to the Effective Time, in each case,
whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent that the Company would have been required to under
Delaware Law, any applicable indemnification agreement to which such Person is a party in effect as of the date of this Agreement, the
Company Charter or Company Bylaws in effect on the date of this Agreement to indemnify such Person (and the Surviving Company shall
also advance expenses as incurred by Indemnified Parties in defending any proceeding to the same extent as such Indemnified Parties are
entitled to advance of expenses as of the date of this Agreement by Company pursuant to the Company Charter, Company Bylaw or any
applicable indemnification agreement to which such Person is a party; provided that the Person to whom expenses are advanced shall provide
an undertaking to repay such advances if it is ultimately determined that such Person is not entitled to indemnification). Parent shall ensure
that the organizational documents of the Surviving Company shall, for a period of six (6) years from and after the Effective Time, contain
provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of present and former directors,
officers, employees and agents of the Company and its Subsidiaries than are presently set forth in the Company Charter and Company Bylaws.
Any right of indemnification of an Indemnified Party pursuant to this Section 5.12 shall not be amended, repealed or otherwise modified at
any time in a manner that would adversely affect the rights of such Indemnified Party as provided herein.

(b)    Prior to the Effective Time, the Company shall and, if the Company is unable to, Parent shall cause the Surviving
Company as of the Effective Time to, obtain and fully pay for “tail” insurance policies with a claims period of at least six (6) years from and
after the Effective Time from an insurance carrier with the same or better credit rating as the Company’s current insurance carrier with respect
to directors’ and officers’ liability insurance, employment practices liability insurance and fiduciary liability insurance with benefits and levels
of coverage at least as favorable as the Company’s existing policies with respect to matters existing or occurring at or prior to the Effective
Time (including in connection with this Agreement or the transactions or actions contemplated hereby); provided, however that in no event
shall the Company expend for such policies an annual premium amount in excess of three hundred percent (300%) of the annual premiums
currently paid by the Company for such insurance provided, further that if the premium for such insurance coverage exceeds such amount, the
Surviving Company shall obtain a policy with the greatest coverage available for a cost not exceeding such amount.

If Parent or any of its successors or assigns (i) shall consolidate with or merge into any other corporation or entity and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and
assets to any individual, corporation or other entity, then and in each such case proper provisions shall be



made so that the successors and assigns of Parent shall assume all of the obligations of Parent set forth in this Section 5.12.

(c)    The provisions of this Section 5.12 are intended to be for the benefit of, and shall be enforceable by, each of the
Indemnified Parties, their heirs and their representatives. The rights of each Indemnified Party under this Section 5.12 shall be in addition to
any rights such individual may have under Delaware Law, any applicable indemnification agreement to which such Person is a party, the
Company Charter or the Company Bylaws.

(d)    Neither of Parent or the Surviving Company shall settle, compromise or consent to the entry of any judgment in any
threatened or actual proceeding for which indemnification could be sought by an Indemnified Party hereunder, unless such settlement,
compromise or consent includes an unconditional release of such Indemnified Party from all liability arising out of such proceeding or such
Indemnified Party otherwise consents in writing (such consent not to be unreasonably withheld or delayed) to such settlement, compromise or
consent.

(e)    Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and
officers’ insurance claims under any policy that is or has been in existence with respect to the Company or any of its Subsidiaries for any of
their respective directors, officers or other employees, it being understood and agreed that the indemnification provided for in this Section 5.12
is not prior to or in substitution for any such claims under such policies.

5.13    Takeover Statute. The Company and the Company Board and Parent and the Parent Board shall use their respective
reasonable best efforts to (x) take all action reasonably appropriate to ensure that no state takeover statute or similar statute or regulation is or
becomes applicable to this Agreement or the transactions contemplated hereby and (y) if any state takeover statute or similar statute or
regulation becomes applicable to this Agreement or the transactions contemplated hereby, take all action reasonably appropriate to ensure that
the transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated by this Agreement.

5.14    Control of the Company’s or Parent’s Operations. Nothing contained in this Agreement shall give Parent or the
Company, directly or indirectly, rights to control or direct the operations of the other prior to the Effective Time. Prior to the Effective Time,
each of Parent and the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision
of its operations.

5.15    Section 16(b). The board of directors of each of the Company and Parent (or, in each case, a duly authorized committee
thereof) shall, prior to the Effective Time, take all such actions within its control as may be necessary or appropriate to cause the transactions



contemplated by this Agreement and any other dispositions of equity securities of the Company and acquisitions of equity securities of Parent
(including derivative securities) in connection with the transactions contemplated by this Agreement by each individual who is a director or
executive officer of the Company or is or may become a director or executive officer of Parent in connection with the transactions
contemplated hereby to be exempt under Rule 16b-3 promulgated under the Exchange Act.

5.16    Approval by Sole Stockholder of Merger Sub. Immediately following the execution and delivery of this Agreement by
the Parties, Parent, as sole stockholder of Merger Sub, shall adopt this Agreement and approve the Merger, in accordance with Delaware Law,
by written consent.

5.17    Stockholder Litigation. Each Party shall notify the other Party, in writing and promptly after acquiring knowledge
thereof, of any litigation related to this Agreement, the Merger or the other transactions contemplated hereby that is brought against or, to the
Knowledge of such Party, threatened against, such Party, its Subsidiaries and/or any of their respective directors or officers and shall keep the
other Party informed on a reasonably current basis with respect to the status thereof. The Parties agree to cooperate in the defense and
settlement of any such litigation, and the Company shall not settle any such litigation without the prior written consent of Parent (not to be
unreasonably withheld, conditioned or delayed). Without limiting in any way the Parties’ obligations under Section 5.6, each of the Company
and Parent shall, and shall cause their respective Subsidiaries to, cooperate in the defense or settlement of any litigation contemplated by this
Section 5.17.

5.18    Tax Treatment.

(a)    The Company and Parent shall each use its reasonable best efforts to cause the Merger to qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and cooperate with one another in obtaining an opinion from Weil, Gotshal & Manges LLP
(“Company’s Counsel”) or Morrison & Foerster, LLC (“Parent’s Counsel”), as provided for in Section 6.3(d), and neither shall take any action
(or fail to take any action) that is reasonably likely to prevent or impede such qualification. Parent will report the Merger in a manner
consistent with such qualification.

(b)    Each of the Company and Parent shall deliver to the Company’s Counsel and Parent’s counsel at such time or times as
requested by the Company’s Counsel or Parent’s Counsel letters signed by an officer thereof and containing representations substantially in the
form of Exhibits B and C hereto, respectively, for the purposes of obtaining a tax opinion from the Company’s Counsel to the effect that the
Merger will be treated for U.S. federal income tax purposes as a “reorganization” within the meaning of Section 368(a) of the Code.

5.19    Directorship. Effective as of the Effective Time, Parent shall cause the board of directors of Parent to consist of eleven
(11) members. Parent shall appoint two (2) individuals who are currently members of the Company Board to serve on the board of directors of
Parent, to be mutually agreed upon by Parent and the Company.



5.20    Financing.

(a)    Parent shall use its, and shall cause its controlled Affiliates to use their, reasonable best efforts to take, or cause to be taken,
all actions and to do, or cause to be done, all things necessary, proper or advisable to consummate and obtain the Financing on the terms and
subject only to the conditions (including the market “flex” provisions) set forth in the Commitment Papers contemporaneously with the
Closing, including by using its reasonable best efforts to (i) maintain in effect the Commitment Papers, (ii) negotiate and enter into definitive
agreements with respect to the Financing (the “Definitive Agreements”) consistent with the terms and conditions contained in the
Commitment Papers and (iii) satisfy on or prior to the Closing Date all conditions in the Commitment Papers and the Definitive Agreements
and comply with its obligations thereunder. In the event that all conditions contained in the Commitment Papers or the Definitive Agreements
(other than the consummation of the Merger and other than those that by their nature are to be satisfied at the Closing) have been satisfied or
waived, Parent shall use its reasonable best efforts to in all material respects enforce its rights under the Commitment Papers, including using
reasonable best efforts to cause the Lenders to comply with their respective obligations thereunder, including to fund the Financing. Parent
shall not, without the prior written consent of the Company, permit any termination of or amendment, supplement or modification to be made
to, or grant any waiver of any provision under, the Commitment Papers if such termination, amendment, supplement, modification or waiver
would (A) reduce the aggregate amount of the Financing to an amount that, when combined with cash of the Parent, would not be sufficient to
consummate the Refinancing, (B) impose new or additional conditions precedent to the availability of the Financing or otherwise expand,
amend or modify any of the conditions precedent to the Financing in a manner that would reasonably be expected to prevent or materially
impede or delay the funding of the Financing, (C) adversely impact the ability of Parent to enforce its rights against the other parties to the
Commitment Papers or (D) would otherwise reasonably be expected to prevent or materially impede or delay the funding of the Financing.
Parent shall promptly deliver to the Company true and complete copies of any amendment, modification, supplement, consent or waiver to or
under any Commitment Papers promptly upon execution thereof.

(b)    Parent shall keep the Company informed on a reasonably prompt basis and in reasonable detail of the status of its efforts to
arrange the Financing. Without limiting the generality of the foregoing, Parent shall give the Company prompt written notice of (i) any actual
or threatened breach, default, termination, cancellation or repudiation by any party to the Commitment Papers and the receipt of any written
notice or other written communication from any Financing Source with respect to any breach, default, termination, cancellation or repudiation
by any party to the Commitment Papers, or (ii) the occurrence of an event or development that could reasonably be expected to adversely
affect the ability of Parent to obtain all or any portion of the Financing on the Closing Date to the extent necessary to fund the Refinancing. As
soon as reasonably practicable after the Company delivers to Parent a written request, Parent shall provide any information reasonably
requested by the Company relating to any circumstance referred to in the immediately preceding sentence. If the Financing becomes
unavailable on the terms and conditions (including any applicable market “flex” provisions) contemplated by the Commitment Papers (other
than solely as a result of Company’s material



breach of any covenant in this Section 5.20), Parent shall (i) use its reasonable best efforts to arrange and obtain, in replacement thereof
alternative financing (the “Alternative Financing”) in an amount, when combined with cash on hand of Parent, sufficient to consummate the
Refinancing with terms and conditions (including market “flex” provisions) not less favorable to Parent (or its Affiliates) than the terms and
conditions set forth in the Commitment Papers and (ii) promptly notify the Company of such unavailability and the reason therefor. Upon any
amendment, supplement, modification, waiver or replacement of the Commitment Papers in accordance with the terms hereof (including upon
the execution of any commitment letter or fee letter in respect of any Alternative Financing), the terms “Financing”, “Commitment Letter”;
Fee Letter” and “Commitment Papers” shall mean the applicable Financing, Commitment Letters, Fee Letters and Commitment Papers as so
amended, supplemented, modified, waived or replaced, and Parent shall deliver to the Company true and complete copies of the alternative
debt financing letters (including fee letters that shall have fee or related information redacted in a manner consistent with the Fee Letter
delivered as of the date of this Agreement). The foregoing notwithstanding, compliance by Parent with this Section 5.20 shall not relieve
Parent of its obligation to consummate the transactions contemplated by this Agreement whether or not the Financing is available.

(c)    Prior to the Closing Date, the Company shall provide, and shall cause its Subsidiaries to provide, and shall use its
reasonable best efforts to cause its and their respective officers, employees and advisors to provide, to Parent, at Parent’s sole cost and
expense, such reasonable cooperation as is customary and reasonably requested by Parent in connection with the arrangement of the
Financing, including using its reasonable best efforts to:

(i)    as promptly as reasonably practicable, furnish Parent with the Required Information;

(ii)    upon reasonable advance notice, cause senior management of the Company to participate in a reasonable number
of investor and lender meetings and sessions with rating agencies in connection with the Financing at reasonable times and locations mutually
agreed, and assist Parent in obtaining ratings in connection with the Financing;

(iii)    assist Parent with the preparation by Parent and the Lender Related Parties of, and use reasonable best efforts to
provide, customary information about the Company necessary for the preparation of, materials for rating agency presentations, bank
information memoranda, lender presentations, syndication memoranda and similar marketing materials, memoranda or documents, and due
diligence memoranda and schedules to definitive financing documentation, in each case to the extent, and solely to the extent, such materials
relate to information concerning the Company and the Company Subsidiaries;

(iv)    execute and deliver as of (but not prior to) the Closing any pledge and security documents, other definitive
financing documents, or other certificates or documents as may be reasonably requested by Parent (provided that (A) none of the documents or
certificates shall be executed or delivered except in connection with the Closing (except for customary “authorization letters”, authorizing,
among other things, the distribution of information to prospective lenders and identifying, among other things, any portion of such



information that constitutes material, non-public information regarding the Company and its subsidiaries or their respective securities, which
shall be executed by an officer of the Company prior to Closing), (B) the effectiveness thereof shall be conditioned upon, or become operative
after, the occurrence of the Closing and (C) no liability shall be imposed on the Company or any of its Subsidiaries or any of their respective
officers or employees involved prior to the Closing Date); and otherwise reasonably facilitate the pledging of collateral;

(v)    subject to Section 5.20(d), cause the taking of corporate and other actions by the Company and its Subsidiaries that
are reasonably necessary to permit the consummation of the Financing on the Closing Date and to permit the proceeds thereof to be made
available to Parent as of the Closing; it being understood and agreed that (A) no such corporate or other action will take effect prior to the
Closing and (B) any such corporate or other action will only be required of the directors, members, partners, managers or officers of the
Company and its Subsidiaries who retain their respective positions as of the Closing;

(vi)    provide, at least five (5) Business Days prior to the Closing, all documentation and other information about the
Company and its Subsidiaries as is reasonably required under applicable “know your customer” and anti-money laundering rules and
regulations including the USA PATRIOT Act, in each case to the extent requested at least ten (10) Business Days in advance of the Closing;

(vii)    as promptly as reasonably practicable, inform Parent if the Company or its Subsidiaries shall have actual
knowledge of any facts that (x) require the restatement of any financial statements comprising a portion of the Required Information in order
for such financial statements to comply with GAAP or (y) result in any of the Required Information no longer being Compliant; and

(viii)    prior to or at, and conditioned upon, the occurrence of the Closing, deliver all notices and take all other actions
required to facilitate (i) the termination of commitments (if any) under the Existing Company Credit Agreement, the repayment in full of all
obligations then outstanding thereunder, if any, and the release of all Liens in connection therewith, if any, on the Closing Date, and deliver to
Parent prior to the Closing Date a customary payoff letter in respect of the Existing Company Credit Agreement or such termination or other
documents as may be reasonably required by the Lender Related Parties, which payoff letter or other documents shall (A) indicate the total
amount required to be paid to fully satisfy all principal, interest, prepayment premiums, penalties, breakage costs or other similar obligations
related to the Existing Company Credit Agreement as of the Closing Date (the “Payoff Amount”) and (B) state that all obligations (including
guarantees) in respect thereof (other than those contingent indemnification obligations that customarily remain following termination of a
credit agreement) and Liens in connection therewith on the assets of the Company or any of its Subsidiaries shall be, substantially
concurrently with the receipt of the Payoff Amount on the Closing Date, released or arrangements reasonably satisfactory to Parent for such
release shall have been made by such time and (ii) the satisfaction and discharge of that certain Indenture dated August 12, 2016 (the
“Indenture”) relating to the 8.875% Senior Notes



due 2024, by and among the Company, Deutsche Bank Trust Company Americas, as trustee, and the other parties thereto, in accordance with
Article Four of the Indenture.

(d)    Notwithstanding anything to the contrary herein, none of such requested cooperation provided in accordance with this
Section 5.20 shall unreasonably interfere with the normal business or operations of the Company and its Subsidiaries and in no event shall the
Company or any of its Subsidiaries be required to (i) bear any expense, pay any commitment or other fee, enter into any definitive agreement,
incur any other liability, make any other payment, be an issuer or other obligor with respect to the Financing or agree to provide any indemnity
in connection with the Financing or any of the foregoing in each case prior to the Effective Time or (ii) take any action to cause any condition
to Closing set forth in this Agreement to fail to be satisfied or otherwise cause any breach of this Agreement that would provide Parent or
Merger Sub the right to terminate this Agreement or seek indemnity under the terms hereof. In addition, nothing in this Section 5.20 shall
require (u) access to or disclosure of information that the Company or any of its Subsidiaries determines would jeopardize any attorney-client
privilege of the Company or any of its Subsidiaries, (v) the preparation of any financial statements or information that (1) are not available to
it and prepared in the ordinary course of its financial reporting practice or (2) would not otherwise be available to it or capable of being
prepared by it without undue burden or other than with the use of its reasonable best efforts, (w) any action that would conflict with or violate
the Company Charter, Company Bylaws or any Law or result in, prior to the Effective Time, the contravention of, or that would reasonably be
expected to result in, prior to the Effective Time, a violation or breach of, or default under, any Company Material Contract, (x) any employee,
officer or director of the Company or any of its Subsidiaries incurring any personal liability (as opposed to liability in his or her capacity as an
officer of such Person) with respect to any matters related to the Financing, (y) the Company, any of its Subsidiaries or any of their respective
boards of directors (or equivalent bodies) to approve or authorize the Financing or any documentation related thereto, prior to the Effective
Time or (z) the Company, any of its Subsidiaries or their counsel to provide any legal opinion in connection with the Financing. For the
avoidance of doubt, none of the Company or any of its Subsidiaries or their respective officers, directors (with respect to any Subsidiary of the
Company) or employees shall be required to execute or enter into or perform any agreement with respect to the Financing contemplated by the
Commitment Letter (except for customary “authorization letters”, authorizing, among other things, the distribution of information to
prospective lenders and identifying, among other things, any portion of such information that constitutes material, non-public information
regarding the Company and its Subsidiaries or their respective securities, which shall be executed by an officer of the Company prior to
Closing) that is not contingent upon the Closing or that would be effective prior to the Closing and no directors of the Company that will not
be continuing directors, acting in such capacity, shall be required to execute or enter into or perform any agreement with respect to the
Financing. Parent shall, promptly upon request by the Company, reimburse the Company for all reasonable out-of-pocket costs incurred by the
Company or its Subsidiaries or their respective Representatives in connection with the cooperation contemplated by this Section 5.20 and shall
indemnify and hold harmless the Company and its Subsidiaries and their respective Representatives from and against any and all losses
suffered or incurred by them in connection with the arrangement of the Financing, any action taken by them at the request of Parent pursuant
to this Section 5.20 and any information



used in connection therewith, except to the extent such losses arise out of or result from the gross negligence or willful misconduct of the
Company or its Subsidiaries and/or any of their respective Representatives acting on behalf or at their instruction. All non-public or otherwise
confidential information regarding the Company or its Subsidiaries obtained by Parent or its Representatives pursuant to this Section 5.20
shall be kept confidential in accordance with the Confidentiality Agreement; provided, that the Company acknowledges and confirms that
Parent or its Representatives may disclose such confidential information to the Financing Sources subject to compliance with the applicable
provisions of the Confidentiality Agreement.

(e)    The Company hereby consents to the use of its logos solely in connection with the Financing; provided that Parent shall
ensure that such logos are used solely in a manner that is not intended to or reasonably likely to harm or disparage the Company or the
Company’s reputation or goodwill and will comply with the Company’s usage requirements to the extent made available to Parent prior to the
date of this Agreement.

(f)    Parent and Merger Sub acknowledge and agree that the obtaining of the Financing, or any Alternative Financing, is not a
condition to Closing.

ARTICLE VI     - CONDITIONS

6.1    Conditions to Each Party’s Obligation to Effect the Merger. The respective obligation of each Party to effect the Merger is
subject to the satisfaction or waiver at or prior to the Closing of each of the following conditions:

(a)    Stockholder Approvals. (i) The Company Stockholder Approval shall have been obtained in accordance with applicable
Law, the Company Charter and the Company Bylaws and (ii) the Parent Stockholder Approval shall have been obtained in accordance with
applicable Law, the Parent Charter and the Parent Bylaws.

(b)    Governmental Consents. The waiting period applicable to the consummation of the Merger under the HSR Act shall have
expired or been earlier terminated.

(c)    Law; Judgment. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or
entered any Law or Judgment (whether temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits
consummation of the Merger.

(d)    NYSE Listing. The shares of Parent Common Stock issuable in connection with the Merger shall have been approved for
listing on NYSE, subject to official notice of issuance.

(e)    Form S-4. The Form S-4 shall have been declared effective by the SEC under the Securities Act and no stop order
suspending the effectiveness of the Form S-4 shall have been issued and no proceedings for that purpose shall have been initiated or
threatened.



6.2    Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger are
also subject to the satisfaction or waiver by Parent at or prior to the Closing of the following conditions:

(a)    Representations and Warranties. The representations and warranties of the Company contained in this Agreement (except
for the representations and warranties contained in Sections 3.1 (Organization, Good Standing and Qualification), 3.3(a) (Capital Structure),
3.4 (Corporate Authority and Approval), and 3.23 (Brokers and Finders)) shall be true and correct (without giving effect to any limitation as
to “materiality” or “Company Material Adverse Effect” set forth therein) at and as of the date of this Agreement and at and as of the Closing
Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except
where the failure of such representations and warranties to be true and correct (without giving effect to any limitation as to “materiality” or
“Company Material Adverse Effect” set forth therein), individually or in the aggregate, has not had and would not reasonably be expected to
have a Company Material Adverse Effect; the representations and warranties of the Company contained in Sections 3.1 (Organization, Good
Standing and Qualification), 3.4 (Corporate Authority and Approval), and 3.23 (Brokers and Finders) shall be true and correct in all material
respects at and as of the date of this Agreement and at and as of the Closing Date as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date); and the representations and warranties of the Company contained in
Section 3.3(a) (Capital Structure) shall be true and correct in all respects, except for de minimis inaccuracies at and as of the date of this
Agreement and at and as of the Closing Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in
which case as of such earlier date).

(b)    Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Closing.

(c)    No Company Material Adverse Effect. After the date of this Agreement, there shall not have occurred any Effect that,
individually or in the aggregate, has resulted, or would reasonably be likely to result, in a Company Material Adverse Effect.

