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Item 1.01. Entry into a Material Definitive Agreement.

Agreement and Plan of Merger

On June 29, 2011, ANSYS, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Power Play Merger
Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of the Company (“Merger Sub”), Apache Design Solutions, Inc., a Delaware corporation (“Apache”) and, with respect
to Sections 2.4, 2.5, 6.13 and Articles IX and X thereof only, Papachey, Inc., solely as the representative of the securityholders of Apache (the “Securityholders’ Representative”). Subject
to the terms of the Merger Agreement, Merger Sub will merge with and into Apache and the separate existence of Merger Sub will cease, with Apache being the surviving corporation and
a wholly owned subsidiary of the Company (the “Merger”). The Company will acquire Apache for a purchase price of approximately $310 million in cash (the “Merger Consideration”),
which includes an estimated $29 million in cash on Apache’s balance sheet. In addition, each Apache stock option that is outstanding, unexercised and not vested and exercisable
immediately prior to the effective time of the Merger, after giving effect to any applicable acceleration in connection with the Merger, will be converted into and become an option to
purchase shares of common stock, par value $0.01 per share, of the Company. The conversion ratio for such transaction is determined by a formula set forth in Section 2.2(d)(iii) of the
Merger Agreement, which is filed as Exhibit 2.1 hereto.

Following the closing of the Merger, Dr. Andrew T. Yang, Chief Executive Officer of Apache, will serve as President of the surviving corporation and will also serve on the
Company’s executive team as Vice President and General Manager. In the event that Dr. Yang remains an employee of the Company, the surviving corporation or any of the Company’s
subsidiaries on each of the first, second and third anniversaries of the closing date of the Merger, the Company will pay, as part of the Merger Consideration, an amount equal to
$4,000,000, to be distributed to Apache’s stockholders and holders of vested options on each such anniversary. The Merger Agreement also provides for $13 million of performance
equity awards, to be earned over a three fiscal year period beginning on January 1, 2012, for key members of management and employees.

The completion of the Merger is subject to various customary closing conditions, including, among other things, the expiration or termination of the applicable waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. Additionally, the Merger Agreement contains customary representations, warranties and covenants of the Company,
Merger Sub and Apache as well as indemnification obligations by Apache securityholders in the event of a breach of such representations, warranties and covenants. The Merger
Agreement also includes customary termination provisions for both the Company and Apache. The foregoing description of the Merger Agreement does not purport to be complete and is
qualified in its entirety by reference to the full text of the Merger Agreement, which is filed as Exhibit 2.1 hereto, and is incorporated herein by reference.



Item 8.01. Other Events.

On June 30, 2011, the Company and Apache issued a joint press release announcing that they entered into the Merger Agreement. A copy of this press release is being
furnished as Exhibit 99.1.

On June 30, 2011, the Company provided a package of informational slides to its investors in connection with an investor conference call to discuss the transaction. A copy
of the investor package is being furnished as Exhibit 99.2.

On June 30, 2011, the Company sent a letter to its employees announcing the transaction. A copy of the letter is being furnished as Exhibit 99.3.

On June 30, 2011, the Company provided to its investors a set of “Frequently Asked Questions” and answers regarding the transaction. A copy of the document is being
furnished as Exhibit 99.4.

On June 30, 2011, the Company provided prepared remarks to its investors in connection with the announcement of the transaction. A copy of the prepared remarks is
being furnished as Exhibit 99.5.

Additional Information about the Merger and Where to Find It

Additional information regarding this transaction can be found in the public filings of the Company, including this current report on Form 8-K, filed with the U.S. Securities and
Exchange Commission at www.sec.gov and in the “Investors” section of the Company’s website at www.ansys.com. Any questions in this regard should be directed to Annette Arribas,
the Company’s Investor Relations Officer, at Annette.arribas@ansys.com.

Forward-Looking Information

Certain statements contained in this report regarding matters that are not historical facts, including statements regarding the parties’ ability to consummate the Merger, the merger
consideration to be paid, the consideration to be paid for contingency obligations and performance awards, the transaction value and the conversion of shares and options, are “forward-
looking” statements (as defined in the Private Securities Litigation Reform Act of 1995). Because such statements are subject to risks and uncertainties, actual results may differ
materially from those expressed or implied by such forward-looking statements. All forward-looking statements in this Form 8-K are subject to risks and uncertainties. These include the
risk that the acquisition of Apache may not be consummated, the risk that the businesses of the Company and Apache may not be combined successfully or that such combination may
take longer or cost more to accomplish than expected, and the risk that operating costs, customer loss and business disruption following the acquisition of Apache may be greater than
expected. Additional risks include the risk of a general economic downturn in one or more of the combined company’s primary geographic regions, the risk that the Company has
overestimated its ability to maintain growth and profitability and control costs, uncertainties regarding the demand for the combined company’s products and services in future periods,
the risk that the Company has overestimated the strength of the demand among its



customers for its products, risks of problems arising from customer contract cancellations, uncertainties regarding customer acceptance of new products, the risk that the combined
company’s operating results will be adversely affected by possible delays in developing, completing or shipping new or enhanced products, risks that enhancements to the combined
company’s products may not produce anticipated sales, uncertainties regarding fluctuations in quarterly results, including uncertainties regarding the timing of orders from significant
customers and other factors that are detailed from time to time in reports filed by the Company and Apache with the Securities and Exchange Commission, including the Annual Reports
on Form 10-K, the quarterly reports on Form 10-Q, current reports on Form 8-K and other documents the Company and Apache have filed. The Company and Apache undertake no
obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of new information or future events after the date they were made.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit 2.1 –
 

Agreement and Plan of Merger, dated June 29, 2011, by and among ANSYS, Inc., Power Play Merger Sub, Inc., Apache Design Solutions, Inc and
Papachey, Inc.

Exhibit 99.1 –  Press Release, dated June 30, 2011.

Exhibit 99.2 –  Investor Package, dated June 30, 2011.

Exhibit 99.3 –  Letter to Employees, dated June 30, 2011.

Exhibit 99.4 –  Frequently Asked Questions, dated June 30, 2011.

Exhibit 99.5 –  Prepared Remarks, dated June 30, 2011.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated as of June 29, 2011, by and among ANSYS, Inc., a Delaware corporation (“Buyer”), Power Play Merger Sub,
Inc., a Delaware corporation and a wholly owned Subsidiary of Buyer (“Merger Sub”), Apache Design Solutions, Inc., a Delaware corporation (“Seller”), and, as to Section 2.4,
Section 2.5, Section 6.13, Article IX and Article X only, Papachey, Inc., solely as the representative of the Seller Securityholders (the “Securityholders’ Representative”).

RECITALS

1. Buyer, Merger Sub and Seller intend to effect a merger (the “Merger”) of Merger Sub with and into Seller in accordance with this Agreement and the General Corporation Law
of the State of Delaware (the “DGCL”), with Seller to be the surviving corporation of the Merger.

2. The respective Boards of Directors of Buyer, Merger Sub and Seller have declared that it is advisable and in the best interests of Buyer, Merger Sub and Seller and their
respective stockholders to consummate, and have approved this Agreement and the transactions provided for herein, pursuant to which, subject to the terms and conditions set forth
herein, the Merger shall occur.

3. Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Buyer to enter into this Agreement, each of the employees of Seller or its
Subsidiaries listed on Exhibit A hereto (the “Key Employees”) has executed and delivered a letter confirming his or her continuation of employment with the Surviving Corporation to be
effective immediately after the Closing (each, a “Key Employee Letter”) and an intellectual property protection agreement (each, an “IP Protection Agreement”), each on forms
acceptable to Buyer.

4. As an inducement to the willingness of Buyer and Merger Sub to enter into this Agreement (but not pursuant to any prior agreement with Seller or Buyer), (i) holders of at least
67% of the outstanding shares of Seller Stock (as defined below), voting together as a single class and on an as-converted basis, (ii) holders of at least two-thirds of the outstanding shares
of Seller Series A Stock (as defined below), voting as a separate series, (iii) holders of at least a majority of the outstanding shares of Seller Series B Stock (as defined below), voting as a
separate series; and (iv) holders of at least a majority of the outstanding shares of Seller Common Stock (as defined below), voting as a separate class, have indicated that they expect to
deliver, following the approval and adoption of this Agreement by the Board of Directors of the Seller and immediately following the execution and delivery of this Agreement, (i) their
irrevocable adoption of this Agreement and approval of the Merger and the other transactions contemplated hereby and (ii) specified undertakings, representations, warranties, releases
and waivers, pursuant to a written consent in the form attached hereto as Exhibit B and a joinder, release and waiver in the form attached hereto as Exhibit C (the “Joinder and Waiver
Agreement”), respectively, signed and dated as of the date hereof by such Seller Stockholders, pursuant to and in accordance with the applicable provisions of the DGCL, the California
Corporations Code and the Seller Charter (such consents of such Seller Stockholders in the forms of Exhibit B and Exhibit C, collectively, the “Stockholders’ Consent”).
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, representations, warranties, and agreements contained herein, and intending to be legally
bound hereby, the parties agree as follows:

ARTICLE I - THE MERGER

1.1 The Merger. Upon the terms and subject to the satisfaction or waiver of the conditions set forth in this Agreement, and in accordance with the DGCL, at the Effective Time,
Merger Sub shall merge with and into Seller. Seller shall continue as the surviving corporation (the “Surviving Corporation”) in the Merger and shall continue its corporate existence
under the laws of the State of Delaware. Upon consummation of the Merger, the separate corporate existence of Merger Sub shall terminate.

1.2 Effective Time. The Merger shall become effective as set forth in the certificate of merger (the “Certificate of Merger”), executed in accordance with the relevant provisions of
the DGCL, which shall be filed with the Secretary of State of the State of Delaware on or before the Closing Date. The term “Effective Time” shall be the date and time when the Merger
becomes effective as set forth in the Certificate of Merger.

1.3 Closing. Subject to the terms and conditions of this Agreement, the closing of the Merger (the “Closing”) will take place at the offices of Goodwin Procter LLP, Exchange
Place, Boston, Massachusetts, unless another place is agreed to in writing by the parties hereto, at 10:00 a.m., local time, on a date (the “Closing Date”) specified by the parties, which
shall be the final Business Day of the calendar month in which the satisfaction or waiver (subject to applicable Law) of the latest to occur of the conditions set forth in Article VII (other
than those conditions that relate to action to be taken at the Closing, but subject to satisfaction of such conditions at the Closing) occurs, unless this Agreement has been theretofore
terminated pursuant to its terms or unless extended by mutual agreement of the parties.

1.4 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in this Agreement and in the appropriate provisions of the DGCL. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time, the Surviving Corporation shall possess all the rights, privileges, powers and franchises, and be subject
to all of the restrictions, disabilities, and duties of Seller and Merger Sub, as provided under Section 259 of the DGCL.

1.5 Certificate of Incorporation and Bylaws. At the Effective Time, the Amended and Restated Certificate of Incorporation of Seller (the “Seller Charter”), as in effect
immediately prior to the Effective Time, shall be amended to be identical to the Certificate of Incorporation of Merger Sub (the “Merger Sub Charter”), as in effect immediately prior to
the Effective Time (which shall contain such provisions as are necessary to give full effect to the exculpation, reimbursement, advancement of expenses, contribution and indemnification
provided for in Section 6.7 hereof), except the name of Seller as the Surviving Corporation shall be Apache Design Solutions, Inc. and the provisions of the Merger Sub Charter relating
to the
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incorporator of the Merger Sub shall be omitted, and as so amended shall be the Certificate of Incorporation of the Surviving Corporation until thereafter amended as provided and in
accordance with the DGCL (the “Surviving Corporation Charter”). From and after the Effective Time, the Bylaws of Seller (the “Seller Bylaws”), as in effect immediately prior to the
Effective Time, shall be amended and restated to be identical to the Bylaws of Merger Sub as in effect immediately prior to the Effective Time (which shall contain such provisions as are
necessary to give full effect to the exculpation, reimbursement, advancement of expenses, contribution and indemnification provided for in Section 6.7 hereof), and as so amended shall be
the Bylaws of the Surviving Corporation, until thereafter amended as provided therein and in accordance with applicable Law (the “Surviving Corporation Bylaws”).

1.6 Directors and Officers.

(a) From and after the Effective Time, the directors of the Surviving Corporation shall be James E. Cashman III, Dr. Andrew T. Yang, Emily Chang, Maria T. Shields,
Sheila DiNardo and Lee Detwiler, until their successors are duly elected, appointed or qualified or until their earlier death, resignation, or removal in accordance with the Surviving
Corporation Charter and the Surviving Corporation Bylaws.

(b) From and after the Effective Time, the officers of Seller at the Effective Time shall be the officers of the Surviving Corporation, until their successors are duly elected,
appointed or qualified or until their earlier death, resignation, or removal in accordance with the Surviving Corporation Charter and the Surviving Corporation Bylaws.

ARTICLE II - EFFECT OF THE MERGER ON THE SELLER CAPITAL STOCK; EXCHANGE OF SHARES

2.1 Conversion of Capital Stock. As of the Effective Time, by virtue of the Merger and without any action on the part of any party hereto or of the holder of any shares of the
capital stock of Seller or capital stock of Merger Sub:

(a) Capital Stock of Merger Sub. Each share of the common stock of Merger Sub, par value $0.0001 per share (the “Merger Sub Common Stock”), issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid, and nonassessable share of common stock, $0.0001 par value per share, of the Surviving
Corporation.

(b) Cancellation of Certain Stock. All shares of common stock, $0.0001 par value per share, of Seller (“Seller Common Stock”), Series A Preferred Stock, par value
$0.0001 per share, of Seller (“Seller Series A Stock”) and Series B Preferred Stock, par value $0.0001 per share, of Seller (“Seller Series B Stock”), and, together with Seller Common
Stock and Seller Series A Stock, “Seller Stock”) that are owned by Seller or any wholly owned Subsidiary of Seller and any shares of Seller Common Stock owned by Buyer, Merger Sub,
or any other wholly owned Subsidiary of Buyer immediately prior to the Effective Time shall be cancelled and shall cease to exist and no consideration shall be delivered in exchange
therefor.

(c) Conversion of Seller Stock. Subject to Section 2.9, other than Dissenting Shares, at the Effective Time, by virtue of the Merger and without any action on the part of the
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Buyer, the Seller or the Seller Stockholders, each share of Seller Stock shall be converted into a right to receive a portion of the Merger Consideration in accordance with this Agreement,
and the Merger Consideration shall be allocated among, and payment shall be paid by Buyer through the Payment Agent to, the Seller Stockholders in accordance with Section 2.2. As of
the Effective Time, all shares of Seller Stock shall no longer be outstanding and shall automatically be cancelled and shall cease to exist, and each holder of a certificate representing any
such shares of Seller Stock shall cease to have any rights with respect thereto, except the right to receive the applicable Merger Consideration, pursuant to this Section 2.1(c), subject to
the provisions of this Agreement. From and after the Effective Time there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of the shares
of Seller Stock which were outstanding immediately prior to the Effective Time. If, after the Effective Time, stock certificates of Seller are presented to the Surviving Corporation or the
Payment Agent for any reason, they shall be cancelled and exchanged as provided in this Article 2.

(d) Seller Stock Options and Related Matters.

(i) As soon as practicable following the date of this Agreement, but in any event prior to the Closing Date, the Board of Directors of Seller (or, if appropriate, any
committee administering the Seller Stock Option Plans) shall adopt such resolutions or use its reasonable best effort to take such other actions as are required to provide for
the conversion of each Seller Stock Option as provided in this Section 2.1(d).

(ii) At the Effective Time, each Seller Stock Option that is outstanding, unexercised, vested and exercisable immediately prior to the Effective Time, after giving
effect to any acceleration of vesting applicable to such Seller Stock Option in connection with the Merger (“Vested Options”), shall be cancelled in exchange for the right to
receive a portion of the Merger Consideration from Buyer as set forth in Section 2.2(c)(iv). On and after the Effective Time, the Vested Options shall terminate and cease to
be outstanding. All amounts payable pursuant to this Section 2.1(d)(ii) shall be subject to any required tax withholding.

(iii) At the Effective Time, each Seller Stock Option that is outstanding, unexercised and not vested and exercisable immediately prior to the Effective Time,
after giving effect to any acceleration of vesting applicable to such Seller Stock Option in connection with the Merger (“Assumed Options”), shall be converted into
and become an option to purchase shares of common stock, par value $.01 per share (“Buyer Common Stock”) of Buyer as provided below in this Section 2.1(d)
(iii), and Buyer shall assume such Assumed Option in accordance with this Section 2.1(d)(iii) and the terms (as in effect as of the date of this Agreement) of the
Seller Stock Option Plans and/or the seller option agreement by which such Assumed Option is evidenced. All rights to purchase Seller Common Stock under
Assumed Options shall, effective as of the Effective Time, thereupon be converted into rights to purchase Buyer Common Stock. Accordingly, from and after the
Effective Time: (A) each Assumed Option may be exercised solely for Buyer Common Stock; (B) the number of shares of Buyer
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Common Stock subject to each Assumed Option shall be determined by multiplying the number of shares of Seller Common Stock that were subject to such Assumed
Option immediately prior to the Effective Time by the Exchange Ratio, and rounding the resulting number down to the nearest whole number of shares of Buyer Common
Stock; (C) the per share exercise price for the Buyer Common Stock issuable upon exercise of each Assumed Option shall be determined by dividing the per share exercise
price of Seller Common Stock subject to such Assumed Option, as in effect immediately prior to the Effective Time, by the Exchange Ratio, and rounding the resulting
exercise price up to the nearest whole cent; and (D) any restriction on the exercise of any Assumed Option shall continue in full force and effect and the term,
exercisability, vesting schedule (including acceleration of vesting agreements in existence) and other provisions of such Assumed Option shall otherwise remain unchanged
as a result of the conversion of such Assumed Option or otherwise. Buyer shall file with the SEC, no later than thirty (30) days after the Closing, a registration statement on
Form S 8 (or any successor form), relating to the shares of Buyer Common Stock issuable with respect to the Assumed Options.

2.2 Merger Consideration.

(a) The aggregate consideration (collectively, the “Merger Consideration”) to be paid by Buyer to the Seller Securityholders is: (a) $275,000,000 minus (b) the amount of
Seller Transaction Expenses plus or minus (c) the amount of the Net Cash Balance, if any, as determined pursuant to Section 2.4 minus (d) the amount of Final Indebtedness of Seller and
its Subsidiaries outstanding as of Closing plus (e) if and when earned, the amount of any Contingent Payments pursuant to Section 2.6.

(b) Immediately following the Effective Time, Buyer shall pay the following amounts by wire transfer of immediately available funds: (i) the amount of Seller Transaction
Expenses outstanding at Closing shall be paid to the parties designated on the Seller Schedule and (ii) an amount equal to (A) $275,000,000 minus (B) the amount payable pursuant to
clause (i) of this Section 2.2(b) plus (C) the Preliminary Net Cash Surplus, if any, minus (D) the Preliminary Net Cash Deficit, if any, minus (E) the amount of Estimated Indebtedness
(such amount pursuant to this clause (ii), the “Initial Merger Consideration”) of which (W) $15,000,000 shall be paid to and deposited with the Escrow Agent pursuant to Section 2.3 (the
“General Escrow Amount”), (X) $2,000,000 shall be paid to and deposited with the Escrow Agent solely to secure the payment obligations of the Sellers, if any, pursuant to Section 2.4
(the “Net Cash Escrow Amount”), (Y) $3,500,000 shall be paid to and deposited with the Escrow Agent solely to secure the payment obligations of the Sellers pursuant to Section 6.13
(the “Tax Escrow Amount”) and (Z) $500,000 shall be paid and deposited with an account to be designated by the Securityholders’ Representative to fund the costs and expenses of the
Securityholders’ Representative pursuant to the terms of this Agreement and the Escrow Agreement (the “Securityholders’ Representative Expense Fund”). The remainder of the Initial
Merger Consideration shall be paid to the Payment Agent for subsequent payment to the Seller Securityholders pursuant to Section 2.2(c), subject to the procedures set forth in Section 2.7
and the Payment Agent Agreement (such remainder, the “Closing Payment”).
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(c) The Closing Payment shall be paid to the Seller Securityholders following Closing by the Payment Agent pursuant to Section 2.7 and the Payment Agent Agreement as
follows:

(i) The holders of Seller Common Stock and Seller Preferred Stock, on an as-converted basis, shall be entitled to an amount per share of Seller Common Stock
outstanding, on an as-converted basis, and held by such holder as of immediately prior to the Effective Time equal to the difference of (A) the quotient of (1) the sum of
(a) the Initial Merger Consideration plus (b) the Aggregate Vested Option Exercise Price divided by (2) the sum of (a) the number of outstanding shares of Seller Stock, on
an as-converted basis, as of immediately prior to the Effective Time plus (b) the number of shares subject to outstanding Vested Options, as of immediately prior to the
Effective Time (such amount in clause (A), the “Initial Per Common Share Payment”) minus (B) the product of (1) the sum of (A) the General Escrow Amount, (B) the Net
Cash Escrow Amount, (C) the Tax Escrow Amount and (D) the Securityholders’ Representative Expense Fund multiplied by (2) the quotient of (a) Initial Per Common
Share Payment divided by (b) the sum of (1) the Initial Merger Consideration plus (2) the Aggregate Vested Option Exercise Price (such amount in clause (B), the “Escrow
Per Common Share Payment”); and

(ii) The holders of Vested Options shall be paid an amount per share of Seller Common Stock subject to holder’s Vested Options equal to the difference of (A) the
difference of (1) the Initial Per Common Share Payment minus (2) the per share exercise price for such option (the “Initial Per Vested Option Amount”) minus (B) the
product of (1) the sum of (A) the General Escrow Amount, (B) the Net Cash Escrow Amount, (C) the Tax Escrow Amount and (D) the Securityholders’ Representative
Expense Fund multiplied by (2) the quotient of (a) the Initial Per Common Share Payment divided by (b) the sum of (1) the Initial Merger Consideration plus (2) the
Aggregate Vested Option Exercise Price (such amount in clause (B), the “Escrow Per Vested Option Payment”).

(d) Upon the release of the General Escrow Amount, the Net Cash Escrow Amount, the Tax Escrow Amount or the Securityholders’ Representative Expense Fund pursuant
to the terms of this Agreement and the Escrow Agreement, each Seller Securityholder will receive an amount in cash for each share of Seller Common Stock, each share of Seller
Preferred Stock, on an as-converted basis, and each Vested Option held by such Seller Securityholder equal to the Escrow Per Common Share Payment or the Escrow Per Vested Option
Payment, respectively; provided, however, that all or a portion of such distribution may be delayed (other than the Securityholders’ Representative Expense Fund), and the amount of the
Escrow Per Common Share Payment or the Escrow Per Vested Option Payment, as applicable, may be reduced, pursuant to the provisions of this Agreement and the Escrow Agreement.

(e) All additional Merger Consideration shall be payable to the Seller Stockholders, on an as-converted basis, and the holders of Vested Options, on a fully exercised basis,
in an amount per share of Seller Common Stock equal to the quotient of (A) the amount of such additional Merger Consideration divided by (B) the sum of (1) the number of outstanding
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shares of Seller Stock, on an as converted basis, as of immediately prior to the Effective Time plus (2) the number of shares of Seller Common Stock subject to all outstanding Vested
Options as of immediately prior to the Effective Time.

2.3 Escrow; General Escrow Amount; Net Cash Escrow Amount; Tax Escrow Amount; Securityholders’ Representative Expense Fund.

(a) Immediately following the Effective Time, Buyer shall deposit with Deutsche Bank Trust Company Americas (the “Escrow Agent”) (i) the General Escrow Amount to
be retained in an interest-bearing escrow (the “General Escrow Account”), (ii) the Net Cash Escrow Amount to be retained in a separate interest-bearing escrow (the “Net Cash Escrow
Account”) and (iii) the Tax Escrow Amount to be retained in a separate interest-bearing escrow (the “Tax Escrow Account”) in accordance with the terms of this Agreement and an
Escrow Agreement, by and among Buyer, the Securityholders’ Representative and the Escrow Agent, in substantially the form attached hereto as Exhibit D (the “Escrow Agreement”).
Immediately following the Effective Time, Buyer shall deposit with a bank designated by the Securityholders’ Representative the Securityholders’ Representative Expense Fund.

(b) The General Escrow Amount shall be used to satisfy amounts payable to Buyer or any of the other Buyer Indemnified Parties pursuant and subject to Article IX. The
Net Cash Escrow Amount shall be used solely to satisfy amounts payable to Buyer pursuant to Section 2.4, subject to Article IX. The Tax Escrow Amount shall be used solely to satisfy
amounts payable to Buyer pursuant to Section 6.13, subject to Article IX. The Securityholders’ Representative Expense Fund shall be used to pay or reimburse the Securityholders’
Representative for the costs and expenses it incurs under this Agreement and the Escrow Agreement. Any portion of the General Escrow Amount that is not necessary to satisfy any
payment or unresolved bona fide claim pursuant to Article IX, shall be released within five (5) Business Days after the date that is eighteen (18) months following the Effective Time, and
shall be delivered to the Seller Securityholders by the Escrow Agent, allocable to the Seller Securityholders as set forth on the Final Conversion Schedule, subject to the terms of the
Escrow Agreement. Any portion of the Net Cash Escrow Amount that is not necessary to satisfy any payment to Buyer pursuant to Section 2.4, subject to Article IX, shall be released
within five (5) Business Days after the final determination of the Net Cash Balance in accordance with Section 2.4(d), and shall be delivered to the Seller Securityholders by the Escrow
Agent, allocable to the Seller Securityholders as set forth on the Final Conversion Schedule, subject to the terms of the Escrow Agreement. Any portion of the Tax Escrow Amount that is
not necessary to satisfy any payment or unresolved bona fide claim pursuant to Section 6.13 to Buyer, subject to Article IX, shall be released within five (5) Business Days after the fourth
(4 ) anniversary of the Closing Date, and shall be delivered to the Seller Securityholders by the Escrow Agent, allocable to the Seller Securityholders as set forth on the Final Conversion
Schedule, subject to the terms of the Escrow Agreement. Any portion of the Securityholders’ Representative Expense Fund that is not necessary to satisfy any remaining costs or expenses
of the Securityholders’ Representative under this Agreement and the Escrow Agreement shall be delivered to the Seller Securityholders by the Securityholders’ Representative in its sole
discretion, allocable to the Seller Securityholders as set forth on the Final Conversion Schedule.
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2.4 Merger Consideration Adjustments.

(a) For the purposes of this Agreement, the term “Net Cash Balance” means the difference of (A) the aggregate amount of cash and cash equivalents of Seller and its
Subsidiaries minus (B) the aggregate amount of accounts payable and accrued expenses of Seller and its Subsidiaries (other than the Seller Transaction Expenses), calculated in
accordance with GAAP and consistent with Seller’s past practices; provided that for purposes of the foregoing current Tax liabilities as of the Closing shall be included as accrued
expenses of Seller, current Tax assets as of the Closing shall be included as cash and cash equivalents of Seller and deferred Tax liabilities and deferred Tax assets shall not be taken into
account in such calculation.

(b) Not less than three (3) Business Days before the Closing Date, Seller shall deliver to Buyer an estimate of Net Cash Balance as of the Closing Date (the “Preliminary
Net Cash Balance”), and which shall be reasonably acceptable to Buyer, as part of the Seller Schedule.

(c) At the Closing:

(i) if the Preliminary Net Cash Balance is negative, Buyer shall reduce the Closing Payment by an amount equal to the absolute value of the Preliminary Net Cash
Balance (the “Preliminary Net Cash Deficit”); and

(ii) if the Preliminary Net Cash Balance is positive, Buyer shall increase the Closing Payment by an amount equal to the absolute value of the Preliminary Net Cash
Balance (the “Preliminary Net Cash Surplus”).

(d) Within seventy-five (75) days after the Closing Date, Buyer shall deliver to the Securityholders’ Representative and the former Chief Financial Officer of the Seller a
statement (“Buyer’s Statement”) setting forth Buyer’s determination of the Net Cash Balance as of the Closing Date, the amount of Final Seller Transaction Expenses and the amount of
Final Indebtedness each as of the Closing Date, such determination to be made in accordance with GAAP. Within forty five (45) days of receipt of Buyer’s Statement, Buyer and the
Securityholders’ Representative will either agree to accept the calculation of Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness as set forth on Buyer’s
Statement or shall submit any dispute to an Arbitrating Accountant in accordance with Section 2.5 below. Once accepted by the parties or on the issuance of a determination by the
independent accountant, the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness will be deemed final and binding on the parties.

(e) Within five (5) Business Days after the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness are deemed final as set forth in Section 2.4(d):

(i) if the Net Cash Balance is less than the Preliminary Net Cash Balance, Buyer shall deduct from the Net Cash Escrow Account an amount equal to the Preliminary
Net Cash Balance minus the Net Cash Balance;

(ii) if the Net Cash Balance is more than the Preliminary Net Cash Balance, Buyer shall pay to the Payment Agent an amount equal to the Net Cash Balance minus
the Preliminary Net Cash Balance to be distributed to the Seller Stockholders and holders of Vested Options as if it were additional Merger Consideration;
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(iii) If the Seller Transaction Expense Adjustment is positive, the Buyer shall deduct from the Net Cash Escrow Account, an amount equal to the Seller Transaction
Expense Adjustment;

(iv) If the Seller Transaction Expense Adjustment is negative, Buyer shall pay to the Payment Agent an amount equal to the Seller Transaction Expense Adjustment
minus the amount to be distributed to the Seller Stockholders and holders of Vested Options as if it were additional Merger Consideration.

(v) If the Indebtedness Adjustment is positive, Buyer shall deduct from the Net Cash Escrow Account, an amount equal to the Indebtedness Adjustment;

(vi) If the Indebtedness Adjustment is negative, Buyer shall pay to the Payment Agent an amount equal to the Indebtedness Adjustment minus the amount to be
distributed to the Seller Stockholders and holders of Vested Options as if it were additional Merger Consideration.

In the event that Buyer is entitled to deduct amounts from the Net Cash Escrow Account and the Buyer is required to make additional payments to the Seller Stockholders and holders of
Vested Options pursuant to this Section 2.4(e), the amounts shall be offset against each other, and the net amount shall either be deducted from the Net Cash Escrow Account or be paid to
the Seller Stockholders and holders of Vested Options depending upon which amount is greater.