(d)    Company Certificate. Parent shall have received at the Closing 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 Sections 6.2(a), (b) and (c) have been satisfied.

(e)    FIRPTA Certificate. Parent shall have received, on or prior to the Closing, a certificate meeting the requirements of
Treasury Regulation Section 1.1445-2(c)(4) to the effect that the Shares are not a “U.S. real property interest” within the meaning of Section
897 of the Code.

6.3    Conditions to Obligation of the Company. The obligation of the Company to effect the Merger is also subject to the
satisfaction or waiver by the Company at or prior to the Closing of the following conditions:



(a)    Representations and Warranties. The representations and warranties of Parent contained in this Agreement (except for the
representations and warranties contained in Sections 4.1 (Organization, Good Standing and Qualification), 4.3(a) (Capital Structure), 4.4
(Corporate Authority and Approval) and 4.23 (Brokers and Finders)) shall be true and correct (without giving effect to any limitation as to
“materiality” or “Parent Material Adverse Effect” set forth therein) at and as of the date of this Agreement and at and as of the Closing Date as
if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except where
the failure of such representations and warranties to be true and correct (without giving effect to any limitation as to “materiality” or “Parent
Material Adverse Effect” set forth therein), individually or in the aggregate, has not had and would not reasonably be expected to have a
Parent Material Adverse Effect; the representations and warranties of Parent contained in Sections 4.1 (Organization, Good Standing and
Qualification), 4.4 (Corporate Authority and Approval) and 4.23 (Brokers and Finders) shall be true and correct in all material respects at and
as of the date of this Agreement and at and as of the Closing Date as if made at and as of such time (except to the extent expressly made as of
an earlier date, in which case as of such earlier date); and the representations and warranties of Parent contained in Section 4.3(a) (Capital
Structure) shall be true and correct in all respects, except for de minimis inaccuracies, at and as of the date of this Agreement and at and as of
the Closing Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier
date).

(b)    Performance of Obligations of Parent and Merger Sub. Each of Parent and Merger Sub shall have performed in all material
respects all obligations required to be performed by it under this Agreement at or prior to the Closing.

(c)    No Parent Material Adverse Effect. After the date of this Agreement, there shall not have occurred any Effect that,
individually or in the aggregate, has resulted, or would reasonably be likely to result, in a Parent Material Adverse Effect.

(d)    Tax Opinion. The Company shall have received the written opinion of Company’s Counsel, dated as of the Closing Date,
to the effect that the Merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code; provided, however, that if
Company’s Counsel shall not render such opinion, this condition will nonetheless be deemed satisfied if Parent’s Counsel shall render such
opinion to the Company. In rendering such opinion, Company’s Counsel or Parent’s Counsel, as appropriate shall be entitled to rely upon the
representations contained in the letters of Parent and the Company referred to in Section 5.18(b) hereto and upon such other representations as
the counsel rendering such tax opinion reasonably deems relevant.

(e)    Parent Certificate. The Company shall have received at the Closing a certificate signed on behalf of Parent by a senior
executive officer of Parent to the effect that the conditions set forth in Sections 6.3(a), (b) and (c) have been satisfied

6.4    Frustration of Conditions. None of the Company, Parent or Merger Sub may rely, either as a basis for not consummating
the Merger or the other transactions or terminating this Agreement and abandoning the Merger, on the failure of any condition set forth



in Sections 6.1, 6.2 or 6.3, as the case may be, to be satisfied if such failure was caused by such Party’s material breach of any provision of this
Agreement.

ARTICLE VII     - TERMINATION

7.1    Termination by Mutual Consent. This Agreement may be terminated and the Merger may be abandoned at any time prior
to the Effective Time, whether before or after the date of the Company Stockholder Approval and the Parent Stockholder Approval referred to
in Section 6.1(a), by mutual written consent of the Company and Parent.

7.2    Termination by Either Parent or the Company. This Agreement may be terminated and the Merger may be abandoned at
any time prior to the Effective Time by either Parent or the Company if:

(a)    the Merger shall not have been consummated by 5:00 p.m. (New York City time) on June 10, 2019 (the “Termination
Date”), whether such date is before or after the date of the Company Stockholder Approval and Parent Stockholder Approval referred to in
Section 6.1(a);

(b)    the Company Stockholder Approval shall not have been obtained at a meeting duly convened therefor or at any
adjournment or postponement thereof at which a vote upon the adoption of this Agreement was taken;

(c)    the Parent Stockholder Approval shall not have been obtained at a meeting duly convened therefor or at any adjournment
or postponement thereof at which a vote upon the issuance of the Parent Common Stock was taken; or

(d)    any Law or Judgment permanently restraining, enjoining or otherwise prohibiting consummation of the Merger shall
become final and non-appealable, whether before or after the date of the Company Stockholder Approval and Parent Stockholder Approval
referred to in Section 6.1(a);

provided that the right to terminate this Agreement pursuant to Section 7.2(a) shall not be available to any Party that has breached in any
material respect its obligations under this Agreement in any manner that shall have been the primary cause of the failure of the Merger to be
consummated.

7.3    Termination by the Company. This Agreement may be terminated and the Merger may be abandoned at any time prior to
the Effective Time by the Company if:

(a)    at any time prior to the Parent Stockholder Approval having been obtained, (i) the Parent Board shall have made a Parent
Change in Recommendation, (ii) Parent shall have failed to include the Parent Board Recommendation in the Joint Proxy
Statement/Prospectus or (iii) Parent shall have materially breached or shall have failed to perform in any material respect its obligations set
forth in Section 5.3; or



(b)    at any time prior to the Effective Time, whether before or after the Company Stockholder Approval referred to in Section
6.1(a) is obtained, by action of the Company Board if there has been a breach of any representation, warranty, covenant or agreement made by
Parent or Merger Sub in this Agreement, or any such representation and warranty shall have become untrue after the date of this Agreement,
such that any condition set forth in Sections 6.3(a) or 6.3(b) would not be satisfied and such breach or failure to be true is not curable or, if
curable, is not cured prior to the earlier of (i) thirty (30) days following notice to Parent from the Company of such breach or failure and (ii)
the date that is three (3) Business Days prior to the Termination Date; provided that the Company shall not have the right to terminate this
Agreement pursuant to this Section 7.3(b) if the Company is then in material breach of any of its representations, warranties, covenants or
agreements under this Agreement.

7.4    Termination by Parent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Time by Parent if:

(a)    at any time prior to the Company Stockholder Approval having been obtained, (i)  the Company Board shall have made a
Company Change in Recommendation, (ii) the Company shall have failed to include the Company Board Recommendation in the Joint Proxy
Statement/Prospectus or (iii) the Company shall have materially breached or shall have failed to perform in any material respect its obligations
set forth in Section 5.2; or

(b)    at any time prior to the Effective Time, whether before or after the Parent Stockholder approval referred to in Section
6.1(a) is obtained, by action of the Parent Board, if there has been a breach of any representation, warranty, covenant or agreement made by
the Company in this Agreement, or any such representation and warranty shall have become untrue after the date of this Agreement, such that
any condition set forth in Sections 6.2(a) or 6.2(b) would not be satisfied and such breach or failure to be true is not curable or, if curable, is
not cured prior to the earlier of (i) thirty (30) days following notice to the Company from Parent of such breach or failure and (ii) the date that
is three (3) Business Days prior to the Termination Date; provided that Parent shall not have the right to terminate this Agreement pursuant to
this Section 7.4(b) if Parent is then in material breach of any of its representations, warranties, covenants or agreements under this Agreement.

7.5    Company Termination Fee.

(a)    If this Agreement is terminated (i) by Parent pursuant to Section 7.4(a) (Company Change in Recommendation), then the
Company shall, within two (2) Business Days after such termination, pay Parent a fee equal to $50,000,000 plus the Parent Expenses (the
“Company Termination Fee”) less any amount of Parent Expenses previously paid by the Company.

(b)    If (i) this Agreement is terminated by Parent or the Company pursuant to Section 7.2(a) (Termination Date) or Section
7.2(b) (Company Stockholder Approval), (ii) prior to such termination referred to in clause (i) of this sentence, but after the date of this
Agreement, a Company Acquisition Proposal shall have been publicly made to the Company or any of its Subsidiaries or shall have been
made directly to the Company’s stockholders or otherwise



communicated to the Company Board and the Company's stockholders (whether or not conditional) (or any Person shall have publicly
announced a bona fide written intention, whether or not conditional, to make a Company Acquisition Proposal) and, in each case, not
withdrawn, and (iii) within twelve (12) months after the date of a termination in either of the cases referred to in clause (i) of this
Section 7.5(b), the Company consummates a Company Acquisition Proposal or enters into an agreement contemplating a Company
Acquisition Proposal which is subsequently consummated, then the Company shall pay the Company Termination Fee, less any amount of
Parent Expenses previously paid by the Company, concurrently with such consummation; provided that solely for purposes of this
Section 7.5(b), the term “Company Acquisition Proposal” shall have the meaning assigned to such term in Section 5.2(d), except that the
references to “twenty (20%) or more” shall be deemed to be references to “fifty percent (50%) or more”. In no event shall the Company be
required to pay the Company Termination Fee or the Parent Expenses on more than one occasion.

(c)    If this Agreement is terminated by Parent or the Company pursuant to Section 7.2(b) (Company Stockholder Approval),
then the Company shall pay to Parent, by wire transfer of immediately available funds, a fee equal to $10,000,000 (the “Parent Expenses”) as
promptly as practicable (and, in any event, within two (2) Business Days following such termination).

7.6    Parent Termination Fee.

(a)    If this Agreement is terminated by the Company pursuant to Section 7.3(a) (Parent Change in Recommendation) then
Parent shall, within two (2) Business Days after such termination pay the Company a fee equal to $100,000,000 plus the Company Expenses
(the “Parent Termination Fee”) less any amount of Company Expenses previously paid by Parent. In no event shall Parent be required to pay
the Parent Termination Fee or the Company Expenses on more than one occasion.

(b)    If (i) this Agreement is terminated by Parent or the Company pursuant to Section 7.2(a) (Termination Date) or Section
7.2(c) (Parent Stockholder Approval), (ii) prior to such termination referred to in clause (i) of this sentence, but after the date of this
Agreement, a Parent Acquisition Proposal (other than a Permitted Parent Acquisition Proposal) shall have been publicly made to Parent or any
of its Subsidiaries or shall have been made directly to Parent’s stockholders or otherwise communicated to the Parent Board and Parent's
stockholders (whether or not conditional) (or any Person shall have publicly announced a bona fide written intention, whether or not
conditional, to make a Parent Acquisition Proposal ( other than a Permitted Parent Acquisition Proposal)) and, in each case, not withdrawn,
and (iii) within twelve (12) months after the date of a termination in either of the cases referred to in clause (i) of this Section 7.6(b), Parent
consummates a Parent Acquisition Proposal or enters into an agreement contemplating a Parent Acquisition Proposal which is subsequently
consummated, then Parent shall pay the Parent Termination Fee, less any amount of Company Expenses previously paid by Parent,
concurrently with such consummation; provided that solely for purposes of this Section 7.6(b), the term “Parent Acquisition Proposal” shall
have the meaning assigned to such term in Section 5.2(d), except that the references to “twenty (20%) or more” shall be deemed to be



references to “fifty percent (50%) or more”. In no event shall Parent be required to pay the Parent Termination Fee or the Company Expenses
on more than one occasion.

(c)    If this Agreement is terminated by Parent or the Company pursuant to Section 7.2(c) (Parent Stockholder Approval), then
Parent shall pay to the Company, by wire transfer of immediately available funds, a fee equal to $10,000,000 (the “Company Expenses”) as
promptly as practicable (and, in any event, within two (2) Business Days following such termination).

7.7    Effect of Termination and Abandonment. (a) In the event of termination of this Agreement and the abandonment of the
Merger pursuant to this Article VII, this Agreement (other than as set forth in this Section 7.7 and in Section 8.1) shall become void and of no
effect with no liability on the part of any Party (or of any of its respective Representatives); provided that no such termination shall relieve any
Party (1) from any liability for fraud or Willful Breach of this Agreement prior to such termination or (2) from any obligation to pay, if
applicable, the Company Termination Fee or the Parent Expenses pursuant to Section 7.5 or Parent Termination Fee, or the Company
Expenses pursuant to Section 7.6. For purposes of this Agreement, the term “Willful Breach” means a deliberate act or a deliberate failure to
act, taken or not taken with the actual knowledge that such act or failure to act would, or would reasonably be expected to, result in or
constitute a material breach of this Agreement, regardless of whether breaching was the object of the act or failure to act. For the avoidance of
doubt, the Parties acknowledge and agree that any failure by Parent to consummate the transactions contemplated by this Agreement on the
date the Closing should have occurred as a result of Parent’s failure to obtain the Financing sufficient to consummate the transactions
contemplated by this Agreement when all of the conditions to Closing set forth in Article VI (other than those conditions that by their nature
are to be satisfied by actions to be taken at the Closing, but subject to the fulfillment or waiver (to the extent permitted by applicable Law) of
those conditions) have been satisfied or waived in accordance with this Agreement on or prior to such date, shall be deemed to be a Willful
Breach of this Agreement by Parent for purposes of this Agreement.

(b)    Each Party acknowledges that the agreements contained in this Section 7.7 are an integral part of the transactions
contemplated by this Agreement, and that, without these agreements, no Party would have entered into this Agreement; accordingly, if the
Company fails to pay promptly the amount due pursuant to Section 7.5 or Parent fails to pay promptly the amount due pursuant to Section 7.6
(any such amount due, a “Payment”), and, in order to obtain such Payment, the Party entitled to receive such Payment (the “Recipient”)
commences a suit which results in a judgment against the Party obligated to make such Payment (the “Payor”) for the applicable Payment, or
any portion thereof, the Payor shall pay to the Recipient its costs and expenses (including attorneys’ fees) in connection with such suit,
together with interest on the amount of the Payment at the prime rate in effect on the date such Payment was required to be paid from such
date through the date of full payment thereof.

(c)     The Parties agree that the monetary remedies set forth in this Article VII and the specific performance remedies set forth
in Section 8.14 shall be the sole and exclusive remedies of (i) the Company and the Company Subsidiaries against Parent, Merger Sub and any



of their respective former, current or future general or limited partners, shareholders, managers, members, Financing Sources (including the
Lender Related Parties), Representatives or Affiliates for any loss suffered as a result of the failure of the Merger to be consummated except in
the case of fraud or a Willful Breach of any covenant, agreement or obligation (in which case only Parent shall be liable for damages for such
fraud or Willful Breach), and upon payment of such amount, none of Parent, Merger Sub or any of their respective former, current or future
general or limited partners, shareholders, managers, members, Financing Sources (including the Lender Related Parties), Representatives or
Affiliates shall have any further liability or obligation relating to or arising out of this Agreement or the transactions contemplated by this
Agreement, except for the liability of Parent in the case of fraud or a Willful Breach of any covenant, agreement or obligation; and (ii) Parent
and Merger Sub against the Company and its Subsidiaries and any of their respective former, current or future general or limited partners,
shareholders, managers, members, Representatives or Affiliates for any loss suffered as a result of the failure of the transactions contemplated
by this Agreement to be consummated except in the case of fraud or a Willful Breach of any covenant, agreement or obligation (in which case
only the Company shall be liable for damages for such fraud or Willful Breach), and upon payment of such amount, none of the Company and
the Company Subsidiaries or any of their respective former, current or future general or limited partners, shareholders, managers, members,
Representatives or Affiliates shall have any further liability or obligation relating to or arising out of this Agreement or the transactions
contemplated by this Agreement, except for the liability of the Company in the case of fraud or a Willful Breach of any covenant, agreement
or obligation.

ARTICLE VIII     - MISCELLANEOUS AND GENERAL

8.1    Survival. This Article VIII and the agreements of the Company, Parent and Merger Sub contained in Section 5.11
(Expenses) and Section 5.12 (Indemnification; Directors’ and Officers’ Insurance) shall survive the consummation of the Merger. This Article
VIII (other than Section 8.2 (Modification or Amendment), Section 8.3 (Waiver) and Section 8.13 (Assignment)) and the agreements of the
Company, Parent and Merger Sub contained in Section 5.7(b) (Access, Consultation), Section 5.11 (Expenses), Section 7.7 (Effect of
Termination and Abandonment) and the Confidentiality Agreement shall survive the termination of this Agreement. All other representations,
warranties, covenants and agreements in this Agreement and in any certificate or other writing delivered pursuant hereto shall not survive the
consummation of the Merger or the termination of this Agreement. This Section 8.1 shall not limit any covenant or agreement of the Parties
which by its terms contemplates performance after the Effective Time.

8.2    Modification or Amendment. Subject to the provisions of applicable Law, at any time prior to the Effective Time, this
Agreement (including any Schedule hereto) may be amended, modified or supplemented in writing by the Parties, by action of the boards of
directors of the respective Parties. Notwithstanding the foregoing, Section 7.7(c), this Section 8.2, Section 8.5, Section 8.8, Section 8.14 and
Section 8.15, in each case may not be amended, modified or altered in any manner adverse to the Lender Related Parties without the prior
written consent of such Lender Related Parties.



8.3    Waiver. (a) Any provision of this Agreement may be waived prior to the Effective Time if, and only if, such waiver is in
writing and signed by the Party against whom the waiver is to be effective.

(b)    No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
Except as otherwise herein provided, the rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by Law.

8.4    Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts (including by facsimile or by
attachment to electronic mail in portable document format (PDF)), each such counterpart being deemed to be an original instrument, and all
such counterparts shall together constitute the same agreement, and shall become effective when one or more counterparts have been signed
by each of the Parties and delivered to the other Parties.

8.5    Governing Law and Venue; Waiver of Jury Trial.

(a)    THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT
REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF. Each of the Parties hereby irrevocably submits exclusively to the
jurisdiction of the Court of Chancery of the State of Delaware (or in the event, but only in the event, that such court does not have subject
matter jurisdiction over such action or proceeding, the Superior Court of the State of Delaware (Complex Commercial Division) or, if subject
matter jurisdiction over the action or proceeding is vested exclusively in the federal courts of the United States of America, the United States
District Court for the District of Delaware) and hereby waives, and agrees not to assert, as a defense in any action, suit or proceeding for the
interpretation or enforcement hereof, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not

maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement may not be enforced in or by such courts,
and each of the Parties hereto irrevocably agrees that all claims relating to such action, suit or proceeding shall be heard and determined in
such a state or federal court. The Parties hereby consent to and grant any such court jurisdiction over the person of such Parties and over the
subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or proceeding in the
manner provided in Section 8.6 or in such other manner as may be permitted by Law, shall be valid and sufficient service thereof.
Notwithstanding the foregoing, each Party acknowledges and irrevocably agrees (i) that any action, suit or proceeding, whether at Law or in
equity, whether in Contract or in tort or otherwise, against any of the Lender Related Parties arising out of or relating to this Agreement or the
Commitment Papers or the performance thereunder shall be subject to the exclusive jurisdiction of any state or federal court sitting in the
Borough of Manhattan in the City and State of New York (whether a state or Federal court), and any appellate court from any thereof, (ii) that
any such action, suit or proceeding, whether at Law or in equity, whether in Contract or in tort or otherwise, against any of the Lender Related
Parties shall be governed by, and construed in accordance with, the laws of the State of New York, (iii) not to bring or permit any of their
Affiliates to bring or support anyone else in bringing any such action, suit or proceeding in any other court, (iv) that the provisions of Section
8.5(b) shall apply to any such action, suit or proceeding and (v) that the Lender Related Parties are express third-party beneficiaries of this
Section 8.5(a).

(b)    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (INCLUDING ANY LITIGATION ARISING OUT OF OR RELATING TO
A LENDER RELATED PARTY UNDER THE FINANCING). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH SUCH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.5.

8.6    Notices. Notices, requests, instructions or other documents to be given under this Agreement shall be in writing and shall
be deemed given, (a) on the date sent by facsimile (with confirmation of transmission) or e-mail of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of the
recipient, (b) when delivered, if delivered personally to the intended recipient, and (c) one (1) Business Day later, if sent by overnight delivery
via a



national courier service (providing proof of delivery), and in each case, addressed to a Party at the following address for such Party:

if to Parent or Merger Sub

Science Applications International Corporation 
12010 Sunset Hills Road
Reston, VA 20190 
Attention:    Steven G. Mahon
Email:    steven.mahon@saic.com

with copies to (which shall not constitute notice):

Morrison & Foerster LLP 
1650 Tysons Boulevard, Suite 400 
McLean, Virginia 22102 
Attention:    Charles W. Katz 
Email:    CKatz@mofo.com

if to the Company

Engility Holdings, Inc. 
4803 Stonecroft Boulevard 
Chantilly, Virginia 20151 
Attention:    Thomas O. Miiller 
Email:    Tom.Miiller@Engility.com

with copies to (which shall not constitute notice):

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, NY 10153 
Attention:    Frederick S. Green, Eoghan P. Keenan 
Email:    Frederick.green@weil.com; Eoghan.keenan@weil.com

And

Bass, Berry & Sims PLC 
150 Third Avenue South, Suite 2800 
Nashville, Tennessee 37201 
Attention: Ryan D. Thomas 
Email: rthomas@bassberry.com

or to such other persons or addresses as may be designated in writing by the Party to receive such notice as provided above.



8.7    Entire Agreement. This Agreement (including any exhibits hereto, the Company Disclosure Letter and the Parent
Disclosure Letter) and the Confidentiality Agreement, the Voting Agreement, and the other documents and instruments executed pursuant
hereto constitute the entire agreement, and supersede all other prior agreements, understandings, representations and warranties both written
and oral, among the Parties, with respect to the subject matter hereof.

8.8    No Third Party Beneficiaries. This Agreement is not intended to, and does not, confer upon any Person other than the
Parties any rights or remedies hereunder, other than (a) as provided in Section 5.12 (Indemnification; Directors’ and Officers’ Insurance),
(b) the right of the Company’s stockholders to receive the Merger Consideration after the Closing, (c) the right of the holders of awards under
the Company Stock Plans to receive such consideration as provided for in Section 2.4 after the Closing, (d) Sections 7.5 and 7.6 and (e) as to
the Lender Related Parties, for the provisions of Section 7.7(c), Section 8.2, Section 8.5, this Section 8.8, Section 8.14 and Section 8.15.

8.9    Obligations of Parent and of the Company. Whenever this Agreement requires a Subsidiary of Parent to take any action,
such requirement shall be deemed to include an undertaking on the part of Parent to cause such Subsidiary to take such action. Whenever this
Agreement requires a Subsidiary of the Company to take any action, such requirement shall be deemed to include an undertaking on the part
of the Company to cause such Subsidiary to take such action and, after the Effective Time, on the part of the Surviving Company to cause such
Subsidiary to take such action.

8.10    Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any
provision shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application
thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision negotiated in good faith by the
Parties shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons or circumstances shall
not, subject to clause (a) above, be affected by such invalidity or unenforceability, except as a result of such substitution, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.

8.11    Interpretation. (a) The table of contents and the Article, Section and paragraph headings or captions herein are for
convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the
provisions hereof. Where a reference in this Agreement is made to a Section or Exhibit, such reference shall be to a Section of or Exhibit to
this Agreement unless otherwise indicated. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limitation”. The words “hereof”, “herein” and “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” when
used in this



Agreement is not exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends,
and such phrase shall not mean simply “if”. When calculating the period of time before which, within which or following which any act is to
be done or step taken, the date that is the reference date in beginning the calculation of such period shall be excluded. If the last day of such
period is a non-Business Day, the period in question shall end on the next succeeding Business Day. All terms defined in this Agreement shall
have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein.
The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as
well as to the feminine and neuter genders of such term. Any agreement, instrument or statute defined or referred to herein or in any
agreement or instrument that is referred to herein means such agreement, instrument or statute as from time to time amended, modified or
supplemented, including (in the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of
comparable successor statutes and references to all attachments thereto and instruments incorporated therein.

(b)    The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.

8.12    Certain Definitions: For the purposes of this Agreement:

(a)    An “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. Notwithstanding the foregoing, for all purposes of this Agreement, in no
event shall an Affiliate of the Company include any “portfolio company” (as such term is customarily used among institutional investors) of
General Atlantic Service Company, LLC, Kohlberg Kravis Roberts & Co. L.P. or any of their respective Affiliates.

(b)    “Alternative Financing” has the meaning set forth in Section 5.20.

(c)    “Antitrust Laws” means the Sherman Antitrust Act of 1890, the Clayton Antitrust Act of 1914, the HSR Act and all other
federal, state and foreign statutes, rules, regulations, orders, decrees and other Laws and Judgments that are designed or intended to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or competition.

(d)    “Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan
institutions are authorized or required by Law to be closed in New York City.

(e)    “Commercial Software and Services” means nonexclusive, commercially-available, “off-the-shelf” Software licenses and
Computing Services subscriptions (including but not limited to information technology Software services and productivity tools) with one-
time



fees of less than $500,000 and annual fees of less than $250,000, entered into in the ordinary course of business.

(f)    “Company Intellectual Property” means all Intellectual Property Rights used in or necessary for the business of the
Company and the Company Subsidiaries as presently conducted.

(g)    “Company Material Adverse Effect” means a Material Adverse Effect with respect to the Company.

(h)    “Company Product” means any material Computing Services or other material products or services produced, marketed,
licensed, made available, sold, distributed or performed by or on behalf of the Company or any Company Subsidiary.

(i)    “Company PSU” means any award of the right to receive Shares that is subject to vesting restrictions based on
performance and granted under any Company Stock Plan.

(j)    “Company RSU” means any award of the right to receive Shares that is subject to vesting restrictions based on continuing
service and granted under any Company Stock Plan.

(k)    “Company Stockholders Agreement” means that certain Stockholders Agreement, dated as of February 26, 2015, by and
between with Birch Partners, LP (“Birch Partners”), and for the limited purposes set forth therein, certain investment funds affiliated with
Kohlberg Kravis Roberts & Co. L.P. and certain investment funds affiliated with General Atlantic LLC.

(l)    “Company Stock Plans” means the Engility Holdings, Inc. Second Amended and Restated 2012 Long Term Performance
Plan.

(m)    “Compliant” means, with respect to the Required Information, that such Required Information does not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make such Required Information not materially
misleading.

(n)    “Computing Services” means application service provider services, hosted computing services, “Software-as-a-Service,”
“Infrastructure-as-a-Service,” “Platform-as-a-Service,” “Storage-as-a-Service,” “cloud” and similar services.

(o)    “Confidentiality Agreement” means the confidentiality agreement entered into between Company and Parent on February
26, 2018, as amended on July 31, 2018.

(p)    “Consent” means consent, approval, clearance, waiver, Permit or order.

(q)    “Contract” means any contract, lease, license, indenture, note, bond, mortgage, agreement, concession, franchise or other
instrument (each, excluding any Parent Plan or Company Plan).



(r)    “Environmental Claim” means any suit, order, demand, directive, claim, lien, investigation, proceeding or administrative,
regulatory or judicial action alleging liability or noncompliance with or violation of any Environmental Laws.

(s)    “Environmental Laws” means any Law concerning or relating to pollution or protection of the environment or natural
resources, or protection of human health and safety as related to exposure to any harmful or deleterious substances.

(t)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(u)    “Existing Company Credit Agreement” means that certain Credit Agreement dated as of August 12, 2016 (as amended,
restated, supplemented or otherwise modified from time to time) by and among the Company, Morgan Stanley Senior Funding, Inc., as
administrative agent and collateral agent, and the other lenders and parties thereto.

(v)    “Financing Sources” means the entities that have committed to provide or arrange or otherwise have entered into
agreements in connection with all or any part of the Financing in connection with the transactions contemplated by this Agreement, including
the parties to any joinder agreements, indentures or credit agreements entered pursuant thereto or relating thereto

(w)    “GAAP” means United States generally accepted accounting principles.

(x)    “Government Bid” means any quotation, bid or proposal made by Parent or the Company, as applicable, or any Subsidiary
of Parent or the Company, as applicable, for the sale of goods or the provision of services, which, if accepted or awarded, would lead to a
Government Contract with a Governmental Entity, or a prime contractor or a higher-tier subcontractor to a Governmental Entity. For purposes
of clarity, a quotation, bid or proposal related or with respect to a Government Task Order shall not constitute a separate Government Bid for
purposes of this definition, but shall be part of the Government Bid to which it relates.

(y)    “Government Contract” means any prime Contract, subcontract, basic ordering agreement, blanket purchase agreement,
letter agreement, grant, cooperative agreement, or other commitment or funding vehicle between Parent or the Company, as applicable, or any
Subsidiary of Parent or the Company, as applicable, and (a) a Governmental Entity, (b) any prime contractor to a Governmental Entity or (c)
any subcontractor with respect to any contract described in clause (a) or (b). A Government Task Order shall not constitute a separate
Government Contract for purposes of this definition, but shall be part of the Government Contract to which it relates.

(z)    “Government Task Order” means any purchase order, delivery order, or task order under a Government Contract.

(aa)    “Governmental Entity” means any federal, national, state, provincial or local, whether domestic or foreign, government
or any court of competent jurisdiction,



administrative agency or commission or other governmental authority or instrumentality, whether domestic, foreign or supranational.

(bb)     “HSR Act” means Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.

(cc)    “Hazardous Materials” means any substance, material or waste that is listed, defined or otherwise characterized as
“hazardous”, “toxic”, “radioactive” or a “pollutant”, or “contaminant” or terms of similar meaning or effect under any Environmental Law,
including petroleum or its by-products, asbestos and polychlorinated biphenyls.

(dd)    “Indebtedness” means, with respect to any Person, without duplication, (i) all obligations of such Person for borrowed
money, or with respect to deposits or advances of any kind to such Person, (ii) all obligations of such Person evidenced by bonds, debentures,
notes or similar instruments, (iii) all capitalized lease obligations of such Person or obligations of such Person to pay the deferred and unpaid
purchase price of property and equipment, (iv) all obligations of such Person pursuant to securitization or factoring programs or arrangements,
(v) all guarantees and arrangements having the economic effect of a guarantee of such Person of any Indebtedness of any other Person (other
than any guarantee by Parent or any wholly owned Parent Subsidiary with respect to Indebtedness of Parent or any wholly owned Parent
Subsidiary, or any guarantee by the Company or any wholly owned Company Subsidiary with respect to Indebtedness of the Company or any
wholly owned Company Subsidiary), (vi) all obligations or undertakings of such Person to maintain or cause to be maintained the financial
position or covenants of others or to purchase the obligations or property of others, (vii) net cash payment obligations of such Person under
swaps, options, derivatives and other hedging agreements or arrangements that will be payable upon termination thereof (assuming they were
terminated on the date of determination) or (viii) letters of credit, bank guarantees, and other similar contractual obligations entered into by or
on behalf of such Person.

(ee)    “Intellectual Property Rights” means all (i) patents, patent applications (including divisions, continuations, continuation-
in-part, renewal applications, provisionals, extensions, reexaminations and supplementary protection certifications), and invention disclosures
(collectively, “Patent Rights”); (ii) trademarks, trade names, service marks, brand names, trade dress, domain names, Internet addresses, and
universal resource locator (URL) names and other indicia of origin, including the goodwill associated therewith, (iii) copyrights, works of
authorship, design rights, mask works, (iv) trade secrets, confidential or proprietary information, (v) information, compositions, methods,
techniques, tools, specifications, designs, data, databases, metadata, compilations, processes, methods, inventions, algorithms, schematics,
technology, Software, interfaces, development tools, know-how, documentation, and other intellectual property rights and other similar
proprietary rights, (vi) all rights under any registrations or applications for registration of any of the foregoing; and (vii) all rights to seek
remedies against infringement of any of the foregoing and rights of protection of interest therein under the laws of all jurisdictions (including,
but not limited to, rights to recover for past, present and future violations thereof).



(ff)    “Judgment” means any judgment, order, injunction, ruling, writ award or decree of any Governmental Entity.

(gg)    The “Knowledge” of any Person means, in the case of Parent, the actual knowledge after reasonable inquiry of any of the
Persons set forth on Section 8.12(gg) of the Parent Disclosure Letter and, in the case of the Company, the actual knowledge after reasonable
inquiry of any of the Persons set forth on Section 8.12(gg) of the Company Disclosure Letter.

(hh)    “Law” means any federal, state, local, foreign or transnational law, statute, ordinance, common law, ruling, writ, award or
decree of any Governmental Entity.

(ii)    “Leased Company Property” means the real property leased, subleased, or licensed by the Company or any of its
Subsidiaries, in each case, as tenant or subtenant, as applicable, together with, to the extent leased or subleased by the Company or any of its
Subsidiaries, all buildings and other structures, facilities, fixtures or improvements located thereon and all easements, licenses, rights and
appurtenances of the Company or any of its Subsidiaries relating to the foregoing.

(jj)    “Leased Parent Property” means the real property leased, subleased, or licensed by Parent or any of its Subsidiaries, in
each case, as tenant or subtenant, as applicable, together with, to the extent leased or subleased by Parent or any of its Subsidiaries, all
buildings and other structures, facilities, fixtures or improvements located thereon and all easements, licenses, rights and appurtenances of
Parent or any of its Subsidiaries relating to the foregoing.

(kk)    “Lender Related Parties” means the Financing Sources identified in the Commitment Letter, together with their
respective Affiliates, and the respective officers, directors, employees, agents and Representatives of the foregoing and their respective
successors and assigns.

(ll)    “Liens” means pledges, liens, claims, charges, mortgages, deeds of trust, rights of first offer or first refusal, options,
encumbrances and security interests of any kind or nature whatsoever (collectively, with covenants, conditions, restrictions, easements,
encroachments, any conditional sale or title retention agreements or other third party rights or title defect of any kind or nature whatsoever).

(mm)    “Material Adverse Effect” with respect to any Person means any fact, circumstance, effect, change, event or
development (an “Effect”) that, individually or in the aggregate with all other Effects, (1) materially adversely affects or would reasonably be
expected to materially adversely affect the business, financial condition or results of operations of such Person and its Subsidiaries, taken as a
whole or (2) would reasonably be expected to prevent or materially impair or delay the consummation of the transactions contemplated by this
Agreement, excluding any Effect to the extent that, either alone or in combination, it results from or arises out of (i) changes or conditions
generally affecting the industries in which such Person and any of its Subsidiaries operate, except to the extent such Effect has a materially
disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others in such industries in respect of the
business conducted in such industries, (ii) general



economic or political conditions or securities, credit, financial or other capital markets conditions, in each case in the United States or any
foreign jurisdiction, except to the extent such Effect has a materially disproportionate adverse effect on such Person and its Subsidiaries, taken
as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate in respect of the business conducted in
such industries, (iii) any failure, in and of itself, by such Person to meet any internal or published projections, forecasts, estimates or
predictions in respect of revenues, earnings or other financial or operating metrics for any period (it being understood that the facts or
occurrences giving rise to or contributing to such failure may be deemed to constitute, or be taken into account in determining whether there
has been, or is reasonably expected to be, a Material Adverse Effect, to the extent permitted by this definition), (iv) the public announcement
or pendency of the transactions contemplated hereby, including the impact thereof on the relationships, contractual or otherwise, of such
Person or any of its Subsidiaries with employees, labor unions, customers, suppliers or partners, (v) any change, in and of itself, in the market
price or trading volume of such Person’s securities or in its credit ratings (it being understood that the facts or occurrences giving rise to or
contributing to such change may be deemed to constitute, or be taken into account in determining whether there has been, or is reasonably
expected to be, a Material Adverse Effect, to the extent permitted by this definition), (vi) any change in applicable Law, regulation or GAAP
(or authoritative interpretation thereof), except to the extent such Effect has a materially disproportionate adverse effect on such Person and its
Subsidiaries, taken as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate in respect of the
business conducted in such industries, (vii) geopolitical conditions, the outbreak or escalation of hostilities, any acts of war (whether or not
declared), sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism threatened or underway as of
the date of this Agreement, except to the extent such Effect has a materially disproportionate adverse effect on such Person and its
Subsidiaries, taken as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate in respect of the
business conducted in such industries (viii) any hurricane, tornado, flood, earthquake or other natural disaster, except to the extent such fact,
circumstance, effect, change, event or development has a materially disproportionate adverse effect on such Person and its Subsidiaries, taken
as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate in respect of the business conducted in
such industries, (ix) any litigation arising from allegations of a breach of fiduciary duty or other violation of applicable Law relating to this
Agreement or the transactions contemplated hereby, or (x) any taking of any action not required by this Agreement at the written request of the
other Parties hereto.

(nn)    “Material Real Property” means Owned Company Property, Leased Company Property, Owned Parent Property, or
Leased Parent Property identified on Section 8.12(oo) of the Company Disclosure Letter or Parent Disclosure Letter, as applicable (i) without
which the operations as presently conducted by the Company, Company Subsidiaries, Parent, or Parent Subsidiaries would be materially and
adversely impacted, or (ii) which are subject to the completion of improvements, restoration, or remediation, the cost of which exceeds
$$2,500,000.

(oo)    “NYSE” means the New York Stock Exchange.



(pp)    “Open Source Software” means Software that is distributed or made available under open source, public source or
freeware license terms, including any software licensed pursuant to any GNU General Public License (GPL), the GNU Lesser General Public
License (LGPL), GNU Affero General Public License (AGPL), the Mozilla Public License (MPL), the Berkeley Software Distribution (BSD)
licenses, the Massachusetts Institute of Technology License (MIT) and the Apache License or Software distributed or made available under
any other license listed at www.opensource.org.

(qq)    “Owned Company Properties” means the real property owned by the Company or any Company Subsidiary together with
all buildings and other structures, facilities, fixtures or improvements located thereon and all easements, licenses, rights and appurtenances of
the Company or any of its Subsidiaries relating to the foregoing.

(rr)    “Owned Parent Properties” means the real property owned by Parent or any Parent Subsidiary together with all buildings
and other structures, facilities, fixtures or improvements located thereon and all easements, licenses, rights and appurtenances of the Company
or any of its Subsidiaries relating to the foregoing.

(ss)    “Parent Intellectual Property” means all Intellectual Property Rights used in or necessary for the business of Parent and
the Parent Subsidiaries as presently conducted.

(tt)    “Parent Material Adverse Effect” means a Material Adverse Effect with respect to Parent.

(uu)    “Parent Product” means any material Computing Services or other material products or services produced, marketed,
licensed, made available, sold, distributed or performed by or on behalf of Parent or any Parent Subsidiary.

(vv)    “Parent PSU” means any award of the right to receive shares of Parent Common Stock that is subject to vesting
restrictions based on performance and granted under any Parent Stock Plan.

(ww)    “Parent RSU” means any award of the right to receive shares of Parent Common Stock that is subject to vesting
restrictions based on continuing service and granted under any Parent Stock Plan.

(xx)    “Parent Stock Option” means any option to purchase Parent Common Stock granted under any Parent Stock Plan.

(yy)    “Parent Stock Plans” means (i) the Science Applications International Corporation Amended and Restated 2013 Equity
Incentive Plan, (ii) the Science Applications International Corporation Management Stock Compensation Plan, (iii) the Science Applications
International Corporation Key Executive Stock Deferral Plan, (iv) the Science Applications International Corporation 2013 Employee Stock
Purchase Plan, (v) the Science Applications International Corporation 401(k) Excess Deferral Plan, (vi) the Science Applications



International Corporation Retirement Plan and (vii) the Science Applications International Corporation Deferred Compensation Plan.

(zz)    “Permits” means governmental franchises, licenses, permits, authorizations, variances, exemptions, orders, registrations,
clearances and approvals.

(aaa)    “Permitted Liens” means any (1) Lien (i) for Taxes or governmental assessments, charges or claims of payment (A) not
yet due or (B) being contested in good faith in appropriate proceedings and for which adequate reserves have been established in accordance
with GAAP, (ii) which is a carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, or other similar lien arising in the ordinary
course of business, (iii) with respect to zoning, planning, and other limitations and restrictions, including all rights of any Governmental Entity
(but not violations thereof) so long as such limitations, restrictions and rights do not interfere with the use of or materially detract from the
value of any of the Owned Company Properties or Owned Parent Properties, (iv) with respect to this Agreement and Liens created by the
execution and delivery of this Agreement or (v) which is disclosed on the most recent consolidated balance sheet of the Company or Parent, as
applicable, or notes thereto which has been previously provided to Parent or the Company, as applicable and (2) non-exclusive licenses of
Intellectual Property Rights in the ordinary course of business consistent with past practice.

(bbb)    “Person” means any natural person, firm, corporation, partnership, company, limited liability company, trust, joint
venture, association, Governmental Entity or other entity.

(ccc)    “Release” means any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge,
dispersal, leaching or migration into or through the environment (including ambient air, surface water, groundwater, land surface or subsurface
strata) or within or from any building, structure, facility or fixture.

(ddd)    “Required Information” means (i) the financial statements of the Company and its Subsidiaries necessary to satisfy the
condition set forth in clause (b) of paragraph 9 to Exhibit C to the Commitment Letter as in effect on the date hereof; (ii) such historical
financial information about the Company and its Subsidiaries requested with specificity and in writing by Parent to the Company as is
necessary in order to permit Parent to prepare the pro forma financial statements described in clause (c) of paragraph 9 of Exhibit C to the
Commitment Letter as in effect as of the date hereof; and (iii) such other customary financial, marketing and other information about the
Company and its Subsidiaries requested with specificity and in writing by Parent to the Company as is necessary in order to prepare the
customary confidential information memorandum referenced in clause (iii) of the second paragraph of Section 2 (Syndication) of the
Commitment Letter as in effect as of the date hereof. Notwithstanding anything to the contrary in the preceding sentence, nothing will require
the Company to provide (or be deemed to require the Company to prepare) any pro forma financial statements to reflect the transactions
contemplated hereby.

(eee)    “SEC” means the Securities and Exchange Commission.



(fff)    “Securities Act” means the Securities Act of 1933, as amended.

(ggg)    “Software” means computer software code, applications, configuration files and data, software implementations of
algorithms, recipes, models and methodologies, utilities, development tools, diagnostics, databases, control and quality systems, firmware and
embedded systems, whether in source code, interpreted code, firmware or object code form, together with all boot, compilation, configuration,
debugging, performance analysis and runtime files, libraries, data, documentation and other information accompanying such software.

(hhh)    “SOX” means the Sarbanes-Oxley Act of 2002.

(iii)    “Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting
partnership interests of which is sufficient to elect at least a majority of its Board of Directors or other governing Person or body (or, if there
are no such voting interests, 50% or more of the equity interests of which) is owned directly or indirectly by such first Person.

(jjj)    “Tax Return” means all Tax returns, declarations, statements, reports, claims for refund, schedules, forms and information
returns, any amended Tax return and any other document filed or required to be filed with a taxing authority relating to Taxes.

(kkk)    “Taxes” means all federal, state, local and foreign income, profits, franchise, gross receipts, environmental, customs
duty, capital stock, severance, stamp, payroll, sales, employment, unemployment, disability, use, property, withholding, excise, production,
value added, occupancy and other taxes, duties or assessments in the nature of a tax, in each case that is imposed by a Tax authority, together
with all interest, penalties and additions imposed with respect to such amounts and any interest in respect of such penalties and additions.

8.13    Assignment. This Agreement shall not be assignable by operation of Law or otherwise; provided that Parent may
designate, prior to the Effective Time, by written notice to the Company, another Subsidiary to be a party to the Merger in lieu of Merger Sub,
in which event all references herein to Merger Sub shall be deemed references to such other Subsidiary (except with respect to representations
and warranties made herein with respect to Merger Sub as of the date of this Agreement) and all representations and warranties made herein
with respect to Merger Sub as of the date of this Agreement shall also be made with respect to such other Subsidiary as of the date of such
designation; provided that such assignment shall not relieve Parent of its obligations hereunder or otherwise enlarge, alter or change any
obligation of any other Party hereto or due to Parent or such other Subsidiary. Any assignment in contravention of the preceding sentence shall
be null and void. Notwithstanding the foregoing, Parent and Merger Sub may assign any of or all of their rights, interests and obligations under
this Agreement to any Financing Source (or any agent or collateral trustee for any such Person) as collateral security in connection with the
Financing.