Notwithstanding any other provision of this Agreement, subject to the limitations in Article IX, in the event that Buyer is entitled to deduct amounts from the Net Cash Escrow Account
pursuant to this Section 2.4 in excess of the Net Cash Escrow Account, Buyer shall be entitled to deduct the entire Net Cash Escrow Amount from the Net Cash Escrow Account, and any
additional owed amounts shall be deducted from the General Escrow Amount, and, after the General Escrow Amount has been exhausted, Buyer and the other Buyer Indemnified Parties
shall not be entitled to any further amounts from any other source pursuant to this Agreement.

2.5 Submission of Dispute to an Independent Accountant. Disputes with respect to Buyer’s Statement shall be resolved as follows, subject to Article IX:

(a) The Securityholders’ Representative shall have sixty (60) days after receipt of Buyer’s Statement (the “Dispute Period”) to deliver to Buyer a written notice (a “Dispute
Notice”) disputing any of the elements of or amounts reflected in the calculations of the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness as reflected on
Buyer’s Statement, with specific reference to those items, amounts or calculations which the Securityholders’ Representative disputes and setting forth the Securityholders’
Representative’s calculation of the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness (the “Disputed Items”). If Buyer does not receive a Dispute Notice within
the Dispute Period, Buyer’s Statement shall be deemed to have been accepted and agreed to by the Securityholders’
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Representative in the form in which it was delivered to the Securityholders’ Representative, and shall be final and binding upon the parties hereto. Any Dispute Notice sent to Buyer by
the Securityholders’ Representative within the Dispute Period shall set forth in reasonable detail the elements and calculations with which the Securityholders’ Representative disagree.
The Securityholders’ Representative shall not amend, supplement or modify a Dispute Notice that has been delivered to Buyer after the end of the sixty (60) day period following delivery
of the Buyer’s Statement to the Securityholders’ Representative. Any elements or calculations contained in Buyer’s Statement which are not disputed in the Dispute Notice shall be
deemed to be accepted by the Securityholders’ Representative. For thirty (30) days after delivery of any such Dispute Notice, Buyer and the Securityholders’ Representative shall attempt
to resolve such dispute and agree in writing upon the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness.

(b) If Buyer and the Securityholders’ Representative are unable to resolve the Disputed Items within the thirty (30) day period after Buyer’s receipt of a Dispute Notice, the
Securityholders’ Representative and Buyer shall jointly engage Ernst & Young LLP as arbitrator (the “Arbitrating Accountant”). If Ernst & Young LLP is unable or unwilling to serve as
Arbitrating Accountant, the Arbitrating Accountant shall be a nationally recognized accounting firm selected promptly by agreement of Buyer and the Securityholders’ Representative or,
if they are unable to agree, by lot conducted jointly by Buyer’s accountant and the Securityholders’ Representative’s accountant (or an accountant selected by the Securityholders’
Representative) from among the remaining “Big Four” nationally-recognized accounting firms or any other mutually acceptable nationally-recognized accounting firm. Any Disputed
Item shall only be deemed resolved if such resolution is set forth in a writing signed by Buyer and the Securityholders’ Representative and no other communication, oral or written,
including by electronic mail, shall establish any such resolution. Neither Buyer nor the Securityholders’ Representative shall engage in any communication of any kind, whether oral or
written, with the Arbitrating Accountant except in the presence (in person or telephonically) of the other such party, or, in the case of written communications (including electronic mail),
without such other party simultaneously receiving a copy of any such communications. The Arbitrating Accountant’s sole function shall be to arbitrate each Disputed Item in accordance
with the requirements and principles of Section 2.4. The Arbitrating Accountant shall allow Buyer and the Securityholders’ Representative to present their respective positions regarding
the Disputed Items and shall thereafter as promptly as possible provide the parties hereto a written determination of each Disputed Item, and such written determination shall be final and
binding upon the parties hereto, and judgment may be entered on the award. The Arbitrating Accountant may, at its discretion, conduct a conference concerning the Disputed Items, at
which conference each party shall have the right to present additional documents, materials and other information and to have present its advisors, counsel and accountants. In connection
with such process, there shall be no other hearings or any oral examinations, testimony, depositions, discovery or other similar proceedings. The Arbitrating Accountant shall address only
the issues in dispute, shall make its decision solely on the basis of the evidence and position papers presented to it, and may not assign a value to any Disputed Item greater than the
greatest value for such Disputed Item claimed by a party or less than the smallest value for such Disputed Item claimed by a party. The Arbitrating Accountant shall promptly, and in any
event within sixty (60) calendar days after the date of its appointment, render its decision on the question in writing and finalize the Net Cash Balance, Final Seller Transaction Expenses
and Final Indebtedness. The Securityholders’
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Representative and Buyer shall pay the portion of the fees and costs of the Arbitrating Accountant (“Arbitration Costs”), if any, determined by multiplying the amount of the Arbitration
Costs by a fraction the numerator of which is (with respect to each party) (A) the positive difference between (1) the aggregate amount payable pursuant to Section 2.4(e) based on the
submissions by such party to the Arbitrating Accountant on Buyer’s Statement or the Dispute Notice, as applicable and (2) the determination of the actual aggregate amount payable
pursuant to Section 2.4(e) based on the determinations of the Net Cash Balance, Final Seller Transaction Expenses and Final Indebtedness made by the Arbitrating Accountant and the
denominator of which is (B) the aggregate difference between each party’s submission of the amount payable pursuant to Section 2.4(e) based on such party’s submission of Net Cash
Balance, Final Seller Transaction Expenses and Final Indebtedness as set forth on Buyer’s Statement or the Dispute Notice, as applicable. Upon final resolution of Net Cash Balance,
Final Seller Transaction Expenses, Final Indebtedness and each Disputed Item, Buyer’s Statement shall be revised to reflect such resolution and the Arbitrating Accountant’s
determination shall become binding on all parties.

2.6 Contingent Payments. In the event that Dr. Andrew T. Yang remains an employee of Buyer, the Surviving Corporation or any of Buyer’s Subsidiaries on each of the first
(1st), second (2nd) and third (3rd) anniversaries of the Closing Date (each an “Anniversary Date”), within five (5) Business Days following each such Anniversary Date, Buyer shall pay
to the Payment Agent an amount equal to $4,000,000 to be distributed by the Payment Agent to the Seller Stockholders and holders of Vested Options as additional Merger Consideration
pursuant to Section 2.2(e) (each such payment a “Contingent Payment” and together, the “Contingent Payments”). Notwithstanding the foregoing, in the event that Dr. Andrew T. Yang’s
employment with Buyer, the Surviving Corporation or any of Buyer’s Subsidiaries is terminated by Buyer, the Surviving Corporation or any of Buyer’s Subsidiaries, as applicable, other
than for Cause (as defined in Dr. Andrew T. Yang’s offer letter with Seller, dated as of April 14, 2011), or upon his death or disability in any event at any time prior to the third
Anniversary Date, the Buyer shall pay to the Payment Agent the amount of each subsequent Contingent Payment on each subsequent Anniversary Date that occurs after such a
termination of employment or death or disability for distribution by the Payment Agent to the Seller Stockholders and holders of Vested Options as additional Merger Consideration. Once
paid, any amounts paid under this Section 2.6 shall not be subject to recapture by any party nor shall any such amount to be paid be offset against any claims for indemnification under
this Agreement.

2.7 Payment and Surrender of Evidence of Seller Securities; Payment Fund.

(a) Prior to the Effective Time, Buyer or Merger Sub shall designate Deutsche Bank Trust Company Americas or such other bank or trust company reasonably acceptable
to Seller to act as payment agent in connection with the Merger (the “Payment Agent”). Subject to the terms of Section 2.3 and Section 2.8 hereof, at or prior to the Effective Time, Buyer
will provide to and shall deposit in trust with, the Payment Agent, an amount in cash equal to the aggregate amount of Initial Merger Consideration payable to Seller Securityholders
under this Agreement. Until used for that purpose, the funds shall be invested by the Payment Agent, as directed by Buyer, and in accordance with a Payment Agent Agreement between
Buyer and the Payment Agent, in obligations of or guaranteed by the United States of America or obligations of an agency of the United States of America which are backed by the full
faith and credit of the United States of America or in deposit accounts or certificates of deposit with commercial banks.
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(b) As soon as reasonably practicable after the date hereof but in any event prior to the Effective Time, Buyer shall cause to be mailed or otherwise made available to each
holder of record of outstanding Seller Securities that will be converted pursuant to Section 2.1 into the right to receive Merger Consideration, and who has signed a written stockholder
consent or joinder and waiver agreement as part of the Stockholders’ Consent, a letter of transmittal in the form to be provided by Buyer (a “Letter of Transmittal”), such other documents
as may reasonably be required by Buyer (including any required Form W-8 or W-9) and instructions for use in effecting such holder’s delivery of all Seller Stock and vested Seller Stock
Options held by such holder to the Payment Agent in exchange for the right to receive the Merger Consideration in respect thereof as contemplated in Section 2.1. Promptly after the
Effective Time, Buyer shall cause to be mailed or otherwise made available to each holder of record of outstanding Seller Securities, and who has not, immediately following the Effective
Time, signed a written stockholder consent or joinder and waiver agreement as part of the Stockholders’ Consent, such other documents as may reasonably be required by Buyer
(including any required Form W-8 or W-9) and instructions for use in effecting such holder’s delivery of such Seller Securities to the Payment Agent in exchange for the Merger
Consideration in respect thereof as contemplated in Section 2.1. Until surrendered as contemplated by this Article II, from and after the Effective Time each certificate or other evidence
that, immediately prior to the Effective Time, represented a Seller Security shall be deemed to represent only the right to receive its portion of the Merger Consideration determined
pursuant to this Agreement then due and shall not evidence any interest in, or any right to exercise the rights of a stockholder or other security holder of Buyer or the Surviving
Corporation or any other rights. Notwithstanding the foregoing, any surrendered certificate, notice of option grant or other evidence of ownership of a Seller Security that represents
Dissenting Shares shall be returned to the Person surrendering such certificate or other evidence unless such Person waives all dissenters’ rights at or prior to such time. If the Merger
Consideration is to be paid to a person other than the one in whose name such certificate or other evidence surrendered in exchange therefor is registered, it shall be a condition to such
payment that such certificate or other evidence be properly endorsed (or accompanied by an appropriate instrument of transfer) and accompanied by evidence that any applicable stock or
other security transfer taxes and other applicable taxes have been paid or provided for.

(c) The Payment Agent and Buyer, as the case may be, shall not be obligated to deliver cash to which a holder of Seller Securities would otherwise be entitled as a result of
the Merger until such holder surrenders the certificate or certificates or notice of option grants or other evidence of ownership, as the case may be, representing the shares of Seller
Securities for exchange as provided in this Section 2.7, or, executes an appropriate affidavit of loss and indemnity agreement (without a bond requirement posting).

(d) Attached as Schedule 2.7(d) is a schedule (the “Preliminary Conversion Schedule”) showing as of the date hereof (i) the name of each Seller Stockholder and the
number, class and series of shares of Seller Stock held by each such Seller Stockholder; (ii) the name of each holder of Vested Options and the number of shares of Seller Common Stock
subject to each Vested Option held by each such holder of Vested Options and the exercise price per share; and (iii) a calculation of (A) the aggregate amount of Initial Per Common Share
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Payments and Escrow Per Common Share Payments (assuming no claims for Damages) payable to each Seller Securityholder pursuant to Section 2.2 and (B) the aggregate amount of
Initial Per Vested Option Amounts and Escrow Per Vested Option Payments payable to each holder of Vested Options in respect of all Vested Options held by such holder. No later than
two (2) Business Days prior to the expected Closing Date, Seller shall deliver to Buyer a schedule (the “Final Conversion Schedule”) showing, as of the Closing Date, (i) the name of each
Seller Stockholder and the number, class and series of shares of Seller Stock held by each such Seller Stockholder; (ii) the name of each holder of Vested Options and the number of
shares of Seller Common Stock subject to each Vested Option held by each such holder of Vested Options and the exercise price per share; (iii) a calculation of (A) the aggregate amount
of Initial Per Common Share Payments and Escrow Per Common Share Payments (assuming no claims for Damages) payable to each Seller Securityholder pursuant to Section 2.2 and
(B) the aggregate amount of Initial Per Vested Option Amounts and Escrow Per Vested Option Payments payable to each holder of Vested Options in respect of all Vested Options held by
such holder and (iv) the amounts to be withheld from the Merger Consideration to which each Seller Securityholder is entitled, including the type and amount of each Tax to be withheld
from each Seller Securityholder. The chief executive officer and the chief financial officer of Seller shall certify that the Final Conversion Schedule correctly reflects the calculations
required to be made pursuant to this Agreement, and Seller shall deliver the Final Conversion Schedule together with such certification to Buyer at Closing.

(e) At any time which is more than twelve (12) months after the Effective Time, Buyer shall be entitled to require the Payment Agent to deliver to it any funds which had
been deposited with the Payment Agent and have not been disbursed in accordance with this Article II (including, without limitation, interest and other income received by the Payment
Agent in respect of the funds made available to it), and after the funds have been delivered to Buyer, Seller Securityholders entitled to payment in accordance with this Article II shall be
entitled to look solely to Buyer (subject to abandoned property, escheat or other similar applicable Laws) for payment of the Merger Consideration upon surrender of the certificates or
other evidence of ownership of a Seller Security held by them, without any interest thereon. Any Merger Consideration remaining unclaimed as of a date which is immediately prior to
such time as such amounts would otherwise escheat to or become property of any government entity shall, to the extent permitted by applicable Law, become the property of Buyer free
and clear of any claims or interest of any person previously entitled thereto.

(f) Notwithstanding anything to the contrary in this Article II, none of the Payment Agent, Buyer, the Surviving Corporation or any party hereto or agent thereof shall be
liable to any Person in respect of any cash delivered to a public official as required by any applicable abandoned property, escheat or similar Law.

2.8 Appraisal Rights.

(a) Notwithstanding anything in this Agreement to the contrary, any shares (the “Dissenting Shares”) of the Seller Common Stock that are issued and outstanding
immediately prior to the Effective Time and that are held by Seller Stockholders who, in accordance with Section 262 of the DGCL or Chapter 13 of the California Corporations Code
(the “Appraisal Rights Provisions”), (i) have not voted in favor of adopting this Agreement, (ii)
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shall have demanded properly in writing appraisal for such shares, (iii) have otherwise complied in all respects with the Appraisal Rights Provisions, and (iv) have not effectively
withdrawn, lost, or failed to perfect their rights to appraisal (the “Dissenting Stockholders”), will not be converted into Merger Consideration, but at the Effective Time, by virtue of the
Merger and without any action on the part of the holder thereof, shall be cancelled and shall cease to exist and shall represent the right to receive only those rights provided under the
Appraisal Rights Provisions.

(b) Seller shall give Buyer and Merger Sub prompt notice of any demands received by Seller for the exercise of appraisal rights with respect to shares of Seller Stock and
Buyer shall have the right to participate in all negotiations and proceedings with respect to such demands. Seller shall not, except with the prior written consent of Buyer, which consent
shall not be unreasonably withheld, make any payment with respect to, or settle or offer to settle, any such demands.

2.9 Performance Awards. In connection with the Merger, not more than five (5) Business Days prior to and effective on the Closing Date, Buyer and Buyer’s Board of Directors
or designated committee shall grant to the employees of Seller or its Subsidiaries listed on Schedule 2.9 hereto, awards of restricted stock units with respect to Buyer Common Stock, each
such award to cover a number of shares of Buyer Common Stock determined by dividing (i) the value set forth opposite the employee’s name on Schedule 2.9 (which shall be in
preliminary form on the date of this Agreement and in final form prior to Closing) (the aggregate value of all such awards to equal $13 million) by (ii) the volume weighted-average
closing price per share of Buyer Common Stock on Nasdaq for the fifteen (15) trading days prior to the Closing Date, and each such award to vest and be paid in accordance with the
achievement by the Surviving Corporation of certain non-GAAP revenue and operating income criteria for each of the three (3) full fiscal year periods beginning on January 1, 2012, as
mutually agreed to by Buyer and Seller’s Chief Executive Officer prior to Closing in accordance with and subject to the terms and conditions of Buyer’s Fourth Amended and Restated
1996 Stock Option and Incentive Plan and the applicable award agreement (the “Performance Awards”). To be eligible for such awards, each employee must enter into an IP Protection
Agreement. Except as set forth above or in an offer letter executed in connection with the transactions contemplated hereby, the other terms and conditions of the Performance Awards
shall be the same as the standard terms and conditions applicable to grants of restricted stock units made by Buyer to its employees.

2.10 Employee Incentive Bonus. In each of the three (3) full fiscal years beginning on January 1, 2012, the Seller Continuing Employees shall be eligible to receive an annual
incentive bonus (the “Employee Incentive Bonus”), based on the achievement by the Surviving Corporation of certain non-GAAP revenue, operating income and technology milestone
criteria, as mutually agreed to by Buyer and the Seller’s Chief Executive Officer prior to Closing, and as subsequently modified by the Buyer and Dr. Yang, in an aggregate amount equal
to ten percent (10%) of the aggregate base salaries of such Seller Continuing Employees who are then employed by Buyer, the Surviving Corporation or one of their Subsidiaries for such
fiscal year. The individual amounts of the Employee Incentive Bonus for each Seller Continuing Employee shall be mutually agreed to by Buyer’s and Seller’s Chief Executive Officers.
The final aggregate amount of such Employee Incentive Bonuses is subject to approval by the Buyer’s Board of Directors or a committee thereof. Except as set forth in an offer letter
executed in
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connection with the transactions contemplated hereby, the payment of an Employee Incentive Bonus to any Seller Continuing Employee shall be subject to the same terms and conditions
as incentive bonuses are payable to Buyer’s employees.

2.11 Withholding Rights. Buyer, Seller and the Surviving Corporation shall be entitled to deduct and withhold from amounts otherwise payable pursuant to this Agreement such
amounts as are required to deduct and withheld under the Code or any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld and paid over to the
appropriate Taxing Authority, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the persons receiving the amounts otherwise payable
pursuant to this Agreement in respect of which such deduction and withholding was made.

ARTICLE III - REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the disclosure schedules delivered concurrently with the execution of this Agreement to Buyer and Merger Sub (the “Seller Disclosure Schedule”), which
shall identify any exceptions to the representations, warranties and covenants contained in this Agreement (with specific reference to the particular Section or subsection to which such
information relates; provided that an item disclosed in any Section or subsection shall be deemed to have been disclosed for each other Section or subsection of this Agreement to the
extent the relevance is reasonably apparent on the face of such disclosure), Seller hereby represents and warrants to Buyer and Merger Sub as follows:

3.1 Corporate Organization.

(a) Seller is a corporation, duly organized, validly existing, and in good corporate standing under the laws of the State of Delaware. Seller has all requisite corporate power
and authority to own, lease, or operate all of its properties and assets and to carry on its business as it is now being conducted. Seller is duly licensed or qualified to do business and is in
corporate good standing in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned, leased, or operated by it
makes such licensing or qualification necessary, except where the failure to be so licensed or qualified and in corporate good standing would not, either individually or in the aggregate,
reasonably be expected to have a Seller Material Adverse Effect. The Seller Charter and the Seller Bylaws, copies of which have previously been made available to Buyer and Merger
Sub, are true, correct, and complete copies of such documents as currently in effect.

(b) Each of Seller’s Subsidiaries is a corporation or legal entity, validly existing and, if applicable, in good standing under the laws of the jurisdiction of its organization.
Each of Seller’s Subsidiaries has all requisite corporate power or other power and authority to own, lease, or operate all of its properties and assets and to carry on its business as it is now
being conducted. Each of Seller’s Subsidiaries is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or
location of the properties and assets owned, leased, or operated by it makes such licensing or qualification necessary, except where the failure to be so licensed or qualified and in good
standing would not, either individually or in the aggregate, reasonably be expected to have a Seller Material Adverse Effect.
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(c) The Certificate of Incorporation and Bylaws or equivalent organizational documents of each of Seller’s Subsidiaries that currently have operations, copies of which
have previously been made available to Buyer and Merger Sub, are true, correct, and complete copies of such documents as currently in effect.

3.2 Capitalization.

(a) The authorized capital stock of Seller consists of 21,000,000 shares of Seller Common Stock and 5,933,665 shares of preferred stock, $0.0001 par value per share (the
“Seller Preferred Stock”), of which 3,633,665 shares of Seller Preferred Stock have been designated as Seller Series A Stock and 2,300,000 shares of Seller Preferred Stock have been
designated as Seller Series B Stock. As of the date hereof, there were 11,435,550 shares of Seller Common Stock issued and outstanding (of which 36,482 were shares of stock subject to
continued vesting after the Closing Date of the Seller), 3,633,665 shares of Seller Series A Stock are issued and outstanding and 2,300,000 shares of Seller Series B Stock are issued and
outstanding. As of the date hereof, there were no shares of Seller Common Stock and no shares of Seller Preferred Stock held in the treasury of Seller. As of the date hereof, there were
3,010,566 shares of Seller Common Stock issuable upon exercise of outstanding Seller Stock Options, subject to adjustment on the terms set forth in the Seller Stock Option Plans. Seller
has no shares of Seller Common Stock or Seller Preferred Stock reserved for issuance other than as described above. All issued and outstanding shares of Seller Stock have been duly
authorized and validly issued and are fully paid, nonassessable, and free of preemptive rights, with no personal liability attaching to the ownership thereof except as required by law.
Except for the Seller Stock Options or as reflected in Section 3.2(a) of the Seller Disclosure Schedule, Seller does not have and is not bound by any outstanding subscriptions, options,
warrants, calls, commitments, rights agreements, or agreements of any character calling for Seller to issue, deliver, or sell, or cause to be issued, delivered, or sold any shares of Seller
Common Stock or Seller Preferred Stock or any other equity security of Seller or any Subsidiary of Seller or any securities convertible into, exchangeable for, or representing the right to
subscribe for, purchase, or otherwise receive any shares of Seller Common Stock or Seller Preferred Stock or any other equity security of Seller or any Subsidiary of Seller or obligating
Seller or any such Subsidiary to grant, extend, or enter into any such subscriptions, options, warrants, calls, commitments, rights agreements, or any other similar agreements. Except as
set forth in Section 3.2(a) of the Seller Disclosure Schedule, there are no outstanding contractual obligations of Seller to repurchase, redeem, or otherwise acquire any shares of capital
stock of, or other equity interests in, Seller or to provide funds to, or make any investment (in the form of a loan, capital contribution, or otherwise) in, any Subsidiary of Seller.

(b) Section 3.2(b) of the Seller Disclosure Schedule sets forth a true, correct and complete list of all holders of Seller Stock as of the date hereof, including (i) the name and,
to the extent known, the address of the Seller Stockholder and (ii) the number of shares of each class and series of Seller Stock held by such holder. The Seller Stockholders listed on
Section 3.2(b) of the Seller Disclosure Schedule are the sole stockholders of Seller as of the date hereof and, to the Knowledge of Seller, own the shares of Seller Stock set forth opposite
their names on Section 3.2(b) of the Seller Disclosure Schedule free and clear of all Encumbrances. Except as set forth on Section 3.2(b) of the Seller Disclosure Schedule, none of the
outstanding shares of Seller Stock are subject to vesting. Except as set forth on Section 3.2(b) of the Seller Disclosure Schedule, there are no declared or accrued dividends with respect to
any outstanding shares of Seller Stock.
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(c) Section 3.2(c) of the Seller Disclosure Schedule sets forth (i) the name of each holder of a Seller Stock Option, (ii) the date each Seller Stock Option was granted,
(iii) the number of shares of Seller Common Stock subject to each such Seller Stock Option, (iv) the expiration date of each such Seller Stock Option, (v) the vesting schedule (and
acceleration rights) of each such Seller Stock Option, and (v) the price at which each such Seller Stock Option may be exercised. Except as set forth on Section 3.2(c) of the Seller
Disclosure Schedule, all Seller Stock Options were granted under the Seller Stock Option Plans. True, correct and complete copies of the Seller Stock Option Plans, the standard grant
agreement under each Seller Stock Option Plan and each agreement for each Seller Stock Option that does not conform in all material respects to the standard grant agreement under each
Seller Stock Option Plan have been delivered or made available by Seller to Buyer.

(d) Except as contemplated by this Agreement or as set forth on Section 3.2(d) of the Seller Disclosure Schedule, Seller is not a party to, and as of the date hereof, to the
Knowledge of Seller, there are no other voting trusts, proxies or other agreements or understandings with respect to the Seller Stock.

(e) Section 3.2(e) of the Seller Disclosure Schedule lists each of Seller’s Subsidiaries on the date of this Agreement and indicates for each such Subsidiary as of such date:
(i) the percentage and type of equity securities owned or controlled, directly or indirectly, by Seller; and (ii) the jurisdiction of incorporation or organization. Except as set forth in
Section 3.2(e) of the Seller Disclosure Schedule, no Subsidiary of Seller has or is bound by any outstanding subscriptions, options, warrants, calls, commitments, rights agreements, or
agreements of any character calling for it to issue, deliver, or sell, or cause to be issued, delivered, or sold any of its equity securities or any securities convertible into, exchangeable for,
or representing the right to subscribe for, purchase or otherwise receive any such equity security or obligating such Subsidiary to grant, extend or enter into any such subscriptions,
options, warrants, calls, commitments, rights agreements, or other similar agreements. There are no outstanding contractual obligations of any Subsidiary of Seller to repurchase, redeem,
or otherwise acquire any of its capital stock or other equity interests. All of the shares of capital stock of each of the Subsidiaries of Seller held, directly or indirectly, by Seller are validly
issued, fully paid (to the extent required under the applicable governing documents), and nonassessable and are owned by Seller free and clear of any claim, lien, Encumbrance, or
agreement with respect thereto.

3.3 Authority. Seller has all requisite corporate power and authority to execute and deliver this Agreement, to consummate the transactions contemplated hereby and to perform
its obligations hereunder, subject to obtaining the Stockholders’ Consent. The adoption, execution, delivery, and performance of this Agreement and the approval of the consummation of
the transactions contemplated hereby have, as of the date hereof, been recommended by, and are duly and validly adopted and approved by a vote of, the Board of Directors of Seller. The
Board of Directors of Seller has declared this Agreement advisable and has directed that this Agreement be submitted to the Seller Stockholders for adoption and approval and, except for
the adoption and approval of this Agreement by the Seller Stockholders, the filing of the Certificate of Merger
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with the Secretary of State of the State of Delaware, no other corporate proceedings on the part of Seller is necessary to authorize the adoption, execution, delivery, and performance of
this Agreement or to consummate the Merger and the other transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Seller and (assuming
due authorization, execution, and delivery by Buyer, Merger Sub and the Securityholders’ Representative) constitutes the valid and binding obligations of Seller, enforceable against
Seller in accordance with its respective terms, subject to applicable bankruptcy, insolvency, moratorium, or other similar laws relating to creditors’ rights and general principles of equity.
The Stockholders’ Consent, when executed and delivered, will satisfy all requirements for consents, votes or approvals by the holders of any classes or series of Seller Stock necessary to
approve and adopt, and consummate, this Agreement, the Merger and the transactions contemplated hereby and thereby in accordance with the Seller Charter and applicable Law.

3.4 No Violation; Required Filings and Consents. Assuming the adoption and approval of this Agreement by the Seller Stockholders and except (a) for filings, permits,
authorizations, consents, and approvals as may be required under, and other applicable requirements of, the Exchange Act, the Securities Act, the HSR Act (and equivalent laws in foreign
jurisdictions), and state securities or state “Blue Sky” laws, (b) for filing of the Certificate of Merger with the State of Delaware, and (c) as otherwise set forth in Section 3.4 of the Seller
Disclosure Schedule, none of the execution, delivery, or performance of this Agreement by Seller, the consummation by Seller of the transactions contemplated hereby, or compliance by
Seller with any of the provisions hereof will (i) conflict with or result in any breach of any provision of the organizational documents of Seller or any of its Subsidiaries, (ii) require any
filing with, notice by, or permit, authorization, consent, or approval of, any Governmental Authority, (iii) result in a violation or breach of, or constitute (with or without due notice or
lapse of time or both) a default (or give rise to any right of termination, cancellation, or acceleration) under, any of the terms, conditions or provisions of any note, bond, mortgage,
indenture, lease, license, contract, agreement, or other instrument or obligation to which Seller is a party or by which it or any of its properties or assets may be bound, or (iv) violate any
order, writ, injunction, decree, statute, rule, or regulation applicable to Seller or any of its properties or assets, excluding from the foregoing clauses (ii), (iii), and (iv) such filings, notices,
permits, authorizations, consents, approvals, violations, breaches, or defaults that would not, individually or in the aggregate, (A) prevent or materially delay consummation of the Merger,
(B) otherwise prevent or materially delay performance by Seller of its material obligations under this Agreement, or (C) have a Seller Material Adverse Effect.

3.5 Broker’s Fees; Transaction Expenses. Seller has no liability to pay any fees or commissions to any broker, finder or agent with respect to the transactions contemplated
hereby based upon arrangements made by or on behalf of Seller, except for Deutsche Bank Securities Inc. The legal and accounting advisors, and any other Persons, to whom Seller
currently expects to owe fees and expenses that will constitute Seller Transaction Expenses (which includes any amounts owed to Deutsche Bank Securities Inc.) are set forth on
Section 3.5 of the Seller Disclosure Schedule, and other than the Seller Transaction Expenses that will be due to the entities set forth on Section 3.5 of the Seller Disclosure Schedule,
there are not expected to be any other Seller Transaction Expenses.
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3.6 Seller Financial Statements.

(a) Section 3.6(a) of the Seller Disclosure Schedule sets forth accurate and complete copies of (i) the audited consolidated balance sheet of Seller as of December 31, 2010
and the related audited statements of income and cash flows (collectively, the “2010 Financial Statements”) and (ii) the unaudited consolidated balance sheet of Seller as of March 31,
2011 and the related unaudited statements of income and cash flows of Seller for the three (3) months then ended (collectively, the “Most Recent Financial Statements,” and together with
the 2010 Financial Statements, the “Seller Financial Statements”). Except as set forth in Section 3.6(a) of the Seller Disclosure Schedule, the Seller Financial Statements (x) have been
prepared from the books and records of Seller in accordance with GAAP applied on a consistent basis throughout the periods involved, and (y) fairly present in all material respects the
financial position of Seller as of the respective dates thereof and the results of operations and cash flows for the periods indicated (except as indicated in the notes thereto, and in the case
of unaudited statements, as may be permitted in accordance with GAAP, and subject to normal year-end audit adjustments). Neither Seller nor any of Seller’s Subsidiaries has entered into
any transactions involving the factoring of receivables, synthetic leases, off balance sheet arrangements or the use of special purpose entities for any off-balance sheet activity. Except as
set forth in Section 3.6(a) of the Seller Disclosure Schedule, the revenue recognition policies of the Seller and the application of those policies are in compliance with the applicable
standards under GAAP.