8.14    Specific Performance. The Parties acknowledge and agree that irreparable damage would occur and that the Parties
would not have any adequate remedy at Law if any provision of this Agreement were not performed in accordance with its specific terms or
were



otherwise breached, and that monetary damages, even if available, would not be an adequate remedy therefor. It is accordingly agreed, subject
in all events to the limits in Section 7.7(c), that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the performance of the terms and provisions hereof in accordance with Section 8.5, without proof of
actual damages (and each Party hereby waives any requirement for the security 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 in all events to the limits of Section 7.7(c), the
Parties further agree not to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to applicable Law or inequitable for
any reason, and not to assert that a remedy of monetary damages would provide an adequate remedy for any such breach or that the Company
or Parent otherwise have an adequate remedy at law. For the avoidance of doubt, in no event shall the Company or any of its successors or
permitted assigns be entitled to enforce or seek to enforce specifically the remedy of specific performance of the Commitment Papers against
any Lender Related Party.

8.15    Lender Related Parties. Subject, in each case, to the rights and claims of Parent under the terms of the Commitment
Papers, (i) none of the Parties nor any of their respective Affiliates, directors, officers, employees, agents, partners, managers, members or
stockholders shall have any rights or claims against, and this Agreement may not be enforced against, any of the Lender Related Parties in any
way relating to this Agreement, the Commitment Papers or any of the transactions contemplated by this Agreement or by the Commitment
Papers, including any dispute arising out of or relating in any way to the performance of any financing commitments of such Lender Related
Parties with respect to the transactions contemplated hereby or by the Commitment Papers, whether at law or equity, in Contract or in tort, or
otherwise and (ii) no Lender Related Party shall have any liability (whether at law or in equity, in Contract or in tort, or otherwise) to any of
the Parties or any of their respective Affiliates, directors, officers, employees, agents, partners, managers, members or stockholders under this
Agreement or the Commitment Papers or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby or by the
Commitment Papers, including any dispute arising out of or relating in any way to the performance of any financing commitment. The
Company and its Affiliates and Representatives hereby waive any and all claims and causes of action (whether in Contract or in tort, in law or
in equity) against the Lender Related Parties that may be based upon, arise out of or relate to this Agreement, the Commitment Papers or the
transactions contemplated hereby or thereby.

[The remainder of this page is intentionally left blank.]



IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the Parties hereto
as of the date first written above.

ENGILITY HOLDINGS, INC.

By: /s/ Lynn Dugle    
Name: Lynn Dugle
Title: President, Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



SCIENCE APPLICATIONS INTERNATIONAL CORPORATION

By: /s/ Anthony J. Moraco    
Name: Anthony J. Moraco
Title: Chief Executive Officer

RAPTORS MERGER SUB, INC.

By: /s/ Anthony J. Moraco    
Name: Anthony J. Moraco
Title: President

[Signature Page to Agreement and Plan of Merger]



Exhibit 2.2

VOTING AGREEMENT

Voting Agreement, dated as of September 9, 2018 (this “Agreement”), by and among Science Applications International
Corporation, a Delaware corporation (“Parent”), Engility Holdings, Inc., a Delaware corporation (the “Company”), Birch Partners, LP, a
Delaware limited partnership (the “Stockholder”), and, in each case, for purposes of Sections 2.1, 2.3, 5.2, 5.4 and ARTICLE VI only, the
KKR Investors (as defined below) and the GA Investors (as defined below).

RECITALS

WHEREAS, the Company, Parent and Raptors Merger Sub, Inc., a Delaware corporation and a direct wholly-owned Subsidiary
of Parent (“Merger Sub”), are concurrently entering into an Agreement and Plan of Merger (as the same may be amended, supplemented or
modified, the “Merger Agreement”), pursuant to which, among other things, Merger Sub will merge with and into the Company, with the
Company continuing as the surviving corporation in the merger (the “Merger”);

WHEREAS, the Company, the Stockholder (together with its Permitted Transferees (as defined in the Stockholder Agreement)
that Beneficially Own any Shares and have become a party thereto, the “Stockholder Group”), the KKR Investors and the GA Investors are
party to that certain Stockholders Agreement, dated February 26, 2015, as amended by that First Amendment to the Stockholders Agreement,
dated February 28, 2018 (as amended and in effect on the date hereof, the “Stockholder Agreement”);

WHEREAS, the Stockholder agrees to enter into this Agreement with respect to all shares of common stock, par value $0.01
per share, of the Company (such shares, including any shares of such common stock that are reclassified, the “Shares”) that the Stockholder
Beneficially Owns or owns of record on the date of this Agreement and any additional Shares that the Stockholder may hereinafter acquire;

WHEREAS, on the date of this Agreement, the Stockholder is the Beneficial Owner or record owner of, and has either sole or
shared voting power over, such number of Shares as are indicated opposite its name on Schedule A (such shares and any additional shares or
other voting securities of the Company of which the Stockholder acquires record or Beneficial Ownership after the date hereof, including,
without limitation, by purchase, as a result of a stock dividend, stock split, recapitalization, combination, reclassification, exchange or change
of such shares, or upon exercise or conversion of any securities, the “Covered Shares”); and

WHEREAS, as a condition to the willingness of Parent to enter into the Merger Agreement, Parent has required that the
Stockholder enter into this Agreement and abide by the covenants and obligations set forth herein, including with respect to the Covered
Shares.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements
herein contained, for other good and



valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement, intending to be legally
bound hereby, agree as follows:

ARTICLE I  
DEFINITIONS

The following capitalized terms, as used in this Agreement, shall have the meanings set forth below. Capitalized terms used but
not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.

“Affiliates” of any Person means an “affiliate” as defined in Rule 405 of the regulations promulgated under the Securities Act;
provided, however, that, for purposes of this Agreement, neither the Company nor any of its Subsidiaries shall be deemed an Affiliate of the
Stockholder, the GA Investors, the KKR Investors or any of their respective Affiliates; provided, further, that an Affiliate of the Stockholder, a
GA Investor or a KKR Investor shall include any investment fund, vehicle or holding company of which such GA Investor or KKR Investor or
an Affiliate of such GA Investor or KKR Investor, as applicable, serves as the general partner, management member or discretionary manager
or advisor; and provided, further, that notwithstanding the foregoing, an Affiliate of the Stockholder, a GA Investor or a KKR Investor shall
not include any portfolio company or other investment of the Stockholder, such GA Investor or KKR Investor or any limited partners of the
Stockholder, such GA Investor or KKR Investor.

“Beneficial Ownership” by a Person of any securities shall have the meaning ascribed to such term pursuant to Section 13(d) of
the Exchange Act. The terms “Beneficially Own,” “Beneficially Owned” and “Beneficial Owner” shall have a correlative meaning.

“control” (including, with correlative meanings, the terms “controlling,” “controlled by” and “under common control with”),
when used with respect to any Person, means the power to direct or cause the direction of the management or policies of such Person, directly
or indirectly, whether through the ownership of voting securities, by contract or otherwise.

“GA Investor” shall mean each of General Atlantic Partners 85, L.P., GAP Coinvestments III, LLC, GAP Coinvestments IV,
LLC, GAP Coinvestments CDA, L.P. and GAPCO GmbH & Co. KG and any Permitted Transferee (as defined in the Stockholder Agreement)
of any such Person who holds limited partnership interests of the Stockholder or, following a Distribution (as defined in the Stockholder
Agreement), Shares.

“KKR Investor” shall mean each of KKR 2006 Fund L.P., KKR Partners III, L.P., OPERF Co-Investment LLC and 8 North
America Investor L.P and any Permitted Transferee (as defined in the Stockholder Agreement) of any such Person who holds limited
partnership interests of the Stockholder or, following a Distribution (as defined in the Stockholder Agreement), Shares.



ARTICLE II     
RESTRICTIONS ON TRANSFER

2.1    No Transfer and Encumbrance. Until the termination of this Agreement, (i) the Stockholder shall not sell, transfer, assign, pledge,
give, tender in any tender or exchange offer or otherwise dispose of any of the Covered Shares or any interest therein, including the right to
vote (any of the foregoing, a “Transfer”), any of the Covered Shares directly held by the Stockholder, and (ii) the Stockholder shall not
otherwise permit or effect any transaction that would result in a direct or indirect Transfer of any Covered Shares. Until the termination of this
Agreement, the Stockholder (x) shall not effect a distribution of any Covered Shares and (y) agrees, with respect to any Covered Shares
currently or hereinafter Beneficially Owned by the Stockholder, except as required by the Stockholder Agreement not to deposit any such
Covered Shares into a voting trust or enter into a voting agreement or arrangement with respect to Covered Shares or grant any proxy (except
as otherwise provided herein) or power of attorney with respect thereto (other than pursuant to this Agreement). Notwithstanding anything to
the contrary herein, (i) direct or indirect transfers of equity or other interests in the Stockholder by its equityholders is not prohibited by this
Section 2.1 and (ii) nothing herein shall prevent or prohibit a Transfer of Covered Shares at the Effective Time pursuant to the Merger or any
dissolution, liquidation or other action with respect to the Stockholder resulting in the distribution of the assets of the Stockholder (including
pursuant to a Distribution (as defined in the Stockholder Agreement)), in each case, solely to the GA Investors and the KKR Investors;
provided, that, in the case of clause (ii), prior to and as a condition to effecting any such dissolution, liquidation or other action, each of the
GA Investors and the KKR Investors executes a joinder to this Agreement in form and substance reasonably satisfactory to Parent agreeing to
be bound by the terms of this Agreement as if the GA Investors and the KKR Investors were each the “Stockholder” and, in the case of clauses
(i) and (ii), no such transfer shall reduce the number of Covered Shares with respect to which the actions described in Section 3.1(b) are
required to be taken.

2.2    Prohibited Transfers. Any Transfer or attempted Transfer of any Covered Shares in violation of this Article 2 shall, to the fullest
extent permitted by Law, be null and void ab initio and the Company agrees not to register any such attempted Transfer on the Company’s
records.

2.3    Waiver of Transfer of Covered Shares at Effective Time. The Company hereby acknowledges and agrees that, notwithstanding
anything to the contrary set forth in the Stockholder Agreement, the Stockholder, the GA Investors and the KKR Investors shall be permitted
to Transfer any Covered Shares at the Effective Time pursuant to the Merger, and the Company hereby waives all restrictions regarding such
Transfer set forth in the Stockholder Agreement.

ARTICLE III     
VOTING

3.1    Agreement to Vote. The Stockholder hereby agrees that during the term of this Agreement, at the Company Stockholders Meeting
and at any other meeting of the stockholders of the Company at which a vote of the stockholders of the Company with respect to the approval



or adoption of the Merger Agreement and the transactions contemplated by the Merger Agreement is sought, however called, including any
adjournment, recess or postponement thereof, and in connection with any written consent of the stockholders of the Company with respect to
the approval or adoption of the Merger Agreement and the transactions contemplated by the Merger Agreement, the Stockholder shall, in each
case to the fullest extent that the Covered Shares are entitled to vote thereon or consent thereto:

(a)    appear (in person or by proxy) at each such meeting or otherwise cause all of the Covered Shares to be counted as present
thereat for purposes of calculating a quorum; and

(b)    vote (or cause to be voted), in person or by proxy, or deliver (or cause to be delivered) a written consent covering, all of
the Covered Shares (other than only those Covered Shares with respect to which Section 3.3 of the Stockholder Agreement prohibits the
Stockholder from taking such action): (i) in favor of the Merger and the approval and adoption of the Merger Agreement and the transactions
contemplated by the Merger Agreement, including any amendment and restatement of the Merger Agreement or amendment to the Merger
Agreement, in each case, to the extent such amendment and restatement or amendment increases the Merger Consideration; (ii) in favor of the
approval of any proposal to adjourn or postpone each such meeting of the stockholders of the Company to a later date if there are not sufficient
votes for adoption of the Merger Agreement on the date on which such meeting is held; (iii) against any proposal to amend the Company’s
certificate of incorporation or bylaws to the extent such amendment would change in any manner the voting rights of any class of shares of the
Company; and (iv) against any Company Acquisition Proposal.

3.2    No Inconsistent Agreements. The Stockholder hereby represents, covenants and agrees that, except for this Agreement, it (i) has
not entered into, and shall not enter into, any voting agreement, voting trust or similar agreement or understanding, with respect to any of the
Covered Shares, (ii) has not granted, and shall not grant at any time while this Agreement remains in effect, a proxy, consent or power of
attorney with respect to any of the Covered Shares, (iii) has not given, and shall not give, any voting instructions in any manner inconsistent
with Section 3.1, with respect to any of the Covered Shares and (iv) has not taken, and shall not, knowingly take any action that would
constitute a breach hereof, make any representation or warranty of the Stockholder contained herein untrue or incorrect or have the effect of
preventing or disabling the Stockholder from performing any of its obligations under this Agreement, except, in the case of clauses (i) and (ii)
above, for the provisions of the Stockholder Agreement as in effect on the date hereof, which provisions do not and will not make any
representation or warranty of the Stockholder contained herein untrue or incorrect or have the effect of preventing or disabling the Stockholder
from performing any of its obligations under this Agreement.

3.3    Other Voting. Subject to the limitations set forth in the Stockholder Agreement, the Stockholder may vote on all issues that may
come before a meeting of the stockholders of the Company in its sole discretion; provided that such vote does not contravene the provisions of
this Article.

3.4    Proxy. The Stockholder hereby irrevocably and unconditionally grants to, and appoints, Parent or any duly appointed designee of
Parent as the stockholder’s proxy and



attorney-in-fact (with full power of substitution), for and in the name, place and stead of the Stockholder, to vote or cause to be voted
(including by proxy or written consent, if applicable) in accordance with and to the extent provided in Section 3.1 all of the Covered Shares.
Parent agrees not to exercise the proxy granted herein for any purpose other than in accordance with and to the extent provided in Section 3.1.
The Stockholder hereby revokes any proxies heretofore given in respect of any Covered Shares with respect to the matters specified by
Section 3.1. The Stockholder hereby affirms that the irrevocable proxy set forth in this Section 3.4 is given in connection with the execution of
the Merger Agreement, and that such irrevocable proxy is given to secure the performance of the duties of the Stockholder under this
Agreement. The parties hereby further affirm that the irrevocable proxy is coupled with an interest and is intended to be irrevocable until the
termination of this Agreement, at which time it will terminate automatically. If for any reason the proxy granted herein is not irrevocable and
is revoked after it becomes effective, then the Stockholder agrees, until the termination of this Agreement, to vote the Covered Shares in
accordance with and to the extent provided in Section 3.1. This irrevocable proxy is binding upon the heirs, estate, executors, personal
representatives, successors and assigns of the Stockholder (including any transferee of any of the Covered Shares).

ARTICLE IV     
REPRESENTATIONS AND WARRANTIES

The Stockholder hereby represents and warrants to Parent as follows:

4.1    Due Authority. The Stockholder has the full power and authority to make, enter into and carry out the terms of this Agreement.
This Agreement has been duly and validly executed and delivered by the Stockholder and, assuming the due authorization and execution and
delivery of this Agreement by Parent, constitutes a valid and binding agreement of the Stockholder enforceable against it in accordance with
its terms, except to the extent enforceability may be limited by the effect of applicable bankruptcy, reorganization, insolvency, moratorium or
other Laws affecting the enforcement of creditors’ rights generally and the effect of general principles of equity, regardless of whether such
enforceability is considered in a proceeding at Law or in equity.

4.2    Ownership of the Covered Shares. As of the date of this Agreement, the Stockholder is the owner of record and Beneficial Owner
of the Shares that are indicated opposite its name on Schedule A, free and clear of any Liens and any other limitations or restrictions
(including any restrictions on the right to vote), other than (i) any Liens pursuant to this Agreement, (ii) transfer restrictions of general
applicability as may be provided under the Securities Act and the “blue sky” laws of the various states of the United States, (iii) any Liens
granted in connection with a general pledge of Covered Shares to the Stockholder’s prime broker, which do not and will not affect the
Stockholder’s Beneficial Ownership of such Shares, and (iv) the Stockholder Agreement. None of the terms or conditions of the Stockholder
Agreement make any representation or warranty of the Stockholder contained herein untrue or incorrect or have the effect of preventing or
disabling the Stockholder from performing any of its obligations under this Agreement with respect to all Covered Shares (other than, with
respect to its obligations under Section 3.1, those Covered Shares with respect to which Section 3.3 of the



Stockholder Agreement prohibits the Stockholder from taking any action specified in Section 3.1). As of the date of this Agreement, the
Shares that are indicated opposite the Stockholder’s name on Schedule A constitute all of the Shares Beneficially Owned by the Stockholder,
and, except for its Beneficial Ownership of such Shares, the Stockholder does not Beneficially Own any (A) shares of capital stock or voting
securities of the Company or (B) options, warrants or other rights to acquire, or securities convertible into or exchangeable for (in each case,
whether currently, upon lapse of time, following the satisfaction of any conditions, upon the occurrence of any event or any combination of the
foregoing), any capital stock, voting securities or securities convertible into or exchangeable for capital stock or voting securities of the
Company.

4.3    No Conflict; Consents.

(a)    The execution and delivery of this Agreement by the Stockholder does not, and the performance by the Stockholder of the
obligations under this Agreement and the compliance by the Stockholder with any provisions hereof do not and will not: (a) conflict with or
violate any Laws applicable to the Stockholder, or (b) result in any material breach of or constitute a material default (or an event that with
notice or lapse of time or both would become a material default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, or result in the creation of a Lien on, any of the Covered Shares pursuant to any note, bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument or obligation to which the Stockholder is a party or by which the Stockholder is
bound, except for any of the foregoing as would not reasonably be expected, either individually or in the aggregate, to materially impair the
ability of the Stockholder to perform its obligations hereunder or to consummate the transactions contemplated hereby.

(b)    Except as may be required by U.S. Federal securities Laws, no consent, approval, order or authorization of, or registration,
declaration or filing with, any Governmental Entity or any other Person, is required by or with respect to the Stockholder in connection with
the execution and delivery of this Agreement or the consummation by the Stockholder of the transactions contemplated hereby.

4.4    Reliance by Parent. The Stockholder understands and acknowledges that Parent is entering into the Merger Agreement in reliance
upon the Stockholder’s execution and delivery of this Agreement and the representations, warranties, covenants and obligations of the
Stockholder contained herein.

4.5    Absence of Litigation. As of the date hereof, there is no suit, claim, action, proceeding or, to the knowledge of the Stockholder,
investigation, in each case, pending against or, to the knowledge of the Stockholder, threatened against the Stockholder at law or in equity
before or by any Governmental Entity that would reasonably be expected to materially impair the ability of the Stockholder to perform the
Stockholder’s obligations hereunder or to consummate the transactions contemplated hereby.



ARTICLE V     
ADDITIONAL COVENANTS OF THE STOCKHOLDER

5.1    Stock Dividends, etc. In the event of a reclassification, recapitalization, reorganization, stock split (including a reverse stock split)
or combination, exchange or readjustment of shares or other similar transaction, or if any stock dividend or stock distribution is declared, in
each case affecting the Covered Shares, the terms “Shares” and “Covered Shares” shall be deemed to refer to and include such shares as well
as all such stock dividends and distributions and any securities of the Company into which or for which any or all of such shares may be
changed or exchanged or which are received in such transaction. Any such shares shall automatically become subject to the terms of this
Agreement as Covered Shares.

5.2    No Solicitation.

(a)    Each of the Stockholder, the KKR Investors and the GA Investors hereby agree that it shall not, and shall cause its
respective Affiliates and shall use its reasonable best efforts to cause its and its respective Affiliates’ Representatives not to, directly or
indirectly, (i) solicit, initiate, knowingly induce, knowingly encourage or knowingly facilitate any inquiries or the making of any proposal or
offer that constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal; (ii) participate in any discussions or
negotiations with any Person regarding any proposal the consummation of which would constitute a Company Acquisition Proposal; (iii)
provide any non-public information or data concerning the Company or any of its Subsidiaries to any Person in connection with any proposal
the consummation of which would constitute a Company Acquisition Proposal; or (iv) approve or recommend, make any public statement
approving or recommending, or enter into any agreement relating to, any inquiry, proposal or offer that constitutes, or would reasonably be
expected to lead to, a Company Acquisition Proposal. Each of the Stockholder, the KKR Investors and the GA Investors agree that it shall
immediately cease and cause to be terminated, and cause its respective Affiliates and shall use its reasonable best efforts to cause its and its
respective Affiliates’ Representatives to immediately cease and cause to be terminated, all discussions or negotiations with any Person
conducted heretofore with any Person other than Parent and/or its Representatives with respect to any Company Acquisition Proposal.
Notwithstanding the foregoing, each of the Stockholder, the KKR Investors or the GA Investors, directly or indirectly through their respective
Affiliates, Representatives, advisors or other intermediaries, may, prior to the time, but not after, the Company Stockholder Approval is
obtained, engage in negotiations or discussions with any Person (and its Representatives, advisors and intermediaries) that has made an
unsolicited bona fide written Company Acquisition Proposal to the Company, its Subsidiaries or Representatives not resulting from or arising
out of a breach, in any material respect, of (x) this Section 5.2 or (y) the provisions of Section 5.2 of the Merger Agreement; provided, that
each of the Stockholder, the KKR Investors or the GA Investors, directly or indirectly through their respective Affiliates, Representatives,
advisors or other intermediaries, shall be permitted to engage in such negotiations or discussions if, and only if, prior to doing so, the
Stockholder, the KKR Investors or the GA Investors, as applicable, have provided prior written notice thereof to Parent and the Company
Board determines in good faith after consultation with outside legal counsel that (A) based on the information then available and after



consultation with a financial advisor of nationally recognized reputation that such Company Acquisition Proposal either constitutes a
Company Superior Proposal or could reasonably be expected to result in a Company Superior Proposal and (B) the failure to take such action
would reasonably be expected to be inconsistent with the directors’ fiduciary duties under applicable Law.