(b) The accounts receivable of Seller and its Subsidiaries reflected in the Seller Financial Statements, and all accounts receivable arising subsequent to the date of the
consolidated balance sheet of Seller included in the Most Recent Financial Statements (the “Most Recent Balance Sheet”), (i) arose from bona fide transactions in the ordinary course of
business consistent with past practice and (ii) except as set forth in Section 3.6(b) of the Seller Disclosure Schedule, are recorded in accordance with GAAP. Except as set forth in
Section 3.6(b) of the Seller Disclosure Schedule, the reserves set forth on the Most Recent Balance Sheet against the accounts receivable for bad debts for Seller have been calculated in a
manner consistent with GAAP and with the past practices of Seller.

(c) Except as set forth in Section 3.6(c) of the Seller Disclosure Schedule, the notes and accounts receivable (net of allowances for doubtful accounts as reflected therein) of
Seller reflected in the Seller Financial Statements, and all notes and accounts receivable arising subsequent to the date of the Most Recent Balance Sheet are valid receivables and are not
subject to any set-off or counterclaim.

(d) All accounts payable and accrued expenses of Seller and its Subsidiaries arose in bona fide arm’s length transactions in the ordinary course of business consistent with
past practices. Since December 31, 2009, Seller and its Subsidiaries have paid their respective accounts payable in the ordinary course of business consistent with past practices, and
neither Seller nor any of its Subsidiaries has materially delayed any such payments.

(e) The Seller and its Subsidiaries maintain a system of accounting controls sufficient to provide reasonable assurances that (i) transactions are executed in accordance with
management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain
accountability for assets; and (iii) access to assets is permitted only in accordance with management’s specific or general authorization.
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(f) Neither Seller nor any of its Subsidiaries has received any written correspondence from any independent accounting firm that has conducted a review or audit of the
financial statements for Seller and its Subsidiaries that identifies any “material weakness” or “significant deficiency” with respect to the accounting practices, procedures or policies of, or
internal accounting controls employed by, Seller or any of its Subsidiaries.

(g) Except as set forth in Section 3.6(g) of the Seller Disclosure Schedule, as of the date hereof, neither Seller nor any of its Subsidiaries has any Indebtedness.

3.7 Absence of Certain Changes or Events. Since December 31, 2010, Seller and each of its Subsidiaries have conducted their respective businesses in the ordinary course
consistent with their past practices and, except as set forth in Section 3.7 of the Seller Disclosure Schedule, there has not been:

(a) any change in the financial condition, properties, assets, liabilities, business or results of their operations or any circumstance, occurrence or development (including
any adverse change with respect to any circumstance, occurrence or development on or prior to December 31, 2010) to the Knowledge of Seller which, individually or in the aggregate,
has had, or would reasonably be expected to have, a Seller Material Adverse Effect;

(b) any material Encumbrance placed on any of the properties of Seller or any of its Subsidiaries, other than Permitted Encumbrances or Encumbrances incurred in the
course of the ordinary operation of Seller or its Subsidiaries, as applicable, consistent with past practice;

(c) any declaration, setting aside or payment of any dividend or other distribution with respect to any shares of capital stock of Seller or any of its Subsidiaries (except for
dividends or other distributions by any direct or indirect wholly owned Subsidiary to Seller or to any wholly owned Subsidiary of Seller), or any repurchase, redemption or other
acquisition by Seller or any of its Subsidiaries of any outstanding shares of capital stock or other securities of Seller or any of its Subsidiaries;

(d) any material change in any method of accounting or accounting practice by Seller or any of its Subsidiaries;

(e) (i) any increase in the compensation payable or to become payable to its officers or management employees (except for increases in the ordinary course of business,
consistent with past practice) or (ii) any establishment, adoption, entry into or amendment of any collective bargaining, bonus, profit sharing, thrift, compensation, employment,
termination, severance or other plan, agreement, trust, fund, policy or arrangement for the benefit of any director, officer or employee, except to the extent required by applicable Laws,
including Section 409A of the Code;

(f) (i) any claim of unfair labor practices involving Seller or any of its Subsidiaries, or (ii) any bonus payment or arrangement made to or with any of Seller’s or any of its
Subsidiaries’ employees;

(g) any resignation, termination or removal of any member of senior management or any key supervisory personnel of Seller or any of its Subsidiaries or material loss
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of personnel of Seller or any of its Subsidiaries or material change in the terms and conditions of the employment of the senior management or key supervisory personnel of Seller or any
of its Subsidiaries;

(h) any Tax election; any entry into a Tax allocation agreement, Tax sharing agreement, Tax indemnity agreement or closing agreement with respect to Taxes; any
settlement or compromise of any Tax liability, claim, notice, audit report or assessment; any surrender of any right to claim a Tax refund; or any consent to any extension or waiver of any
statute of limitations relating to Taxes which would have the effect of materially increasing the Tax liability of Seller or its Subsidiaries for any taxable period occurring after the Closing
Date;

(i) any amendment to the governing documents of Seller or any of its Subsidiaries;

(j) any sale, assignment, transfer or license of any Intellectual Property or other intangible assets owned by Seller or its Subsidiaries, other than licenses to customers in the
ordinary course of business;

(k) any purchase, sale or other disposition, or any agreement or other arrangement for the purchase, sale or other disposition, of any material tangible properties or assets of
Seller or any of its Subsidiaries, other than in the course of business;

(l) entered into, amended or terminated any lease, contract, agreement, commitment or any other transaction providing for payments in excess of $100,000 in the aggregate
or any Seller Contract;

(m) any payment or discharge of a material Encumbrance or liability of Seller or any of its Subsidiaries which was not shown on the balance sheet included in the 2010
Financial Statements or incurred in the ordinary course of business thereafter;

(n) any other transaction entered into by Seller or any of its Subsidiaries other than transactions in the ordinary course of business; or

(o) any agreement to do any of the foregoing.

3.8 Legal Proceedings. Section 3.8 of the Seller Disclosure Schedule includes a description of all Actions, and, to the Knowledge of Seller, investigations of a Governmental
Authority involving Seller or any of its Subsidiaries’ respective officers, directors, stockholders or key employees in connection with the business of Seller or any of its Subsidiaries
occurring, arising or existing since January 1, 2008 or which are currently pending or have been threatened in writing. Except as set forth in Section 3.8 of the Seller Disclosure Schedule,
(a) there is no Action pending or, to the Knowledge of Seller, threatened in writing against Seller or any of its Subsidiaries, and (b) neither Seller nor any Subsidiary is subject to any
outstanding order, writ, judgment, injunction, or decree of any Governmental Authority, which, in the case of (a) or (b), would, individually or in the aggregate, (i) prevent or materially
delay the consummation of the Merger, (ii) otherwise prevent or materially delay performance by Seller or any of its Subsidiaries of any their respective material obligations under this
Agreement, or (iii) have a Seller Material Adverse Effect.
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3.9 Absence of Undisclosed Liabilities. Neither Seller nor any of its Subsidiaries has any material liability or obligation of any nature, whether accrued, absolute, contingent,
asserted, unasserted or otherwise (including, without limitation, liabilities as guarantor or otherwise with respect to liabilities or obligations of others, or liabilities for taxes due or then
accrued or to become due, regardless of whether claims in respect thereof had been asserted as of such date), except liabilities or obligations (i) stated or adequately reserved against in the
balance sheet included in the Most Recent Balance Sheet, (ii) incurred as a result of or arising out of the transactions contemplated by this Agreement, (iii) that have been incurred since
the date of the Most Recent Balance Sheet in the ordinary course of business, (iv) under a contract that would be required to be described in the Seller Disclosure Schedule if the
representations and warranties set forth in Sections 3.14 or 3.18 which are qualified by Knowledge, materiality or Material Adverse Effect, or by monetary thresholds, did not contain
such limitations, or (v) as set forth in Section 3.9 of the Seller Disclosure Schedule.

3.10 Compliance, Permits.

(a) Except as set forth in Section 3.10(a) of the Seller Disclosure Schedule, Seller and each of its Subsidiaries currently is, and at all times since January 1, 2008 has been,
in compliance in all material respects with all Laws, and neither Seller nor any of its Subsidiaries, nor, as to matters related to Seller or any of its Subsidiaries, to Seller’s Knowledge, any
officer or director of Seller or any of its Subsidiaries, has received any notice from any Governmental Authority or any other Person that Seller or any of its Subsidiaries, or as to matters
related to Seller or any of its Subsidiaries, to Seller’s Knowledge, any officer or director of Seller or any of its Subsidiaries, is in violation of or has violated in any material respect, any
Laws.

(b) Each of Seller or each of its Subsidiaries owns, holds or possesses all material Permits which are necessary to entitle it to own, lease or possess, and operate and use its
properties and assets and to carry on and conduct its business as now conducted, and there are no current material defaults under any such Permit. Section 3.10(b) of the Seller Disclosure
Schedule lists each material Permit currently held by Seller or any of its Subsidiaries. Each of Seller and each of its Subsidiaries is currently fulfilling and performing its obligations under
each of the material Permits held by it or to which it is bound in all material respects, and no suspension or cancellation of any of such Permits is pending, or threatened in writing. Each
of the material Permits is valid, subsisting and in full force and effect. Neither the execution and delivery of this Agreement by Seller, nor the consummation by Seller of the transactions
contemplated hereby will result in a violation or breach of, constitute (with or without due notice or lapse of time or both) a default under, or give rise to a payment obligation under or
right of termination or cancellation of, any Permit.

3.11 Taxes and Tax Returns.

(a) Each income Tax Return and any other material Tax Return required to be filed by, or on behalf of, Seller or any of its Subsidiaries, and each income Tax Return and
each other material Tax Return in which Seller or any of its Subsidiaries was required to be included, has been timely filed. Each such Tax Return is true, correct and complete in all
material respects.
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(b) Seller and each of its Subsidiaries (i) has paid (or has had paid on its behalf) all material Taxes due and owing, whether or not shown as due on any Tax Return, and
(ii) has withheld and remitted to the appropriate Taxing Authority all material Taxes required to be withheld and paid in connection with any amounts paid or owing to any employee,
independent contractor, creditor, shareholder or other third party.

(c) The unpaid Taxes of Seller and its Subsidiaries for the period up to the date of the Most Recent Financial Statements did not, as of such date, exceed the reserve for Tax
liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of such financial statements (rather than in
any notes thereto) and will not exceed that reserve as such reserve is adjusted for operations and transactions of Seller and its Subsidiaries in the ordinary course of business through the
Closing Date, with the accrued Taxes thereon calculated in accordance with the past custom and practice of Seller and its Subsidiaries in filing their Tax Returns. Any such reserve for Tax
liability described in the preceding sentence was determined in accordance with GAAP.

(d) Except as set forth in Section 3.11(d) of the Seller Disclosure Schedule, neither Seller nor any of its Subsidiaries is currently the beneficiary of any extension of time
within which to file any Tax Return or with respect to any Tax assessment or deficiency.

(e) Neither Seller nor any of its Subsidiaries has waived any statute of limitations with respect to any Taxes.

(f) There is no Tax claim, audit, suit, or administrative or judicial Tax proceeding now pending or presently in progress or, to the Knowledge of Seller or any of its
Subsidiaries, threatened with respect to a Tax Return of Seller or any of its Subsidiaries, nor has there been any Tax claim, audit, suit or administrative or judicial Tax proceeding pending
or in progress or, to the Knowledge of Seller or any of its Subsidiaries, threatened with respect to a Tax Return of Seller of any of its Subsidiaries since January 1, 2005.

(g) Neither Seller nor or any of its Subsidiaries has received notice in writing of any audit or of any proposed deficiencies from any Taxing Authority.

(h) Neither Seller nor any of its Subsidiaries has distributed stock of a corporation, or has had its stock distributed, in a transaction purported or intended to be governed in
whole or in part by Sections 355 or 361 of the Code.

(i) Neither Seller nor any of its Subsidiaries is party to or has any obligation under any Tax sharing agreement (whether written or not) or any express or implied Tax
indemnity or other Tax allocation agreement or arrangement (in each case, other than customary contracts or agreements entered into in the ordinary course of business and any lending
agreements the principal purpose of each of which is not with respect to Taxes).

(j) Neither Seller nor any of its Subsidiaries (A) is or has ever been a member of a group of corporations that files or has filed (or has been required to file) consolidated,
combined, or unitary Tax Returns, other than a group the common parent of which was Seller or (B) has any liability for the Taxes of any person (other than Seller or any of its
Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local, or foreign
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law), as a transferee or successor, by contract or otherwise (in the case of by contract, other than customary contracts or agreements entered into in the ordinary course of business and any
lending agreements the principal purpose of each of which is not with respect to Taxes).

(k) Seller and each of its Subsidiaries are C-Corporations for federal income tax purposes. The taxable year of the Seller and each of its Subsidiaries for all income Tax
purposes is the fiscal year ended December 31st, and Seller and each of its Subsidiaries uses the accrual method of accounting in keeping its books and in computing taxable income.

(l) Seller has delivered or made available to Buyer correct and complete copies of all Tax Returns filed by Seller and its Subsidiaries on or after January 1, 2005, and all
private letter rulings, determination letters, closing agreements and other correspondence issued by any Taxing Authority to Seller or any of its Subsidiaries on or after January 1, 2005.

(m) Neither Seller nor any of its Subsidiaries has been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code at any time
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(n) Neither Seller nor any of its Subsidiaries has participated in a reportable transaction within the meaning of Treasury Regulations Section 1.6011-4 (or any predecessor
provision).

(o) Except as set forth on Section 3.11(o) of the Seller Disclosure Schedule, neither Seller nor any of its Subsidiaries will be required to include any item of income in, or
exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any:

(i) change in method of accounting for a taxable period ending on or prior to the Closing Date;

(ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign income Tax law) executed on
or prior to the Closing Date;

(iii) intercompany transactions or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar
provision of state, local or foreign income Tax law);

(iv) installment sale or open transaction disposition made on or prior to the Closing Date;

(v) prepaid amount received on or prior to the Closing Date; or

(vi) election under Section 108(i) of the Code.

(p) There are no liens for Taxes with respect to any assets of Seller or any of its Subsidiaries other than liens for Taxes that are not yet due or payable or that are being
contested in good faith and for which an adequate reserve has been recorded on the Most Recent Financial Statements.
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(q) No claim has been made by any Taxing Authority that Seller or any of its Subsidiaries is subject to Tax or required to file a Tax Return in a jurisdiction where it does
not file Tax Returns.

(r) Neither Seller nor any of its Subsidiaries is a party to any contract, agreement, plan or arrangement covering any individual that, by itself or collectively, would
reasonably be expected to give rise in connection with the consummation of the transactions contemplated hereby to (i) any parachute payment subject to Section 280G of the Code (or
any similar provision of state, local or non-U.S. Tax Law), nor has Seller made any such payment, and the consummation of the transactions contemplated herein shall not obligate Seller
or any other entity to make any parachute payment subject to Section 280G of the Code or (ii) a payment that will not be fully deductible as a result of Section 162(m) of the Code (or any
similar provision of state, local or non-U.S. Tax Law).

(s) Each non-U.S. Subsidiary of Seller (x) is not expected to recognize a material amount of “subpart F income” as defined in Section 952 of the Code during any Straddle
Period, and (y) is not expected to have investments in “United States property” within the meaning of Section 956 of the Code during any Straddle Period. Each non-U.S. Subsidiary of
the Seller has never been a passive foreign investment company (“PFIC”) within the meaning of Section 1297 of the Code and will not be a PFIC as of the Closing Date assuming that the
taxable year of such non-U.S. Subsidiary of the Seller ended as of the Closing Date. The Seller and each of its non-U.S. Subsidiaries have complied with any applicable reporting and
recordkeeping requirements under Sections 6038, 6038B, 6038C, 6046 and 6046A of the Code.

(t) Each of Seller and its Subsidiaries is registered for VAT in its jurisdiction of incorporation (except if Seller or any of its Subsidiaries is incorporated in a jurisdiction in
which VAT is not imposed) and each has materially complied with all statutory provisions, rules, regulations, orders and directions in respect of any value added or similar tax on
consumption, maintains full and accurate records, and has never been subject to any material interest, forfeiture, surcharge or penalty and none is a member of a group or consolidation
with any other company for purposes of VAT.

(u) Each non-U.S. Subsidiary of Seller is and has always been taxable as a corporation and is classified as a “controlled foreign corporation,” within the meaning of Code
Section 957(a), for U.S. federal income tax purposes and has had comparable status under the laws of any state or local jurisdiction in which it was required to file any Tax Return at the
time it was required to file such Tax Return.

(v) Notwithstanding anything to the contrary in this Agreement, Seller is not making, and shall not be construed to have made, any representation or warranty as to the
amount or utilization of any net operating losses, tax credit, tax basis or other tax attribute of Seller or any of its Subsidiaries.
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(w) The representations and warranties in this Section 3.11 shall be the sole and exclusive representations and warranties of Seller with respect to Taxes.

3.12 Employee Benefit Programs.

(a) The Employee Programs maintained by Seller or an ERISA Affiliate or with respect to which Seller or an ERISA Affiliate has or may have liabilities are referred to
herein as the “Seller Employee Programs”. Section 3.12(a) of the Seller Disclosure Schedule sets forth a list of each Seller Employee Program.

(b) Each Seller Employee Program which is intended to qualify under Section 401(a) or 501(c)(9) of the Code has received a favorable determination or approval letter
from the IRS regarding its qualification under such section and has, to the Knowledge of Seller, been qualified under the applicable section of the Code from the effective date of such
Seller Employee Program through and including the Closing Date (or, if earlier, the date that all of such Seller Employee Program’s assets were distributed). To the Knowledge of Seller,
no event or omission has occurred which would cause any Seller Employee Program to lose its qualification or otherwise fail to satisfy the relevant requirements to provide tax-favored
benefits under the applicable Code Section (including without limitation Code Sections 105, 125, 401(a) and 501(c)(9)). No partial termination (within the meaning of Section 411(d)(3)
of the Code) has occurred with respect to any Employee Program.

(c) Neither Seller nor any ERISA Affiliate knows of any failure of any party to comply in all material respects with any laws applicable with respect to the Seller Employee
Programs. With respect to any Seller Employee Program, there has been no (i) “prohibited transaction,” as defined in Section 406 of ERISA or Code Section 4975, (ii) failure to comply
with any provision of ERISA, other applicable Law, or any agreement, or (iii) non deductible contribution, which, in the case of any of (i), (ii), or (iii), would subject Seller or any ERISA
Affiliate to material liability either directly or indirectly (including, without limitation, through any obligation of indemnification or contribution) for any damages, penalties, or taxes, or
any other loss or expense. No litigation or governmental administrative proceeding (or investigation) or other proceeding (other than those relating to routine claims for benefits) is
pending or, to the Knowledge of Seller, threatened with respect to any such Seller Employee Program. All payments and/or contributions required to have been made (under the
provisions of any agreements or other governing documents or applicable Law) with respect to all Seller Employee Programs, for all periods prior to the Closing Date in all material
respects, either have been made or have been accrued.

(d) Neither Seller nor any ERISA Affiliate has within the past six years maintained an Employee Program subject to Title IV of ERISA, Section 412 of the Code,
Section 302 of ERISA or a Multiemployer Plan. None of the Seller Employee Programs has ever in the past six years provided health care or any other non-pension benefits to any
employees after their employment is terminated (other than as required by part 6 of subtitle B of title I of ERISA or state continuation laws or benefits in the nature of severance pay
pursuant to an employment, severance or similar agreement) or has ever been promised to provide such post-termination benefits.
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(e) With respect to each Seller Employee Program, complete and correct copies of the following documents (if applicable to such Employee Program) have previously been
delivered or made available to Buyer: (i) all documents embodying such Seller Employee Program, and any funding medium for the Seller Employee Program (including, without
limitation, trust agreements) as they may have been amended to the date hereof; (ii) the most recent IRS determination or opinion letter, and any applications for determination or approval
subsequently filed with the IRS; (iii) the most recently filed IRS Forms 5500, with all applicable schedules and accountants’ opinions attached thereto; (iv) the most recent actuarial
valuation report completed with respect to such Seller Employee Program; (v) the summary plan description for such Seller Employee Program (or other descriptions of such Seller
Employee Program provided to employees) and all subsequent modifications thereto; (vi) any insurance policy (including any fiduciary liability insurance policy or fidelity bond) related
to such Seller Employee Program; (vii) any registration statement or other filing made pursuant to any federal or state securities law and (viii) all material correspondence to and from any
state or federal agency within the last three years with respect to such Seller Employee Program.

(f) Each Seller Employee Program may be amended, terminated, or otherwise modified by Seller in accordance with its terms.

(g) Except as set forth in Section 3.12(g) of the Seller Disclosure Schedule, neither Seller nor any of its Subsidiaries is a party to any employment or consulting agreements
with any current or former manager, director, officer, or employee which required payment of cash compensation in the calendar year ended December 31, 2010 in excess of $100,000 or
is expected to require payment of cash compensation in the calendar year ending December 31, 2011 in excess of $100,000.

(h) Except with respect to the agreements disclosed or described generally in Section 3.12(h) of the Seller Disclosure Schedule or as contemplated by this Agreement,
neither Seller nor any of its Subsidiaries is a party to any oral or written (i) agreement with any stockholders, director, or employee of Seller or any of its Subsidiaries (A) the benefits of
which are contingent, or the terms of which are materially altered, upon the occurrence of a transaction involving Seller or any of its Subsidiaries of the nature of any of the transactions
contemplated by this Agreement or (B) providing any term of employment or compensation guarantee, or (C) severance benefits after the termination of employment of such director or
employee; or (ii) agreement or plan binding Seller or any of its Subsidiaries, including any stock option plan, stock appreciation right plan, restricted stock plan, stock purchase plan, or
severance benefit plan, any of the benefits of which shall be increased, or the vesting of the benefits of which shall be accelerated, by the occurrence of any of the transactions
contemplated by this Agreement or the value of any of the benefits of which shall be calculated on the basis of any of the transactions contemplated by this Agreement.

(i) Each Employee Program that is a “nonqualified deferred compensation plan” within the meaning of Section 409A of the Code has been operated and maintained in
material operational and documentary compliance with Section 409A of the Code since January 1, 2009. No Seller Stock Option is subject to Section 409A of the Code.
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(j) For purposes of this section:

(i) “Employee Program” means (A) all employee benefit plans within the meaning of ERISA Section 3(3), including, but not limited to, multiple employer welfare
arrangements (within the meaning of ERISA Section 3(40)), plans to which more than one unaffiliated employer contributes and employee benefit plans (such as foreign or
excess benefit plans) which are not subject to ERISA; (B) all stock option plans, stock purchase plans, bonus or incentive award plans, severance pay policies or
agreements, deferred compensation agreements, supplemental income arrangements, vacation plans, and all other employee benefit plans, agreements, and arrangements
(including any informal arrangements) not described in (A) above, including without limitation, any arrangement intended to comply with Code Section 120, 125, 127, 129
or 137; (C) all plans or arrangements providing compensation to employee and non-employee directors; and (D) all employment, severance, change in control or similar
agreements. In the case of an Employee Program funded through a trust described in Code Section 401(a) or an organization described in Code Section 501(c)(9), or any
other funding vehicle, each reference to such Employee Program shall include a reference to such trust, organization or other vehicle.

(ii) An entity “maintains” an Employee Program if such entity sponsors, contributes to, or provides benefits under or through such Employee Program, or has any
obligation (by agreement or under applicable Law) to contribute to or provide benefits under or through such Employee Program, or if such Employee Program provides
benefits to or otherwise covers employees of such entity (or their spouses, dependents, or beneficiaries).

(iii) An entity is an “ERISA Affiliate” of Seller if it would have ever in the past six years been considered a single employer with Seller under ERISA
Section 4001(b) or part of the same “controlled group” as Seller for purposes of ERISA Section 302(d)(8)(C).

(iv) “Multiemployer Plan” means an employee pension or welfare benefit plan to which more than one unaffiliated employer contributes and which is maintained
pursuant to one or more collective bargaining agreements.

3.13 Labor and Employment Matters.

(a) Seller and its Subsidiaries are in material compliance with all federal, state, and foreign laws respecting employment and employment practices, terms and conditions of
employment, and wages and hours, including, but not limited to Title VII of the Civil Rights Act of 1964, as amended, the Equal Pay Act of 1967, as amended, the Age Discrimination in
Employment Act of 1967, as amended, the Americans with Disabilities Act, as amended, and the related rules and regulations adopted by those federal agencies responsible for the
administration of such laws, and other than normal accruals of wages during regular payroll cycles, there are no arrearages in the payment of wages. There are not currently any material
audits or investigations pending or scheduled by any Governmental Authority pertaining to the employment practices of Seller or any of its Subsidiaries and, to the Knowledge of Seller,
no complaints relating to employment practices of Seller or any of its Subsidiaries have been made to any Governmental Authority or submitted to Seller or any of its Subsidiaries.
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(b) Neither Seller nor any of its Subsidiaries is a party to, or otherwise bound by, any collective bargaining agreement, contract, or other agreement or understanding with a
labor union or labor organization. Neither Seller nor any of its Subsidiaries is subject to any charge, demand, petition, or representation proceeding seeking to compel, require, or demand
it to bargain with any labor union or labor organization nor is there pending or threatened in writing any labor strike or lockout involving Seller or any of its Subsidiaries.

(c) Except as set forth in Section 3.13(c) of the Seller Disclosure Schedule, all employees of Seller or any of its Subsidiaries are employed at-will.

(d) There are no changes pending or to the Knowledge of Seller, threatened in writing with respect to (including, without limitation, the resignation of) the terms and
conditions of employment of any key employees (such term meaning permanent and temporary, full-time and part-time employees) of Seller or any Subsidiary, nor has Seller or any of its
Subsidiaries received any notice or information concerning any prospective change with respect to such key employees.

(e) Since January 1, 2008, there has been no “plant closing,” “business closing” or “mass layoff” as defined in the Worker Adjustment Retraining and Notification Act of
1988, as amended (the “WARN Act”), or any similar state, local or foreign Law or regulation affecting any site of employment of Seller or any of its Subsidiaries, or one or more facilities
or operating units within any site of employment or facility of Seller or any of its Subsidiaries, and, during the 90-day period preceding the date hereof, no current or former employee or
consultant of Seller or any of its Subsidiaries has suffered an “employment loss” (as defined in the WARN Act) with respect to Seller or any of its Subsidiaries.

3.14 Material Contracts. Section 3.14 of the Seller Disclosure Schedule is a correct and complete list of each currently effective contract to which Seller or any of its Subsidiaries
is a party as of the date hereof and which constitutes any of the following (collectively, the “Seller Contracts”):

(a) a partnership, joint venture, strategic alliance or similar contract;

(b) a contract providing for the indemnification by any of Seller or a Subsidiary of Seller of any Person, other than in the ordinary course of business consistent with past
practice;

(c) an agreement, arrangement or obligation with another Person which purports to limit in any material respect (i) the ability of Seller or any of its Subsidiaries to solicit
customers, (ii) the localities in which all or any significant portion of the business and operations of Seller or any of its Subsidiaries or, following the consummation of the transactions
contemplated by this Agreement, the business and operations of Buyer and its Affiliates, is or would be conducted, or (iii) the scope of the business and operations of Seller and its
Subsidiaries, taken as a whole;
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(d) any material licenses, sublicenses and other agreements to which Seller or its Subsidiaries are a party (i) granting any other Person rights in Seller Intellectual Property
other than non-exclusive customer licenses substantially in the form of Seller’s or its Subsidiaries’ form agreements, copies of which have been made available to Buyer, (ii) restricting in
any respect the right of Seller or its Subsidiaries to use any Owned Seller Intellectual Property, or (iii) pursuant to which Seller or any of its Subsidiaries have a license or are otherwise
authorized to use any Intellectual Property of another Person, which is incorporated in, is, or forms a part of any Product or which is otherwise used by Seller or any of its Subsidiaries in
the Business, other than commercial off-the-shelf software having an acquisition price of less than $50,000;

(e) a contract that contains any royalty, dividend or similar arrangement based on the revenues or profits of Seller or any of its Subsidiaries;

(f) agreement or indenture relating to borrowed money or other Indebtedness or the mortgaging, pledging or otherwise placing a Lien on any material asset or material
group of assets of Seller or any of its Subsidiaries;

(g) a material contract with any Governmental Authority;

(h) a contract for the acquisition or disposition of any material interest in, or any material amount of, property or assets of Seller or any of its Subsidiaries other than in the
ordinary course of business consistent with past practice or for the grant to any Person of any preferential rights to purchase any of their assets;

(i) a contract under which Seller or any of its Subsidiaries has made advances or loans to any other Person; or

(j) any other agreement (or group of related agreements) the performance of which requires aggregate payments to or from Seller or any of its Subsidiaries in excess of
$100,000, other than agreements entered into in the ordinary course of business consistent with past practice and the Seller Employee Programs.

Seller has made available or delivered to Buyer and Merger Sub true and complete copies of all written and accurate and complete descriptions of all material terms of all oral Seller
Contracts. Each Seller Contract is in full force and effect in all material respects and neither Seller nor any of its Subsidiaries or, to the Knowledge of Seller, any other party thereto is in
material default or material breach under the terms of any such Seller Contract and no event has occurred that, with the passage of time or the giving of notice or both, would result in a
material default, material breach or event of material noncompliance by Seller or any of its Subsidiaries under any such Seller Contract or permit termination of or acceleration under such
Seller Contract. Each Seller Contract is a valid and binding obligation of Seller and/or its Subsidiaries and, to the Knowledge of Seller, each of the other parties, and subject to applicable
bankruptcy, insolvency, moratorium or other similar laws relating to creditors’ rights and general principles of equity, enforceable against them in accordance with its terms. Seller and/or
each of its Subsidiaries has duly performed all of its material obligations under each such Seller Contract to the extent that such obligations have accrued.
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3.15 Properties.