(b)    Until this Agreement is terminated in accordance with its terms, the Stockholder, the KKR Investors and the GA Investors
shall not (and shall cause their respective Affiliates to whom they have provided confidential information regarding the Company (or its
Subsidiaries) or the Merger, not to), directly or indirectly, (i) alone or in concert with others, make or propose, or seek to make or propose, to
the Company or any of its stockholders any Company Acquisition Proposal, (ii) make any public request or public proposal to amend, waive
or terminate the provisions of this Section 5.2(b) or (iii) take any action that would reasonably be expected to result in the Company having to
make a public announcement regarding any of the matters referred to in clauses (i) and (ii) of this Section 5.2(b), or publicly announce an
intention to do, or enter into any arrangement or understanding or discussion with others to do, any of the actions restricted or prohibited under
such clauses (i) and (ii) of this Section 5.2(b); provided, however, that the provisions set forth in Section 3.1 of the Stockholder Agreement
shall not in any way restrict or otherwise affect the Stockholder’s, the KKR Investors’ or the GA Investors’ ability to take any of the actions
set forth in the third sentence of Section 5.2(a) to the extent permitted therein.

5.3    Waiver of Actions. The Stockholder hereby irrevocably and unconditionally agrees not to commence or join in, and agrees to take
all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Parent, Merger Sub,
the Company, any of the other parties to the Merger Agreement or any of their respective successors relating to the negotiation, execution or
delivery of this Agreement or the Merger Agreement or the consummation of the Merger, including any proceeding challenging the validity of,
or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement. To the fullest extent permitted by applicable
Laws, the Stockholder hereby irrevocably and unconditionally waives and agrees not to exercise, assert or perfect, any right of dissent or
rights to demand appraisal in respect of the Covered Shares.

5.4    Further Assurances; Public Announcements. During the term of this Agreement, from time to time, at Parent’s request and
without further consideration, the Stockholder shall execute and deliver such additional documents and take all such further action, in each
case, as may be reasonably necessary to effect the actions and consummate the transactions contemplated by this Agreement. Each of the
Stockholder, the KKR Investors and the GA Investors hereby authorize Parent and the Company, to the extent required by applicable Law, to
publish and disclose in any announcement or disclosure in the Joint Proxy Statement/Prospectus or any other filing with any Governmental
Entity made in connection with the Merger, the Stockholder’s, the KKR Investors’ and the GA Investors’ identity and the Stockholder’s
ownership of Shares and the nature of the Stockholder’s, the KKR Investors’ and the GA Investors’ obligations under this Agreement. Each of
Parent and the Company hereby authorize the Stockholder, the KKR Investors and the GA Investors, to the extent required by applicable Law,
to publish and disclose



in any announcement or disclosure in any filing with any Governmental Entity (including the SEC) made in connection with the Merger,
Parent’s and the Company’s identity and the nature of the Stockholder’s, the KKR Investor’s and the GA Investor’s obligations under this
Agreement. Except as otherwise required by applicable Law or listing agreement with a national securities exchange or a Governmental
Entity, the Company and Parent will not make any other disclosures regarding the Stockholder in any press release or otherwise without the
prior written consent of the Stockholder (not to be unreasonably withheld or delayed); provided, that in advance of any such disclosure, the
Stockholder shall be afforded a reasonable opportunity to review and approve (not to be unreasonably withheld or delayed) such disclosure.

ARTICLE VI     
MISCELLANEOUS

6.1    Termination. This Agreement and all obligations of the parties hereunder shall automatically terminate on the earliest to occur of
(a) the Effective Time, (b) such date and time as the Merger Agreement shall be validly terminated pursuant to Article VII thereof, (c) a
Company Change of Recommendation relating to a Company Superior Proposal or Company Intervening Event in accordance with the terms
of Section 5.2(f) and Section 5.2(g), respectively, of the Merger Agreement, (d) the date of any amendment, restatement, modification, or
change of any provision of the Merger Agreement in effect as of the date hereof without the prior written consent of the Stockholder that either
(i) reduces the amount or changes the form of the Merger Consideration (other than adjustments in accordance with the terms of the Merger
Agreement) or (ii) otherwise materially adversely affects the Stockholder, and (e) the mutual written consent of the parties hereto. Upon
termination of this Agreement, this Agreement shall become void and of no effect with no liability on the party of any party hereto (or any of
its Affiliates or its or its Affiliates’ Representatives); provided, that the provisions set forth in this Article VI (other than the provisions set
forth in Sections 6.2, 6.6, 6.11 and 6.13) shall survive the termination of this Agreement; provided, further, that no such termination shall
relieve any party hereto from any liability for Willful Breach of this Agreement. For purposes of this Agreement, the term “Willful Breach”
means a deliberate act or a deliberate failure to act, taken or not taken with the actual knowledge that such act or failure to act would, or would
reasonably be expected to, result in or constitute a material breach of this Agreement, regardless of whether breaching was the object of the act
or failure to act.

6.2    No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Parent any direct or indirect ownership or
incidence of ownership of or with respect to the Covered Shares. All rights, ownership and economic benefits of and relating to the Covered
Shares shall remain vested in and belong to the Stockholder, and Parent and Merger Sub shall have no authority to direct the Stockholder in
the voting or disposition of any of the Covered Shares, except as otherwise provided herein.

6.3    Notices. Notices, requests, instructions or other documents to be given under this Agreement shall be in writing and shall be
deemed given, (a) on the date sent by e-mail of a PDF document if sent during normal business hours of the recipient, and on the next
Business Day if sent after normal business hours of the recipient, (b) when delivered, if delivered personally to



the intended recipient, and (c) one (1) Business Day later, if sent by overnight delivery via a national courier service (providing proof of
delivery), and in each case, addressed to a party at the following address for such party (or to such other persons or addresses as may be
designated in writing by the party to receive such notice as provided above):

(i) if to the Stockholder, by email to:

Name:    Birch Partners, LP 
Attention:    Brittany Bagley 
    David Topper 
Email:    brittany.bagley@kkr.com 
    dtopper@generalatlantic.com

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

Name:    Simpson Thacher & Bartlett LLP 
Address:    425 Lexington Avenue 
    New York, New York 10017 
Attention:    Marni Lerner

Sebastian Tiller 
Email:    mlerner@stblaw.com

stiller@stblaw.com

and

Name:    Paul, Weiss, Rifkind, Wharton & Garrison LLP 
Address:    1285 Avenue of the Americas 
    New York, New York 10019 
Attention:    Matthew W. Abbott 
Email:    mabbott@paulweiss.com

(ii) if to Parent, by email to:

Name:    Science Applications International Corporation 
Attention:    Steven G. Mahon, General Counsel 
Email:    steven.mahon@saic.com

and by email and hand delivery to:

Name:    Science Applications International Corporation 
Address:    12010 Sunset Hills Road 
    Reston, Virginia 20190 
Attention:    Steven G. Mahon, General Counsel 
Email:    Steven.Mahon@saic.com    

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



Name:    Morrison & Foerster LLP 
Address:    1650 Tysons Boulevard, Suite 400 
McLean, Virginia 22102 
Attention:    Charles W. Katz 
Email:    CKatz@mofo.com

(iii) if to the Company, by email to:

Name:    Engility Holdings, Inc. 
Attention:    Thomas O. Miiller, General Counsel 
Email:    Tom.Miiller@Engility.com

and by email and hand delivery to:

Name:    Engility Holdings, Inc. 
Address:    4803 Stonecroft Boulevard 
    Chantilly, Virginia 20151 
Attention:    Thomas O. Miiller, General Counsel 
Email:    Tom.Miiller@Engility.com 
    

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

Name:    Weil, Gotshal & Manges LLP 
Address:    767 Fifth Avenue 
    New York, New York 10153 
Attention:    Frederick S. Green, Eoghan P. Keenan 
Email:    frederick.green@weil.com; eoghan.keenan@weil.com

6.4    Entire Agreement. This Agreement (including any exhibits or schedules hereto) constitutes the entire agreement, and supersede
all other prior agreements, understandings, representations and warranties both written and oral, among the parties, with respect to the subject
matter hereof.

6.5    Governing Law and Venue; Waiver of Jury Trial.

(a)    THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT
REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF. Each of the parties hereby irrevocably submits exclusively to the
jurisdiction of the Chancery Courts of the State of Delaware and the federal courts of the United States of America, in each case, located in
New Castle County in the State of Delaware and hereby waives, and agrees not to assert, as a defense in any action, suit or proceeding for the
interpretation or enforcement hereof, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement may not be



enforced in or by such courts, and each of the parties hereto irrevocably agrees that all claims relating to such action, suit or proceeding shall
be heard and determined in such a state or federal court. The parties hereby consent to and grant any such court jurisdiction over the person of
such parties and over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or
proceeding in the manner provided in Section 6.3 or in such other manner as may be permitted by Law, shall be valid and sufficient service
thereof.

(b)    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) EACH SUCH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 6.5(a).

6.6    Amendments and Modifications. This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto.

6.7    Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision
shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to
any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision negotiated in good faith by the parties
hereto shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons or circumstances shall
not, subject to clause (a) above, be affected by such invalidity or unenforceability, except as a result of such substitution, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.

6.8    Successors and Assigns; Third Party Beneficiaries. This Agreement shall not be assignable by operation of Law or otherwise
without the prior written consent of the other parties; provided that Parent may designate by written notice to the parties hereto, another
Subsidiary to be a party to the Merger in lieu of Merger Sub, in which event all references herein to Merger Sub shall be deemed references to
such other Subsidiary and all representations and warranties made herein with respect to Merger Sub as of the date of this Agreement shall
also be



made with respect to such other Subsidiary as of the date of such designation; provided that such assignment or delegation shall not relieve
Parent of its obligations hereunder or otherwise enlarge, alter or change any obligation of any other party hereto or due to Parent or such other
Subsidiary. Any assignment in contravention of the preceding sentence shall be null and void. Subject to the foregoing, this Agreement shall
bind and inure to the benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns. Any purported
assignment in violation of this Agreement is void. Nothing in this Agreement, express or implied, is intended to confer on any Person other
than the parties hereto or their respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of
this Agreement; provided, that each Non-Recourse Party shall be an express third-party beneficiary with respect to Section 6.14.

6.9    Interpretation; Construction.

(a)    The headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be
deemed to limit or otherwise affect any of the provisions of this Agreement. Where a reference in this Agreement is made to a Section or
Schedule , such reference shall be to a Section of or Schedule to this Agreement unless otherwise indicated. Whenever the words “include,”
“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”

(b)    The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

6.10    Stockholder Capacity; Fiduciary Duties. Notwithstanding anything contained in this Agreement to the contrary, the
representations, warranties, covenants and agreements made herein by the Stockholder are made solely with respect to the Stockholder and the
Covered Shares. The Stockholder is entering into this Agreement solely in its capacity as the Beneficial Owner of such Covered Shares and
nothing herein shall limit or affect any actions taken by any officer or director of the Company (or a Subsidiary of the Company), including
any designee of the Stockholder serving on the board of directors of the Company, in his or her capacity as a director or officer of the
Company (or of a Subsidiary of the Company), including to the extent applicable, participating in his or her capacity as a director of the
Company in any discussions or negotiations in accordance with Section 5.2 of the Merger Agreement. Nothing contained herein, and no action
taken by the Stockholder pursuant hereto, shall be deemed to constitute the parties as a partnership, an association, a joint venture or any other
kind of entity, or create a presumption that the parties are in any way acting in concert or as a group with respect to the obligations or the
transactions contemplated by this Agreement.

6.11    Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts (including by facsimile or by
attachment to electronic mail in portable document format (PDF)), each such counterpart being deemed to be an original instrument, and all
such



counterparts shall together constitute the same agreement, and shall become effective when one or more counterparts have been signed by
each of the parties and delivered to the other parties.

6.12    Expenses. All costs and expenses incurred in connection with this Agreement shall be paid by the party incurring such cost or
expense.

6.13    Specific Performance; Injunctive Relief. The parties acknowledge and agree that irreparable damage would occur and that the
parties would not have any adequate remedy at Law if any provision of this Agreement were not performed in accordance with its specific
terms or were otherwise breached, and that monetary damages, even if available, would not be an adequate remedy therefor. It is accordingly
agreed that, unless this Agreement has been terminated in accordance with its terms, the parties shall be entitled to seek an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms and provisions hereof in
accordance with Section 6.5, without proof of actual damages (and each party hereby waives any requirement for the security or posting of
any bond in connection with such remedy), this being in addition to any other remedy to which they are entitled at Law or in equity. The
parties further agree not to assert that a remedy of monetary damages would provide an adequate remedy for any such breach or that the
Company or Parent otherwise have an adequate remedy at law.

6.14    No Recourse. Notwithstanding anything to the contrary contained herein or otherwise, this Agreement may only be enforced
against, and any claims or causes of action that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or
performance of this Agreement or the transactions contemplated hereby, may only be made against the entities and Persons that are expressly
identified as parties to this Agreement in their capacities as such and no former, current or future stockholders, equity holders, controlling
persons, directors, officers, employees, general or limited partners, members, managers, agents or Affiliates of any party hereto, or any former,
current or future direct or indirect stockholder, equity holder, controlling person, director, officer, employee, general or limited partner,
member, manager, agent or Affiliate of any of the foregoing (each, a “Non-Recourse Party”) shall have any liability for any obligations or
liabilities of the parties to this Agreement under this Agreement or for any claim (whether in tort, contract or otherwise) based on, in respect
of, or by reason of, the transactions contemplated hereby or in respect of any oral representations made or alleged to be made in connection
herewith. Without limiting the rights of any party against the other parties hereto, in no event shall any party or any of its Affiliates seek to
enforce this Agreement against, make any claims for breach of this Agreement against, or seek to recover monetary damages on account of
breach of this Agreement from, any Non-Recourse Party.

6.15    No Conflict with Stockholder Agreement. The Company, the Stockholder, the KKR Investors and the GA Investors hereby agree
that nothing set forth in the Stockholder Agreement restricts or otherwise prevents the Stockholder, the KKR Investors or the GA Investors
from executing and delivering this Agreement or from performing their respective obligations hereunder, and to the extent there is a conflict
between this Agreement and the Stockholder Agreement, this Agreement shall prevail and control.



6.16    Several Not Joint Obligations. The parties hereto hereby acknowledge and agree that notwithstanding anything to the contrary
contained in this Agreement, the representations, warranties, covenants and other agreements of the Stockholder, the KKR Investors or the GA
Investors shall be several and not joint representations, warranties, covenants and agreements, as applicable, of the Stockholder, the KKR
Investors or the GA Investors, as applicable.

[Signature pages follow]



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed on the date and year first above written.

 Science Applications International Corporation

  
By: /s/ Anthony J. Moraco

 
Anthony J. Moraco

Chief Executive Officer
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ENGILITY HOLDINGS, INC.

By: /s/ Lynn Dugle 
Name: Lynn Dugle     
Title: President, Chief Executive Officer    
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STOCKHOLDER:

BIRCH PARTNERS, LP

By:    Birch GP, LLC, its general partner

By: /s/ Brittany Bagley
Name:    Brittany Bagley 
Title:    Manager

By: /s/ David Topper 
Name:    David Topper 
Title:    Manager
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FOR PURPOSES OF SECTIONS 2.1, 2.3, 5.2, 5.4 AND ARTICLE VI ONLY:

KKR 2006 FUND L.P.

By: KKR Associates 2006 L.P., its general partner

By:    KKR 2006 GP LLC, its general partner

By: /s/ William J. Janetschek 
Name: William J. Janetschek     
Title:     Authorized Person

KKR PARTNERS III, L.P.

By:    KKR III GP LLC, its general partner

By: /s/ William J. Janetschek 
Name: William J. Janetschek     
Title:     Authorized Person

OPERF CO-INVESTMENT LLC

By: KKR Associates 2006 L.P., its general partner

By:    KKR 2006 GP LLC, its general partner

By: /s/ William J. Janetschek 
Name: William J. Janetschek     
Title:     Authorized Person
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8 NORTH AMERICA INVESTOR L.P.

By: KKR Associates 8 NA L.P., its general partner

By: KKR 8 NA Limited, its general partner

By: /s/ William J. Janetschek 
Name: William J. Janetschek     
Title:     Authorized Person
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FOR PURPOSES OF SECTIONS 2.1, 2.3, 5.2, 5.4 AND ARTICLE VI ONLY:

GENERAL ATLANTIC PARTNERS 85, L.P.

By: General Atlantic GenPar, L.P., its general partner member

By: General Atlantic LLC, its general partner

By:    /s/ Thomas J. Murphy 
Name:    Thomas J. Murphy 
Title:     Managing Director

GAP COINVESTMENTS III, LLC

By: General Atlantic LLC, its managing member

By:    /s/ Thomas J. Murphy 
Name:    Thomas J. Murphy 
Title:     Managing Director

    

GAP COINVESTMENTS IV, LLC

By: General Atlantic LLC, its managing member

By:    /s/ Thomas J. Murphy 
Name:    Thomas J. Murphy 
Title:     Managing Director
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GAP COINVESTMENTS CDA, L.P.

By: General Atlantic LLC, its managing member

By:    /s/ Thomas J. Murphy 
Name:    Thomas J. Murphy 
Title:     Managing Director

GAPCO GMBH & CO. KG

By: GAPCO Management GmbH, its general partner

By:    /s/ Thomas J. Murphy 
Name:    Thomas J. Murphy 
Title:     Managing Director
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SCHEDULE A

Name Address Shares

Birch Partners, LP Birch Partners, LP
c/o Kohlberg Kravis Roberts & Co. L.P.
2800 Sand Hill Road, Suite 200
Menlo Park, CA 94025

and

c/o General Atlantic Service Company, L.P.
55 East 52nd Street, 33rd Floor
New York, NY 10055

17,920,892



Exhibit 10.1

CITIGROUP GLOBAL MARKETS INC. 
390 GREENWICH STREET 

NEW YORK, NY 10013

September 9, 2018

Science Applications International Corporation 
1710 SAIC Drive 
McLean, VA 22102 
Attention: Charles A. Mathis

Commitment Letter 
Term Loan B Incremental Facility

Ladies and Gentlemen:

Science Applications International Corporation, a Delaware corporation (the “Company” or “you”), has advised Citi (as
defined below) (“Commitment Party” and, collectively, the “Commitment Parties”, “we” or “us”) that the Company desires to consummate
the Transactions (as defined in Exhibit A hereto (such exhibit, the “Transactions Description”)). Capitalized terms used in this letter
agreement but not defined herein shall have the meanings given to them in the Exhibits (as defined below) hereto. For the purposes of this
Commitment Letter and the Fee Letter referred to below, “Citi” shall mean Citigroup Global Markets Inc. (“CGMI”), Citibank, N.A., Citicorp
USA, Inc., Citicorp North America, Inc. and/or any of their affiliates as Citi shall determine to be appropriate to provide the services
contemplated herein.

Upon the terms and subject to the conditions described in this letter agreement and the attached Exhibit A, Exhibit B, Exhibit C
and Exhibit D (collectively, the “Exhibits” and, together with this letter agreement, this “Commitment Letter”), Citi is pleased to inform the
Company of CGMI’s commitment on behalf of Citi to provide the entire aggregate principal amount of the Term Loan B Incremental Facility
(as defined in Exhibit B) (Citi, in such capacity, an “Initial Lender”).

Section 1.    Title and Roles.

You hereby appoint Citi to act, and Citi hereby agrees to act, as a joint bookrunner and joint lead arranger with respect to the
Term Loan B Incremental Facility (together with any other agents, co-agents, joint bookrunners or joint lead arrangers appointed pursuant to
the following paragraph, each in such capacity, an “Arranger” and, collectively in such capacities, the “Arrangers”), upon the terms and
subject to the conditions described in this Commitment Letter.

You agree that no additional agents, co-agents, bookrunners or lead arrangers will be appointed, or other titles conferred, and no
compensation (other than that expressly



contemplated by this Commitment Letter and the Fee Letter referred to below) will be paid to any other person in order to obtain commitments
to the Term Loan B Incremental Facility unless you and the Commitment Parties shall so agree; provided that you may, on or prior to the date
that is 15 days after the date hereof, appoint up to an aggregate of four additional agents, co-agents, joint bookrunners or joint lead arrangers
(other than administrative or collateral agents) and an unlimited number of co-managers, in each case in a manner and with economics set
forth in the immediately succeeding proviso (it being understood and agreed that, to the extent you appoint any additional agents, co-agents,
joint bookrunners, joint lead arrangers or co-managers in respect of the Term Loan B Incremental Facility, then, notwithstanding anything
herein to the contrary, the commitments of Citi as of the date hereof in respect of the Term Loan B Incremental Facility will be permanently
reduced by the amount of the commitments of such appointed entities (or their relevant affiliates) in respect of the Term Loan B Incremental
Facility upon the execution by such financial institution (and any relevant affiliate) of a customary amended and restated commitment letter
and fee letter (or joinders thereto) in form and substance acceptable to you and us and, thereafter, each such financial institution (and any
relevant affiliate) shall constitute an “Arranger” and it or its relevant affiliate providing such commitment shall constitute a “Commitment
Party” and the commitments of the Commitment Parties in respect of the Term Loan B Incremental Facility shall be several and not joint);
provided, further, that, in connection with the appointment of any additional agents, co-agents, joint bookrunners, joint lead arrangers or co-
managers (each, an “Additional Agent”) for the Term Loan B Incremental Facility in accordance with the immediately preceding proviso, (i)
the aggregate economics payable to all such additional agents, co-agents, joint bookrunners, joint lead arrangers and co-managers and their
respective affiliates in respect of the Term Loan B Incremental Facility shall not exceed 65% of the total economics which would be payable
to Citi as of the date hereof in respect of the Term Loan B Incremental Facility pursuant to the Fee Letter if no additional agents, co-agents,
joint bookrunners, joint lead arrangers or co-managers are appointed by you and Citi shall retain all of the economics with respect to the Term
Loan B Incremental Facility, (ii) no agent, co-agent, joint bookrunner, joint lead arranger or co-manager (or any affiliate thereof) so appointed
by you shall receive economics greater than the economics in respect of the Term Loan B Incremental Facility to be received by any of the
Commitment Parties as of the date hereof under the Fee Letter, (iii) the aggregate economics payable to any such additional agent, co-agent,
joint bookrunner, joint lead arranger or co-manager (or any relevant affiliate thereof) in respect of the Term Loan B Incremental Facility shall
be proportionate to the commitment of such additional agent, co-agent, joint bookrunner, joint lead arranger or co-manager (or any relevant
affiliate thereof), (iv) it is understood and agreed that any such additional agents, co-agents, joint bookrunners, joint lead arrangers and co-
managers shall not be physical bookrunners and that Citi will have primary authority for managing the syndication of the Term Loan B
Incremental Facility and (v) it is further understood and agreed that Citi shall have “left side” placement in any and all marketing materials or
other documentation used in connection with the Term Loan B Incremental Facility and shall hold the leading role and responsibilities
conventionally associated with such “left” placement.
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Section 2.    Syndication.