(a) Section 3.15(a) of the Seller Disclosure Schedule identifies (i) the street address of each parcel of Leased Real Property, (ii) the identification of the lease, license,
sublease or other occupancy agreements and all material amendments, modifications, supplements, and assignments thereto, together with all material exhibits, addendum, riders and
other documents constituting a part thereof for each parcel of Leased Real Property (collectively, the “Leases”); (iii) the identity of the lessor, lessee, and current occupant (if different
than the lessee) of each such parcel of Leased Real Property; and (iv) the length of term for the tenancy (referencing applicable renewal periods) and rental payment amounts (including
escalations) pertaining to each such parcel of Leased Real Property. With respect to each Lease, except as would not, individually or in the aggregate, have a Seller Material Adverse
Effect:

(i) the Leases are valid, binding, and, subject to applicable bankruptcy, insolvency, moratorium or other similar laws relating to creditors’ rights and general
principles of equity, enforceable and in full force and effect in all material respects and have not been modified or amended except as disclosed on Section 3.15(a) of the
Seller Disclosure Schedule, and the Seller or a Subsidiary holds a valid and existing leasehold interest under such Leases free and clear of any Encumbrances except
Permitted Encumbrances. The Leases constitute all of and the only agreements under which the Seller or any Subsidiary holds leasehold or subleasehold interests in any
real property. The Seller has delivered or made available to Buyer complete and accurate copies of each of the Leases described in Section 3.15(a) of the Seller Disclosure
Schedule;

(ii) none of the Leased Real Property is subject to any Encumbrance other than a Permitted Encumbrance;

(iii) no consents, approvals, authorizations or waivers by third parties are required for the continued use or occupation of the Leased Real Property following the
Closing, or are required in order to prevent a breach of or default under or a termination or modification of, or any right of acceleration of any liability under a Lease
Agreement either prior to or following the Closing;

(iv) each Lease shall continue to be legal, valid, binding, enforceable and in full force and effect in accordance with their respective terms on identical terms
following the Closing;

(v) with respect to each of the Leases, none of Seller nor any Subsidiary has exercised or given any notice of exercise, nor has any lessor or landlord exercised or
received any notice of exercise, of any option, right of first offer or right of first refusal contained in any such Lease, including any such option or right pertaining to
purchase, expansion, renewal, extension or relocation;

(vi) neither Seller, any of its Subsidiaries, nor, to the Knowledge of Seller, any other party to any Leases is in material breach or default, and, to the
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Knowledge of Seller, no event has occurred which, with notice or lapse of time, would constitute such a breach or default or permit termination, modification or
acceleration under the Leases;

(vii) to Seller’s Knowledge, no party to the Leases has repudiated any provision thereof and there are no oral agreements or forbearance programs in effect as to the
Leases; and

(viii) neither Seller nor any of its Subsidiaries has assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any of its rights and interest in the
leasehold or subleasehold under any of the Leases or any Ancillary Lease Documents.

(b) The Leased Real Property constitutes all of the real property used or occupied by Seller and its Subsidiaries in connection with the conduct of the Business.

(c) Neither the Seller nor any of its Subsidiaries has any Owned Real Property.

(d) To the Knowledge of Seller, Seller and its Subsidiaries own good title, free and clear of all Encumbrances, to all personal property and other non-real estate assets, in all
cases excluding Intellectual Property, necessary to conduct the business of Seller as currently conducted, except for (i) Encumbrances reflected in the Seller Financial Statements,
(ii) Encumbrances or imperfections of title that do not materially detract from the value or materially interfere with the present use of the assets subject thereto or affected thereby,
(iii) Encumbrances for current Taxes not yet due and payable, and (iv) Encumbrances on the landlord’s interest in the premises. Seller and its Subsidiaries, as lessees, have the right under
valid and subsisting leases to use, possess, and control all personal property leased by Seller or its Subsidiaries as now used, possessed, and controlled by Seller or its Subsidiaries, as
applicable.

3.16 Environmental Liability. Except as would not, individually or in the aggregate, have a Seller Material Adverse Effect:

(a) Seller and its Subsidiaries are, and since January 1, 2008 have been, in material compliance with all Environmental Laws applicable to their operations and use of the
Owned Real Property or the Leased Real Property;

(b) none of Seller or any of its Subsidiaries has generated, transported, treated, stored, or disposed of any Hazardous Material, except in material compliance with all
applicable Environmental Laws, and there has been no Release or threat of Release of any Hazardous Material by any of Seller or its Subsidiaries at or on the Owned Real Property or the
Leased Real Property that requires reporting, investigation or remediation by Seller or its Subsidiaries pursuant to any Environmental Law;

(c) none of Seller or any of its Subsidiaries has (i) received written notice under the citizen suit provisions of any Environmental Law; (ii) received any written request for
information, notice, demand letter, administrative inquiry or written complaint or claim under
 

32



any Environmental Law; (iii) been subject to or, to the Knowledge of Seller, threatened in writing with any governmental or citizen enforcement action with respect to any Environmental
Law or (iv) received written notice of or otherwise has knowledge of any unsatisfied liability under any Environmental Law; and

(d) to the Knowledge of Seller, there are no underground storage tanks, landfills, current or former waste disposal areas or polychlorinated biphenyls at or on the Owned
Real Property or the Leased Real Property that require reporting, investigation, cleanup, remediation or any other type of response action by Seller or any of its Subsidiaries pursuant to
any Environmental Law.

(e) For the purposes of this Agreement:

(i) “Environment” means soil, surface waters, groundwater, land, stream sediments, surface or subsurface strata and ambient air and biota living in or on such media.

(ii) “Environmental Laws” means all Laws relating to protection of the Environment, including, without limitation, the federal Comprehensive Environmental
Response, Compensation and Liability Act, the Resource Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the Toxic Substances Control Act, the
Endangered Species Act and similar federal, state and local laws as in effect on the Closing Date.

(iii) “Hazardous Material” means any pollutant, toxic substance, hazardous waste, hazardous materials, hazardous substances, petroleum or petroleum-containing
products as defined in, or listed under, any Environmental Law.

(iv) “Release” means any releasing, disposing, discharging, injecting, spilling, leaking, pumping, dumping, emitting, escaping or emptying of a Hazardous Material
into the Environment.

3.17 Customers. Section 3.17 of the Seller Disclosure Schedule sets forth the name of each of the twenty (20) largest customers of Seller and its Subsidiaries by revenue for each
of the fiscal years ended December 31, 2009 and December 31, 2010 and for the three months ended March 31, 2011 (each a “Material Customer”). Except as set forth in Section 3.17 of
the Seller Disclosure Schedule, since the date of the Most Recent Balance Sheet, no Material Customer has canceled or otherwise terminated its relationship with Seller or any of its
Subsidiaries or has materially decreased its usage or purchase of the services or products of Seller or any of its Subsidiaries. Except as set forth on Section 3.17 of the Seller Disclosure
Schedule, no Material Customer has given Seller or any of its Subsidiaries written notice of any plan or intention to terminate, cancel or otherwise materially and adversely modify its
relationship with Seller or any of its Subsidiaries or to decrease materially or limit its usage, purchase or distribution of the services or products of Seller or any of its Subsidiaries.
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3.18 Intellectual Property.

(a) Section 3.18(a) of the Seller Disclosure Schedule contains a complete and accurate list of all worldwide (i) issued patents and patent applications owned by Seller or its
Subsidiaries (“Seller Patents”), (ii) Marks filed or registered with a Governmental Authority and owned by Seller or its Subsidiaries (“Seller Marks”), (iii) Copyrights filed or registered
with a Governmental Authority and owned by Seller or its Subsidiaries (“Seller Copyrights,” and together with the Seller Patents and Seller Marks, “Seller Registered IP”), (iv) material
unregistered Marks used in the Business and owned by Seller or its Subsidiaries, (v) domain names and URLs owned by Seller or its Subsidiaries, and (vi) all of the Products, including
those Products currently supported by Seller or its Subsidiaries.

Except as set forth on the applicable subsection of Section 3.18 of the Seller Disclosure Schedule:

(b) with respect to all of the Intellectual Property used in connection with, or necessary to, the operation of the Business (“Seller Intellectual Property”), Seller and its
Subsidiaries either (i) exclusively own the Seller Intellectual Property, free and clear of liens, other than for non-exclusive licenses granted to customers in the ordinary course of business,
or (ii) possess adequate rights to use, license, and distribute the Seller Intellectual Property pursuant to a written license or other authorization;

(c) all Seller Registered IP is valid and enforceable, as applicable, and all Seller Registered IP is in compliance with formal legal requirements (including without
limitation, as applicable, payment of filing, examination and maintenance fees, proofs of working or use, timely post-registration filing of affidavits of use and incontestability and
renewal applications), and are not subject to any maintenance fees or taxes or actions falling due within ninety (90) days after the Closing Date. In each case where a Seller Patent is held
by Seller by assignment, the assignment has been duly recorded with the U.S. Patent and Trademark Office or other applicable Governmental Authority in the applicable jurisdiction. No
Seller Patent has been or is now involved in any interference, reissue, re-examination or opposition proceeding; no Seller Mark has been or is now involved in any opposition, invalidation
or cancellation proceeding and, to Knowledge of Seller, no such action is threatened with respect to any Seller Marks. To the Knowledge of Seller, there is no patent or patent application
of any other Person that would provide a reasonable basis for an interference proceeding against any Seller Patent before any Governmental Authority in the applicable jurisdiction. All
current Products contain a notice of Seller Marks and Seller Patents as required by applicable Laws.

(d) all former and current employees, consultants and contractors of Seller or its Subsidiaries with technical responsibilities or involved in the creation of Intellectual
Property for Seller or any of its Subsidiaries have executed written instruments with Seller or its Subsidiaries that irrevocably assign to Seller or its Subsidiaries all rights, title and interest
to any inventions, improvements, discoveries, writings or other works of authorship, or information arising from or developed within their scope of employment or performance of
services for the Seller or its Subsidiaries relating to the Business of Seller or its Subsidiaries or any of the Products. No employee, consultant or contractor of Seller or its Subsidiaries has
any claim, right (whether or not currently exercisable) or interest to or in any Owned Seller Intellectual Property;
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(e) there are no pending, or, to the Knowledge of Seller, threatened claims against Seller or any of its Subsidiaries or any of their respective employees alleging that the
operation of the Business or the manufacture, sale and/or use of any Product infringes on, violates or misappropriates (or in the past infringed on, violated or misappropriated) the rights of
other Persons in or to any Intellectual Property (“Third Party IP Assets”) or that any Owned Seller Intellectual Property is invalid or unenforceable;

(f) neither the operation of the Business, nor the manufacture, use and/or sale of any Product infringes on, violates or misappropriates (or in the past infringed on, violated
or misappropriated) any Third Party IP Asset;

(g) as of the date hereof, no contractors or independent consultants of Seller or any of its Subsidiaries were involved in the creation or development of any Intellectual
Property contained in any version of its RedHawk and Totem products;

(h) to the Knowledge of Seller, there is no, nor has there been any, infringement, violation or misappropriation by any other Persons of any Seller Intellectual Property;

(i) Seller and its Subsidiaries have each taken commercially reasonable security measures to protect the confidentiality of all Trade Secrets owned or used or held for use by
Seller or any of its Subsidiaries in connection with the Business;

(j) the Products each perform in a manner that does not deviate from the Product’s documented specifications, where such deviations would reasonably be expected to have
a Seller Material Adverse Effect;

(k) neither Seller nor any of its Subsidiaries has received written complaints alleging that the Products contain any “viruses”, “worms”, “time-bombs”, or any other similar
devices that could disrupt or interfere with the operation of the Products or equipment upon which the Products operate, or the integrity of the data, information or signals the Products
produce in a manner adverse to Seller or any of its Subsidiaries or any customer or licensee of Seller or any of its Subsidiaries or recipient of any Product;

(l) (i) the source code for all software that is proprietary to Seller or its Subsidiaries or is otherwise included in the Products (“Seller Source Code”) is sufficiently
documented to permit further development and maintenance by software developers having ordinary skill in the art, (ii) neither Seller nor any of its Subsidiaries has granted to any
Person, directly or indirectly, any current or contingent rights, licenses or interests in or to Seller Source Code pursuant to any agreement, (iii) no condition exists which could subject
Seller or any of its Subsidiaries to an obligation to deliver, disclose, or license Seller Source Code to any Person pursuant to the terms of any such agreement; and (iv) neither Seller nor
any of its Subsidiaries has provided or disclosed any Seller Source Code to any Person not having an obligation of confidentiality to Seller or its Subsidiaries;

(m) each of Seller and its Subsidiaries uses commercially reasonable methods to detect and prevent viruses and any software routines designed to permit unauthorized
access, to disable or erase software, hardware or data, or to perform any other similar actions (and subsequently to correct or remove such viruses) that may be present in the Products;
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(n) neither Seller nor any of its Subsidiaries has experienced in the two-year period prior to the date of this Agreement any material defect in the software and hardware
used in the Business as it is currently conducted that has not been fully resolved, including any error or omission in the processing of any data, where such defects have had a Seller
Material Adverse Effect;

(o) no government funding, facilities of a university, college, other educational institution or research center or funding from other Persons was used in the development of
any Owned Seller Intellectual Property, and to the Knowledge of Seller, no officer, employee or independent contractor of Seller or any of its Subsidiaries who was involved in, or who
contributed to, the creation or development of any Owned Seller Intellectual Property, have performed services for the government, university, college, or other educational institution or
research center during a period of time during which such Person was also performing services for Seller or its Subsidiaries;

(p) neither Seller nor any of its Subsidiaries has any commitment to any standards body to license any Seller Intellectual Property to any other Person by virtue of that
Person being a member of a standards body, or to any Person by virtue of that Person having implemented a standard administered or promulgated by a standards body, and none of the
Products are required to be compliant with any standards promulgated or administered by, or with any operating systems offered by, any Governmental Authority or other Person as a
result of Seller’s or any of its Subsidiaries’ membership in any such standards body; and

(q) except as set forth on Section 3.18(q) of the Seller Disclosure Schedule, the Products do not contain, incorporate, link or call to or otherwise use any software (in source
or object code form) licensed from another party under a license commonly referred to as an open source, free software, copyleft or community source code license (including but not
limited to any library or code licensed under the GNU General Public License, GNU Lesser General Public License or any other restrictive license arrangement).

3.19 Warranty and Related Matters.

There are no existing or threatened in writing claims against any of Seller or any of its Subsidiaries relating to any work performed by any of Seller or any of its Subsidiaries,
product liability, warranty or other similar claims against any of Seller or any of its Subsidiaries alleging that any Product is defective or fails to meet any product or service warranties
which would reasonably be expected to have a Seller Material Adverse Effect. There are (a) no inherent design defects or systemic or chronic problems in any Product and (b) no
Liabilities for warranty or other claims or returns with respect to any Product relating to any such defects or problems which would reasonably be expected to have a Seller Material
Adverse Effect.

3.20 Books and Records. The minutes of the board of directors and the committees of Seller since January 1, 2010 have been made available to Buyer, and such minutes
(i) contain a summary that is complete in all material respects of all meetings and actions since such date of
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the board of directors and the committees of Seller through the date of the latest meeting and action and (ii) accurately in all material respects reflect all meetings and actions referred to in
such minutes. Seller and its Subsidiaries have made available to Buyer and Merger Sub true, accurate and complete copies of all internal and external audit control recommendations and
exception items contained in written reports made within twelve (12) months prior to the date hereof relating to Seller and its Subsidiaries and the responses of Seller and its Subsidiaries
have, to the extent and at or before the times set forth in such responses, materially complies with or substantially addressed such recommendations, exceptions and deficiency items. The
books, records and accounts of Seller and each of its Subsidiaries are true, accurate and complete in all material respects and reflect actual, bona fide transactions, and have been
maintained in accordance with GAAP and, in all material respects, with applicable Laws.

3.21 Related Party Transactions. Except for indemnification, compensatory or employment-related contracts, or “employee benefit plans” (within the meaning of Section 3(3) of
ERISA) and each of which has been made available to Buyer, and except as set forth on Section 3.21 of the Seller Disclosure Schedule, there are no contracts under which the Seller or
any of its Subsidiaries has any existing or future material liabilities between the Seller or any of its Subsidiaries, on the one hand, and, on the other hand, any (a) executive officer or
director of Seller or any of its Subsidiaries or any of such executive officer’s or director’s immediate family members, (b) owner of more than five percent (5%) of the voting power of
Seller’s outstanding capital stock or (c) to the Knowledge of Seller, any “related person” (within the meaning of Item 404 of Regulation S-K under the Securities Act) of any such officer,
director or owner (other than Seller or any of its Subsidiaries) in each case, that is of the type that would be required to be disclosed under Item 404 of Regulation S-K under the Securities
Act (a “Related Party Transaction”).

3.22 Illegal Payments. Neither Seller nor any of its Subsidiaries (including any of its respective officers or directors) has taken or failed to take any action which would cause it to
be in material violation of the Foreign Corrupt Practices Act of 1977, as amended, or any rules or regulations thereunder. Neither Seller nor any of its Subsidiaries or, to the Knowledge of
Seller, any third party authorized by Seller to act on behalf of Seller or any of its Subsidiaries, has offered, paid, promised to pay, or authorized, directly or indirectly, the giving of money
or anything of value to any Official, or to any other Person while knowing of a high probability that all or a portion of such money or thing of value will be offered, given or promised,
directly or indirectly, to any Official, for the purpose of: (i) influencing any act or decision of such Official in his, her or its official capacity, including a decision to fail to perform his, her
or its official duties or functions; or (ii) inducing such Official to use his, her or its influence with any Governmental Authority to affect or influence any act or decision of such
Governmental Authority, or to obtain an improper advantage in order to assist Seller, any of its Subsidiaries or any other Person in obtaining or retaining business for or with, or directing
business to, Seller or any of its Subsidiaries. For purposes of this Agreement, an “Official” shall include of any appointed or elected official, any government employee, any political
party, party official, or candidate for political office, or any officer, director or employee of any Governmental Authority.
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3.23 Export.

(a) Neither Seller nor any of its Subsidiaries nor, to Seller’s Knowledge, any of their respective officers, directors, stockholders, agents, distributors, employees and other
Persons associated with or acting on their behalf has in conjunction with the sale, distribution, licensing and other exploitation of Products and operation of the Business, violated or failed
to comply with any applicable Law related to the sale, marketing, promotion or export of goods, including any Law promulgated or enforced by the Office of Foreign Assets Control in
the United States Department of the Treasury, the United States Department of Commerce or any other department or agency of the United States federal government, including the Arms
Export Control Act, the Trading with the Enemy Act, the International Emergency Economic Powers Act, the Export Administration Act, the 1930 Tariff Act, the Export Administration
Regulations, the International Traffic in Arms Regulations and the United States Customers Regulations (the “Trade Laws”). Furthermore, to Seller’s Knowledge, the foregoing Persons
have made reasonable efforts to ensure that Seller has not taken any action that would cause it to be in violation of the Trade Laws or any other similar Laws.

(b) Neither Seller nor any of its Subsidiaries has received notice that it, or, to Seller’s Knowledge, any of its officers, directors, stockholders, agents, distributors, employees
and other Persons associated with or acting on its behalf, is or has been the subject of any investigation, complaint or claim by any Governmental Authority of any violation of any Trade
Law or, to the Knowledge of Seller, is in, or currently conducts any practice in connection with the Business that could reasonably be expected to be considered by a Governmental
Authority to be a, material violation of any Trade Law.

3.24 Insurance. Section 3.24 of the Seller Disclosure Schedule contains a true, correct and complete list of all policies of fire, liability, product liability, workers’ compensation,
health and other forms of insurance presently in effect with respect to the Business (the “Insurance Policies”), including the named insured(s) and all beneficiaries thereunder, true, correct
and complete copies of which have been delivered or made available by Seller to Buyer. All Insurance Policies are valid, outstanding and enforceable policies, subject to applicable
bankruptcy, insolvency, moratorium or other similar laws relating to creditors’ rights and general principles of equity. Neither Seller nor any of its Subsidiaries has been refused any
insurance with respect to any aspect of the Business. All premiums payable under each such policy have been timely paid and no written notice of cancellation or termination has been
received by Seller, any of its Subsidiaries or any of their respective directors, officers or employees with respect to any such policy. To the Knowledge of Seller, neither Seller nor any of
its Subsidiaries is the subject of any written threatened notice regarding any actual or possible refusal of any coverage or rejection of any material claims under any Insurance Policy.

3.25 Information Technology. Seller and its Subsidiaries have taken commercially reasonable steps and implemented commercially reasonable procedures to protect and
safeguard their information technology systems used in connection with the operation of the Business from unauthorized access. Seller and its Subsidiaries have employed commercially
reasonable disaster recovery and business continuity plans, procedures and facilities for the Business. To the Knowledge of Seller, there have been no unauthorized intrusions or breaches
of the security of the information technology systems.
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3.26 Officers, Management and Key Employees. To Seller’s Knowledge, no officer, Key Employee or other senior management employee of Seller has been: (i) subject to a
voluntary or involuntary petition under the U.S. federal bankruptcy Laws or any state insolvency Law or to the appointment of a receiver, fiscal agent or similar officer by a court for his
or her assets or properties; (ii) convicted in a criminal proceeding or named as a subject to a pending criminal proceeding (excluding traffic violations and other minor offenses); (iii) the
subject of any order, judgment or decree (not subsequently reversed, suspended or vacated) of any court of competent jurisdiction permanently or temporarily enjoining him or her from,
or otherwise imposing limits or conditions on his or her ability to engage in any securities, investment advisory, banking, insurance or other type of business or acting as an officer or
director of a public company; (iv) found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures Trading Commission to have violated any U.S.
federal or state commodities, securities or unfair trade practices Law, which judgment or finding has not been subsequently reversed, suspended, or vacated; or (v) has engaged in other
conduct that would be required to be disclosed in a prospectus under Item 401(f) of SEC Regulation S-K.

3.27 Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Article III, the Seller has not made any representation or warranty, express or
implied, at law or in equity, with respect to the Seller, its Subsidiaries, their respective businesses or financial condition or any of their assets, liabilities or operations, and any such other
representations or warranties are hereby expressly disclaimed.

3.28 Definition of Seller’s Knowledge. As used in this Agreement, the phrase “Knowledge of Seller” or any similar phrase means the actual knowledge of Dr. Andrew T. Yang,
Emily Chang, Dian Yang, Steven (Craig) Shirley, Aveek Sarkar, Dr. Shen Lin, Yu Liu, Norman Chang or Weize Xie after due and reasonable inquiry by each such individual of such
individual’s direct reports.

ARTICLE IV - REPRESENTATIONS AND WARRANTIES
OF BUYER AND MERGER SUB

Except as set forth in the disclosure schedules delivered concurrently with the execution of this Agreement to Seller (the “Buyer Disclosure Schedule”), which shall identify any
exceptions to the representations, warranties and covenants contained in this Agreement (with specific reference to the particular Section or subsection to which such information relates;
provided that an item disclosed in any Section or subsection shall be deemed to have been disclosed for each other Section or subsection of this Agreement to the extent the relevance is
reasonably apparent on the face of such disclosure), Buyer and Merger Sub hereby jointly and severally represent and warrant to Seller as follows:

4.1 Corporate Organization.

(a) Buyer is a corporation duly organized, validly existing, and in good corporate standing under the laws of the State of Delaware. Merger Sub is a corporation duly
incorporated, validly existing, and in good corporate standing under the laws of the State of Delaware.
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(b) Buyer has all requisite corporate power and authority to own, lease, or operate all of its properties and assets and to carry on its business as it is now being conducted.
Buyer is duly licensed or qualified to do business and is in corporate good standing in each jurisdiction in which the nature of the business conducted by it or the character or location of
the properties and assets owned, leased, or operated by it makes such licensing or qualification necessary, except where the failure to be so licensed or qualified and in corporate good
standing would not, either individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect. The Certificate of Incorporation and Bylaws of Buyer and
Merger Sub, copies of which have previously been made available to Seller, are true, correct, and complete copies of such documents as currently in effect.

(c) Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by this Agreement. All of the issued and outstanding capital stock of
Merger Sub, which consists of 1,000 shares of Merger Sub Common Stock, is validly issued, fully paid, and non assessable and is owned, beneficially and of record, by Buyer, free and
clear of any claim, lien, Encumbrance, or agreement with respect thereto. Except for obligations and liabilities incurred in connection with its incorporation and the transactions
contemplated by this Agreement, Merger Sub has not, and will not have, incurred, directly or indirectly, any obligations or liabilities or engaged in any business activities of any type or
kind whatsoever or entered into any agreements or arrangements with any Person.

4.2 Authority. Each of Buyer and Merger Sub has all requisite corporate power and authority to execute and deliver this Agreement, to consummate the transactions contemplated
hereby and to perform its obligations hereunder. The adoption, execution, delivery, and performance of this Agreement and the approval of the consummation of the transactions
contemplated hereby have, as of the date hereof, been, and are, duly and validly authorized by all necessary action of each of Buyer and Merger Sub. Except for the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware, no other corporate proceedings on the part of Buyer or Merger Sub are necessary to authorize the adoption,
execution, delivery, and performance of this Agreement or to consummate the Merger and the other transactions contemplated hereby. This Agreement has been duly and validly executed
and delivered by Buyer and Merger Sub, and (assuming due authorization, execution, and delivery by Seller), constitutes the valid and binding obligations of Buyer and Merger Sub,
enforceable against Buyer and Merger Sub accordance with their respective terms, subject to applicable bankruptcy, insolvency, moratorium, or other similar laws relating to creditors’
rights and general principles of equity.

4.3 Consents and Approvals. Except (a) for filings, permits, authorizations, consents, and approvals as may be required under, and other applicable requirements of, the
Exchange Act, the Securities Act, the HSR Act, and state securities or state “Blue Sky” laws, (b) for filing of the Certificate of Merger, and (c) as otherwise set forth in Section 4.3 of the
Buyer Disclosure Schedule, none of the execution, delivery, or performance of this Agreement by Buyer and Merger Sub, the consummation by Buyer and Merger Sub of the transactions
contemplated hereby, or compliance by Buyer and Merger Sub with any of the provisions hereof will (i) conflict with or result in any breach of any provision of the organizational
documents of Buyer and Merger Sub, (ii) require any filing with, notice by, or permit, authorization, consent, or approval of, any Governmental Authority, (iii) result in a violation or
breach of, or constitute
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(with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation, or acceleration) under, any of the terms, conditions, or provisions of
any note, bond, mortgage, indenture, lease, license, contract, agreement, or other instrument or obligation to which Buyer or Merger Sub, as the case may be, is a party or by which it or
any of their respective properties or assets may be bound, or (iv) violate any order, writ, injunction, decree, statute, rule, or regulation applicable to Buyer or Merger Sub or any of their
respective properties or assets, excluding from the foregoing clauses (ii), (iii), and (iv) such filings, notices, permits, authorizations, consents, approvals, violations, breaches, or defaults
that would not, individually or in the aggregate, (A) prevent or materially delay consummation of the Merger or (B) otherwise prevent or materially delay performance by Buyer or
Merger Sub of their respective material obligations under this Agreement.

4.4 Legal Proceedings. Except as set forth in Section 4.4 of the Buyer Disclosure Schedule, (a) there is no Action pending or, to the Knowledge of Buyer, threatened in writing
against Buyer or any of its Subsidiaries, and (b) neither Buyer nor any of its Subsidiaries is subject to any outstanding order, writ, judgment, injunction, or decree of any Governmental
Authority, which, in the case of (a) or (b), would, individually or in the aggregate, (i) prevent or materially delay the consummation of the Merger or (ii) otherwise prevent or materially
delay performance by Buyer or any of its Subsidiaries of their respective material obligations under this Agreement.

4.5 Financing. Buyer and Merger Sub (i) have bank facilities in place which, either alone or with cash presently on hand, will provide sufficient funds to pay the Merger
Consideration in accordance with the terms of this Agreement and to consummate the other transactions contemplated hereby and (ii) will have on the Closing Date sufficient funds to pay
the Merger Consideration in accordance with the terms of this Agreement. Buyer’s bank facilities permit Buyer to borrow money under such facilities and use such funds to pay the
Merger Consideration in accordance with the terms of this Agreement and to consummate the other transactions contemplated hereby.

4.6 Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Article IV, neither Buyer nor Merger Sub has made any representation or
warranty, express or implied, at law or in equity, with respect to Buyer, its Subsidiaries, their respective businesses or financial condition or any of their respective assets, liabilities or
operations, and any such other representations or warranties are hereby expressly disclaimed.

4.7 Definition of Buyer’s Knowledge. As used in this Agreement, the phrase “Knowledge of Buyer” or any similar phrase means the actual (and not the constructive or imputed)
knowledge of James Cashman, Maria Shields or Sheila DiNardo after due and reasonable inquiry by each such individual of such individual’s direct reports.

ARTICLE V - COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Business Pending the Effective Time. During the period commencing on the date of this Agreement and ending at the Effective Time or such earlier date as this
Agreement may be terminated in accordance with its terms (the “Pre-Closing Period”), Seller agrees (unless it is required to take such action pursuant to Law or the terms of this
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Agreement or Buyer shall give its prior written consent (including, without limitation, e-mail notification by the individuals named in Section 3.28 or Section 4.7, as applicable), which
consent shall not be unreasonably withheld, conditioned or delayed) to, and to cause each of its Subsidiaries to, carry on its business in the usual, regular and ordinary course consistent
with past practice, including with respect to working capital management, pay its Liabilities and Taxes consistent with Seller’s past practices (and in any event when due), pay or perform
other obligations when due consistent with Seller’s past practices (other than Liabilities, Taxes and other obligations, if any, contested in good faith through appropriate proceedings), and
use all commercially reasonable efforts to preserve its present business organization, keep available (and cooperate in any reasonable measures by Buyer for the purposes of keeping
available) the services of its present officers and employees and preserve its relationships with material customers, suppliers, distributors, licensors, licensees, independent contractors and
other Persons having business dealings with it, all with the express purpose and intent of preserving unimpaired its goodwill and ongoing businesses. In addition, during the Pre-Closing
Period, unless required by Law or the terms of this Agreement, none of Seller or any of its Subsidiaries shall, without the prior written consent of Buyer (including, without limitation, e-
mail notification by the individuals named in Section 3.28 or Section 4.7, as applicable), in its reasonable discretion, take or agree in writing or otherwise to take, any action that would
result in the occurrence of any of the changes described in Section 3.7 or any other action that would make any of Seller’s representations or warranties contained in this Agreement
untrue or incorrect in any material respect or prevent Seller from performing or cause Seller not to perform its agreements and covenants hereunder or cause any condition to Buyer’s
closing obligations in Section 7.1 or Section 7.2 (or Seller’s closing obligations in Section 7.1 or Section 7.3) not to be satisfied. Without limiting the generality of the foregoing, during
the Pre-Closing Period, except as set forth in Section 5.1 of the Seller Disclosure Schedule or as required by Law, Seller shall not do, cause or permit, and shall cause its Subsidiaries not
to do, cause or permit, any of the following actions, without the prior written consent of Buyer, in its sole discretion (including, without limitation, e-mail notification by the individuals
named in Section 3.28 or Section 4.7, as applicable), except as expressly provided or permitted in this Agreement:

(a)(i) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, securities or other property) in respect of, any of its capital stock (other
than dividends and distributions paid to Seller or its Subsidiaries), (ii) split, combine or reclassify any of its capital stock or issue or authorize the issuance of any other securities in
respect of, in lieu of or in substitution for shares of its capital stock or any of its other securities, or (iii) purchase, redeem or otherwise acquire any shares of its capital stock or any
securities or obligations convertible into or exchangeable for any shares of its capital stock or any other of its securities or any rights, warrants or options to acquire any such shares or
other securities (other than acquisitions of convertible securities upon conversion of such securities, acquisitions of exercisable securities upon exercise of such securities, acquisitions of
unvested stock in connection with a termination of the holder’s employment, or acquisitions of securities in connection with the “cashless exercise” of currently outstanding securities);

(b)(i) authorize for issuance, issue, deliver or sell or agree or commit to issue or sell (whether through the issuance or granting of options, warrants, commitments,
subscriptions, rights to purchase or otherwise) or accelerate the vesting of any stock of any class or any other securities or equity equivalents (including, without limitation, stock
appreciation
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rights) of Seller and its Subsidiaries (other than issuances upon conversion or exercise of currently outstanding securities), or (ii) enter into any contract with respect to the foregoing, or
(iii) permit any grants of restricted stock or issuance of similar stock-based employee rights;

(c) cause, make or permit any change or amendment to the organizational documents of Seller or any of its Subsidiaries, or change the authorized capital stock or equity
interests of Seller or any of its Subsidiaries;

(d) enter into or amend any agreement pursuant to which any other Person is granted any joint or exclusive marketing or other joint or exclusive right of any type or scope
with respect to any of the Products or Intellectual Property other than any such agreement that may be terminated without penalty by Seller or its Subsidiaries upon not more than ninety
(90) days’ notice, other than in the ordinary course of business consistent with past practice;

(e)(i) other than with respect to capitalized leases, incur any Indebtedness or guarantee any Indebtedness of another Person, (ii) issue, sell or amend any debt securities or
warrants or other rights to acquire any debt securities of Seller or any of its Subsidiaries, guarantee any debt securities of another Person, or enter into any arrangement having the
economic effect of any of the foregoing, (iii) make any loans, advances or capital contributions to, or investment in, any other Person, other than Seller or any of its direct or indirect
wholly owned Subsidiaries, other than in the ordinary course of business consistent with past practice, or (iv) mortgage, pledge or otherwise encumber any material assets, or create or
suffer any material Encumbrance thereupon, except, in each case, in the ordinary course of business consistent with past practice pursuant to credit facilities in existence on the date
hereof (or any extensions or renewals thereof) and Permitted Encumbrances;

(f)(i) prepay any loans (if any) from its stockholders, officers or directors or any Person affiliated with any of the foregoing, (ii) amend its borrowing arrangements or
(iii) waive, release or assign any material rights or claims, other than in the ordinary course of business consistent with past practice;

(g) materially reduce the amount of any insurance coverage provided by its existing insurance policies;

(h) materially change or implement accounting policies, methods or procedures, except as required by GAAP;

(i)(i) increase the annual or discretionary amounts of base salary, bonus compensation or any other form of compensation payable or to become payable to any officer,
employee, agent or consultant of Seller or any of its Subsidiaries; (ii) grant or agree to grant or accelerate any right to any severance or termination pay or enter into any contract to make
or grant any severance or termination pay or pay or agree to pay any bonus or other incentive compensation to any officer or employee or (iii) enter into any new, or amend, terminate or
renew any existing employment, severance, consulting or salary continuation agreements (provided that merit-based salary increases or cash bonuses consistent with past practice shall
not be construed as an amendment to an agreement for the purposes of this clause);
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(j) enter into, establish, adopt, amend or terminate (except, in each case, (i) as may be required by applicable Laws or (ii) to satisfy contractual obligations existing as of the
date hereof), any pension, retirement, stock purchase, savings, profit sharing, deferred compensation, consulting, bonus, group insurance or other employee benefit, incentive or welfare
contract, plan or arrangement, or any trust agreement (or similar arrangement) related thereto, or communicate any intention to take such foregoing actions, in respect of any director,
officer or employee of Seller or any of its Subsidiaries;

(k) hire any employee or consultant with an annual salary in excess of $150,000;

(l) make any material acquisition or capital expenditure in excess of $250,000 in the aggregate for Seller and its Subsidiaries, taken as a whole, other than in the ordinary
course of business consistent with past practice;

(m) sell, lease, license, pledge or otherwise dispose of, distribute or encumber any tangible properties or assets of Seller or any of its Subsidiaries other than in the ordinary
course of business consistent with past practice;

(n) other than in the ordinary course of business consistent with past practice (including the granting of non-exclusive licenses in connection with the sale of the Products),
(i) dispose of, license, grant, or obtain, or permit to lapse any rights to, any Intellectual Property or (ii) dispose of or disclose to any Person, other than Representatives of Buyer or Merger
Sub, any Trade Secret of Seller;

(o) other than in the ordinary course of business consistent with past practice, enter into, modify, amend, violate or terminate any Seller Contract or agreement to which
Seller or any of its Subsidiaries is party, or knowingly waive, release or assign any rights or claims (other than any write-off or other compromise of any accounts receivable of Seller or
any of its respective Subsidiaries in accordance with GAAP);

(p) except as otherwise required by applicable Law, as determined in the good faith judgment of Seller, make or change any Tax election, change any method of Tax
accounting, file or amend any income Tax Return, settle any audit, claim, examination or deficiency litigation with respect to a material amount of Taxes, request any private letter or
similar Tax ruling, enter into any closing agreement with any Taxing Authority with respect to any amount of Taxes or consent to any extension or waiver of the limitation period
applicable to any claim or assessment in respect of Taxes, without, in each case, providing at least ten (10) days’ notice to Buyer and, to the extent that Buyer notifies Seller within such
ten-day period that Buyer reasonably believes that such action will cause a material adverse effect on Buyer’s Tax Returns for periods following the Closing, Seller shall use reasonable
best efforts to accommodate any reasonable requests by Buyer;

(q) enter, modify, or terminate any Lease, or take any action under any of the Leased Real Property not otherwise required to be taken pursuant to the terms of the Leases;
provided that, Seller shall promptly notify Buyer of, and furnish Buyer with information relating to, any actual or threatened breach of any material term of any such lease or sublease
upon Seller having actual knowledge of such actual or threatened breach;
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(r) acquire or sell any Owned Real Property, or cause or permit any Encumbrance other than a Permitted Encumbrance to become effective against the Owned Real
Property;

(s) settle or compromise any pending or threatened Action (whether or not commenced prior to the date of this Agreement);

(t) revalue any of its assets, including writing down the value of inventory or writing off notes or accounts receivable, except as required by GAAP;

(u) other than at the direction of Seller’s auditors or as otherwise required by GAAP, change or alter its treatment of deferred revenues in any way that would have anything
other than a de minimis impact on Seller’s consolidated financial statements; or

(v) agree, commit to or enter into any contract or arrangement to take any of the actions referred to in Section 5.1(a) through Section 5.1(u) above, or any other action that
would prevent Seller from performing, or cause Seller not to perform, any of its covenants and agreements hereunder.

Notwithstanding the foregoing, nothing contained in this Agreement shall give Buyer, directly or indirectly, the right to control or direct the operations of Seller prior to the Effective
Time. Prior to the Effective Time, Seller shall exercise, consistent with the terms and conditions of this Agreement, control, supervision and management over its and its Subsidiaries’
operations.

ARTICLE VI - ADDITIONAL AGREEMENTS

6.1 Stockholders’ Consent.

(a) During the Pre-Closing Period, Seller shall take all action necessary in accordance with this Agreement, the DGCL, the California Corporations Code and the Seller
Charter and Seller Bylaws to obtain the Stockholders’ Consent via written consent immediately (but subject to applicable Law, including any minimum notice period required thereby)
following the execution hereof. Seller’s obligation to seek the Stockholders’ Consent in accordance with this Section 6.1(a) shall not be limited to or otherwise affected by the
commencement, disclosure, announcement or submission to Seller of any Acquisition Proposal.

(b) In connection with the solicitation of written consents from its stockholders to adopt this Agreement and approve the Merger, Seller shall furnish to Buyer, as soon as
practicable upon the delivery and effectiveness of the Stockholder Consent, a copy of the Stockholder Consent.

6.2 Notice to Seller Stockholders.

(a) During the Pre-Closing Period, Seller will prepare an information statement in form and substance reasonably acceptable to Buyer (the “Information Statement”)
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relating to this Agreement, the Merger and the other transactions contemplated hereby. Seller shall ensure that the information in the Information Statement (i) will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they are made, not misleading and (ii) complies with applicable Law; provided, however, that Seller makes no representation in this Section 6.2 with respect to any information provided
by Buyer or its Representatives for inclusion in the Information Statement. Buyer shall ensure that the information provided by Buyer or its Representatives for inclusion in the
Information Statement (i) will not contain any untrue statement of material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading, and (ii) complies with applicable Law. The Information Statement shall include the unanimous
recommendation of the Board of Directors of Seller in favor of this Agreement and the Merger and the conclusion of the Board of Directors of Seller that the Merger is advisable and in
the best interests of the Seller Stockholders.

(b) Promptly after the date hereof, and in no case later than the Closing, Seller shall deliver (in any manner permitted by applicable Law) to each Seller Stockholder the
Information Statement and notice of the Seller Stockholders’ approval and adoption of this Agreement and the consummation of the transactions contemplated hereby, together with the
notice of dissenters’ rights required pursuant to the DGCL and the California Corporations Code, to Seller Stockholders who may elect dissenters’ rights under such law. Thereafter,
subject to Section 2.9, Seller shall deliver by any manner permitted by the DGCL and the California Corporations Code any subsequent notice required to be delivered with respect to
Dissenting Shares pursuant to the DGCL and the California Corporations Code.

6.3 Third Party Consents and Regulatory Approvals.

(a) Subject to the terms hereof, during the Pre-Closing Period, Seller and Buyer shall use their reasonable best efforts to:

(i) take, or cause to be taken, all actions, and do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper, or
advisable to consummate and make effective the transactions contemplated hereby (including, without limitation, the Merger) as promptly as practicable;

(ii) as promptly as practicable, obtain from any Governmental Authority or any other third party any consents, licenses, permits, waivers, approvals, authorizations,
or orders required to be obtained or made by Seller or Buyer or any of their respective Subsidiaries in connection with the authorization, execution, and delivery of this
Agreement and the consummation of the transactions contemplated hereby (including, without limitation, the Merger);

(iii) as promptly as practicable, make all necessary filings, and thereafter make any other required submissions, with respect to this Agreement and the Merger
required under (A) the Exchange Act and any other applicable federal or state securities laws, (B) the HSR Act and any related governmental request thereunder, and
(C) any other applicable Law; and
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(iv) execute or deliver any additional instruments necessary to consummate the transactions contemplated by, and to fully carry out the purposes of, this Agreement
(including, without limitation, the Merger).

Seller and Buyer shall cooperate with each other in connection with the making of all such filings, including providing copies of all such documents to the non-filing party and its advisors
prior to filing and, if requested, accepting reasonable additions, deletions or changes suggested in connection therewith. Seller and Buyer shall use their respective reasonable best efforts
to furnish to each other all information required for any application or other filing to be made pursuant to the rules and regulations of any applicable Law in connection with the
transactions contemplated by this Agreement. For the avoidance of doubt, Buyer and Seller agree that nothing contained in this Section 6.3(a) shall modify or affect their respective rights
and responsibilities under Section 6.2(b).

(b) During the Pre-Closing Period, Seller and Buyer shall use reasonable best efforts to obtain the authorizations, consents, orders and approvals and to make filings from
or with any Governmental Authority or other third party necessary for their execution and delivery of, and the performance of their respective obligations pursuant to, this Agreement.
The parties hereto will not take any action that will have the effect of delaying, impairing or impeding the receipt of any required approvals and shall promptly respond to any requests for
additional information from any Governmental Authority. Each of Seller and Buyer hereby covenants and agrees to use its reasonable best efforts to secure termination of any waiting
periods under the HSR Act and any other federal, state or foreign law, regulation, or decree designed to prohibit, restrict, or regulate actions for the purpose or effect of monopolization or
restraint of trade (collectively, “Antitrust Laws”) and to obtain the approval of the Federal Trade Commission, the Antitrust Division of the United States Department of Justice or any
other applicable Governmental Authority, for the Merger and the other transactions contemplated hereby. Notwithstanding the foregoing, nothing herein shall require Buyer or Seller, in
connection with the receipt of any regulatory approval, to divest, sell, lease, license, hold separate, restrict or otherwise dispose of, or agree to divest, sell, lease, license, hold separate,
restrict or otherwise dispose of any business whatsoever conducted by or proposed to be conducted by or any assets whatsoever of Buyer, Seller or any of their respective Subsidiaries, or
to litigate or formally contest any proceedings relating to any regulatory approval process in connection with the Merger.

(c) During the Pre-Closing Period, Buyer and Seller will (i) promptly notify the other party of any written or oral communication to that party or its Affiliates from any
Governmental Authority and, subject to applicable Law (including Regulations, codes, plans, Orders and charges thereunder), permit the other party to review in advance any proposed
written communication to any Governmental Authority, in each case concerning the review, clearance or approval of any of the transactions contemplated hereby under the HSR Act or
any similar applicable foreign Laws; (ii) not agree to participate, or to permit its Affiliates to participate, in any substantive meeting or discussion with any Governmental Authority in
respect of any filings, investigation or inquiry concerning the review, clearance or approval of any of the
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transactions contemplated hereby under the HSR Act or any similar applicable foreign Laws unless it consults with the other party in advance and, to the extent permitted by such
Governmental Authority, gives the other party or its counsel the opportunity to attend and participate in such meeting; provided that if the Governmental Authority or applicable Law
(including Regulations, codes, plans, Orders and charges thereunder) does not permit such participation by the other party or its counsel, or if Buyer’s and Seller’s respective counsels
both agree in good faith that participation of Seller or Seller’s counsel would not be advisable, Buyer meeting with such Governmental Authority may proceed without the participation of
Seller or its counsel; and (iii) furnish the other party with copies of all correspondence, filings, and communications (and memoranda setting forth the substance thereof) drafted by or in
conjunction with outside counsel between it and its Affiliates and its respective Representatives on the one hand, and any Governmental Authority or members of such Governmental
Authority’s staff on the other hand, concerning the review, clearance or approval of any of the transactions contemplated hereby under the HSR Act or any similar applicable foreign Law,
except to the extent prohibited by applicable Law (including Regulations, codes, plans, Orders and charges thereunder) or the instructions of such Governmental Authority.

(d) During the Pre-Closing Period, Buyer and Seller shall furnish to each other all information required for any application or other filing under the rules and regulations of
any applicable Law in connection with the transactions contemplated by this Agreement.

(e) Buyer shall pay all filing and related fees in connection with any such filings that must be paid to any Governmental Authorities by any of the parties.

(f) During the Pre-Closing Period, each of Seller and Buyer shall give (or shall cause their respective Subsidiaries to give) any notices to third parties, and use, and cause
their respective Subsidiaries to use, their reasonable best efforts to obtain any third party consents required in connection with the Merger that are (i) necessary to consummate the
transactions contemplated hereby, (ii) disclosed or required to be disclosed in the Seller Disclosure Schedule or the Buyer Disclosure Schedule, as the case may be, or (iii) required to
prevent the occurrence of an event that is reasonably likely to have a Seller Material Adverse Effect prior to or after the Effective Time, it being understood that neither Seller nor Buyer
shall be required to make any payments in connection with the fulfillment of its obligations under this Section 6.3.

6.4 No Solicitation of Transactions; Acquisition Proposals.

(a) During the Pre-Closing Period, Seller agrees that, except as permitted by this Section 6.4, neither it nor any of its Subsidiaries nor any of the officers and directors of it
or its Subsidiaries shall, and that it shall instruct and cause its and its Subsidiaries’ Representatives not to, directly or indirectly:

(i) initiate, solicit or knowingly encourage any inquiries or the making of any proposal or offer that constitutes, or would reasonably be expected to lead to, any
Acquisition Proposal;
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(ii) engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any non-public information or data to any Person relating to,
any Acquisition Proposal; or

(iii) otherwise facilitate any effort or attempt to make an Acquisition Proposal.

(b) During the Pre-Closing Period, as promptly as practicable, and in any event within twenty-four (24) hours, after any officer or director of Seller receives any
Acquisition Proposal, Seller shall provide Buyer with oral and written notice of the material terms and conditions of such Acquisition Proposal, request or inquiry, including (i) the
identity of the Person or group making any such Acquisition Proposal, request or inquiry, (ii) a copy of all written materials provided by such Person in connection with such Acquisition
Proposal, request or inquiry and (iii) a written summary, if it is not in writing, of any such Acquisition Proposal, request or inquiry. After receipt of the Acquisition Proposal, request or
inquiry, during the Pre-Closing Period, Seller shall continue to keep Buyer promptly informed (in any event on a daily basis) of the status and details of any such Acquisition Proposal,
request or inquiry (including, but not limited to, notice of all material amendments or developments with respect thereto). During the Pre-Closing Period, Seller shall provide Buyer with
two (2) Business Days’ prior notice (or such lesser prior notice as is provided to the members of Board of Directors of Seller) of any meeting of the Board of Directors of Seller at which
such Board of Directors of Seller is reasonably expected to discuss any Acquisition Proposal or any Change of Recommendation.

(c) If, prior to the time Stockholders’ Consent is obtained and during the Pre-Closing Period, Seller receives from a Person a bona fide written Acquisition Proposal, Seller
may (A) provide information in response to a request therefor by such Person if Seller receives from the Person so requesting such information an executed confidentiality agreement on
terms no more favorable to such Person as the terms of the Confidentiality Agreement; provided that, contemporaneously with furnishing any such non-public information to such Person,
Seller furnishes to Buyer all such non-public information not previously provided to Buyer or (B) engage in discussions or negotiations with such Person, if prior to taking any action
described in clause (A) or (B) above, the Board of Directors of Seller, after consultation with its outside legal counsel and financial advisors, determines in good faith that the failure to
take any action described in clause (A) or (B) above would be inconsistent with its fiduciary obligations under applicable Law, and the Board of Directors of Seller believes in good faith,
after consultation with its outside legal counsel and its financial advisors, that the Acquisition Proposal in respect of which such action is to be taken, if consummated, is or could
reasonably be expected to lead to a Superior Proposal.

(d) During the Pre-Closing Period, the Board of Directors of Seller and each committee thereof shall not:

(i) withhold, withdraw, qualify or modify (or publicly propose or resolve to withhold, withdraw, qualify or modify or make any statement with the substantive effect
of withholding, withdrawing, qualifying or modifying), in a manner adverse to Buyer (any such action, a “Change of Recommendation”), the Seller Recommendation
unless the Board of Directors of Seller is entitled to take the actions specified under Section 6.4(e);
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(ii) approve, recommend or declare advisable (publicly or otherwise) an Acquisition Proposal unless the Board of Directors has made a Change of Recommendation;
or

(iii) except as expressly permitted by, and after compliance with, Section 8.1(d), cause or permit Seller to enter into any letter of intent, memorandum of
understanding, agreement in principle, acquisition agreement, merger agreement or other agreement (other than a confidentiality agreement entered into in compliance with
Section 6.4(c)) relating to any Acquisition Proposal.

(e) Notwithstanding anything to the contrary set forth in this Agreement, prior to the receipt of the Stockholders’ Consent, the Board of Directors of Seller may, in response
to a Superior Proposal that did not result from a breach by Seller of this Section 6.4, withhold, withdraw or modify its recommendation with respect to the Seller Recommendation or
approve or recommend any Acquisition Proposal if the Board of Directors of Seller determines in good faith, after consultation with its outside legal counsel, that failure to do so would
be inconsistent with its fiduciary obligations under applicable Law, but only on or after the seventh (7th) Business Day following Buyer’s receipt of written notice advising Buyer that the
Board of Directors of Seller desires to withhold, withdraw or modify the recommendation due to the existence of a Superior Proposal, specifying the material terms and conditions of such
Superior Proposal (including any material changes) and identifying the person making such Superior Proposal. Such seven (7) Business Day period shall be required for each and every
Superior Proposal or material modification thereto, as applicable.

(f) Nothing contained in this Section 6.4 shall be deemed to prohibit Seller from complying with its disclosure obligations under U.S. federal or state Law with regard to an
Acquisition Proposal; provided, however, that if such disclosure has the substantive effect of withdrawing or adversely modifying the Seller Recommendation in any respect, such
disclosure shall be deemed to be a Change of Recommendation and Buyer shall have the right to terminate this Agreement as set forth in Section 8.1(e).

(g) Seller agrees that it will immediately cease and cause to be terminated any existing activities, discussions or negotiations with any parties conducted heretofore with
respect to any Acquisition Proposal. Seller agrees that it will take the necessary steps to promptly inform the individuals or entities referred to in the first sentence hereof of the obligations
undertaken in this Section 6.4 and in the Confidentiality Agreement.

6.5 Access to Information.

(a) Upon reasonable prior notice during the Pre-Closing Period and subject to applicable Laws relating to the premerger exchange of information, Seller, shall, and shall
cause each of its Subsidiaries to, afford to the officers, employees, accountants, counsel, and other Representatives of Buyer, reasonable access without undue interruption, during normal
business
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hours during the period from the date of this Agreement until the Effective Time or the date, if any, on which this Agreement is terminated pursuant to Section 8.1, to all of its properties,
books, contracts, commitments, and records (other than confidential information contained in personnel files to the extent the disclosure of such information is prohibited by privacy laws
or other confidential information per the terms of nondisclosure or similar agreements). Upon reasonable prior notice during the Pre-Closing Period and subject to applicable Laws
relating to the premerger exchange of information, Seller also shall provide Buyer with reasonable access to Seller’s officers, employees, agents, customers and suppliers. Neither Seller
nor any of its Subsidiaries shall be required to provide access to or to disclose information where such access or disclosure would contravene any Law, rule, regulation, order, judgment,
decree, or binding agreement entered into prior to the date of this Agreement or would reasonably be expected to violate or result in a loss or impairment of any attorney-client or work
product privilege or would violate or prejudice the rights of third parties. The parties hereto will use commercially reasonably efforts to make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply. Notwithstanding the foregoing, Buyer shall not, without the consent of Seller (which consent
shall not be unreasonably withheld, conditioned or delayed), contact any customers, suppliers or key Seller Employees.

(b) With respect to all information furnished by one party to the other party or its Representatives under this Agreement, the parties shall comply with, and shall cause their
respective Representatives to comply with, all of their respective obligations under the Confidentiality Agreement. Notwithstanding anything to the contrary contained in this Section 6.5,
Seller shall not be obligated, and shall not be obligated to cause any of its Subsidiaries, to afford to Buyer or its Representatives any access to any of its properties, books, contracts,
commitments, and records relating to, or in respect of, competitively sensitive information, the sharing of which would violate applicable Laws relating to the premerger exchange of
information.

6.6 Employment and Benefit Matters.

(a) Benefits. From the Effective Time through December 31, 2011, Seller Employees will be entitled to participate in the Seller Employee Programs (other than Seller
equity-based plans) on the same terms as those in effect immediately prior to the Effective Time. Following January 1, 2012, the employees of the Surviving Corporation and its
Subsidiaries who were employed by the Seller or its Subsidiaries as of the Effective Time and who remain employed on or after January 1, 2012 (the “Surviving Corporation Employees”)
will be entitled to participate in either (i) the Seller Employee Programs (other than Seller equity-based plans) on the same terms, or terms which in the aggregate provide substantially
comparable benefits, as those in effect immediately prior to the Effective Time, (ii) the employee benefit plans of Buyer and its Subsidiaries on the same terms as similarly-situated
employees of Buyer and its Subsidiaries or (iii) a combination of (i) and (ii), and in each case in the discretion of Buyer, and Buyer may terminate any of the Seller Employee Programs or
merge any of the Seller Employee Programs with Buyer’s employee benefit plans as Buyer deems appropriate, in each case subject to the terms of such Seller Employee Program and this
Agreement. Subject to the requirements of applicable Law and unless such recognition of service would result in a duplication of benefits, Buyer shall, and shall cause the Surviving
Corporation or another Affiliate of Buyer to, treat, and cause the applicable benefit plans to treat, the service of Surviving Corporation
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Employees with Seller or its Subsidiaries attributable to any period before the Effective Time as service rendered to Buyer or the Surviving Corporation for all purposes, including, but not
limited to, eligibility to participate, vesting, including, but not limited to, applicability of any minimum waiting periods for participation, excluding for these purposes benefit accrual
under any defined benefit plan. Without limiting the foregoing, Buyer shall not, and shall cause the Surviving Corporation not to, treat any Surviving Corporation Employee as a “new”
employee for purposes of any exclusions under any health or similar plan of Buyer or the Surviving Corporation for a pre-existing medical condition, except to the extent such exclusions
were applicable under a Seller Employee Program immediately prior to the Effective Time.

(b) “At Will” Employment. The Seller Employees who remain employed after the Effective Time shall be considered to be employed by Buyer “at will” and nothing in this
Agreement shall be construed to limit the ability of Buyer or the Surviving Corporation to terminate the employment of any such Seller Employee at any time. Notwithstanding anything
in this Agreement to the contrary, Buyer shall, or shall cause the Surviving Corporation or relevant Subsidiary or another Affiliate of Buyer to, assume and honor in accordance with their
terms all deferred compensation plans, agreements and arrangements, severance and separation pay plans, agreements and arrangements, and written employment, severance, retention,
incentive, change in control and termination agreements (including any change in control provisions therein) set forth in Section 6.6(b) of the Seller Disclosure Schedule applicable to
employees of Seller or a Seller Subsidiary, in the same manner and to the same extent that Seller or a Seller Subsidiary would be required to perform and honor such plans, agreements
and arrangements if the transactions contemplated by this Agreement had not been consummated.

(c) Continuation of Employment. No provision of this Section 6.6 shall create any third-party beneficiary rights in any employee or former employee (including any
beneficiary or dependent thereof) of Seller or any Subsidiary of Seller in respect of continued employment (or resumed employment) with Buyer, the Surviving Corporation or any of
Buyer’s Subsidiaries and no provision of this Section 6.6 shall create such rights in any such persons in respect of any benefits that may be provided, directly or indirectly, under any
employee program or any plan or arrangement that may be established by Buyer or any of its Subsidiaries. No provision of this Agreement shall constitute a limitation on the rights to
amend, modify or terminate after the Effective Time any such plans or arrangements of Buyer or any of its Subsidiaries, provided such amendment, modification or termination is effected
in accordance with applicable Law and such underlying plan or arrangement. Notwithstanding the foregoing, Buyer agrees that during the calendar year ending December 31, 2011 it will
not decrease the amount of base salary payable to any Seller Employee and will not amend or decrease the amounts payable to any Seller Employee under Seller’s 2011 Executive Bonus
Program, 2011 Sales Compensation Policy, 2011 AE Compensation Policy and all other compensation plans set forth on Schedule 6.6(c), so long as such Seller Employee remains
employed by Buyer, the Surviving Corporation or any of their Subsidiaries during such period.

6.7 Directors’ and Officers’ Indemnification and Insurance.

(a) Buyer and Merger Sub agree that all rights to indemnification, reimbursement, contribution, advancement of expenses or exculpation now existing in favor of, and all
limitations on the personal liability of each present and former director, officer,
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employee, fiduciary, or agent of Seller and its Subsidiaries and all other covered persons provided for in the respective organizational documents, in effect as of the date hereof, shall
continue to be honored and in full force and effect for a period of six (6) years after the Effective Time (and if any statute is amended to provide for benefits that are more favourable to
such Persons, then such Persons shall be entitled to the benefits of such amendment); provided, however, that all rights to indemnification, reimbursement, contribution, advancement of
expenses or exculpation in respect of any claims asserted or made within such period shall continue until the disposition of such claim. During such period, Buyer shall not directly or
indirectly through the Surviving Corporation or otherwise, amend, repeal or otherwise modify such provisions for indemnification, reimbursement, contribution, advancement of expenses
or exculpation in any manner that would adversely affect the rights thereunder of individuals who at any time at or prior to the Effective Time was a director, officer, employee, fiduciary,
or agent of Seller and its Subsidiaries or any other covered person in respect of actions or omissions occurring at or prior to the Effective Time (including, without limitation, the
transactions contemplated by this Agreement), unless such modification is required by law. In addition, from and after the Effective Time, Buyer and Surviving Corporation shall
indemnify and hold harmless the present and former officers and directors of Seller and its Subsidiaries and all other covered persons pursuant to, and otherwise comply with, the terms of
the written indemnification agreements between Seller and/or one or more of its Subsidiaries and such officers and directors and listed in Section 6.7 of the Seller Disclosure Schedule.

(b) The certificates of incorporation, bylaws or other organizational documents of the Surviving Corporation and each of its Subsidiaries shall contain the provisions with
respect to indemnification, reimbursement, advancement of expenses, contribution and exculpation from liability set forth in the Seller’s Certificate of Incorporation and the Seller’s
Bylaws or other organizational documents or such Subsidiary’s organizational documents, as the case may be, on the date of this Agreement, which provisions shall not be amended,
repealed or otherwise modified for a period of six years after the Closing in any manner that would adversely affect the rights thereunder of any covered person, except as required by
Law (and if any statute is amended to provide for benefits that are more favourable to the covered persons, then each covered person shall be entitled to the benefits of such amendment).

(c) At or prior to the Effective Time, Seller shall purchase a “tail” directors’ and officers’ liability insurance policy (which by its terms shall survive the Merger) for its
directors and officers, which shall provide such directors and officers with coverage for six (6) years following the Effective Time of not less than the existing coverage under, and have
other terms not materially less favorable on the whole to, the insured persons than the directors’ and officers’ liability insurance coverage presently maintained by Seller. Buyer shall, and
shall cause the Surviving Corporation to, maintain such policy in full force and effect, and continue to honor the obligations thereunder.