The Commitment Parties reserve the right, prior to and/or after the execution of the definitive documentation (including the
amendment to the Existing Credit Agreement, security agreements, ancillary agreements, certificates or other documents delivered in
connection therewith) with respect to the Term Loan B Incremental Facility (collectively, the “Operative Documents”), to syndicate all or a
portion of their commitments under the Term Loan B Incremental Facility to one or more other banks, financial institutions, investors and
other lenders identified by us in consultation with you and subject to your consent (such consent not to be unreasonably withheld, conditioned
or delayed) (the lenders providing the Term Loan B Incremental Facility, together with the Initial Lenders, collectively referred to herein as the
“Lenders”); provided that we agree not to syndicate our commitments to (i) certain banks, financial institutions, investors, other institutional
lenders and other entities (including, without limitation, any competitor of the Company, Engility Holdings, Inc. (the “Target”) or any of their
respective affiliates or subsidiaries), in each case, identified by name in writing to us prior to the date hereof, (ii) any affiliates of the persons
identified under clause (i) above that are either known by us to be such affiliates or are readily identifiable as such by their name, and (iii) any
natural person (such persons, collectively, the “Disqualified Institutions”) and that none of the Disqualified Institutions may become a Lender
or participant in respect of the Term Loan B Incremental Facility. Subject to the foregoing, Citi will manage all aspects of the syndication of
the Term Loan B Incremental Facility in consultation with the Company, including the timing of the commencement of syndication efforts, the
timing of all offers to potential Lenders, the determination of all amounts offered to potential Lenders, the selection of Lenders and the
allocation of commitments among the Lenders. Notwithstanding any other provision of this Commitment Letter to the contrary and
notwithstanding any syndication, assignment or other transfer by us, (a) except in case of any assignment to an Additional Agent, we shall not
be released or novated from our obligations hereunder (including our obligation to fund our applicable percentage of the Term Loan B
Incremental Facility on the Closing Date) and no syndication, assignment or other transfer thereof shall become effective until after the initial
funding of the Term Loan B Incremental Facility on the Closing Date (or, to the extent funded into escrow prior to the Closing Date, the
deposit of the proceeds of the Term Loan B Incremental Facility into escrow), and (b) unless you agree in writing, we will retain exclusive
control over all rights and obligations with respect to our commitments and other obligations in respect of the Term Loan B Incremental
Facility, including all rights with respect to consents, waivers, modifications, supplements and amendments, until the Closing Date has
occurred.

Without limiting your obligations to assist with syndication efforts as set forth herein, it is understood that our commitments
hereunder are not conditioned upon the syndication of, or receipt of commitments in respect of, the Term Loan B Incremental Facility and in
no event shall the commencement or successful completion of syndication of the Term Loan B Incremental Facility, nor the obligation to assist
with syndication efforts as set forth herein, constitute a condition to the commitment hereunder or the funding of the Term Loan B Incremental
Facility on the Closing Date. The Arrangers may commence syndication efforts promptly upon the execution of this Commitment Letter and
as part of their syndication effort, and without limiting anything contained in the last sentence of the immediately preceding
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paragraph, it is the Arrangers’ intent to have Lenders commit to the Term Loan B Incremental Facility prior to the Closing Date. Until the
earlier of (i) the 60th day following the date of the consummation of the Acquisition with the proceeds of the initial funding under the Term
Loan B Incremental Facility (the date of such consummation and funding, the “Closing Date”), and (ii) the date upon which a Successful
Syndication (as defined in the Fee Letter) is achieved (such earlier date, the “Syndication Date”), the Company hereby agrees to use its
commercially reasonable efforts to assist, and use its commercially reasonable efforts to cause the Target and its subsidiaries (the “Acquired
Business”) to assist, us in achieving a syndication that is reasonably satisfactory to us and you. The Company’s assistance in achieving such
syndication shall include but not be limited to: (i) making appropriate members of the senior management, representatives and non-legal
advisors of the Company (and, to the extent not in contravention of the Acquisition Agreement (as defined in Exhibit A) using its
commercially reasonable efforts to make appropriate members of the senior management, representatives and non-legal advisors of the
Acquired Business) available to participate in informational meetings with potential Lenders and/or ratings agencies at such times and places
to be mutually agreed (or, if you and we shall agree, conference calls in lieu of any such meeting); (ii) using its commercially reasonable
efforts to ensure that the syndication efforts benefit from the existing lending relationships of the Company and the Acquired Business; (iii)
assisting (including, using its commercially reasonable efforts to cause its affiliates and non-legal advisors, and to the extent not in
contravention of the Acquisition Agreement, the Acquired Business and its affiliates and non-legal advisors, to assist) in the preparation
(and/or providing to us) of a customary confidential information memorandum for the Term Loan B Incremental Facility, other customary
marketing materials and any other information reasonably requested by the Arrangers with respect to the Company and its subsidiaries, the
Acquired Business or the Transactions in connection with the syndication (collectively, the “Company Materials”) and using its commercially
reasonable efforts to ensure that the Arrangers shall have received no later than 20 business days prior to the Closing Date all necessary
information to complete the confidential information memorandum (including executed customary authorization letters in respect thereof that
include a customary “10b-5” representation); (iv) the hosting, with the Arrangers, of a reasonable number of meetings or conference calls of
prospective Lenders (and, to the extent not in contravention of the Acquisition Agreement, your using commercially reasonable efforts to
cause certain officers of the Acquired Business to be available for such meetings); (v) using its commercially reasonable efforts (A) to procure
an updated rating for the Existing Credit Agreement and a rating for the Term Loan B Incremental Facility by Moody’s Investors Service, Inc.
(“Moody’s”) and Standard & Poor’s Rating Services (“S&P”) no later than 20 business days prior to the Closing Date (but no specific rating)
and (B) to maintain a corporate family rating or corporate rating, as applicable, of the Company from each of Moody’s and S&P (but no
specific rating) and (vi) delivering to the Arrangers, promptly upon receipt thereof, all financial information related to the Acquired Business
delivered to the Company pursuant to the Acquisition Agreement.

The Company acknowledges that (i) the Arrangers may make available the Company Materials on a confidential basis to
potential Lenders by posting the Company Materials on Intralinks, SyndTrak Online, Debtdomain, the internet, email and/or similar electronic
transmission systems (the “Platform”) and (ii) certain of the potential Lenders may be public side Lenders (i.e., Lenders that do not wish to
receive material non-public information
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with respect to you, your subsidiaries, the Acquired Business or any securities of any thereof) (each, a “Public Lender”). The Company agrees
that (A) at the request of any Arranger, it will assist us in preparing a version of the information package and presentation to be provided to
potential Lenders that does not contain any material non-public information concerning you, your subsidiaries, the Acquired Business or any
securities of any thereof for purposes of United States federal and state securities laws (any such information, “MNPI”, and any information
package or presentation that contains MNPI is referred to as “Private-Side Materials”); (B) all Company Materials that are Private-Side
Materials will be clearly and conspicuously marked “Private, contains Material Non-Public Information” which will mean that “Private,
contains Material Non-Public Information” will appear prominently on the first page thereof; (C) if any Company Materials are not marked,
the Company will be deemed to have authorized the Arrangers and the proposed Lenders to treat such Company Materials as not containing
any MNPI; (D) all Company Materials not marked “Private, contains Material Non-Public Information” are permitted to be made available
through a portion of the Platform designated “Public Lender” and (E) the Company shall provide us with customary authorization letters for
inclusion in the Company Materials that represents that any Company Materials not marked “Private, contains Material Non-Public
Information” does not include MNPI and will contain customary language exculpating us with respect to any liability related to the use or
misuse of the contents of the Company Materials by the recipients thereof. The Arrangers agree to treat any Company Materials that are
marked “Private, contains Material Non-Public Information” as being suitable only for posting on a portion of the Platform not designated
“Public Lender”. To ensure an orderly and effective syndication of the Term Loan B Incremental Facility, the Company agrees that, until the
Syndication Date, the Company will not, and will not permit any of its subsidiaries to (and the Company will use commercially reasonable
efforts to not permit the Acquired Business to), syndicate, issue, place, arrange or attempt to syndicate, issue, place or arrange, or announce or
authorize the announcement of the syndication, issuance, placement or arrangement of, any debt facility or debt security (including, without
limitation, the renewal of any thereof, but excluding the Term Loan B Incremental Facility, any additional borrowing under the Revolving
Credit Facility (as defined in the Existing Credit Agreement), any additional borrowing under the Existing Target Credit Agreement (as
defined on Exhibit A) and any ordinary course capital leases, purchase money indebtedness, equipment financings, letters of credit or surety
bonds) without the prior written consent of the Arrangers if such syndication, issuance, placement or arrangement could reasonably be
expected to impair the primary syndication of the Term Loan B Incremental Facility; provided, however, that the foregoing shall not limit, to
the extent arranged by the Arrangers, the Company’s ability to seek any amendment, extension, repricing, increase, refinancing, or
replacement of indebtedness and/or commitments under the Existing Credit Agreement.

Section 3.    Conditions.

The commitments of each Commitment Party hereunder to fund its respective portion of the Term Loan B Incremental Facility
on the Closing Date and the agreements of each of the Arrangers to perform the services described herein are subject solely to the satisfaction
(or waiver by each of the Commitment Parties) of the following conditions precedent: (a) since December 31, 2017, there shall not have
occurred any Material Adverse Effect (as defined
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below), (b) subject to the Limited Conditionality Provisions (as defined below), the execution and delivery of the Operative Documents by the
Company and the Guarantors (as defined in Exhibit B) on the terms set forth in this Commitment Letter and with respect to any terms not
specifically set forth herein, on terms reasonably satisfactory to the Company and the Arrangers, (c) the satisfaction of the conditions set forth
in Section 2.23(b)(ii) of the Existing Credit Agreement and (d) the satisfaction (or waiver by each of the Commitment Parties) of the other
conditions set forth in Exhibit C hereto (clauses (a), (b), (c) and (d)), collectively, the “Funding Conditions”); it being understood that there
are no conditions (implied or otherwise) to the commitments hereunder other than the Funding Conditions (and upon satisfaction or waiver of
the Funding Conditions, the initial funding under the Term Loan B Incremental Facility shall occur). For purposes of this Commitment Letter,
“Material Adverse Effect” means with respect to any Person (as defined in the Acquisition Agreement) means any fact, circumstance, effect,
change, event or development (an “Effect”) that, individually or in the aggregate with all other Effects, (1) materially adversely affects or
would reasonably be expected to materially adversely affect the business, financial condition or results of operations of such Person and its
Subsidiaries, taken as a whole or (2) would reasonably be expected to prevent or materially impair or delay the consummation of the
transactions contemplated by the Acquisition Agreement excluding any Effect to the extent that, either alone or in combination, it results from
or arises out of (i) changes or conditions generally affecting the industries in which such Person and any of its Subsidiaries operate, except to
the extent such Effect has a materially disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others
in such industries in respect of the business conducted in such industries, (ii) general economic or political conditions or securities, credit,
financial or other capital markets conditions, in each case in the United States or any foreign jurisdiction, except to the extent such Effect has a
materially disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in which
such Person and any of its Subsidiaries operate in respect of the business conducted in such industries, (iii) any failure, in and of itself, by such
Person to meet any internal or published projections, forecasts, estimates or predictions in respect of revenues, earnings or other financial or
operating metrics for any period (it being understood that the facts or occurrences giving rise to or contributing to such failure may be deemed
to constitute, or be taken into account in determining whether there has been, or is reasonably expected to be, a Material Adverse Effect, to the
extent permitted by this definition), (iv) the public announcement or pendency of the transactions contemplated hereby, including the impact
thereof on the relationships, contractual or otherwise, of such Person or any of its Subsidiaries with employees, labor unions, customers,
suppliers or partners, (v) any change, in and of itself, in the market price or trading volume of such Person’s securities or in its credit ratings (it
being understood that the facts or occurrences giving rise to or contributing to such change may be deemed to constitute, or be taken into
account in determining whether there has been, or is reasonably expected to be, a Material Adverse Effect, to the extent permitted by this
definition), (vi) any change in applicable Law, regulation or GAAP (or authoritative interpretation thereof), except to the extent such Effect
has a materially disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in
which such Person and any of its Subsidiaries operate in respect of the business conducted in such industries, (vii) geopolitical conditions, the
outbreak or escalation of hostilities, any acts of war (whether or not declared), sabotage or terrorism, or any escalation or worsening of any
such
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acts of war, sabotage or terrorism threatened or underway as of the date of the Acquisition Agreement, except to the extent such Effect has a
materially disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in which
such Person and any of its Subsidiaries operate in respect of the business conducted in such industries (viii) any hurricane, tornado, flood,
earthquake or other natural disaster, except to the extent such fact, circumstance, effect, change, event or development has a materially
disproportionate adverse effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person
and any of its Subsidiaries operate in respect of the business conducted in such industries, (ix) any litigation arising from allegations of a
breach of fiduciary duty or other violation of applicable Law relating to the Acquisition Agreement or the transactions contemplated hereby, or
(x) any taking of any action not required by the Acquisition Agreement at the written request of the other Parties hereto.

Notwithstanding anything set forth in this Commitment Letter, the Fee Letter or the Operative Documents, or any other letter
agreement or other undertaking concerning the financing of the Transactions to the contrary, (i) the only representations and warranties, the
accuracy of which shall be a condition to availability of the Term Loan B Incremental Facility on the Closing Date, shall be (x) such of the
representations and warranties made by or on behalf of the Acquired Business in the Acquisition Agreement as are material to the interests of
the Lenders or the Arrangers (in their capacities as such), but only to the extent that you (or any of your affiliates) have the right to terminate
your (or its) obligations (or to refuse to consummate the Acquisition) under the Acquisition Agreement as a result of a breach of any of such
representations and warranties (to such extent, the “Acquisition Agreement Representations”) and (y) the Specified Representations (as
defined below) made by the Company and Guarantors in the Operative Documents and (ii) the terms of the Operative Documents shall be in a
form such that they do not impair the availability of the Term Loan B Incremental Facility on the Closing Date if the Funding Conditions are
satisfied or waived (it being understood that to the extent any Collateral (as defined in Exhibit B) (other than Collateral in which a security
interest therein may be perfected by (A) the filing of a Uniform Commercial Code financing statement, (B) taking delivery and possession of
stock (or other equity interest) certificates and related stock powers executed in blank (other than in respect of any immaterial or non-wholly
owned subsidiary (to be defined in a manner to be reasonably agreed) of the Company or the Acquired Business or any subsidiary of the
Company or the Acquired Business organized outside of the United States) or (C) the filing of a short form security agreement with the United
States Patent and Trademark Office or the United States Copyright Office) cannot be delivered or a security interest therein cannot be created
or perfected on the Closing Date after your use of commercially reasonable efforts to do so, then the creation and/or perfection of the security
interest in such Collateral shall not constitute a condition precedent to the availability of the Term Loan B Incremental Facility on the Closing
Date but, instead, may be accomplished pursuant to arrangements and timing to be reasonably and mutually agreed by the parties hereto acting
reasonably (with extensions available in the Agent’s reasonable discretion). For purposes hereof, “Specified Representations” means the
representations and warranties set forth in Sections 4.01 (a), (b), (c), (d), (g), (h), (j), (p), (q), (r), (s), (v) and (w) of the Existing Credit
Agreement. The provisions of this paragraph are referred to as the “Limited Conditionality Provisions”.
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Section 4.    Commitment Termination.

Each Commitment Party’s commitment hereunder and the other obligations set forth in this Commitment Letter will terminate
on the earliest of: (a) the consummation of the Acquisition with or without the funding of the Term Loan B Incremental Facility; (b) June 10,
2019 and (c) the date the Acquisition Agreement is terminated (such earliest date, the “Termination Date”).

Section 5.    Fees.

As consideration for our commitments and other obligations hereunder and our agreement to perform the services described
herein, you agree to pay (or to cause to be paid) to us the fees set forth in this Commitment Letter and in the arranger fee letter dated the date
hereof among the parties hereto (such fee letter, as amended, amended and restated, supplemented or otherwise modified, the “Fee Letter”).
The terms of the Fee Letter are an integral part of our commitments and other obligations hereunder and our agreement to perform the services
described herein and constitute part of this Commitment Letter for all purposes hereof. Each of the fees described in this Commitment Letter
and the Fee Letter shall be nonrefundable when paid except as expressly set forth therein.

Section 6.    Indemnification.

The Company shall indemnify and hold harmless each Commitment Party, its affiliates, and each Commitment Party’s and such affiliates’
respective directors, controlling persons, officers, employees, agents, trustees, representatives, attorneys, consultants and advisors (each, an
“Indemnified Person”) from and against any and all claims (including, without limitation, shareholder actions), damages, losses, liabilities
and expenses (including, without limitation, reasonable and documented out-of-pocket fees and disbursements of counsel but limited, in the
case of legal fees and disbursements, to one counsel to such Indemnified Persons, taken as a whole, and, solely in the case of an actual or
potential conflict of interest, one additional counsel to each set of similarly affected Indemnified Persons, taken as a whole (and, if reasonably
necessary, of one local counsel in any relevant jurisdiction to all such persons, taken as a whole and, solely in the case of any such actual or
potential conflict of interest one additional counsel of the applicable type to each set of similarly affected Indemnified Persons)), that may be
incurred by or asserted or awarded against any Indemnified Person (including, without limitation, in connection with or relating to any
investigation, litigation or proceeding or the preparation of a defense in connection therewith), in each case arising out of or in connection with
or by reason of this Commitment Letter, the Fee Letter or the Operative Documents, or the transactions contemplated hereby or thereby or any
use of the proceeds thereof (any of the foregoing, a “Proceeding”), except to the extent such claim, damage, loss, liability or expense is (i)
found in a final non-appealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Person’s or its
controlled affiliate’s bad faith, gross negligence or willful misconduct or material breach of this Commitment Letter or the Fee Letter or (ii)
the result of any Proceeding that is not the result of an act or omission by you or any of your affiliates and that is brought by an Indemnified
Person against any other Indemnified Person (other than any claims against any Commitment Party in its capacity or in fulfilling its role as
Arranger,
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administrative agent, collateral agent or any similar role under the Existing Credit Agreement or the Term Loan B Incremental Facility, as
applicable). In the case of an investigation, litigation or other proceeding to which the indemnity in this paragraph applies, such indemnity
shall be effective whether or not such investigation, litigation or proceeding is brought by the Company, any of its directors, security holders
or creditors, an Indemnified Person or any other person, or an Indemnified Person is otherwise a party thereto and whether or not the
Transactions are consummated.

In no event shall any party hereto be liable on any theory of liability for any special, indirect, consequential or punitive
damages (including, without limitation, any loss of profits, business or anticipated savings); provided that nothing contained in this paragraph
shall limit your indemnity and reimbursement obligations for such damages awarded to third parties to the extent set forth in the immediately
preceding paragraph.

You shall not be liable for any settlement of any Proceeding effected without your written consent (which consent shall not be
unreasonably withheld, conditioned or delayed), but if settled with your written consent or if there is a judgment in any such Proceeding, you
agree to indemnify and hold harmless each Indemnified Person from and against any and all losses, claims, damages, liabilities and expenses
by reason of such settlement or judgment in accordance with the other provisions of this Section 6.

You agree that, without our prior written consent, neither you nor any of your subsidiaries will settle, compromise or consent to
the entry of any judgment in any pending or threatened claim, action or proceeding in respect of which indemnification could be sought under
the indemnification provision of this Commitment Letter (whether or not we or any other Indemnified Person is an actual or potential party to
such claim, action or proceeding), unless such settlement, compromise or consent includes an unconditional release of each Indemnified
Person from all liability arising out of such claim, action or proceeding and does not include a statement as to or an admission of fault,
culpability or failure to act by or on behalf of any Indemnified Person.

The Company acknowledges that information and other materials relative to the Operative Documents and the Transactions
may be transmitted through the Platform. No Indemnified Person will be liable to the Company or any of its affiliates or any of its security
holders or creditors or any other person for any damages arising from the use or misuse by persons of information or other materials sent
through the Platform, except to the extent such liability is determined by a final non-appealable judgment by a court of competent jurisdiction
to have resulted from such Indemnified Person’s or its controlled affiliate’s bad faith, gross negligence or willful misconduct or material
breach of this Commitment Letter.

Section 7.    Costs and Expenses.

The Company shall pay, or reimburse the Commitment Parties on the earlier to occur of (i) the Closing Date and (ii) the date of
the termination or expiration of the commitments under this Commitment Letter (and thereafter, if applicable, on demand) for, all
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reasonable and documented out-of-pocket costs and expenses incurred by the Commitment Parties in connection with the Term Loan B
Incremental Facility and the preparation, negotiation, execution and delivery of this Commitment Letter, the Fee Letter and the Operative
Documents, including, without limitation, the reasonable fees, disbursements and other charges of one counsel to the Commitment Parties,
taken as a whole (and, if reasonably necessary, of one local counsel in any relevant jurisdiction to the Commitment Parties, taken as a whole),
regardless of whether any of the transactions contemplated hereby is consummated. The Company shall also pay all reasonable and
documented out-of-pocket costs and expenses of the Commitment Parties (including, without limitation, the reasonable fees, disbursements
and other charges of one counsel to the Commitment Parties, taken as a whole (and, if reasonably necessary, of one local counsel in any
relevant jurisdiction to the Commitment Parties, taken as a whole)) incurred in connection with the enforcement of any of their rights and
remedies hereunder.