(d) If Buyer, Merger Sub or the Surviving Corporation merges into, consolidates with or transfers all or substantially all of its assets to another Person or liquidates,
dissolves or winds up its operations, then and in each such case, Buyer, Merger Sub and/or the Surviving Corporation, as the case may be, shall make proper provision so that the
surviving or resulting entity or the transferee in such transaction assumes the obligations of Buyer, Merger Sub and/or the Surviving Corporation under this Section 6.7.
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(e) The obligations under this Section 6.7 shall not be terminated or modified in such a manner as to adversely affect any indemnitee to whom this Section 6.7 applies
without the consent of such affected indemnitee (it being expressly agreed that the indemnitees to whom this Section 6.7 applies shall be third party beneficiaries of this Section 6.7 and
shall be entitled to enforce the covenants contained herein).

(f) Notwithstanding anything herein to the contrary, the obligations of Buyer and the Surviving Corporation or its successor pursuant to this Section 6.7 (i) shall be subject
to any express limitation imposed by applicable law and (ii) shall not be deemed to release any Seller Stockholder from his or her obligations as an Indemnifying Party pursuant to this
Agreement, nor shall such Seller Stockholder have any right of contribution, indemnification, or advancement or reimbursement of expenses from the Surviving Corporation or its
successor or Buyer or any of their respective Subsidiaries with respect to any Damages claimed by any of the Buyer Indemnified Parties against such Seller Stockholder in his or her
capacity as an Indemnifying Party pursuant to Article IX of this Agreement.

6.8 Publicity. Except with respect to any action taken pursuant to, and in accordance with, Section 6.4, so long as this Agreement is in effect, neither Buyer nor Seller shall, or
shall permit any of its respective Subsidiaries to, issue or cause the publication of any press release or other public announcement with respect to, or otherwise make any public statement
concerning, the transactions contemplated by this Agreement without the consent of the other party, which consent shall not be unreasonably withheld, conditioned or delayed, except as
may be required by applicable Law or the applicable rules of any stock exchange, in which case the party required to make the release or announcement shall use its reasonable best
efforts to allow the other parties reasonable time to comment on such release or announcement in advance of such issuance. Upon the execution of this Agreement and at the Closing,
Buyer and Seller shall issue a mutually agreed upon press release announcing the transactions contemplated hereby. Notwithstanding anything to the contrary in this Section 6.8, Seller
and its Representatives shall be permitted to make statements or communications to the holders of Seller Securities or to members of the board of directors of the Seller or advisors with a
need to know the information contained in such statements or communications without the consent of Buyer, and to counterparties to contracts, customers of the Seller and its Subsidiaries
and suppliers of the Seller and its Subsidiaries with a need to know the information contained in such statements or communications after reasonable consultation with Buyer and with the
consent of Buyer, such consent not to be unreasonably withheld, conditioned or delayed.

6.9 Notification of Certain Events. During the Pre-Closing Period, each of Seller and Buyer will give prompt notice to the other of (i) any notice or other communication from
any person alleging that the consent of such person is or may be required in connection with the Merger or any of the other transactions contemplated by this Agreement, (ii) any notice or
other communication from any Governmental Authority in connection with the Merger or any of the other transactions contemplated by this Agreement or (iii) any litigation relating to,
involving or otherwise affecting Seller, Buyer, Merger Sub or any of their respective Subsidiaries that relates to the Merger or any of the other transactions contemplated by this
Agreement. During the Pre-Closing Period, Seller shall give prompt written notice to Buyer of the occurrence of any event that is likely to cause any representation or warranty made by it
contained in this Agreement to be untrue or inaccurate at or prior to Closing, or any failure of Seller to comply with or satisfy
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any covenant, condition or agreement to be complied with or satisfied by it under this Agreement; provided, however, that no such notification shall affect the representations, warranties,
covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement. During the Pre-Closing Period, Buyer shall give prompt written notice to
Seller of any representation or warranty made by it or Merger Sub contained in this Agreement becoming untrue or inaccurate in any material respect, or any failure of Buyer or Merger
Sub to comply with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this Agreement; provided, however, that no such
notification shall affect the representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement.

6.10 Takeover Statutes. During the Pre-Closing Period, if any anti-takeover, control share acquisition, fair price, moratorium or other similar statute is or may become applicable
to the Merger or the other transactions contemplated by this Agreement, each of Buyer and Seller and their respective Boards of Directors shall grant such approvals and take such lawful
actions as are necessary to ensure that such transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise act to eliminate or
minimize the effects of such statute and any regulations promulgated thereunder on such transactions.

6.11 Continuation of Employment Letters.

(a) Prior to the Closing, Buyer shall request that each of the employees of Seller or its Subsidiaries mutually agreed upon by Buyer’s and Seller’s Chief Executive Officers
prior to Closing sign a continuation of employment letter, in a form substantially similar to the Key Employee Letters and reasonably acceptable to Buyer indicating their intent to remain
employed by the Surviving Corporation and outlining the expected terms of such employment arrangements. During the Pre-Closing Period, Seller shall use its commercially reasonable
best efforts to assist Buyer in obtaining executed copies of such letters, and any restrictive covenant and assignment agreement that the Buyer determines is reasonably necessary and
lawful to protect its interests, from such employees prior to Closing. Between the signing of this Agreement and the Closing Date, Buyer and Seller shall cooperate in good faith to satisfy
any obligation under any labor law that covers employees of Seller or its Subsidiaries who are located outside the United States and is triggered by the signing of this Agreement or the
consummation of the transactions contemplated hereby.

(b) Subject to the other provisions of this Agreement (including, without limitation, the final sentence of Section 6.6(c)), applicable Law, and continuation of employment
letters, offer letters and agreements in effect following the Closing, Buyer and its Subsidiaries shall have the right to determine the compensation and employee benefits of the employees
of Seller and its Subsidiaries following the Closing. Notwithstanding anything contained in this Agreement, but subject to applicable Laws, continuation of employment letters, offer
letters and agreements in effect following the Closing, Buyer and its Subsidiaries shall have the right to terminate the employment of the employees of Seller and its Subsidiaries after the
Closing.

6.12 Other Actions by the Parties. During the Pre-Closing Period, Buyer and Seller, at the request of the other party, shall execute and deliver such other instruments and do and
perform such other acts and things as may be reasonably necessary or desirable for effecting
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completely the consummation of this Agreement and the transactions contemplated hereby (including all action reasonably necessary to seek and obtain any and all approvals of any
Governmental Authority or other Person required in connection with the Merger; provided, however, that neither Buyer nor (unless approved and so directed by Buyer in advance) Seller
shall be obligated to make or consent to any divestiture or operational limitation or activity in connection therewith, or any waiver or modification of any right, or any payment of money
or grant of any other commercial concession as a condition to obtaining any such approval). During the Pre-Closing Period, each party agrees to use commercially reasonable best efforts
to cause the conditions set forth in Article VII to be satisfied, where the satisfaction of such conditions depends on action or forbearance from action by such party.

6.13 Taxes.

(a) The Seller Securityholders, severally and not jointly, as set forth in, and subject to Article IX, and in accordance with their pro rata share of the Merger Consideration in
relation to all other Seller Securityholders as set forth on Schedule 9.2, will indemnify and hold the Buyer Indemnified Parties harmless against any Damages asserted against, resulting to,
imposed upon or incurred by any such Buyer Indemnified Party, directly or indirectly, by reason of, resulting from or attributable to (i) any breach of the representations and warranties of
Seller contained in Section 3.11, (ii) any Taxes payable with respect to Seller or any of its Subsidiaries for any Pre-Closing Period, (iii) any Taxes of any member of an affiliated,
consolidated, combined or unitary group of which Seller or any of its Subsidiaries (or any predecessor of any of the foregoing) is or was a member prior to the Closing Date, including
pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or foreign Law or regulation, which Taxes relate to an event or transaction occurring before the
Closing, and (iv) any Taxes of any Person (other than Seller or any of its Subsidiaries) imposed on Seller or any of its Subsidiaries as a transferee or successor by contract or pursuant to
any Law, rule, or regulation (other than customary contracts or agreements entered into in the ordinary course of business and any lending agreements the principal purpose of each of
which is not with respect to Taxes), which Taxes relate to an event or transaction occurring before the Closing; provided, however, that in the case of clauses (i), (ii), (iii) or (iv) above, the
Seller Securityholders shall be liable only to the extent that such Taxes exceed the amount, if any, taken into account in determining the Net Cash Balance. Any amounts for which Buyer
is entitled to reimbursement pursuant to this Section 6.13(a) shall first be deducted from the Tax Escrow Amount and shall then be deducted from the General Escrow Amount and
otherwise be subject to the provisions of Article IX. For the avoidance of doubt, none of the disclosures set forth in Section 3.11 of the Seller Disclosure Schedule shall modify or limit the
obligations of the Seller Securityholders under this Section 6.13 except with regard to clause (i) above.

(b) In order to apportion appropriately any Taxes relating to the portion of a taxable period beginning on or before the Closing Date but ending after the Closing Date (a “Straddle
Period”), the portion of any Taxes that are allocable to the Pre-Closing Period shall be: (A) in the case of Taxes that are imposed on a periodic basis (and not based on invoices, receipts,
sales or payments), deemed to be the amount of such Taxes for the entire period multiplied by a fraction, the numerator of which is the number of calendar days in the Straddle Period
ending on (and including) the Closing Date and the denominator of which is the number of calendar days in the entire relevant Straddle Period, and (B) in the case of Taxes not described
in (A) (such as
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taxes that are either (x) income Taxes, or (y) imposed in connection with any sale or other transfer or assignment of property (real or personal, tangible or intangible)), deemed equal to the
amount that would be payable if the Taxable year or period ended and the books closed at the close of the Closing Date.

(c) Tax Returns

(i) All Tax Returns of each of Seller and each of its Subsidiaries required to be filed between the date hereof and the Closing Date (i) will be filed (or will be caused
to be filed) by Seller when due (after taking into account timely filed extensions) in accordance with all applicable Laws, (ii) will be prepared (or will be caused to be
prepared) on a basis consistent with the most recent Tax Returns of each of Seller and each of its Subsidiaries unless there is no reasonable basis for such position and
(iii) as of the time of filing, will be complete and accurate in all material respects. Buyer shall be permitted to review and comment on each such income Tax Return prior
to the filing for at least seven (7) calendar days prior to the due date thereof. Seller shall consider in good faith any reasonable comments of Buyer on such Tax Returns.
Seller shall pay, or cause to be paid, all Taxes with respect to such Tax Returns.

(ii) All Tax Returns of each of Seller and each of its Subsidiaries required to be filed after the Closing Date for any taxable period or portion thereof ending on or
prior to the Closing Date (A) will be filed (or will be caused to be filed) by Buyer when due (after taking into account timely filed extensions) in accordance with all
applicable Laws and (B) will be prepared (or will be caused to be prepared) on a basis consistent with the most recent Tax Returns of each of Seller and its Subsidiaries so
long as there is a reasonable basis for the positions taken on such Tax Returns. With respect to any such income Tax Returns that could result in an indemnification
obligation by the Seller Securityholders, at least fifteen (15) days prior to the due date therefor, Buyer shall provide such Tax Return to the Securityholders’ Representative
for the Securityholders’ Representative’s review and Buyer shall consider in good faith any reasonable comments of the Securityholders’ Representative with respect to
such Tax Returns.

(iii) Each of Buyer, Seller, each of its Subsidiaries and the Securityholders’ Representative shall cooperate fully, as and to the extent reasonably requested by the
other party, in connection with the filing of Tax Returns pursuant to Section 6.13(a), and any audit, litigation or other proceeding with respect to Taxes. Such cooperation
shall include the retention and (upon the other party’s request) the provision of records and information that are reasonably relevant to any such audit, litigation or other
proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Each of
Buyer, Seller and each of its Subsidiaries agrees (A) to retain all books and records with respect to Tax matters pertinent to Seller and each of its Subsidiaries relating to
any taxable period beginning before the Closing Date for a period of seven (7) years

 
57



following the date hereof (and, to the extent notified by Buyer or the Securityholders’ Representative, subject to any extensions thereof), and to abide by all record
retention agreements entered into with any taxing authority, and (B) to give the other party reasonable written notice prior to transferring, destroying or discarding any such
books and records and, if the other party so requests, each of Buyer, Seller and each of its Subsidiaries, as the case may be, shall allow the other party to take possession of
such books and records.

(iv) Each of Buyer, Seller, each of its Subsidiaries and the Securityholders’ Representative agrees upon request, to use its reasonable best efforts to obtain any
certificate or other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed
(including, but not limited to, with respect to the transactions contemplated hereby) upon Seller or any of its Subsidiaries.

(v) Each of Buyer, Seller and each of its Subsidiaries agrees, upon request, to provide the other party with all information that either party may be required to report
pursuant to Sections 6043 or 6043A of the Code or Treasury Regulations promulgated thereunder.

(d) All Tax sharing agreements or similar agreements with respect to or involving Seller or any of its Subsidiaries shall be terminated as of the Closing Date and, after the
Closing Date, neither Seller nor any of its Subsidiaries shall be bound thereby or have any liability thereunder.

(e) All sales and transfer taxes, recording charges and similar taxes, fees or charges imposed as a result of the transactions contemplated by this Agreement (collectively,
the “Transfer Taxes”), together with any interest, penalties or additions to such Transfer Taxes, shall be paid one-half by Seller Securityholders and one-half by Buyer (on behalf of the
Seller Securityholders). The Securityholders’ Representative and Buyer shall cooperate in timely making all filings, returns, reports and forms as necessary or appropriate to comply with
the provisions of all applicable Laws in connection with the payment of such Transfer Taxes, and shall cooperate in good faith to minimize, to the fullest extent possible under such Laws,
the amount of any such Transfer Taxes payable in connection therewith.

(f) Except to the extent taken into account in the determination of the Net Cash Balance, Buyer shall offset any refunds of Taxes of Seller or any of its Subsidiaries with
respect to the current taxable period or portions thereof ending on or prior to the Closing Date (which for the avoidance of doubt, shall exclude carrybacks of any loss or deduction
generated in a period after the Closing Date to any taxable period ending prior to the Closing Date) against the amount of any Damages to be paid to any Buyer Indemnified Party
pursuant to this Section 6.13.

6.14 Section 280G of the Code. Prior to the Closing, Seller shall have used commercially reasonable efforts to seek the approval of the Seller Stockholders that complies with the
requirements of Section 280G(b)(5) of the Code and Treasury Regulations § 1.280G-1
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thereunder, with respect to payments and benefits that may be made or provided to any Person who, with respect to Seller, is a “disqualified individual” (as such term is defined for
purposes of Section 280G of the Code) if such payments could reasonably be expected to result in the imposition of any excise tax imposed under Section 4999 of the Code (such vote,
the “Requisite Section 280G Approval”). The taking of any such vote to obtain such Requisite Section 280G Approval, including all materials and information that are provided to the
Seller Stockholders in connection with such vote, shall comply with applicable Laws and organizational documents of Seller. Copies of such materials will be provided to Buyer in
advance of distribution to the Seller Stockholders, and Buyer will be provided with a reasonable opportunity to comment thereon.

6.15 Termination of Arrangements and Agreements.

Seller shall terminate all Seller Contracts listed on Schedule 6.15 on or prior to the Closing, including sending all required notices, such that each such Seller Contract shall be of no
further force or effect immediately following the Closing, in each case without any remaining liability of any kind on the part of Seller, any of its Subsidiaries or Buyer as a result of or in
connection with such termination or such Seller Contract.

Buyer shall not have any liability to Seller, any Seller Securityholder or any other Person for any liabilities resulting from Seller seeking to obtain such terminations.

Any liabilities of any kind on the part of Seller or any of its Subsidiaries that arise in connection with the performance by Seller of this Section 6.15 shall be included as Seller Transaction
Expenses (whether matured or unmatured and whether or not yet due and payable), except to the extent released or fully satisfied on or before Closing without any further liability on the
part of Seller, any of its Subsidiaries or Buyer.

6.16 FIRPTA Compliance. On the Closing Date, Seller shall deliver to Buyer a properly executed statement (a “FIRPTA Compliance Certificate”) in a form reasonably
acceptable to Buyer for purposes of satisfying Buyer’s obligations under Treasury Regulation Section 1.1445-2(c)(3).

6.17 Resignation of Directors. Seller shall cause each director of Seller and its Subsidiaries, respectively, to execute a resignation letter in the form attached hereto as Exhibit E
(the “Director Resignation Letter”), effective as of the Effective Time, unless otherwise instructed by Buyer.

6.18 Joinder and Waiver Agreement. Seller shall use its commercially reasonable efforts to cause the Joinder and Waiver Agreement to be executed on or prior to the Closing
Date by all the Seller Securityholders that have not executed the Stockholder Consent.

6.19 Termination of Section 401(k) Plans. Unless, at least ten (10) Business Days prior to the Closing Date, Buyer provides written notice to Seller to the contrary, effective as of
no later than the day immediately preceding the Closing Date, each of Seller and any ERISA Affiliate shall terminate any and all Seller Employee Programs intended to include a Code
Section 401(k) arrangement (each, a “401(k) Plan”) and shall cause any professional employer organization or co-employer organization to terminate the participation of each Seller
Employee
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in any 401(k) Plan maintained by such organization. Unless Buyer provides written notice to Seller as contemplated in the foregoing sentence, no later than two (2) Business Days prior to
the Closing Date, Seller shall provide Buyer with evidence that each 401(k) Plan has been terminated and the participation of each Seller Employee in each 401(k) Plan has been
terminated, as applicable, (effective as of no later than the day immediately preceding the Closing Date) pursuant to resolutions of the Board of Directors of Seller, such ERISA Affiliate
or organization, as the case may be. The form and substance of such resolutions shall be subject to review and approval of Buyer (which approval shall not be unreasonably withheld,
conditioned or delayed). In the event that termination of a 401(k) Plan would reasonably be anticipated to trigger liquidation charges, surrender charges or other fees then such charges or
fees shall be included in Seller Transaction Expenses and shall be the responsibility of Seller, and Seller shall take such actions as are necessary to reasonably estimate the amount of such
charges or fees and provide such estimate in writing to Buyer no later than two (2) Business Days prior to the Closing Date.

6.20 Proprietary Information Agreements. From the date hereof until the Closing Date, Seller shall use its commercially reasonable efforts to cause each of the administrative
employees of Seller and its Subsidiaries to enter into and execute a proprietary information agreement with Seller in a form reasonably satisfactory to Buyer.

ARTICLE VII - CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligations To Effect the Merger. The respective obligation of each party to effect the Merger shall be subject to the fulfillment (or waiver in
writing if permissible under applicable Law) at or prior to the Effective Time of the following conditions:

(a) No Restraints. There shall not be threatened in writing, instituted or pending any suit, action or proceeding in which a Governmental Authority of competent jurisdiction
is seeking (i) an Order to or (ii) to (A) prohibit, limit, restrain or impair Buyer’s ability to own, control, direct, manage, or operate or to retain or change any portion of the assets, licenses,
operations, rights, product lines, businesses or interest therein of Seller or its Subsidiaries from and after the Effective Time or any of the assets, licenses, operations, rights, product lines,
businesses or interest therein of Buyer or its Subsidiaries (including, without limitation, by requiring any sale, divestiture, transfer, license, lease, disposition of or encumbrance or hold
separate arrangement with respect to any such assets, licenses, operations, rights, product lines, businesses or interest therein) or (B) prohibit or limit Buyer’s ability to vote, transfer,
receive dividends or otherwise exercise full ownership rights with respect to the stock of the Surviving Corporation, and no Governmental Authority of competent jurisdiction shall have
enacted, issued, promulgated, enforced or entered any Law deemed applicable to the Merger individually or in the aggregate resulting in, or that is reasonably likely to result in, any of the
foregoing.

(b) No Injunctions or Restraints; Illegality. No order, injunction, or decree issued by any Governmental Authority of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger shall be in effect. No statute, rule, regulation, order, injunction, or decree shall have been enacted, issued, entered, promulgated, or
enforced by any Governmental Authority that prohibits, or makes illegal consummation of the Merger.
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(c) Antitrust Laws. All waiting periods (and any extensions thereof) and all other approvals, clearances, filings and notices applicable to the consummation of the
transactions contemplated by this Agreement under the HSR Act or any other Antitrust Laws shall have expired or been terminated or been obtained or made.

7.2 Conditions to the Obligations of Buyer and Merger Sub. The obligation of Buyer and Merger Sub to effect the Merger is also subject to the satisfaction (or waiver in
writing if permissible under applicable Law), at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. The representations and warranties of Seller set forth in Article III shall be true and correct in all material respects (except for (i) the
representations contained in Section 3.3 and (ii) such representations and warranties that are qualified by their terms by a reference to materiality or Seller Material Adverse Effect, which
representations and warranties shall be true and correct in all respects) as of the date hereof and as of the Closing Date with the same effect as though all such representations and
warranties had been made on and as of the Closing Date (other than any such representations and warranties made as of a specified date, which shall be true and correct as of such date)
and Buyer and Merger Sub shall have received a certificate signed by the Chief Executive Officer or President and the Chief Financial Officer of Seller to such effect;

(b) Performance of Obligations of Seller. Seller shall have performed in all material respects all obligations required to be performed by it under this Agreement at or prior
to the Closing Date, and Buyer and Merger Sub shall have received a certificate signed by the Chief Executive Officer and the Chief Financial Officer of Seller to such effect.

(c) No Seller Material Adverse Effect. Between the date of this Agreement and the Closing Date, there shall not have occurred a Seller Material Adverse Effect.

(d) Stockholder Consent. Seller shall have received the Stockholder Consent and Buyer and Merger Sub shall have received a copy of the Stockholder Consent.

(e) Joinder and Waiver Agreement. Buyer shall have received the executed Joinder and Waiver Agreement, signed by the Seller Securityholders that have not executed the
Stockholder Consent and that, together with the Seller Stockholders that have executed the Stockholder Consent, constitute at least ninety percent (90%) of the outstanding shares of
Seller Stock immediately prior to the Effective Time.

(f) Employment Arrangements.

(i) Other than as a result of death or disability (within the meaning of the regulations issued pursuant to Section 409A of the Code), the Key Employee Letters and
the IP Protection Agreements executed and delivered on the date of this Agreement by each of the Key Employees shall be in full force and effect.
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(ii) The Non-Competition Agreements executed and delivered on the date of this Agreement by the employees of Seller listed on Schedule 7.2(f)(ii) the (“Specified
Employees”) shall be in full force and effect.

(iii) Except as a result of death or disability (within the meaning of the regulations issued pursuant to Section 409A of the Code), each of the Key Employees shall
(A) continue to be employed by Seller or its Subsidiaries, (B) not have delivered any notice (formally or informally) to Seller or any of its Subsidiaries of any intention to
leave the employ of Seller or Buyer and (C) have acknowledged, if requested by Buyer, his or her commitment to work as an employee of Buyer.

(g) Proprietary Information and Inventions Assignment Agreements. Seller shall have provided or made available evidence satisfactory to Buyer that as of the Closing each
current employee, and each current consultant and contractor involved in the development of the Intellectual Property of Seller and its Subsidiaries (excluding administrative personnel)
has entered into and executed an employee proprietary information agreement or consultant proprietary information agreement, as applicable, each in a form reasonably satisfactory to
Buyer.

(h) Resignation of Directors. Buyer shall have received an executed Director Resignation Letter, effective as of the Closing, for each officer and director of Seller.

(i) Final Conversion Schedule; Seller Schedule. Not less than three (3) Business Days prior to the Closing Date, Buyer shall have received from Seller the Final Conversion
Schedule pursuant to Section 2.7 and the Seller Schedule pursuant to Section 2.2(b).

(j) Dissenting Shares. Appraisal rights shall not have been demanded in accordance with the provisions of Section 262 of the DGCL or in accordance with the California
Corporations Code by holders of more than five percent (5%) of the aggregate issued and outstanding shares of Seller Common Stock as of immediately prior to the Effective Time in
connection with the Merger.

(k) Escrow Agreement. Buyer shall have received the Escrow Agreement, duly executed by the Securityholders’ Representative and the Escrow Agent, prior to or at the
Closing.

(l) FIRPTA Compliance Certificate. Buyer shall have received a copy of the FIRPTA Compliance Certificate, validly executed by a duly authorized officer of Seller.

(m) Section 280G Payments. Seller shall have delivered to Buyer the materials required by Section 6.14.

(n) Termination of Agreements. Seller shall have delivered to Buyer documentation reasonably satisfactory to Buyer evidencing Seller’s compliance with Section 6.15.
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(o) Termination of Section 401(k). Unless Buyer has properly delivered notice to Seller pursuant to Section 6.19 that it does not intend to terminate any of Seller’s 401(k)
Plans, Buyer shall have received from Seller evidence satisfactory to Buyer that each 401(k) Plans has been terminated, or that all Seller Employees’ participation in such plans has been
terminated.

(p) Certificates of Good Standing. Buyer shall have received a certificate of good standing which is dated within two (2) Business Days prior to Closing with respect to
Seller from the Secretary of State of the State of Delaware.

7.3 Conditions to the Obligations of Seller. The obligation of Seller to effect the Merger is also subject to the satisfaction (or waiver in writing if permissible under applicable
Law), at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. The representations and warranties of Buyer and Merger Sub set forth in Article IV shall be true and correct in all material respects
(except for such representations and warranties that are qualified by their terms by a reference to materiality or Buyer Material Adverse Effect, which representations and warranties shall
be true and correct in all respects) as of the date hereof and as of the Closing Date with the same effect as though all such representations and warranties had been made on and as of the
Closing Date (other than any such representations and warranties made as of a specified date, which shall be true and correct as of such date) and Seller shall have received a certificate
signed by the Chief Executive Officer or President and the Chief Financial Officer of Buyer and Merger Sub to such effect;

(b) Performance of Obligations of Buyer and Merger Sub. Buyer 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 Date, and Seller shall have received a certificate signed by the Chief Executive Officer or President and the Chief Financial Officer of
Buyer and Merger Sub to such effect.

(c) Performance Awards. Buyer shall have authorized and approved the Performance Awards.

(d) Escrow Agreement. The Escrow Agreement shall have been executed and delivered by Buyer, the Escrow Agent and the Securityholders’ Representative.

ARTICLE VIII - TERMINATION, AMENDMENT AND WAIVER

8.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time, whether before or after the Stockholders’ Consent
has been obtained,

(a) by the mutual written consent of the parties hereto;

(b) by any party hereto if any Governmental Authority shall have issued an order, decree or ruling or taken any other action which permanently restrains, enjoins or
otherwise prohibits the transactions contemplated hereby and such order, decree, ruling or other
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action shall have become final and non-appealable; provided, that the right to terminate this Agreement pursuant to this Section 8.1(b) shall not be available to a party if such order, decree
or ruling was primarily due to the failure of such party to perform its obligations under this Agreement;

(c) by Seller or Buyer if the Closing shall not have occurred on or prior to August 31, 2011; provided, that if the Merger shall not have been consummated solely due to any
approval from the Federal Trade Commission, the Antitrust Division of the United States Department of Justice or such similar foreign or domestic Governmental Authority not having
been received, then such date shall be extended until November 15, 2011; provided, further, that no party may terminate this Agreement pursuant to this Section 8.1(c) if such party is in
material breach of any of its obligations under this Agreement and such breach shall have caused the Closing not to have occurred on or before said date;

(d) by Seller, if Buyer or Merger Sub shall have breached in any material respect any of their representations, warranties, covenants or other agreements contained in this
Agreement that would give rise to the failure of a condition set forth in Section 7.3, which breach is incapable of being cured or, if capable of being cured, has not been cured within
twenty (20) days after the giving of written notice by Seller to Buyer specifying such breach; provided, that Seller may terminate this Agreement pursuant to this Section 8.1(d) only if
Seller is not in breach in any material respect any of its or their representations, warranties or covenants hereunder; or

(e) by Buyer, if Seller shall have breached in any material respect any of its representations, warranties, covenants or agreements contained in this Agreement that would
give rise to the failure of a condition set forth in Section 7.2, which breach has not been cured within twenty (20) days after the giving of written notice by Buyer to Seller specifying such
breach; provided, that Buyer may terminate this Agreement pursuant to this Section 8.1(e) only if neither Buyer nor Merger Sub is in breach in any material respect any of its
representations, warranties, covenants or agreements hereunder.

8.2 Effect of Termination and Abandonment. In the event of the termination of this Agreement pursuant to the terms of Section 8.1, written notice of termination shall forthwith
be given to the other parties hereto specifying the provision hereof pursuant to which such termination of this Agreement is made, and this Agreement shall become void and of no further
force and effect, except for all of the provisions of Article XI and this Section 8.2, which shall survive any termination of this Agreement. Notwithstanding the foregoing, nothing
contained in this Section 8.2 shall be deemed to release any party from any liability for fraud or willful breach of this Agreement committed by such party prior to the date of such
termination.

8.3 Amendment. Subject to compliance with applicable Law, this Agreement may be amended by the parties hereto, by action taken by their respective Boards of Directors, at
any time before or after approval of the matters presented in connection with the Merger to the Seller Stockholders; provided, however, that after any approval of the transactions
contemplated by this Agreement by the Seller Stockholders, no amendment of this Agreement shall be made that by law requires further approval by the Seller Stockholders without
obtaining such approval. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties hereto.
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8.4 Extension; Waiver. At any time prior to the Effective Time, the parties hereto may, to the extent legally allowed, (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto, and
(c) waive compliance with any of the agreements, covenants or conditions contained herein; provided, however, that after the Stockholders’ Consent, no extension or waiver of this
Agreement or any portion thereof shall be made that by law requires further adoption and approval by the Seller Stockholders without obtaining such approval. Any agreement on the part
of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such party, but such extension or waiver or failure to insist on
strict compliance with an obligation, covenant, agreement, or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

ARTICLE IX - SURVIVAL OF REPRESENTATIONS, WARRANTIES, AGREEMENTS AND COVENANTS; INDEMNIFICATION

9.1 Survival.

(a) From and after the Closing, all representations, warranties, covenants, and agreements of the Seller, Buyer and Merger Sub made in this Agreement, in the Seller
Disclosure Schedule delivered to Buyer, in the Buyer Disclosure Schedule delivered to Seller and all certificates executed and delivered in connection with Sections 7.2(a), 7.2(b), 7.3(a)
and 7.3(b) hereof (i) shall be deemed to be material and to have been relied upon by the party or parties to whom they are made, and shall survive the Closing regardless of any
investigation on the part of such party or its representatives, with each party reserving all of its rights hereunder in connection with any breach or alleged breach pursuant to the terms of
this Agreement and (ii) shall bind the parties’ successors and assigns (including, without limitation, any successor to Buyer or Seller by way of acquisition, merger or otherwise), whether
so expressed or not, and, except as otherwise provided in this Agreement, all such representations, warranties, covenants and agreements shall inure to the benefit of the parties (subject to
Section 11.9 below) and their respective successors and assigns, whether so expressed or not.

(b) Notwithstanding Section 9.1(a), from and after the Closing, the representations and warranties of the Seller, Buyer and Merger Sub made in this Agreement, in the
Seller Disclosure Schedule delivered to Buyer, in the Buyer Disclosure Schedule delivered to Seller and the certificates executed and delivered in connection with Sections 7.2(a) and
7.3(a) hereof (and related indemnification obligations) shall expire and terminate on the date which is eighteen (18) months from the Closing Date, and be of no further force and effect
thereafter, except that (i) the representations and warranties of Seller set forth in Sections 3.2 and 3.3 (and related indemnification obligations) shall expire and terminate on the date
which is the third (3rd) anniversary of the Closing Date, and be of no further force and effect thereafter, (ii) the representations and warranties of Seller set forth in Section 3.18 (and
related indemnification obligations) shall expire and terminate on the date which is the second (2nd) anniversary of the Closing Date, and be of no further force and effect thereafter, and
(iii) the representations and warranties of the Seller set forth in Section 3.11 (and related indemnification obligations) shall expire and terminate on the date which is sixty (60) days
following the expiration of the applicable statute of limitations, and be of no further force and effect thereafter (collectively, the
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representations referred to in clauses (i) through (iii) above, the “Seller Fundamental Representations”). Notwithstanding Section 9.1(a), the indemnification covenants of the Seller
Securityholders set forth in Section 6.13 shall expire and terminate on the date which is sixty (60) days following the expiration of the applicable statute of limitations. Further
notwithstanding Section 9.1(a), from and after the Closing, all covenants and agreements of the parties made in this Agreement other than those in Section 6.13 (which shall expire and be
of no further force or effect as set forth in the prior sentence), in the Seller Disclosure Schedule delivered to Buyer, in the Buyer Disclosure Schedule delivered to Seller and the
certificates executed and delivered in connection with Sections 7.2(b) and 7.3(b) hereof shall expire and be of no further force or effect as of the Closing, except to the extent such
covenants or agreements provide that they are to be performed after the Closing in which case they shall expire in accordance with their terms or if no term is expressly stated herein, until
their respective statutes of limitations. Any claims for fraud or willful breach shall expire and terminate on the expiration date of their applicable statute of limitations.

(c) No party hereto shall have any indemnification obligation pursuant to this Article IX or otherwise in respect of any representation, warranty, covenant or agreement
unless it shall have received from the party seeking indemnification written notice of the existence of the claim for which indemnification is being sought on or before the expiration (if
any) of the period for which the representation, warranty, covenant or agreement underlying such claim survives. Any written claim for indemnification pursuant to this Article IX in
respect of any representation, warranty, covenant or agreement that is made prior to the applicable expiration date (if any) for such representation, warranty, covenant or agreement and
delivered to the party against whom such indemnification is sought in accordance with the provisions of this Article IX, shall survive thereafter and, as to any such claim, such subsequent
expiration will not affect the rights to indemnification of the party making such claim, it being agreed that if such claim for indemnification is timely made, the relevant representations,
warranties, covenants and agreements shall survive with respect to the claims for indemnification set forth in such notice until such matter is resolved. Such notice shall set forth with
reasonable specificity (i) the basis under this Agreement and the facts that otherwise form the basis of such claim and (ii) the estimate of the amount of such claim (which estimate shall
not be conclusive of the final amount of such claim).

(d) Notwithstanding anything in this Article IX or any other provision of this Agreement to the contrary, subject to the last sentence of Section 9.1(b) on survivability and
the limitations in Section 9.4, in the event of any acts of fraud committed by the Seller, Buyer or Merger Sub or willful breach committed by the Seller, Buyer or Merger Sub, the parties
shall have all remedies available at Law or in equity (including for tort) with respect to such fraud or willful breach.

9.2 Indemnification by the Seller Securityholders. Subject to the terms and conditions of this Article IX, from and after the Closing, the Seller Securityholders, severally and not
jointly, and in accordance with their pro rata share of the Merger Consideration in relation to all other Seller Securityholders as set forth on Schedule 9.2, shall indemnify, defend and hold
harmless Buyer, the Surviving Corporation, their respective affiliates and the respective officers, directors, employees, agents and representatives of Buyer, the Surviving Corporation and
their respective affiliates (the “Buyer Indemnified Parties”) from and against any and all actual claims,
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actions, causes of action, demands, assessments, losses, damages, liabilities, judgments, settlements, penalties, costs, and expenses (including reasonable attorneys’ fees and expenses) of
any nature whatsoever (collectively, “Damages”) asserted against, resulting to, imposed upon, or incurred by any such Buyer Indemnified Party, directly or indirectly, by reason of or
resulting from (i) any breach of (A) any of the representations and warranties contained in Article III of this Agreement (including the Seller Disclosure Schedule but other than the
representations and warranties contained in Section 3.11 which are covered in clause (ii) below) or the certificate delivered at the Closing pursuant to Section 7.2(a) hereto by or on behalf
of Seller to Buyer in connection with the transactions contemplated hereby (other than a bring-down of the representations and warranties covered in Section 3.11, which are covered in
clause (ii) below) or (B) any of the covenants and agreements of Seller (other than the covenant to indemnify for Taxes pursuant to Section 6.13, which is covered in clause (ii) below),
and (ii) any and all Taxes for which the Seller Securityholders are responsible pursuant to Section 6.13. The Buyer Indemnified Parties shall seek recovery for indemnification claims
under this Article IX and Section 6.13 and the Escrow Agreement (i) out of the Net Cash Escrow Account solely to satisfy amounts payable to Buyer pursuant to Section 2.4 and the Tax
Escrow Account solely to satisfy amounts payable to Buyer pursuant to Section 6.13, each in the first instance until the Net Cash Escrow Account is exhausted for satisfying amounts
payable pursuant to Section 2.4 or is otherwise fully distributed or fully reserved against, the Tax Escrow Account is exhausted for satisfying amounts payable pursuant to Section 6.13 or
is otherwise fully distributed or fully reserved against and then, in each case, second against the General Escrow Account, and (ii) out of the General Escrow Account in the first instance
for all other indemnification claims under this Article IX until the General Escrow Account is exhausted or otherwise fully distributed or fully reserved for pending claims in full, as
applicable, and thereafter, the Buyer Indemnified Parties shall be entitled to seek recovery for such indemnification claims directly from the Seller Securityholders, subject to the
limitations set forth in this Article IX and the Escrow Agreement. Notwithstanding any other provision of this Agreement, the Seller Securityholders shall not have any liability for any
Taxes of Seller or any of its Subsidiaries for taxable periods or portions thereof beginning after the Closing Date.

9.3 Indemnification Proceedings for Third Party Claims. In the event that any claim or demand for which a party (an “Indemnifying Party”) would be liable to another party
under Section 9.2 (an “Indemnified Party”) is asserted against or sought to be collected from an Indemnified Party by a third party, the Indemnified Party shall with reasonable promptness
notify the Indemnifying Party of such claim or demand, but the failure so to notify the Indemnifying Party shall not relieve the Indemnifying Party of its obligations under this Article IX,
except to the extent the Indemnifying Party demonstrates that the defense of such claim or demand is materially prejudiced thereby. The Indemnifying Party shall have sixty (60) days
from receipt of the above notice from the Indemnified Party (in this Section 9.3, the “Notice Period”) to notify the Indemnified Party whether or not the Indemnifying Party desires, at the
Indemnifying Party’s sole cost and expense, and subject to the Indemnifying Party’s written agreement to accept full responsibility for indemnification and payment of any Damages with
respect to such claim or demand (to extent there are any Damages related to such claim or demand), to assume the defense of such claim or demand; provided, that the Indemnified Party
is hereby authorized prior to and during the Notice Period to file any motion, answer or other pleading that it shall deem necessary or appropriate to protect its interests or those of the
Indemnifying Party and not prejudicial to the Indemnifying Party. If the Indemnifying Party
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elects to assume the defense of any such claim or demand, the Indemnified Party shall have the right to employ separate counsel at its own expense and to participate in the defense
thereof. If the Indemnifying Party elects not to assume the defense of such claim or demand (or fails to give notice to the Indemnified Party during the Notice Period), the Indemnified
Party shall be entitled to assume the defense of such claim or demand with counsel of its own choice, at the expense of the Indemnifying Party. If the claim or demand is asserted against
both the Indemnifying Party and the Indemnified Party and based on the advice of counsel reasonably satisfactory to the Indemnifying Party it is determined that there is a conflict of
interest which renders it inappropriate for the same counsel to represent both the Indemnifying Party and the Indemnified Party, the Indemnifying Party shall be responsible for paying
separate counsel for the Indemnified Party; provided, however, that the Indemnifying Party shall not be responsible for paying for more than one separate firm of attorneys to represent all
of the Indemnified Parties, regardless of the number of Indemnified Parties. If the Indemnifying Party elects to assume the defense of such claim or demand, (i) no compromise or
settlement thereof may be effected by the Indemnifying Party without the Indemnified Party’s written consent (which shall not be unreasonably withheld, conditioned or delayed) unless
the sole relief provided is monetary damages that are paid in full by the Indemnifying Party, the settlement does not include any admission of liability and the Indemnified Party is fully
released from all liabilities relating to such claim or demand and (ii) the Indemnified Party shall have no liability with respect to any compromise or settlement thereof effected without its
written consent (which shall not be unreasonably withheld, conditioned or delayed). In addition, the Indemnifying Party shall keep the Indemnified Party apprised of the status of the
claim, liability or expense and any resulting suit, proceeding or enforcement action, shall furnish the Indemnified Party with all documents and information that the Indemnified Party
shall reasonably request and shall consult with the Indemnified Party prior to acting on major matters, including settlement discussions. In the event that the Indemnifying Party does not
assume the defense of such claim or demand, the Indemnified Party shall keep the Indemnifying Party apprised of the status of the claim, liability or expense and any resulting suit,
proceeding or enforcement action, shall furnish the Indemnifying Party with all documents and information that the Indemnifying Party shall reasonably request and shall consult with the
Indemnifying Party prior to acting on major matters, including settlement discussions. The Indemnifying Party may not enter into any compromise or settlement of such claim or demand
in which the Indemnifying Party receives a release from all liabilities relating to such claim or demand in connection with a compromise or settlement, unless such release also applies to
the Indemnifying Party. With respect to any claim subject to indemnification under this Article IX, the parties shall cooperate in such a manner and use their commercially reasonable
efforts to preserve in full the confidentiality of all confidential information and the attorney-client and work-product privileges. In connection therewith, each party agrees that: (i) it will
use commercially reasonable efforts, in respect of any claim in which it has assumed or has participated in the defense, to avoid production of confidential information (consistent with
applicable law and rules of procedure) and (ii) it will use commercially reasonable efforts to make all communications between any parties hereto and counsel responsible for or
participating in the defense of any third-party claim will so as to preserve any applicable attorney-client or work-product privilege.
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9.4 Certain Limitations.

(a) Notwithstanding anything to the contrary in this Agreement, the Seller Securityholders shall not have any liability to the Buyer Indemnified Parties for any claims for
indemnification made by the Buyer Indemnified Parties pursuant to this Agreement except as satisfied out of and subject to the amount in the General Escrow Account (such aggregate
amount, the “Cap”); provided, however, that the Cap shall not apply to any Damages based upon, arising out of, or by reason of any breach of the Seller Fundamental Representations, the
indemnification covenants in Section 6.13 or fraud or willful breach.

(b) Notwithstanding anything to the contrary in this Agreement, no Seller Securityholder shall have any liability to the Buyer Indemnified Parties for any claims for
indemnification made by the Buyer Indemnified Parties pursuant to this Agreement based upon, arising out of, or by reason of any one or more breaches of any one or more of the Seller
Fundamental Representations or arising out of the indemnification covenants of Section 6.13 in excess of such Seller Securityholder’s pro rata share of such claim up to such Seller
Securityholder’s pro rata share of $150,000,000 in the aggregate for all such claims (the “Fundamental Representation Cap”).

(c) Notwithstanding anything to the contrary in this Agreement, no Seller Securityholder shall have any liability to the Buyer Indemnified Parties for any claims for
indemnification made by the Buyer Indemnified Parties pursuant to this Agreement based upon, arising out of, or by reason of any one or more claims for fraud committed by the Seller or
willful breach committed by the Seller in excess of such Seller Securityholder’s pro rata share of such claim up to the Merger Consideration actually received by such Seller
Securityholder in the aggregate for all such claims. Notwithstanding anything to the contrary in this Agreement, the Seller Securityholders shall not have any liability for indemnification
claims, in the aggregate, including all recoveries pursuant to any and all claims under this Agreement, in excess of the Merger Consideration actually received by such Seller
Securityholder. For the avoidance of doubt and notwithstanding anything in this Agreement, to the extent that an indemnification payment made pursuant to this Agreement is subject to a
cap specified in this Section 9.4 or the Net Cash Escrow Amount or the Tax Escrow Amount, such payment shall reduce all caps specified in this Section 9.4, if any, by the aggregate
amount of such payments; provided that any indemnification payment made pursuant to this Article IX that is made out of the Tax Escrow Account shall not reduce the amount of the
Cap.

(d) Except in the case of fraud committed by the Seller or willful breach committed by the Seller, the Seller Securityholders shall not have any liability under this Article
IX unless and until the aggregate amount of all Damages incurred by the Buyer Indemnified Parties and indemnifiable hereunder exceeds $500,000 (the “Basket”) and, once such
Damages reach the Basket, the Seller Securityholders shall be required to pay only those Damages that are in excess of the Basket, subject to the limitations and provisions set forth in this
Article IX.

(e) The amount of any Damages payable by the Indemnifying Party to the Indemnified Party shall be net of (i) any amounts actually recovered by the Indemnified Party
under applicable insurance policies (less any directly resulting increases in premium), and (ii) any net Tax benefit available to such Indemnified Party or its Affiliates arising in connection
with the accrual, incurrence or payment of any such Damages, to the extent such net Tax Benefit is realized, determined on a with and without basis, in the taxable year in which such
payment
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for Damages was made. For the purposes of calculating the net Tax benefit under the foregoing sentence, Buyer shall have reasonable discretion to determine the amount of such Tax
benefit and shall have no obligation to share or disclose any of its Tax Returns in connection therewith with the Securityholders’ Representative, Seller or any of its Subsidiaries; provided
such calculations are made in good faith. Each Indemnified Party shall use its commercially reasonable efforts to recover under insurance policies for any Damages prior to seeking
indemnification under this Agreement.

(f) The Buyer Indemnified Parties shall not be entitled to recover under Article IX for lost profits, special, consequential, indirect or punitive damages; provided, however,
that the foregoing limitation shall not preclude any indemnitee from claiming Damages based on diminution in value, including Damages calculated by application of a multiple, but a
multiple will only be applied to the extent that (and only to the extent that) the basis for such Damages is of a recurring nature.

(g) Notwithstanding anything contained in this Agreement to the contrary, no Buyer Indemnified Party shall have any right to indemnification under this Article IX with
respect to any Damages to the extent such Damages (i) arise solely out of changes after the Closing Date in applicable Law or interpretations or applications thereof; or (ii) are duplicative
of Damages that have previously been recovered (including, without limitation, amounts taken into account in the calculation of Merger Consideration, Initial Merger Consideration or
Net Cash Balance).

(h) For purposes of this Agreement and the transactions contemplated hereby, Buyer, Merger Sub and Seller acknowledge and agree (i) that they are not entitled to rely on
any representations or warranties or other statements of fact or opinion, other than the representations and warranties expressly set forth in this Agreement, the Seller Disclosure Schedule
and the Buyer Disclosure Schedule, and (ii) that in connection with the transactions set forth herein, Buyer has received certain estimates, projections, forecasts and similar forward-
looking statements relating to the future operating and financial performance of Seller and its Subsidiaries and no representation or warranty is being made by or on behalf of Seller with
respect to such matters. Buyer, Merger Sub and Seller also acknowledge and agree that anything herein to the contrary notwithstanding, no breach of any representation, warranty,
covenant or agreement contained herein shall give rise to any right on the part of any Buyer Indemnified Parties, after the consummation of the transactions contemplated by this
Agreement, to rescind this Agreement or any of the transactions contemplated hereby.

(i) Notwithstanding anything to the contrary in this Agreement or the Escrow Agreement, Buyer and each of the other Buyer Indemnified Parties agree to keep the
Securityholders’ Representative regularly informed regarding, and cooperate with the Securityholders’ Representative with respect to, any Tax for which the Seller Securityholders may
have indemnification obligations pursuant to this Agreement and to use its commercially reasonable efforts to mitigate, reduce or eliminate any Tax that could be imposed (including, but
not limited to, with respect to the transactions contemplated hereby) upon Seller or any of its Subsidiaries or upon the Seller Securityholders. These efforts include negotiating in good
faith with Governmental Authorities or any other Person to reduce any such Tax obligation. In the event that any Buyer Indemnified Party intends to pay any Tax for which the Seller
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Securityholders may have indemnification obligations pursuant to this Agreement for a Taxable period ending on or prior to the Closing Date, or portions thereof, for which a
Governmental Authority or any other Person has not sought payment or asserted that Buyer, the Surviving Corporation or any of their respective Subsidiaries owes any Taxes (or has not
paid Taxes owed), Buyer shall provide written notice to the Securityholders’ Representative three (3) months prior to paying any such amount. During such three (3)-month period, to the
extent requested by the Securityholders’ Representative, Buyer and its Representatives shall meet in person with the Securityholders’ Representative and its Representatives so that the
Securityholders’ Representative may provide Buyer with its view on payment of such amount and/or the amount of such payment, and their reasonable basis for believing such amounts
should not be paid or that a lesser amount should be paid. Notwithstanding the foregoing, upon the expiration of such three (3)-month period, Buyer shall have the sole and exclusive right
to determine whether or not to pay any such amounts. In the event that Buyer, the Surviving Corporation or their respective Subsidiaries enter into any compromise or settlement with
regard to such Taxes with any Governmental Authority or any other Person in which Buyer, the Surviving Corporation or any of their respective Subsidiaries receives a release from
liabilities relating to such Taxes in connection with such compromise or settlement, Buyer shall use its commercially reasonable efforts to have such Governmental Authority or other
Person enter into a release of the Seller Securityholders and the Securityholders’ Representative on the same terms as the release applicable to the Buyer, the Surviving Corporation or
their respective Subsidiaries, as applicable. Nothing in this Section 9.4(i) shall be construed to limit Buyer’s right and ability to make an indemnification claim pursuant to this Agreement
or the Escrow Agreement, provided a Buyer Indemnified Party complies with the terms of this Agreement and the Escrow Agreement, or to limit the Securityholders’ Representative’s
right and ability to contest such indemnification claim. For the avoidance of doubt, any claim for Taxes under this Agreement is subject to the provisions of Section 9.3 of this Agreement.

9.5 Exclusivity. After the Closing Date, this Article IX, Article II and the indemnification covenants in Section 6.13 and Sections 3, 5, 6 and 12 of the Escrow Agreement shall
provide the exclusive remedy for breaches of representations, warranties, covenants and agreements set forth in this Agreement, in the Seller Disclosure Schedule delivered to Buyer, in
the Buyer Disclosure Schedule delivered to Seller and in the certificates executed and delivered in connection with Sections 7.2(a), 7.2(b), 7.3(a) and 7.3(b) hereto, except with respect to
matters for which the remedy of specific performance, injunctive relief or other non-monetary equitable remedies are available. All obligations of the Seller Securityholders pursuant to
this Agreement and the Escrow Agreement shall be satisfied (a) first, severally but not jointly from the Net Cash Escrow Account, Tax Escrow Account and the General Escrow Account,
as applicable, and in the case of the Net Cash Escrow Account or the Tax Escrow Account, second against the General Escrow Account after the Net Cash Escrow Account or the Tax
Escrow Account, as applicable, has been exhausted, fully distributed or fully reserved for outstanding claims, and, in each case, in accordance with each Seller Securityholder’s pro rata
share of the Merger Consideration in relation to all other Seller Securityholders as set forth on Schedule 9.2, and subject to the terms, conditions and limitations set forth in this
Agreement and the Escrow Agreement and (b) second or third, as the case may be, by the Seller Securityholders, severally but not jointly and in accordance with each Seller
Securityholder’s pro rata share of the Merger Consideration in relation to all other Seller Securityholders as set forth on Schedule 9.2, and subject to the terms, conditions and limitations
set forth in this Agreement and the Escrow Agreement.
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9.6 Exercise of Remedies by Buyer Indemnified Parties Other Than Buyer. No Buyer Indemnified Party (other than Buyer or any successor thereto or assign thereof) shall be
permitted to assert any indemnification claim or exercise any other remedy under this Agreement unless Buyer (or any successor thereto or assign thereof) shall have consented to the
assertion of such indemnification claim or the exercise of such other remedy.

9.7 Merger Consideration Adjustment. The parties agree to treat any indemnity payments made under this Agreement as adjustments to the Merger Consideration, to the extent
permitted by applicable Law.

ARTICLE X - SECURITYHOLDERS’ REPRESENTATIVE

10.1 Securityholders’ Representative.

(a) Each Seller Securityholder by approving this Agreement and the transactions contemplated hereby, executing a Letter of Transmittal and/or participating in the Merger
and accepting the benefits thereof, hereby irrevocably and unconditionally appoints Papachey, Inc. as its true and lawful attorney-in-fact, to act as its representative (“Securityholders’
Representative”) under this Agreement and, as such, to act, as such holder’s agent (with full power of substitution), to take such action on such holder’s behalf with respect to all matters
relating to this Agreement, the Merger and the transactions contemplated hereby, including (i) to execute and deliver all certificates and documents that the Securityholders’
Representative deems necessary or appropriate in connection with the consummation of the Merger; (iii) to receive and provide a receipt for all payments made by Buyer and/or Seller to
any of the Seller Securityholders under this Agreement; (iv) to pay for or reimburse itself for the costs and expenses of the Securityholders’ Representative under this Agreement and the
Escrow Agreement out of the Securityholders’ Representative Expense Fund; (v) to terminate, amend or waive any provision of this Agreement or the Escrow Agreement, provided that
any such termination, amendment or waiver, if material to the rights and obligations of the Seller Securityholders in the reasonable judgment of the Securityholders’ Representative, shall
be taken in the same manner with respect to all holders unless otherwise agreed by each holder who is subject to any disparate treatment of a potentially adverse nature; (vi) to defend and
settle all disputes and claims that arise under this Agreement or the Escrow Agreement or any other, certificate or instrument delivered in connection with this Agreement or the Escrow
Agreement; and (vii) to do or refrain from doing any further act or deed on behalf of such holders that the Securityholders’ Representative deems necessary or appropriate in such
Person’s sole discretion relating to the subject matter of this Agreement and the Escrow Agreement as fully and completely as any Seller Securityholder could do if personally present and
acting. All decisions and actions by the Securityholders’ Representative, including any agreement between the Securityholders’ Representative and the Buyer Indemnified Parties relating
to indemnification obligations of the Seller Securityholders under Article IX, including the defense or settlement of any claims and the making of payments with respect hereto, shall be
binding upon all of the Seller Securityholders, and no holder shall have the right to object, dissent, protest or otherwise contest the same. The Securityholders’ Representative shall incur
no liability to the Seller
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Securityholders with respect to any action taken or suffered by such holders in reliance upon any notice, direction, instruction, consent, statement or other documents believed by the
Securityholders’ Representative to be genuinely and duly authorized, nor for any other action or inaction taken in its capacity as the Securityholders’ Representative, including with
respect to the indemnification obligations of the Seller Securityholders under Article IX, including the defense or settlement of any claims and the making of payments with respect
thereto. The Securityholders’ Representative may, in all questions arising under this Agreement, the Escrow Agreement and the transactions contemplated thereby, rely on the advice of
counsel, and for anything done, omitted or suffered in good faith by the Securityholders’ Representative shall not be liable to the Seller Securityholders.

(b) Buyer and the Escrow Agent shall be entitled to conclusively rely on the instructions, decisions and acts of Securityholders’ Representative, the Escrow Agent and
Buyer are hereby released and relieved from any liability to any Person for any acts done by them in accordance with any instructions, decisions or acts of the Securityholders’
Representative. Buyer and the Escrow Agent are each hereby expressly authorized to rely on the genuineness of the signature of the Securityholders’ Representative or any instrument,
certificate or document. Upon receipt of any writing that has been signed by the Securityholders’ Representative, Buyer and the Escrow Agent may each act upon the same without any
further duty of inquiry as to the genuineness of the writing.

(c) The Securityholders’ Representative shall be entitled to conclusively rely, and shall be fully protected from action by the Seller Securityholders in relying, upon any
statements furnished to it by any holder, or Buyer, or any other evidence deemed by the Securityholders’ Representative to be reliable, and the Securityholders’ Representative shall be
entitled to act on the advice of counsel selected by it.

(d) By approving this Agreement, executing the Letter of Transmittal and/or participating in the Merger and accepting the benefits thereof, the Seller Securityholders
immediately prior to the Effective Time agree on a several and not joint basis to (i) indemnify the Securityholders’ Representative (in its capacity as such) against and to hold the
Securityholders’ Representative (in its capacity as such) harmless from, any and all Damages which may at any time be imposed upon, incurred by or asserted against the Securityholders’
Representative in such capacity in any way relating to or arising out of its action or failure to take action pursuant to this Agreement or the Escrow Agreement or in connection herewith
in such capacity, and (ii) to pay the Securityholders’ Representative for all costs and expenses incurred on behalf of the Seller Securityholders, promptly upon demand by the
Securityholders’ Representative and on an as-incurred basis, on a pro rata basis. The agreements in this Article X shall survive termination of this Agreement.

(e) The Securityholders’ Representative shall be entitled to reimbursement from the Seller Securityholders through the Securityholders’ Representative Expense Fund and,
once exhausted, otherwise directly from such Seller Securityholders on a pro rata basis for out of pocket fees and expenses (including legal, accounting and other advisors’ fees and
expenses, if applicable) incurred by the Securityholders’ Representative in performing its obligations under this Agreement and the Escrow Agreement.
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ARTICLE XI - MISCELLANEOUS

11.1 Expenses. Except as may otherwise be agreed to hereunder or in other writing by the parties, all legal and other costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and expenses.

11.2 Notices. All notices or other communications hereunder shall be in writing and shall be deemed given if delivered personally, sent by nationally recognized overnight courier
(providing proof of delivery), mailed by prepaid registered or certified mail (return receipt requested), or by facsimile or electronic transmission (providing confirmation of transmission)
addressed as follows:

If to Buyer or Merger Sub, to:
 

ANSYS, Inc.
275 Technology Drive
Southpointe
Canonsburg, PA 15317
Facsimile No.: (724) 514-9699
Attention:   James E. Cashman III
Email:   james.cashman@ansys.com

with required copies to (which shall not constitute notice):
 

Goodwin Procter LLP
Exchange Place
Boston, Massachusetts 02109
Facsimile No.: (617) 523-1231
Attention:   John R. LeClaire, Esq.

  Joseph L. Johnson III, Esq.
Email:   jleclaire@goodwinprocter.com

  jjohnson@goodwinprocter.com

If to Seller:
 

Apache Design Solutions, Inc.
2645 Zanker Road
San Jose, California 95134
Facsimile No.: (408) 428-9569
Attention: Dr. Andrew T. Yang
Email:   atyang@apache-da.com
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with required copies to (which shall not constitute notice):
 

O’Melveny & Myers LLP
2765 Sand Hill Road
Menlo Park, California 94025
Facsimile No.: (650) 473-2601
Attention:   Warren T. Lazarow, Esq.

  Brian E. Covotta, Esq.
Email:   wlazarow@omm.com

  bcovotta@omm.com

If to Securityholders’ Representative:
 

Papachey, Inc.
211 High Canyon Court
Richardson, Texas 75080
Attention:   Ping Yang

  pyang75080@yahoo.com

with required copies to (which shall not constitute notice):
 

O’Melveny & Myers LLP
2765 Sand Hill Road
Menlo Park, California 94025
Facsimile No.: (650) 473-2601
Attention:   Warren T. Lazarow, Esq.

  Brian E. Covotta, Esq.
Email:   wlazarow@omm.com

  bcovotta@omm.com

or such other address as shall be furnished in writing by any party, and any such notice or communication shall be deemed to have been given as of the date so mailed or otherwise sent as
provided above; provided that any notice received by facsimile or electronic transmission or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local
time) shall be deemed to have been received at 9:00 a.m. (addressee’s local time) on the next Business Day.

11.3 Interpretation. When a reference is made in this Agreement to Sections, Exhibits, or Schedules, such reference shall be to a Section of, or Exhibit or Schedule to this
Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes,” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation.” No provision of this Agreement shall be construed to require Seller, Buyer or Merger Sub or any of their respective Subsidiaries or Affiliates to take any action that would
violate applicable law, rule, or regulation.

11.4 Rules of Construction. The parties to this Agreement agree that they have been represented by counsel during the negotiation and execution of this Agreement and,
therefore,
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waive the application of any law, regulation, holding or rule of construction providing that ambiguities in an agreement or other document will be construed against the party drafting such
agreement or document.

11.5 Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement and shall become effective when counterparts
have been signed by each of the parties and delivered to the other parties, it being understood that all parties need not sign the same counterpart.

11.6 Entire Agreement. This Agreement, together with the Exhibits and Schedules hereto, the Confidentiality Agreement and any documents delivered by the parties in
connection herewith constitutes the entire agreement and supersede all prior agreements and understandings, both written and oral, among the parties hereto, or any of them, with respect
to the subject matter hereof.

11.7 Governing Law; Jurisdiction and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without regard to its
rules of conflict of laws. Each of Buyer, Merger Sub and Seller hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the courts of the State of
Delaware and of the United States of America located in the State of Delaware (the “Delaware Courts”) for any litigation arising out of or relating to this Agreement and the transactions
contemplated hereby (and agrees not to commence any litigation relating thereto except in such courts), waives any objection to the laying of venue of any such litigation in the Delaware
Courts, and agrees not to plead or claim in any Delaware Court that such litigation brought therein has been brought in any inconvenient forum. Each of the parties hereto agrees, (a) to
the extent such party is not otherwise subject to service of process in the State of Delaware, to appoint and maintain an agent in the State of Delaware as such party’s agent for acceptance
of legal process, and (b) that service of process may also be made on such party by prepaid certified mail with a proof of mailing receipt validated by United States Postal Service
constituting evidence of valid service. Service made pursuant to (a) or (b) above shall have the same legal force and effect as if served upon such party personally with the State of
Delaware.