Section 8.    Confidentiality.

The Company agrees that this Commitment Letter and the Fee Letter are for its confidential use only and that neither their
existence nor the terms hereof or thereof will be disclosed by it to any person other than its subsidiaries and the officers, directors, employees,
managers, members, partners, accountants, attorneys and other advisors of the Company and its subsidiaries, and then only on a confidential
and “need to know” basis in connection with the transactions contemplated hereby; provided, however, that the Company may disclose this
Commitment Letter and the contents hereof and, to the extent specified below, the Fee Letter and the contents thereof: (a) (i) as may be
compelled in a judicial or administrative proceeding or in any proceeding or pursuant to the order of any court or administrative agency or
upon the request or demand of any regulatory authority or (ii) as otherwise required by law or in any required filings with the Securities and
Exchange Commission and to the extent required by applicable regulatory authorities or stock exchanges (but with respect to this clause (ii) in
the case of the Fee Letter and the contents thereof, so long as the actual fees and “market flex” provisions are redacted from the Fee Letter in a
manner reasonably satisfactory to the Arrangers); (b) as part of generic disclosure of aggregate sources and uses with respect to the
Transaction; (c) to Moody’s or S&P in connection with obtaining a rating of the Term Loan B Incremental Facility (but in the case of the Fee
Letter and the contents thereof, only as part of generic disclosure of aggregate sources and uses with respect to the Transactions); (d) to the
Acquired Business and its subsidiaries and controlling persons and the officers, directors, employees, managers, members, partners,
accountants, attorneys and other advisors of any of the foregoing who are directly involved in the consideration of this matter, in each case on
a confidential and “need to know” basis in connection with the transactions contemplated hereby (but in the case of the Fee Letter and the
contents thereof, only as part of generic disclosure of aggregate sources and uses with respect to the Transactions); (e) in syndication or other
marketing materials relating to the Term Loan B Incremental Facility (but not the Fee Letter or the contents thereof, except as part of generic
disclosure of aggregate sources and uses with respect to the Transactions), (f) with our prior written consent or (g) to any Additional Agent on
a confidential basis.

Each Commitment Party, on behalf of itself and its affiliates, agrees that it will use all confidential information provided to it or
its affiliates by or on behalf of you hereunder
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solely for the purpose of providing the services which are the subject of this Commitment Letter and shall treat confidentially all such
information; provided that nothing herein shall prevent any Commitment Party from disclosing any such information (a) pursuant to the order
of any court or administrative agency or otherwise as required by applicable law or regulation or as requested by a governmental authority (in
which case such Commitment Party, to the extent permitted by law and except with respect to any audit or examination conducted by bank
accountants or any governmental bank authority exercising examination or regulatory authority, agrees to inform you promptly thereof), (b)
upon the request or demand of any regulatory authority having jurisdiction over such Commitment Party or any of its affiliates, (c) to the
extent that such information becomes publicly available other than by reason of disclosure by any Commitment Party in violation of this
paragraph, (d) to the extent that such information is received by any Commitment Party from a third party that is not, in each case to such
Commitment Party’s knowledge, (i) in such third party’s possession illegally or (ii) subject to confidentiality obligations to you, your
subsidiaries or the Acquired Business, (e) to the extent that such information is independently developed by any Commitment Party, (f) to any
of the Commitment Parties’ affiliates and any of their respective employees, legal counsel, independent auditors and other experts or agents
who need to know such information in connection with the Term Loan B Incremental Facility and are informed of the confidential nature of
such information, (g) to prospective Lenders, participants or assignees of obligations under the Term Loan B Incremental Facility (other than
any Disqualified Institution), in each case who agree to be bound by the terms of this paragraph (or language substantially similar to this
paragraph), (h) to Moody’s or S&P in connection with obtaining a rating of the Term Loan B Incremental Facility in consultation and
coordination with you, (i) for the purposes of establishing a “due diligence” or other appropriate defense or (j) to any Additional Agent or
prospective Additional Agent. The Commitment Parties’ obligations under this paragraph shall automatically terminate and be superseded by
the confidentiality provisions in the Operative Documents upon the execution and delivery thereof and, in the event the Operative Documents
have not been executed and delivered, shall expire on the date occurring 24 months after the date hereof.

You acknowledge that neither any of the Commitment Parties nor any of their affiliates provide accounting, tax or legal advice.
You further acknowledge that the Commitment Parties and their affiliates may be providing debt financing, equity capital or other services
(including, without limitation, financial advisory services) to other persons in respect of which you, the Acquired Business and your and its
respective affiliates may have conflicting interests regarding the transactions described herein and otherwise. You also acknowledge that none
of the Commitment Parties or their affiliates has any obligation to use in connection with the transactions contemplated by this Commitment
Letter, or to furnish to you, confidential information obtained by them from other persons. As you know, the Commitment Parties are full
service securities firms engaged, either directly or through their affiliates, in various activities, including securities trading, commodities
trading, investment management, financing and brokerage activities and financial planning and benefits counseling for both companies and
individuals. In the ordinary course of these activities, the Commitment Parties and their respective affiliates actively engage in commodities
trading or trade the debt and equity securities (or related derivative securities) and financial instruments (including bank loans and other
obligations) of the Company and other companies which may be the subject of the
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arrangements contemplated by this Commitment Letter for their own account and for the accounts of their customers and may at any time hold
long and short positions in such securities. The Commitment Parties or their affiliates also co-invest with, make direct investments in, and
invest or co-invest client monies in or with funds or other investment vehicles managed by other parties, and such funds or other investment
vehicles may trade or make investments in securities of you, the Acquired Business or other companies which may be the subject of the
arrangements contemplated by this Commitment Letter or engage in commodities trading with any thereof.

In addition, you acknowledge that you have retained Citi as financial advisor (in such capacity, the “Financial Advisor”) in
connection with the Acquisition. You agree not to assert any claim you might allege based on any actual or potential conflicts of interest that
might be asserted to arise or result from, on the one hand, the engagement of the Financial Advisor and, on the other hand, our and our
affiliates’ relationships with you as described and referred to herein.

Section 9.    Representations and Warranties.

The Company represents and warrants (which representation and warranty, in the case of any information relating to the
Acquired Business prior to the Acquisition, is to the best of the Company’s knowledge) that (i) all written information, other than Projections
(as defined below), other forward-looking information and information of a general economic or industry-specific nature, that has been or will
hereafter be made available to any of the Commitment Parties or any Lender by or on behalf of the Company, the Acquired Business or any of
their respective representatives in connection with the Transactions (the “Information”) is and will be, when furnished, true and correct in all
material respects and does not and will not, taken as a whole, contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such
statements were or are made (after giving effect to all supplements and updates thereto provided prior to the later of the Closing Date and the
Syndication Date) and (ii) all financial projections, if any, that have been or will be prepared by or on behalf of the Company or any of its
representatives and made available to any of the Commitment Parties, any Lender or any potential Lender (the “Projections”) have been or
will be prepared in good faith based upon assumptions that are believed by you to be reasonable at the time made and at the time the related
financial projections are made available (it being understood that such Projections are as to future events and are not to be viewed as facts, that
actual results during the period or periods covered by any such Projections may differ significantly from the projected results and that such
differences may be material, that such Projections are subject to significant uncertainties and contingencies many of which are beyond your
control, and that no assurance can be given that the projected results will be realized). If, at any time from the date hereof until the later of the
Closing Date and the Syndication Date, you become aware that any of the representations and warranties in the preceding sentence would be
incorrect in any material respect if the Information or Projections were being furnished, and such representations and warranties were being
made, at such time, then you agree to (or, with respect to any such Information or Projections relating to the Acquired Business or its
operations or assets, use your commercially reasonable efforts to cause the Acquired Business to) promptly
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supplement the Information and/or Projections so that (and with respect to Information or Projections relating to the Acquired Business or its
operations or assets, to the best of your knowledge) the representations and warranties contained in this paragraph remain true and correct in
all material respects under those circumstances. For the avoidance of doubt, our commitments hereunder and the funding of the Term Loan B
Incremental Facility on the Closing Date are not conditioned upon the accuracy of the representations made in this Section 9.

In arranging and syndicating the Term Loan B Incremental Facility, the Commitment Parties will be entitled to use, and to rely
on the representations and warranties in the preceding paragraph relating to, any information furnished to us by or on behalf of the Company
and its affiliates without responsibility for independent verification thereof.

Section 10.    Assignments.

The Company may not assign or delegate any of its rights or obligations under this Commitment Letter or the Fee Letter
without our prior written consent, and any attempted assignment without such consent shall be null and void. No Commitment Party may
assign or delegate any of its rights or obligations under this Commitment Letter or its commitment hereunder (except to one or more of its
affiliates; provided that any assignments to an affiliate will not relieve a Commitment Party from any of its obligations hereunder unless and
until such affiliate shall have funded the portion of the commitment so assigned) other than as expressly permitted hereunder without the
Company’s prior written consent, and any attempted assignment or delegation without such consent shall be null and void.

Section 11.    Amendments.

Neither this Commitment Letter nor the Fee Letter may be amended or any provision hereof waived or modified except by an
instrument in writing signed by each party hereto or thereto, as applicable.

Section 12.    Governing Law, Etc.

This Commitment Letter (and any claim, controversy or dispute arising under or related to any of the foregoing, whether based on contract,
tort or otherwise) shall be governed by, and construed in accordance with, the law of the State of New York, without giving effect to any
conflicts of law principles which would result in the application of the laws of another state, provided, however, that (i) the interpretation of
the definition of Material Adverse Effect (and
whether a Material Adverse Effect has occurred), (ii) the determination of the accuracy of any
Acquisition Agreement Representations and whether as a result of any inaccuracy thereof you
(or any of your affiliates) have the right to terminate your (or its) obligations (or to refuse to
consummate the Acquisition) under the Acquisition Agreement and (iii) the determination of
whether the Acquisition has been consummated in accordance with the terms of the
Acquisition Agreement, in each case shall be governed by, and construed in accordance with,
the laws of the State of Delaware, without giving effect to any choice of law or conflict of
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the law of any jurisdiction other than the State of Delaware.
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Each party hereto irrevocably waives all right to trial by jury in any action, proceeding or counterclaim (whether based
on contract, tort or otherwise) arising out of or relating to this Commitment Letter, the Fee Letter, the Operative Documents, the
transactions contemplated hereby or thereby or the actions of the parties hereto or any of their affiliates in the negotiation,
performance or enforcement of this Commitment Letter, the Fee Letter or the Operative Documents.

Each of the parties hereto irrevocably and unconditionally submits to the exclusive jurisdiction of any state or federal court
sitting in The City of New York, Borough of Manhattan, over any suit, action or proceeding arising out of or relating to this Commitment
Letter, the Fee Letter, the Operative Documents, the transactions contemplated hereby or thereby or the actions of the parties hereto or thereto
or any of their affiliates in the negotiation, performance or enforcement of this Commitment Letter, the Fee Letter or the Operative
Documents, and agrees that all claims in respect of any such action or proceeding shall be brought, heard and determined only in such New
York State court or, to the extent permitted by law, in such federal court. Service of any process, summons, notice or document by registered
mail addressed to any such party shall be effective service of process against such person for any suit, action or proceeding brought in any
such court. Each of the parties hereto irrevocably and unconditionally waives any objection to the laying of venue of any such suit, action or
proceeding brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A
final judgment in any such suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction such
party is or may be subject by suit upon judgment.

Section 13.    Payments.

All payments under this Commitment Letter and the Fee Letter will, except as otherwise provided herein, be made in U.S.
Dollars in New York, New York; without any set-off or reduction for any and all present future applicable taxes, levies, imposts, deductions,
charges or withholdings imposed by any national, state or local taxing authority.

To the fullest extent permitted by law, the Company will make all payments under this Commitment Letter and the Fee Letter
regardless of any defense or counterclaim, including, without limitation, any defense or counterclaim based on any law, rule or policy which is
now or hereafter promulgated by any governmental authority or regulatory body and which may adversely affect the Company’s obligation to
make, or the right of the Commitment Parties to receive, such payments.

Section 14.    Miscellaneous.

This Commitment Letter and the Fee Letter contain the entire agreement between the parties relating to the subject matter
hereof and supersede all oral statements and prior writings with respect thereto. Section headings herein are for convenience only and are not a
part of this Commitment Letter. This Commitment Letter and the Fee Letter are solely for the benefit of the parties hereto and thereto (and
Indemnified Persons, to the extent set forth in
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Section 6), and no other person shall acquire or have any rights under or by virtue of this Commitment Letter or the Fee Letter. This
Commitment Letter is not intended to create a fiduciary relationship among the parties hereto, and the Company waives, to the fullest extent
permitted by law, any claims it may have against any of the Commitment Parties or any of their affiliates for breach of fiduciary duty or
alleged breach of fiduciary duty in connection with the transactions contemplated by this Commitment Letter and agrees that none of the
Commitment Parties or any of their affiliates shall have any liability (whether direct or indirect) to the Company in respect of such a fiduciary
duty claim or to any person asserting such a fiduciary duty claim on behalf of or in right of the Company. Any and all services to be provided
by any of the Commitment Parties hereunder may be performed, and any and all rights of any of the Commitment Parties hereunder may be
exercised, by or through any of such Commitment Party’s affiliates and branches, and, in connection with the provision of such services, each
Commitment Party may exchange with such affiliates and branches information concerning the Company and the other companies that may be
the subject of the transactions contemplated by this Commitment Letter and, to the extent so employed, such affiliates and branches shall be
entitled to the benefits afforded to the Commitment Parties hereunder, subject to the confidentiality provisions herein.

The indemnification, compensation, reimbursement, sharing of information, absence of fiduciary relationships, jurisdiction,
governing law, venue, waiver of jury trial, syndication, market flex and confidentiality provisions contained herein and in the Fee Letter shall
remain in full force and effect regardless of whether the Operative Documents shall be executed and delivered and notwithstanding the
termination or expiration of this Commitment Letter or the Commitment Parties’ commitments hereunder; provided that your obligations
under this Commitment Letter (other than your obligations with respect to (a) assistance to be provided in connection with the syndication
thereof (including supplementing and/or correcting Information and Projections) prior to the Syndication Date and (b) confidentiality) shall
automatically terminate and be superseded by the provisions of the Operative Documents upon the initial funding thereunder, in each case
solely to the extent covered thereby with retroactive application to the date hereof.

We hereby notify you that pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law
October 26, 2001) (the “Patriot Act”), we and the other Lenders may be required to obtain, verify and record information that identifies the
borrower and each guarantor under the Operative Documents, which information includes the name, address and tax identification number and
other customary information regarding any such borrower or guarantor that will allow us and the other Lenders to identify any such borrower
or guarantor in accordance with the Patriot Act. We and the other Lenders may also request corporate formation documents, or other forms of
identification, to verify the information provided. This notice is given in accordance with the requirements of the Patriot Act and is effective as
to each Lender. The Company hereby acknowledges and agrees that the Commitment Parties shall be permitted to share any or all such
information with the Lenders.

If any term, provision, covenant or restriction contained in this Commitment Letter is held by a court of competent jurisdiction
to be invalid, void or unenforceable or against

15



public policy, the remainder of the terms, provisions, covenants and restrictions contained herein shall remain in full force and effect and shall
in no way be affected, impaired or invalidated. The Company and the Commitment Parties shall endeavor in good faith negotiations to replace
the invalid, void or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the
invalid, void or unenforceable provisions.

This Commitment Letter may be executed in counterparts, each of which will be deemed an original, but all of which taken
together will constitute one and the same instrument. Delivery of an executed counterpart of a signature page of this Commitment Letter by
facsimile or electronic (pdf) transmission shall be as effective as delivery of a manually executed counterpart hereof.

Each of the parties hereto agrees that this Commitment Letter and the Fee Letter are binding and enforceable agreements with
respect to the subject matter contained herein and therein, including an agreement to negotiate in good faith the Operative Documents by the
parties hereto in a manner consistent with this Commitment Letter, it being acknowledged and agreed that the commitments provided
hereunder by the Commitment Parties are subject only to the Funding Conditions.

If the foregoing correctly sets forth our agreement with you, please indicate your acceptance of the terms of this Commitment
Letter and of the Fee Letter by returning executed counterparts to this Commitment Letter and the Fee Letter to Justin Tichauer (on behalf of
the Commitment Parties), Citigroup Global Markets Inc., 390 Greenwich Street, New York, New York 10013 (or by electronic (pdf)
transmission to justin.s.tichauer@citi.com) at or before 11:59 p.m. (New York City time) on September 14, 2018. If you do not return such
executed counterparts prior to the date and time provided above, the commitment and other obligations of the Commitment Parties set forth in
this Commitment Letter will automatically terminate. Please arrange for the executed originals to follow by next-day courier.

[Signature Pages Follow]
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Very truly yours,

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Thomas Cole 
Name: Thomas Cole 
Title: Managing Director

[SIGNATURE PAGE TO COMMITMENT LETTER]



ACCEPTED and agreed to as of the date 
first written above:

 Science Applications International Corporation
  

By: /s/ Charles A. Mathis

 
Charles A. Mathis

Chief Financial Officer

[SIGNATURE PAGE TO COMMITMENT LETTER]



Exhibit A 
to 

Commitment Letter

Transactions Description

All capitalized terms used herein but not defined herein shall have the meanings provided in the letter agreement to which this
Exhibit A is attached or in the other Exhibits to such letter agreement, as applicable. The following transactions are referred to herein
collectively as the “Transactions”.

1. The Company will obtain a new senior secured credit facility, comprised of a senior secured term loan “B” credit facility in an
aggregate principal amount of up to $1,050,000,000 with the terms set forth in Exhibit B to the Commitment Letter (the “Term
Loan B Incremental Facility”) as an incremental facility under the Company’s Second Amended and Restated Credit
Agreement, dated as of May 4, 2015, (as amended by that certain First Amendment dated as of August 23, 2016, that certain
Second Amendment dated as of February 7, 2018, and as otherwise amended from time to time prior to the date hereof, the
“Existing Credit Agreement”), among the Company, the Lenders from time to time party thereto and Citibank, N.A., as
Administrative Agent and Collateral Agent.

2. The Company or one of its wholly-owned subsidiaries will complete the acquisition (the “Acquisition”) of the Target pursuant
to the Agreement and Plan of Merger, dated as of the date hereof by and among the Company, the Target and Raptors Merger
Sub, Inc. (together with all schedules, exhibits and annexes thereto, the “Acquisition Agreement”),

3. The Company will use the proceeds of the Term Loan B Incremental Facility (i) to repay in full all outstanding indebtedness for
borrowed money of the Target under the Credit Agreement dated as of August 12, 2016 (as amended on February 13, 2017)
(the “Existing Target Credit Agreement”) by and among the Target, Morgan Stanley Senior Funding, Inc., as administrative
agent and collateral agent and the other lenders and parties thereto, (ii) to redeem, repurchase, repay, discharge or defease in
accordance with the Indenture (as defined below) (or notice for the redemption thereof will be given) all outstanding
indebtedness for borrowed money of the Target under the Indenture, dated August 12, 2016, (the “Indenture”) by and among
the Target, Deutsche Bank Trust Company Americas, as trustee and the other parties thereto (collectively, the “Refinancing”)
and (iii) to pay the fees, costs and expenses referred to below.

4. The Company will pay all fees, costs and expenses incurred in connection with the foregoing transactions (including debt
prepayment premiums, if any).

A-1



Exhibit B 
to 

Commitment Letter

September 2018

All capitalized terms used herein but not defined herein shall have the meanings provided in the letter agreement to which this Exhibit
B is attached, in the other Exhibits to such letter agreement or in the Existing Credit Agreement, as applicable.

Borrower:
 

Science Applications International Corporation, a Delaware corporation (the “Borrower”).

Administrative Agent and
Collateral Agent:

 

Citibank, N.A., will act as sole administrative agent and collateral agent (in such capacities,
the “Agent”) for a syndicate of banks, financial institutions, investors and other lenders (the
“Lenders”), and will perform the duties customarily associated with such roles.

Arranger:

 

Citigroup Global Markets Inc. will act as bookrunner and lead arranger (collectively, in such
capacities, the “Arrangers”) for the Term Loan B Incremental Facility and will perform the
duties customarily associated with such roles.

Facility:

 

A senior secured term loan “B” facility in an aggregate principal amount of $1,050,000,000
which will be incurred as a Term Loan B Incremental Loan under the Existing Credit
Agreement (the “Term Loan B Incremental Facility”).

Purpose:

 

The proceeds of the Term Loan B Incremental Facility will be used for the Refinancing and
to pay costs and expenses related to the Transactions.

Maturity and Amortization:

 

The Term Loan B Incremental Facility will mature on the date that is seven years after the
Closing Date and will amortize in equal quarterly installments in an aggregate annual amount
equal to 1.00% of the original principal amount of the Term Loan B Incremental Facility,
beginning with the first full fiscal quarter ending after the Closing Date, with the balance
payable on the maturity date of the Term Loan B Incremental Facility.
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Guarantees:

 

All obligations of the Borrower under the Term Loan B Incremental Facility will be
unconditionally guaranteed on a joint and several basis and on a senior secured first lien basis
(the “Guarantees”) by each direct or indirect domestic subsidiary of the Borrower (whether
owned on the Closing Date or formed or acquired thereafter) (the “Guarantors”), in each
case subject to customary exceptions and limitations consistent with the Existing Credit
Agreement.

Security:

 

All obligations of the Borrower under the Term Loan B Incremental Facility and the
Guarantees and will be secured on a first-priority basis by substantially all the assets of the
Borrower and each of the Guarantors, whether owned on May 4, 2015 or thereafter acquired
(collectively, the “Collateral”), subject to customary exceptions and limitations consistent
with the Existing Credit Agreement.

Mandatory Prepayments:

 

On the same basis provided for under the Existing Credit Agreement. The mandatory
prepayments will be allocated pro rata among the outstanding loans under the Term Facilities
under the Existing Credit Agreement and the Term Loan B Incremental Facility.

Voluntary Prepayments/
Reductions in Commitments:  

On the same basis provided for under the Existing Credit Agreement.

Call Protection:

 

The occurrence of any Repricing Event prior to the date that is six months after the Closing
Date will require payment of a fee in an amount equal to 1.00% of the aggregate principal
amount of the loans under the Term Loan B Incremental Facility subject to such Repricing
Event.

Interest Rates:

 

At the Borrower’s option, loans under the Term Loan B Incremental Facility may be
maintained from time to time as (x) “Base Rate Loans”, which will bear interest at the Base
Rate (or, if greater at any time, the Base Rate Floor, if applicable) in effect from time to time
plus the Applicable Margin or (y) “LIBOR Loans”, which will bear interest at the London
interbank offered rate for U.S. dollars (adjusted for statutory reserve requirements) as
determined by the Agent for the respective interest period (or, if greater at any time, the
LIBOR Floor, if applicable) plus the Applicable Margin.

  

“Applicable Margin” will mean a percentage per annum equal to:

Loans under the Term Loan B Incremental Facility (x) maintained as Base Rate Loans,
1.00%, and (y) maintained as LIBOR Loans, 2.00%.
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“Base Rate” will mean the highest of (x) the rate that the Agent announces from time to time
as its prime lending rate, as in effect from time to time, (y) 1/2 of 1% in excess of the federal
funds effective rate, and (z) the London interbank offered rate for U.S. dollars for an interest
period of one month (adjusted for statutory reserve requirements) (which rate shall for this
purpose not be less than 0%) plus 1.00%.

  
“Base Rate Floor” will mean 1.00% per annum.

  
“LIBOR Floor” will mean 0.00% per annum.

  

Interest periods of 1, 2, 3 and 6 months or, to the extent agreed to by all applicable Lenders,
12 months, will be available in the case of LIBOR Loans; provided that the initial interest
period for any LIBOR Loans made on the Closing Date may be at the then applicable one-
month LIBOR for a period of less than one month and at the then applicable three-month
LIBOR for a period of less than three months.

  

Interest in respect of Base Rate Loans will be payable quarterly in arrears on the last business
day of each calendar quarter. Interest in respect of LIBOR Loans will be payable in arrears at
the end of the applicable interest period and every three months in the case of interest periods
in excess of three months. Interest will also be payable at the time of repayment of any loans
and at maturity. All interest on Base Rate Loans, LIBOR Loans and, if applicable, any fees
will be based on a 360-day year and actual days elapsed (or, in the case of Base Rate Loans
determined by reference to the prime lending rate, a 365/366-day year and actual days
elapsed).

Default Interest:
 

As per the Existing Credit Agreement.

Representations and Warranties:
 

As per the Existing Credit Agreement.

Affirmative Covenants:
 

As per the Existing Credit Agreement.

Negative Covenants:
 

As per the Existing Credit Agreement.

Financial Maintenance
Covenant:

 

None.

Events of Default:
 

As per the Existing Credit Agreement.

Voting:
 

As per the Existing Credit Agreement.

Cost and Yield Protection:

 

As per the Existing Credit Agreement.
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Assignments and Participation:
 

As per the Existing Credit Agreement.

Expenses and Indemnification:
 

As per the Existing Credit Agreement.

Governing Law; Forum: 
 

New York.

Counsel to Agent and Arrangers:  Shearman & Sterling LLP.
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Exhibit C 
to 

Commitment Letter

Summary of Additional Conditions Precedent

All capitalized terms used herein but not defined herein shall have the meanings provided in the letter agreement to which this
Exhibit C is attached or in the other Exhibits to such letter agreement, as applicable. The initial borrowing under the Term Loan B Incremental
Facility shall be subject to the following additional conditions precedent:

1. The Acquisition shall be consummated substantially contemporaneously with the initial funding under the Term Loan B
Incremental Facility in accordance with the terms described in the Acquisition Agreement (without any amendment,
modification, supplement or waiver thereof or any consent or election thereunder that is material and adverse to the Lenders or
the Arrangers without the prior written consent of the Arrangers, which consent shall not be unreasonably withheld,
conditioned or delayed). It being understood and agreed that (x) any amendment that decreases the purchase price by less than
10% shall not be deemed to be materially adverse to the Lenders or the Arrangers; (y) any amendment that increases the
purchase price shall not be deemed materially adverse to the Lenders or the Arrangers if such increase is not funded with debt;
and (z) any amendment, modification, waiver or consent that results in a change to Section 1.2 of the Acquisition Agreement
(as in effect on the date hereof) shall be deemed to be materially adverse to the Lenders and the Arrangers.

2. The Acquisition Agreement Representations shall be true and correct to the extent required by the Limited Conditionality
Provisions and the Specified Representations shall be true and correct in all material respects (or in all respects, if qualified by
materiality).

3. Subject to the Limited Conditionality Provisions, the Arrangers shall have received reasonably satisfactory legal opinions,
corporate/organizational documents and officers’ and public officials’ certifications; a customary notice of borrowing; and
customary evidence of authorization to enter into the Operative Documents, in each case of the Company and the Guarantors.
The Administrative Agent shall have received a customary solvency certificate from the chief financial officer of the Company
in the form of Exhibit H to the Existing Credit Agreement and attached hereto as Exhibit D.

4. Substantially contemporaneously with the initial funding under the Term Loan B Incremental Facility, (i) the Refinancing in
respect of the Existing Credit Agreement shall be consummated and all commitments, security interests and guarantees in
connection therewith shall have been terminated and released and (ii) notice for redemption under the Indenture will be given.
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5. Subject in all respects to the Limited Conditionality Provisions, the Agent shall have a perfected, first priority lien on and
security interest in all Collateral (free and clear of all liens, other than customary exceptions to be agreed upon, consistent with
the Existing Credit Agreement).

6. All fees required to be paid on the Closing Date pursuant to the Commitment Letter and the Fee Letter and out-of-pocket
expenses required to be paid on the Closing Date pursuant to the Commitment Letter (to the extent invoiced at least three days
prior to the Closing Date) shall, upon the initial borrowing under the Term Loan B Incremental Facility, have been paid.

7. Each of the Arrangers shall have received, at least four business days prior to the Closing Date, all documentation and other
information required by regulatory authorities under applicable “know your customer”, anti-money laundering rules and
regulations, including, without limitation, the PATRIOT Act, and the Company shall deliver a certification substantially similar
in form and substance to the form of Certification Regarding Beneficial Owners of Legal Entity Customers published jointly, in
May 2018, by the Loan Syndications and Trading Association and Securities Industry and Financial Markets Association, that
such Arranger has requested at least ten business days prior to the Closing Date.

9. The Arrangers shall have received (a) (i) audited consolidated balance sheets and related statements of income and cash flows
of the Company and its consolidated subsidiaries for the fiscal years ended January 29, 2016, February 3, 2017 and February 2,
2018 and each subsequent fiscal year ended at least 90 days prior to the Closing Date and (ii) unaudited consolidated balance
sheets and related statements of income and cash flows of the Company and its consolidated subsidiaries for May 4, 2018 and
each subsequent fiscal quarter (other than any fourth fiscal quarter) ended after May 4, 2018 and at least 45 days prior to the
Closing Date, (b) (i) audited consolidated balance sheets and related statements of income and cash flows of the Acquired
Business for the fiscal years ended December 31, 2015, December 31, 2016 and December 31, 2017 and each subsequent fiscal
year ended at least 90 days prior to the Closing Date, and (ii) unaudited consolidated balance sheets and related and related
statements of income and cash flows of the Acquired Business for June 30, 2018 and each subsequent fiscal quarter ended after
June 30, 2018 and at least 45 days prior to the Closing Date and (c) a pro forma consolidated balance sheet and related pro
forma consolidated statement of income of the Company as of, and for the twelve-month period ending on, the last day of the
most recently completed four-fiscal quarter period for which financial statements of the Company pursuant to clause (a) above
have been delivered, in each case prepared after giving effect to the Transactions as if the Transactions had occurred as of such
date (in the case of such balance sheet) or at the beginning of such period (in the case of such income statement).
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Exhibit 10.1

Exhibit D
to

Commitment Letter

SOLVENCY CERTIFICATE
_________________, [2018]

This Solvency Certificate is being executed and delivered pursuant to the amendment to Credit Agreement (as defined below) dated as
of ________________, 2018 (the “Incremental Amendment”) by and among Citibank, N.A., as the Administrative Agent and Collateral Agent
(in such capacities “Agent”), Science Applications International Corporation, a Delaware corporation (“Company”) and the other parties party
thereto. Unless otherwise defined herein, capitalized terms used in this Solvency Certificate shall have the meanings set forth in the Second
Amended and Restated Credit Agreement dated as of May 4, 2015 (as amended, supplemented or otherwise modified from time to time, the
“Credit Agreement”), among Company, the lenders from time to time party thereto and Agent.

I, Charles Mathis, the Chief Financial Officer of Company, in such capacity and not in an individual capacity, hereby certify as follows:

1.I am generally familiar with the businesses and assets of Company and its Subsidiaries, taken as a whole, and I am duly
authorized to execute this Solvency Certificate on behalf of Company; and

2.as of the date hereof and after giving effect to the Transactions (as such term is defined in the Incremental Amendment) and
the incurrence of the indebtedness and obligations being incurred in connection therewith, that:

(i)the sum of the “fair value” of the assets of Company and its Subsidiaries, taken as a whole, exceeds the sum of all debts (including
subordinated debt or contingent liabilities) of Company and its Subsidiaries, taken as a whole;

(ii)the “present fair saleable value” of the assets of Company and its Subsidiaries, taken as a whole, is greater than the amount that will
be required to pay the probable liability on existing debts (including subordinated debt or contingent liabilities) of Company
and its Subsidiaries, taken as a whole, as such debts become absolute and matured;

(iii)the capital of Company and its Subsidiaries, taken as a whole, is not unreasonably small in relation to the business of Company and
its Subsidiaries, taken as a whole, contemplated as of the date hereof; and

(iv)Company and its Subsidiaries, taken as a whole, do not intend to incur, or believe that they will incur, debts and liabilities
(including current obligations and contingent



liabilities) beyond their ability to pay such debt as they mature in the Ordinary Course of Business.

For the purposes hereof, the amount of any contingent liability at any time shall be computed as the amount that, in light of all of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.

[Signature Page Follows]
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Exhibit 99.1

SAIC to Acquire Engility Uniting Two Leading Technology Integrators

• Creates the second largest independent technology integrator in government services, with $6.5 billion of pro-forma last 12 months’
revenue.

• Accelerates both companies’ long-term strategies, creating market sub-segment scale in strategic business areas of national interest, to
include space and intelligence.

• $2.5 billion all-stock transaction, including the assumption of $900 million of Engility’s debt; $2.25 billion net of the present value of tax
assets.

• More than $375 million in pro-forma annual free cash flow, aided by substantial tax attributes, enhances capital deployment flexibility.

• Accretive to cash EPS driven by expected net cost synergies of $75 million, greater customer access, and more competitive and
differentiated solutions.

• Transaction will deliver a broader range of innovative services and solutions to our customers and expand employee career
opportunities.

RESTON, VA. and CHANTILLY, VA., September 10, 2018— Science Applications International Corporation (NYSE: SAIC) and Engility Holdings, Inc.,
(NYSE: EGL) today announced that they have entered into a definitive agreement under which SAIC will acquire Engility in an all-stock transaction valued
at $2.5 billion ($2.25 billion net of the present value of tax assets), creating the second largest independent technology integrator in government services
with $6.5 billion of pro-forma last 12 months’ revenue.

The combination of these two complementary businesses will accelerate SAIC’s growth strategy into key markets, enhance its competitive position and
provide significant financial benefits.

“The highly complementary portfolios, combined with our similar cultures, operating models, and histories, make this transaction a compelling
combination that enhances the value proposition for our customers, employees, and shareholders,” said SAIC CEO Tony Moraco. “We look forward
to welcoming the Engility team into SAIC, as together we create a market leader in government services with more than 23,000 employees.”

The transaction will create market sub-segment scale in strategic business areas of national interest, such as defense, federal civilian agencies,
intelligence, and space. In addition, it expands the capabilities of both companies, bringing additional systems engineering, mission, and IT capabilities to a
broader base of customers.

“Engility’s market-leading expertise in next-generation systems engineering and integration services, particularly among space, federal, and
intelligence customers, will augment SAIC’s strong mission, engineering and enterprise IT offerings to create a more comprehensive suite
of capabilities serving a broader set of customers,” said Engility Chairman, CEO and President Lynn Dugle. “The combined capabilities of the two
companies will have the capacity and differentiated solutions that can best meet our customers' demands and take advantage of improved market
conditions.”

The combination will enhance shareholder value creation, with greater customer access and more competitive and differentiated solutions, supported by
more than $375 million in pro-forma annual free cash flow to enhance capital deployment flexibility and $150 million of expected annual gross cost
synergies ($75 million of expected annual net cost synergies, after consideration of the pro-forma company’s cost type contract mix). Upon closing, SAIC
shareholders will own approximately 72% and Engility shareholders will own approximately 28% of the combined company on a pro-forma, fully diluted
basis.



Transaction Terms and Financing

Under the terms of the merger agreement, Engility stockholders will receive a fixed exchange ratio of 0.450 shares of SAIC common stock for each share
of Engility stock in an all-stock transaction. Based on an SAIC per share closing price of $89.86 on September 7, 2018, the transaction is valued at $40.44
per share of Engility common stock or $2.5 billion in the aggregate, including the repayment of $900 million in Engility's debt.

SAIC has obtained a financing commitment letter from Citigroup Global Markets Inc. for a new seven-year senior secured $1.05 billion term loan facility
under our existing credit agreement. The proceeds will be used to repay Engility’s existing debt and associated fees. SAIC expects no immediate change to
its quarterly cash dividend as a result of this transaction.

The transaction is expected to close by the end of the fiscal fourth quarter ending February 1, 2019, following customary closing conditions, including
regulatory and SAIC and Engility shareholder approvals. The transaction has been unanimously approved by both Boards of Directors. The businesses will
continue to operate separately until the transaction closes.

Governance and Management

The combined company will retain the SAIC name and continue to be headquartered in Reston, Virginia. Following closing, Tony Moraco will continue as
CEO and as an SAIC Board member. SAIC will expand its board to include two additional members from Engility's Board of Directors.

Citigroup Global Markets Inc. acted as lead financial advisor and Stone Key Partners LLC acted as co-financial advisor to SAIC. Morrison & Foerster LLP
served as legal counsel. Arnold & Porter provided financing legal counsel. Renaissance Strategic Advisors Ltd. provided business due diligence and
strategy support services.

Guggenheim Securities served as lead financial advisor to Engility, and Weil, Gotshal, & Manges LLP and Bass, Berry and Sims PLC acted as legal
counsel. Fairmont Consulting Group provided business due diligence services. Morgan Stanley & Co. LLC also provided financial advisory services to
Engility.

Conference Call and Webcast Information

SAIC and Engility management will hold a conference call at 8 a.m. eastern time on September 10, 2018 to review the transaction. The conference call will
be webcast simultaneously to the public through a link on the Investor Relations section of SAIC’s website (http://investors.saic.com) or Engility’s website at
www.Engility.com

After the call concludes, an audio replay can be accessed on both companies’ Investor Relations websites or by dialing 1-888-203-1112 (toll-free U.S.) or
1-719-457-0820 (International/Local) and entering passcode 611385.

SAIC Media Contact: Lauren Presti, 703.676.8982, lauren.a.presti@saic.com

SAIC Investor Contact: Shane Canestra, 703.676.2720, shane.p.canestra@saic.com

Engility Media Contact: Scott Fazekas, 703.984.5068, scott.fazekas@engility.com

Engility Investor Contact: Dave Spille, 703.984.6120, dave.spille@engility.com

No Offer or Solicitation

This communication is for informational purposes only and not intended to and does not constitute an offer to subscribe for, buy or sell, the solicitation of an
offer to subscribe for, buy or sell or an invitation to subscribe for, buy or sell any securities or the solicitation of any vote or approval in any jurisdiction
pursuant to or in connection with the proposed transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in
contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended, and otherwise in accordance with applicable law.



Additional Information and Where to Find It

In connection with the proposed acquisition of Engility, SAIC will file with the SEC a registration statement on Form S-4 to register the shares of SAIC
common stock to be issued in connection with the merger. The registration statement will include a joint proxy statement/prospectus which will be sent to
the shareholders of SAIC and Engility seeking their approval of the proposed transaction.

WE URGE INVESTORS AND SECURITY HOLDERS TO READ THE REGISTRATION STATEMENT ON FORM S-4, THE JOINT PROXY
STATEMENT/PROSPECTUS INCLUDED WITHIN THE REGISTRATION STATEMENT ON FORM S-4 AND ANY OTHER RELEVANT DOCUMENTS
FILED OR TO BE FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED TRANSACTION BECAUSE THESE DOCUMENTS DO AND WILL
CONTAIN IMPORTANT INFORMATION ABOUT SAIC, ENGILITY, AND THE PROPOSED TRANSACTION.

Investors and security holders may obtain copies of these documents free of charge through the website maintained by the SEC at www.sec.gov or from
SAIC at its website, www.saic.com, or from Engility at its website, www.engility.com.

Participants in Solicitation

SAIC, Engility, and their respective directors, executive officers, and other employees may be deemed to be participants in the solicitation of proxies from
the stockholders of SAIC and Engility in connection with the proposed transaction. Information about SAIC’s executive officers and directors is set forth in
its Annual Report on Form 10-K, which was filed with the SEC on March 29, 2018 and its proxy statement for its 2018 annual meeting of stockholders,
which was filed with the SEC on April 25, 2018. Information about Engility’s executive officers and directors is set forth in its Annual Report on Form 10-K,
which was filed with the SEC on March 2, 2018, and the proxy statement for its 2017 annual meeting of stockholders, which was filed with the SEC on April
13, 2018. Investors may obtain more detailed information regarding the direct and indirect interests of SAIC, Engility, and their respective executive officers
and directors in the transaction by reading the preliminary and definitive joint proxy statement/prospectus regarding the transaction, which will be filed with
the SEC.

Forward-Looking Statements

Certain statements in this written communication contain or are based on “forward-looking” information within the meaning of the Private Securities
Litigation Reform Act of 1995 that involves risks and uncertainties concerning the proposed transaction between SAIC and Engility, SAIC’s and Engility’s
expected financial performance, and SAIC’s and Engility’s strategic and operational plans. In some cases, you can identify forward-looking statements by
words such as “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” and similar words or phrases. Forward-looking statements in this written
communication include, among others, statements regarding benefits of the proposed acquisition (including anticipated future financial operating
performance and results), estimates of future revenues, operating income, earnings, earnings per share, charges, backlog, outstanding shares and cash
flows, as well as statements about future dividends, share repurchases and other capital deployment plans. These statements reflect our belief and
assumptions as to future events that may not prove to be accurate. Actual performance and results may differ materially from the forward-looking
statements made in this written communication depending on a variety of factors, including: the possibility that the transaction will not close or that the
closing may be delayed; the possibility that SAIC or Engility may be unable to obtain stockholder approval as required for the transaction or that the other
conditions to the closing of the transaction may not be satisfied; the risk that Engility will not be integrated successfully into SAIC following the
consummation of the acquisition and the risk that revenue opportunities, cost savings, synergies and other anticipated benefits from the merger may not be
fully realized or may take longer to realize than expected, diversion of management’s attention from normal daily operations of the business and the
challenges of managing larger and more widespread operations resulting from the acquisition, difficulties in entering markets in which we have previously
had limited direct prior experience, the potential loss of customers and other business partners following announcement of the acquisition, our ability to
obtain financing on anticipated terms, compliance with new bank financial and other covenants, assumption of the known and unknown liabilities of the
acquired company, recordation of goodwill and nonamortizable intangible assets subject to regular impairment testing and potential impairment charges,
incurrence of amortization expenses related to certain intangible assets, assumption that we will enjoy material future tax benefits acquired in connection
with the acquisition, developments in the U.S. government defense and intelligence community budgets, including budget reductions, implementation of
spending cuts (sequestration) or changes in budgetary priorities; delays in the U.S. government budget process or approval to raise the U.S. debt ceiling;
delays in the U.S. government contract procurement process or the award of contracts; delays or loss of contracts as result of competitor protests; changes



in U.S. government procurement rules, regulations and practices; our compliance with various U.S. government and other government procurement rules
and regulations; governmental reviews, audits and investigations of our company; our ability to effectively compete and win contracts with the U.S.
government and other customers; our ability to attract, train and retain skilled employees, including our management team, and to retain and obtain security
clearances for our employees; our ability to accurately estimate costs associated with our firm-fixed-price and other contracts; cybersecurity, data security
or other security threats, systems failures or other disruptions of our business; resolution of legal and other disputes with our customers and others or legal
or regulatory compliance issues, including in relation to the transaction; the occurrence of any event, change or other circumstances that could give rise to
the termination of the transaction agreement; our ability to effectively deploy capital and make investments in our business; our ability to maintain
relationships with prime contractors, subcontractors and joint venture partners; our ability to manage performance and other risks related to customer
contracts; the adequacy of our insurance programs designed to protect us from significant product or other liability claims; our ability to declare future
dividends based on our earnings, financial condition, capital requirements and other factors, including compliance with applicable laws and contractual
agreements; and our ability to execute our business plan and long-term management initiatives effectively and to overcome these and other known and
unknown risks that we face. These are only some of the factors that may affect the forward-looking statements contained in this written communication.
You should be aware that new factors may emerge from time to time and it is not possible for us to identify all such factors, nor can we predict the impact of
each such factor on the proposed transaction or the combined company. For further information concerning risks and uncertainties associated with our
business, please refer to the filings on Form 10-K, 10-Q and 8-K that we or Engility make from time to time with the SEC, including the “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Legal Proceedings” sections of our and Engility’ Annual
Report on Form 10-K which may be viewed or obtained through the Investor Relations section of our web site at www.saic.com or Engility’s web site at
www.engility.com

All information in this written communication is as of the date hereof. SAIC and Engility expressly disclaims any duty to update any forward-looking
statement provided in this written communication to reflect subsequent events, actual results or changes in SAIC’s or Engility's expectations. SAIC and
Engility also disclaims any duty to comment upon or correct information that may be contained in reports published by investment analysts or others.
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