11.8 Severability. In the event that any one or more provisions of this Agreement shall for any reason be held invalid, illegal, or unenforceable in any respect by any court of
competent jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other provisions of this Agreement and the parties shall use their reasonable best efforts to
substitute a valid, legal, and enforceable provision which, insofar as practicable, implements the original purposes and intents of this Agreement.

11.9 Assignment; Reliance of Other Parties. Neither this Agreement nor any of the rights, interests, or obligations hereunder shall be assigned by any of the parties hereto in
whole or in part (whether by operation of law or otherwise) without the prior written consent of the other parties and any attempt to make any such assignment without such consent shall
be null and void. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by the parties and their respective successors and
assigns. Except as provided in Section 6.7 (Directors’ and Officers’ Indemnification and Insurance) hereof, this Agreement (including the documents and instruments referred to herein) is
not intended to confer upon any Person other than the parties hereto any rights or remedies under or by reason of this Agreement.
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11.10 Specific Performance. The parties hereto agree that irreparable damage would occur in the event that the provisions contained in this Agreement were not performed in
accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to seek an injunction or injunctions, without the posting of any
bond, to prevent breaches of this Agreement and to enforce specifically the terms and provisions thereof in the Delaware Courts, this being in addition to any other remedy to which they
are entitled at law or in equity.

11.11 Delivery by Facsimile or PDF. This Agreement and any agreement or instrument entered into in connection with this Agreement, and any amendments hereto or thereto, to
the extent signed and delivered by means of a facsimile machine or by electronic transmission in Portable Document Format (.pdf), shall be treated in all manner and respects as an
original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any
party hereto or to any such agreement or instrument, each other party hereto or thereto shall re-execute original forms thereof and deliver them to all other parties. No party hereto or to
any such agreement or instrument shall raise the use of a facsimile machine or .pdf format to deliver a signature or the fact that any signature or agreement or instrument was transmitted
or communicated through the use of a facsimile machine or by electronic transmission as a defense to the formation of a contract and each such party forever waives any such defense.

11.12 Definitions. Except as otherwise provided herein or as otherwise clearly required by the context, the following terms shall have the respective meanings indicated when used
in this Agreement:

“2010 Financial Statements” shall have the meaning ascribed thereto in Section 3.6(a) hereof.

“401(k) Plan” shall have the meaning ascribed thereto in Section 6.19 hereof.

“Acquisition Proposal” means any proposal or offer for (i) a merger, tender offer, recapitalization, reorganization, liquidation, dissolution, business combination or consolidation, or any
similar transaction, involving Seller or any of its Subsidiaries, (ii) a sale, lease exchange, mortgage, pledge, transfer or other acquisition of more than 15% of the assets of Seller and its
Subsidiaries, taken as a whole, in one or a series of related transactions, or (iii) a purchase, tender offer or other acquisition (including by way of merger, consolidation, share exchange or
otherwise) of beneficial ownership (the term “beneficial ownership” for purposes of this Agreement having the meaning assigned thereto in Section 13(d) of the Exchange Act and the
rules and regulations thereunder) of securities representing 15% or more of the voting power of Seller; provided, however, that the term “Acquisition Proposal” shall not include the
Merger or the other transactions contemplated by this Agreement.

“Action” means any suit, arbitration, cause of action, claim, criminal prosecution, non routine investigation, governmental or other administrative proceeding, whether at law or at equity,
before or by any Court or Governmental Authority or before any arbitrator or other tribunal.
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“Affiliate” shall mean, with respect to any Person, any other Person controlling, controlled by, or under common control with such Person. As used in this definition, “control” (including,
with its correlative meanings, “controlled by” and “under common control with”) means the possession, directly or indirectly, of power to direct or cause the direction of the management
and policies of a Person whether through the ownership of voting securities, by contract or otherwise. Notwithstanding the foregoing, any Person constituting a portfolio investment of
any of the stockholders of Seller that are venture capital investors shall not be considered an Affiliate of the Seller solely as a result of such relationship.

“Aggregate Vested Option Exercise Price” means the sum of, with respect to all Vested Options, (i) the number of shares of Seller Common Stock subject to such Vested Option
multiplied by (ii) the per share exercise price for such Vested Option.

“Agreement” shall have the meaning ascribed thereto in the recitals.

“Ancillary Lease Documents” shall have the meaning ascribed thereto in Section 3.15(a) hereof.

“Anniversary Date” shall have the meaning ascribed thereto in Section 2.6 hereof.

“Antitrust Laws” shall have the meaning ascribed thereto in Section 6.3(b) hereof.

“Appraisal Rights Provisions” shall have the meaning ascribed thereto in Section 2.8(a) hereof.

“Arbitrating Accountant” shall have the meaning ascribed thereto in Section 2.5(b) hereof.

“Arbitration Costs” shall have the meaning ascribed thereto in Section 2.5(b) hereof.

“Assumed Options” shall have the meaning ascribed thereto in Section 2.1(d)(iii) hereof.

“Basket” shall have the meaning ascribed thereto in Section 9.4(d) hereof.

“Business” means the business of Seller and its Subsidiaries as currently conducted and as currently proposed by Seller to be conducted.

“Business Day” shall mean any day other than (a) a Saturday or Sunday, or (b) a day on which banking and savings and loan institutions are authorized or required by law to be closed in
the State of New York or the State of California.

“Buyer” shall have the meaning ascribed thereto in the recitals.

“Buyer Common Stock” shall have the meaning ascribed thereto in Section 2.1(d)(iii) hereof.

“Buyer Disclosure Schedule” shall have the meaning ascribed thereto in Article IV hereof.

“Buyer Indemnified Parties” shall have the meaning ascribed thereto in Section 9.2 hereof.

“Buyer Material Adverse Effect” means any change, event, circumstance or condition that has or results or would be reasonably expected to have or result in a material adverse effect
(a) on the business, financial condition, assets, liabilities or results of operations of Buyer and its
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Subsidiaries, taken as a whole, except that none of the following constitutes a Buyer Material Adverse Effect: (i) changes in business or economic conditions as a whole or in the
industries in which Buyer and its Subsidiaries operate, provided that such changes or effects do not otherwise have a disproportionate effect on Buyer and its Subsidiaries, taken as a
whole, relative to other companies ongoing in the same businesses, (ii) the engagement by the United States in hostilities or material worsening of any hostilities underway as of the date
hereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack upon the United States, or any of its territories,
possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel of the United States, (iii) earthquake, hurricane, tornado, storm, flood, wildfire or
other natural disaster; (iv) changes in GAAP, provided that such changes or effects do not otherwise have a disproportionate effect on Buyer and its Subsidiaries, taken as a whole, relative
to other companies ongoing in the same businesses, (v) changes in law, rules, regulations, orders, or other binding directives issued by any Governmental Authority, (vi) changes, effects
or circumstances resulting from the announcement of this Agreement or the consummation of the transactions contemplated by this Agreement, or (vii) the failure in and of itself to meet
any projections or forecasts or revenue or earnings predictions (provided that this subclause (vii) shall not exclude any underlying circumstance, change, event, fact, development or effect
that may have caused such failure to meet projections or forecasts or revenue or earnings predictions), or (b) on the ability of Buyer to consummate the transactions contemplated by this
Agreement.

“Buyer’s Statement” shall have the meaning ascribed thereto in Section 2.4(d) hereof.

“Cap” shall have the meaning ascribed thereto in Section 9.4(a) hereof.

“Certificate of Merger” shall have the meaning ascribed thereto in Section 1.2 hereof.

“Change of Recommendation” shall have the meaning ascribed thereto in Section 6.4(d)(i) hereof.

“Closing” shall have the meaning ascribed thereto in Section 1.3 hereof.

“Closing Date” shall have the meaning ascribed thereto in Section 1.3 hereof.

“Closing Payment” shall have the meaning ascribed thereto in Section 2.2(b) hereof.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Confidentiality Agreement” shall mean that certain Non-Disclosure Agreement by and between Buyer and Seller dated as of April 27, 2011

“Contingent Payment” shall have the meaning ascribed thereto in Section 2.6 hereof.

“Copyrights” shall have the meaning ascribed thereto in the definition of “Intellectual Property” in this Section 11.12.

“Court” means any court, arbitration tribunal or judicial body of the United States, any domestic state, or any foreign country, and any political subdivision thereof.
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“Damages” shall have the meaning ascribed thereto in Section 9.2 hereof.

“Delaware Courts” shall have the meaning ascribed thereto in Section 11.7 hereof.

“DGCL” shall have the meaning ascribed thereto in the Recitals.

“Director and Officer Resignation Letter” shall have the meaning ascribed thereto in Section 6.17 hereof.

“Dispute Notice” shall have the meaning ascribed thereto in Section 2.5(a) hereof.

“Dispute Period” shall have the meaning ascribed thereto in Section 2.5(a) hereof.

“Disputed Items” shall have the meaning ascribed thereto in Section 2.5(a) hereof.

“Dissenting Shares” shall have the meaning ascribed thereto in Section 2.8(a) hereof.

“Dissenting Stockholders” shall have the meaning ascribed thereto in Section 2.8(a) hereof.

“Effective Time” shall have the meaning ascribed thereto in Section 1.2 hereof.

“Employee Program” shall have the meaning ascribed thereto in Section 3.12(j)(i) hereof.

“Encumbrance” shall mean any mortgage, deed of trust, pledge, security interest, attachment, hypothecation, lien (statutory or otherwise), violation, charge, lease, license, option, right of
first offer, right of first refusal, encumbrance, servient easement, deed restriction, adverse claim, reversion, reverter, preferential arrangement, restrictive covenant, condition or restriction
of any kind or charge of any kind (including, without limitation, any conditional sale or title retention agreement or lease in the nature thereof) or any agreement to file any of the
foregoing, any sale of receivables with recourse against the Seller, any Subsidiary, the Stockholders or any of their Affiliates, and any filing or agreement to file any financing statement as
debtor under the Uniform Commercial Code or any similar statute.

“Environment” shall have the meaning ascribed thereto in Section 3.16(e)(i) hereof.

“Environmental Laws” shall have the meaning ascribed thereto in Section 3.16(e)(ii) hereof.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” shall have the meaning ascribed thereto in Section 3.12(j)(iii) hereof.

“Escrow Agent” shall have the meaning ascribed thereto in Section 2.3(a) hereof.

“Escrow Agreement” shall have the meaning ascribed thereto in Section 2.3(a) hereof.

“Escrow Per Common Share Payment” shall have the meaning ascribed thereto in Section 2.2(c)(iii) hereof.
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“Escrow Per Vested Option Payment” shall have the meaning ascribed thereto in Section 2.2(c)(iv) hereof.

“Estimated Indebtedness” means the Seller’s estimate of the amount of Indebtedness of Seller or any of its Subsidiaries outstanding as of the Closing Date as set forth on the Seller
Schedule.

“Estimated Seller Transaction Expenses” means Seller’s estimate of the amount of Seller Transaction Expenses incurred or to be incurred on behalf of Seller as set forth on the Seller
Schedule.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Exchange Ratio” shall mean the quotient of (a) the sum of (i) the Initial Per Common Share Payment plus (ii) the Escrow Per Common Share Payment divided by (b) the volume
weighted-average closing price per share of Buyer Common Stock on Nasdaq for the fifteen (15) trading days prior to the Closing Date.

“Final Conversion Schedule” shall have the meaning ascribed thereto in Section 2.7(d) hereof.

“Final Indebtedness” shall mean the amount of Indebtedness of Seller or any of its Subsidiaries outstanding as of the Closing Date as finally determined in accordance with Section 2.4
hereof.

“Final Seller Transaction Expenses” shall mean the amount of Seller Transaction Expenses incurred on behalf of Seller as finally determined in accordance with Section 2.4 hereof.

“FIRPTA Compliance Certificate” shall have the meaning ascribed thereto in Section 6.16 hereof.

“Fundamental Representation Cap” shall have the meaning ascribed thereto in Section 9.4(b) hereof.

“GAAP” shall mean generally accepted accounting principles and practices in effect from time to time within the United States applied consistently throughout the period involved.

“General Escrow Account” shall have the meaning ascribed thereto in Section 2.3(a) hereof.

“General Escrow Amount” shall have the meaning ascribed thereto in Section 2.2(b) hereof.

“Governmental Authority” shall mean any United States or foreign, federal, state, or local governmental commission, board, body, bureau, or other regulatory authority, agency, including
courts and other judicial bodies, or any self regulatory body or authority, including any instrumentality or entity designed to act for or on behalf of the foregoing.

“Hazardous Material” shall have the meaning ascribed thereto in Section 3.16(e)(iii) hereof.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended.

“Indebtedness” shall mean Liabilities (a) for borrowed money, (b) evidenced by bonds, debentures, notes or similar instruments, (c) upon which interest charges are customarily paid
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(other than obligations accepted in connection with the purchase of products or services in the ordinary course of business), (d) of others secured by (or which the holder of such
Liabilities has an existing right, contingent or otherwise, to be secured by) any Encumbrance or security interest on property owned or acquired by the Person in question whether or not
the obligations secured thereby have been assumed, (e) under leases required to be accounted for as capital leases under GAAP (excluding, for the avoidance of doubt, the Leases), or
(f) guarantees relating to any such Liabilities. Notwithstanding the foregoing, for all purposes hereunder, Indebtedness shall not include any payables between Seller and its Subsidiaries,
and guarantees, if any, among Seller and/or its Subsidiaries.

“Indebtedness Adjustment” shall mean the difference, whether positive or negative, of (i) the amount of Final Indebtedness minus (ii) the amount of Estimated Indebtedness.

“Indemnified Party” shall have the meaning ascribed thereto in Section 9.3 hereof.

“Indemnifying Party” shall have the meaning ascribed thereto in Section 9.3 hereof.

“Information Statement” shall have the meaning ascribed thereto in Section 6.2(a) hereof.

“Initial Merger Consideration” shall have the meaning ascribed thereto in Section 2.2(b) hereof.

“Initial Per Common Share Payment” shall have the meaning ascribed thereto in Section 2.2(c)(iii) hereof.

“Initial Per Vested Option Amount” shall have the meaning ascribed thereto in Section 2.2(c)(iv) hereof.

“Insurance Policies” shall have the meaning ascribed thereto in Section 3.24 hereof.

“Intellectual Property” shall mean all : (a) patents, patent applications, patent rights, and inventions and discoveries and invention disclosures (whether or not patented) (collectively,
“Patents”); (b) trade names, trade dress, logos, packaging design, slogans, Internet domain names, registered and unregistered trademarks and service marks and related registrations and
applications for registration, and all of the goodwill relating thereto (collectively, “Marks”); (c) copyrights in both published and unpublished works, including without limitation all
compilations, databases and computer programs, manuals and other documentation and all copyright registrations and applications, and all derivatives, translations, localizations,
adaptations and combinations of the above, whether or not registered or sought to be registered (collectively, “Copyrights”); (d) know-how, trade secrets, confidential or proprietary
information, research in progress, algorithms, data, designs, processes, formulae, drawings, schematics, blueprints, flow charts, models, strategies, prototypes, techniques, testing
procedures and testing results (collectively, “Trade Secrets”); and (e) claims of infringement against other Persons and other intellectual property rights and/or proprietary rights relating to
any of the foregoing.

“IRS” shall mean the Internal Revenue Service.

“Joinder and Waiver Agreement” shall have the meaning ascribed thereto in the Recitals hereof.
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“Key Employee Letters” shall have the meaning ascribed thereto in the Recitals hereof.

“Key Employees” shall have the meaning ascribed thereto in the Recitals hereof.

“Knowledge of Seller” shall have the meaning ascribed thereto in Section 3.27 hereof.

“Knowledge of Buyer” shall have the meaning ascribed thereto in Section 4.6 hereof.

“Laws” shall mean any laws, statutes, codes, executive orders, licensing requirements, ordinances and Regulations of any Governmental Authority, including all Orders having the effect
of law in each such jurisdiction.

“Leased Real Property” shall mean the real property leased, subleased or licensed by the Seller or any of its Subsidiaries that is related to or used in connection with the Business, and the
real property leased, subleased or licensed by the Seller or any Subsidiary, in each case, as tenant, subtenant, licensee or other similar party, together with, to the extent leased, licensed or
owned the Seller or any Subsidiary, all buildings and other structures, facilities or leasehold improvements, currently or hereafter located thereon, all fixtures, systems, equipment and
items of personal property and other assets of every kind, nature and description of the Seller or any Subsidiary located at or attached or appurtenant thereto and all easements, licenses,
rights, options, privileges and appurtenances relating to any of the foregoing.

“Leases” shall have the meaning ascribed thereto in Section 3.15(a) hereof.

“Letter of Transmittal” shall have the meaning ascribed thereto in Section 2.7(b) hereof.

“Liabilities” shall mean all debts, obligations and other liabilities of any kind or nature (whether known, unknown, accrued, or not accrued, absolute or contingent, liquidated or
unliquidated, due or to become due, asserted or unasserted or otherwise).

“Maintains” shall have the meaning ascribed thereto in Section 3.12(j)(ii) hereof.

“Marks” shall have the meaning ascribed thereto in the definition of “Intellectual Property” in this Section 11.12.

“Material Customer” shall have the meaning ascribed thereto in Section 3.17 hereof.

“Merger” shall have the meaning ascribed thereto in the recitals.

“Merger Consideration” shall have the meaning ascribed thereto in Section 2.2(a) hereof.

“Merger Sub” shall have the meaning ascribed thereto in the recitals.

“Merger Sub Charter” shall have the meaning ascribed thereto in Section 1.5 hereof.

“Merger Sub Common Stock” shall have the meaning ascribed thereto in Section 2.1(a) hereof.

“Most Recent Balance Sheet” shall have the meaning ascribed thereto in Section 3.6(b) hereof.
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“Most Recent Financial Statements” shall have the meaning ascribed thereto in Section 3.6(a) hereof.

“Multiemployer Plan” shall have the meaning ascribed thereto in Section 3.12(j)(iv) hereof.

“Nasdaq” shall mean the Nasdaq Global Market.

“Net Cash Balance” shall have the meaning ascribed thereto in Section 2.4(a) hereof.

“Net Cash Escrow Account” shall have the meaning ascribed thereto in Section 2.3(a) hereof.

“Net Cash Escrow Amount” shall have the meaning ascribed thereto in Section 2.2(b) hereof.

“Notice Period” shall have the meaning ascribed thereto in Section 9.3 hereof.

“Official” shall have the meaning ascribed thereto in Section 3.22 hereof.

“Order” means any judgment, order, writ, injunction, ruling, decision or decree of, or any settlement under the jurisdiction of, any Court or Governmental Authority.

“Owned Real Property” shall mean (a) the real property in which the Seller or any Subsidiary has any fee title (or equivalent) interest that is related to or used in connection with the
Business, and (b) the real property in which the Seller or any Subsidiary has any fee title (or equivalent) interest, and in either case of (a) or (b), together with all buildings and other
structures, facilities and improvements, currently or hereafter located thereon, and all fixtures, systems, equipment, and items of personal property and all other assets or interests of the
Seller or any Subsidiary located at or attached or appurtenant thereto, including leaseholds and rights in intangible personal property, including any permits and approvals, contracts,
subcontracts, agreements, bonds, building warranties and guaranties or other rights relating to the ownership, use, maintenance and operation of the Owned Real Property, and all
easements, servitudes, rights-of-way, mineral and other extraction rights, air, water and other development rights and privileges and appurtenances used or usable in connection with the
beneficial use and enjoyment of the Owned Real Property.

“Owned Seller Intellectual Property” shall mean all Seller Intellectual Property owned by Seller or any of its Subsidiaries.

“Patents” shall have the meaning ascribed thereto in the definition of “Intellectual Property” in this Section 11.12.

“Payment Agent” shall have the meaning ascribed thereto in Section 2.7(a) hereof.

“Payment Agent Agreement” shall have the meaning ascribed thereto in Section 2.7(a) hereof.

“Permits” shall mean all permits, licenses, variances, authorizations, exemptions, orders, registrations, and approvals of all Governmental Authorities that are required for the operation of
their respective businesses of Seller and each of its Subsidiaries.
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“Permitted Encumbrance” shall mean (i) Encumbrances for Taxes or other governmental charges, assessments or levies that are not yet due and payable or that are being contested in
good faith and for which an adequate reserve is provided on the Most Recent Financial Statements, (ii) statutory landlord’s, mechanic’s, carrier’s, workmen’s, repairmen’s or other similar
Encumbrances arising or incurred in the ordinary course of business, the existence of which does not, and would not reasonably be expected to, materially impair the marketability, value
or use and enjoyment of the asset subject to such Encumbrances, and (iii) conditions, easements and reservations of rights, including rights of way, for sewers, electric lines, telegraph and
telephone lines and other similar purposes, and affecting the fee title to any real property owned or leased by Seller or any Subsidiary and being transferred to Buyer or Merger Sub at
Closing which are of record as of the date of this Agreement and the existence of which does not, and would not reasonably be expected to, materially impair the marketability, value or
use and enjoyment of such real property, (iv) deposits or pledges to secure the payment of workers’ compensation, unemployment insurance, social security benefits or obligations arising
under similar Laws, or to secure the performance of public or statutory obligations, surety or appeal bonds, and other obligations of a like nature, (v) with respect to Leased Real Property
only, Encumbrances (including Indebtedness) encumbering the fee title interested in any Leased Real Property which are (A) not attributable to Seller or any Subsidiary and (B) as to
which the holder of such Encumbrances does not have the right to terminate the lease, sublease or license to Seller or its Subsidiary and (vi) with respect to Intellectual Property, licenses
granted under such assets. Notwithstanding the foregoing, any Encumbrances for Indebtedness of Seller or any Subsidiary as of the Closing will not be a Permitted Encumbrance.

“Person” shall mean any individual, corporation, partnership, joint venture, association, trust, unincorporated organization, or other legal entity, or any governmental agency or political
subdivision thereof.

“PFIC” shall have the meaning ascribed thereto in Section 3.11(t) hereof.

“Pre-Closing Period” shall have the meaning ascribed thereto in Section 5.1 hereof.

“Preliminary Conversion Schedule” shall have the meaning ascribed thereto in Section 2.7(c) hereof.

“Preliminary Net Cash Balance” shall have the meaning ascribed thereto in Section 2.4(b) hereof.

“Preliminary Net Cash Deficit” shall have the meaning ascribed thereto in Section 2.4(c)(i) hereof.

“Preliminary Net Cash Surplus” shall have the meaning ascribed thereto in Section 2.4(c)(ii) hereof.

“Products” means those products, computer programs and/or services and related documentation marketed, licensed, sold and/or distributed by Seller or any of its Subsidiaries in
connection with the Business.
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“Proprietary Information and Inventions Assignment Agreement” shall have the meaning ascribed thereto in the Recitals hereof.

“Real Property” shall mean, collectively, the Leased Real Property and the Owned Real Property.

“Regulation” means any rule or regulation of any Governmental Authority.

“Related Party Transaction” shall have the meaning ascribed thereto in Section 3.21 hereof.

“Release” shall have the meaning ascribed thereto in Section 3.16(e)(iv) hereof.

“Representatives” shall mean the directors, officers, employees, Affiliates, agents, investment bankers, financial advisors, attorneys, accountants, brokers, finders, consultants, or
representatives of Seller, Buyer, Merger Sub or any of their respective Subsidiaries, as the case may be.

“Requisite 280G Stockholder Approval” shall have the meaning ascribed thereto in Section 6.14 hereof.

“SEC” shall mean the Securities and Exchange Commission.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Securityholders’ Representative” shall have the meaning ascribed thereto in the recitals and in Section 10.1 hereof.

“Seller” shall have the meaning ascribed thereto in the recitals.

“Seller Bylaws” shall have the meaning ascribed thereto in Section 1.5 hereof.

“Seller Charter” shall have the meaning ascribed thereto in Section 1.5 hereof.

“Seller Common Stock” shall have the meaning ascribed thereto in Section 2.1(b) hereof.

“Seller Continuing Employees” means the employees of the Surviving Corporation and its Subsidiaries who are employed by the Surviving Corporation and its Subsidiaries on
September 30, 2011 and who remain employed by the Surviving Corporation and its Subsidiaries on January 1, 2012. with respect to the fiscal year beginning January 1, 2012, and for the
fiscal years beginning January 1, 2013 and January 1, 2014, the employees of the Surviving Corporation and its Subsidiaries who are employed by the Surviving Corporation and its
Subsidiaries as of September 30 of the preceding calendar year and remain employed as of January 1  of such fiscal year.

“Seller Contracts” shall have the meaning ascribed thereto in Section 3.14 hereof.

“Seller Copyrights” shall have the meaning ascribed thereto in Section 3.18(a) hereof.

“Seller Disclosure Schedule” shall have the meaning ascribed thereto in Article III hereof.
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“Seller Employee Programs” shall have the meaning ascribed thereto in Section 3.12(a) hereof.

“Seller Employees” means the employees of the Surviving Corporation and its Subsidiaries who remain employed after the Effective Time.

“Seller Financial Statements” shall have the meaning ascribed thereto in Section 3.6(a) hereof.

“Seller Fundamental Representations” shall have the meaning ascribed thereto in Section 9.1(b) hereof.

“Seller Intellectual Property” shall have the meaning ascribed thereto in Section 3.18(b) hereof.

“Seller Marks” shall have the meaning ascribed thereto in Section 3.18(a) hereof.

“Seller Material Adverse Effect” means any change, event, circumstance or condition that has or results or would be reasonably expected to have or result in a material adverse effect
(a) on the business, financial condition, assets, liabilities or results of operations of Seller and its Subsidiaries, taken as a whole, except that none of the following constitutes a Seller
Material Adverse Effect: (i) changes in business or economic conditions as a whole or in the industries in which Seller and its Subsidiaries operate, provided that such changes or effects
do not otherwise have a disproportionate effect on Seller and its Subsidiaries, taken as a whole, relative to other companies ongoing in the same businesses, (ii) the engagement by the
United States in hostilities or material worsening of any hostilities underway as of the date hereof, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence of any military or terrorist attack upon the United States, or any of its territories, possessions, or diplomatic or consular offices or upon any military installation, equipment or
personnel of the United States, (iii) earthquake, hurricane, tornado, storm, flood, wildfire or other natural disaster; (iv) changes in GAAP, provided that such changes or effects do not
otherwise have a disproportionate effect on Seller and its Subsidiaries, taken as a whole, relative to other companies ongoing in the same businesses, (v) changes in law, rules, regulations,
orders, or other binding directives issued by any Governmental Authority, (vi) changes, effects or circumstances resulting from the announcement of this Agreement or the consummation
of the transactions contemplated by this Agreement, (vii) the failure in and of itself to meet any projections or forecasts or revenue or earnings predictions (provided that this subclause
(vii) shall not exclude any underlying circumstance, change, event, fact, development or effect that may have caused such failure to meet projections or forecasts or revenue or earnings
predictions), or (viii) any action taken at the written request of Buyer or Merger Sub, or (b) on the ability of Seller to consummate the transactions contemplated by this Agreement.

“Seller Patents” shall have the meaning ascribed thereto in Section 3.18(a) hereof.

“Seller Preferred Stock” shall have the meaning ascribed thereto in Section 3.2(a) hereof.

“Seller Recommendation” shall mean the recommendation by the Board of Directors of Seller to the Seller Stockholders that the Seller Stockholders adopt and approve this Agreement.

“Seller Registered IP” shall have the meaning ascribed thereto in Section 3.18(a) hereof.
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“Seller Schedule” shall mean a schedule delivered by Seller to Buyer at least three (3) Business Days prior to the Closing Date setting forth in reasonable detail the amount of, and
recipient of, any Seller Transaction Expenses incurred or expected to be incurred by or on behalf of Seller (including any Seller Transaction Expenses anticipated to be incurred by or on
behalf of Seller or any of its Subsidiaries after the Closing) and the amount of Estimated Indebtedness.

“Seller Securities” means all shares of Seller Stock and all Seller Stock Options.

“Seller Securityholders” shall mean the holders of Seller Stock and the holders of Vested Options.

“Seller Series A Stock” shall have the meaning ascribed thereto in Section 2.1(b) hereof.

“Seller Series B Stock” shall have the meaning ascribed thereto in Section 2.1(b) hereof.

“Seller Source Code” shall have the meaning ascribed thereto in Section 3.18(l) hereof

“Seller Stock” shall have the meaning ascribed thereto in Section 2.1(b) hereof.

“Seller Stock Options” shall mean options to purchase Seller Common Stock issued under any of the Seller Stock Options Plans.

“Seller Stock Option Plans” shall mean Seller’s 2001 Stock Option/Stock Issuance Plan and Seller’s 2011 Equity Incentive Plan.

“Seller Stockholders” shall mean the holders of Seller Stock.

“Seller Transaction Expense Adjustment” shall mean the difference, whether positive or negative, of (i) the amount of Final Seller Transaction Expenses minus (ii) the amount of
Estimated Seller Transaction Expenses.

“Seller Transaction Expenses” means, to the extent payable by Seller or its Subsidiaries (and not paid by Seller or its Subsidiaries or the Seller Stockholders before the Closing), (i) all
costs and expenses incurred by or on behalf of Seller, its Subsidiaries and the Seller Stockholders in connection with the preparation, execution and performance of this Agreement and
any related agreements in connection with the transactions contemplated by this Agreement, including, without limitation, all fees and out of pocket expenses due all attorneys,
accountants and financial advisors (including, without limitation Deutsche Bank Securities Inc. (excluding the Payment Agent or Escrow Agent Affiliate)) of Seller, its Subsidiaries and
the Seller Stockholders, and including, without limitation, the cost of the “tail” directors’ and officers’ liability insurance policy purchase pursuant to Section 6.7(b) and (ii) all bonuses,
severance or other similar types of payments made or required to be made to employees, consultants or directors of Seller or its Subsidiaries (other than in any such person’s capacity as a
Seller Stockholder or a holder of Seller Stock Options or pursuant to the compensation plans, arrangements or agreements entered into or honored or maintained in connection with the
transactions set forth in this Agreement) as a result of the transactions contemplated by this Agreement (provided that any right to acceleration or severance or similar amounts upon the
termination of employment arising after the Closing, whether or not arising as a result of the consummation of the transactions contemplated by the Agreement, shall not be considered
“Seller Transaction Expenses” pursuant to this clause (ii)).
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“Specified Employees” shall have the meaning ascribed thereto in Section 7.2(f)(ii) hereof.

“Stockholders’ Consent” shall have the meaning ascribed thereto in the Recitals hereof.

“Straddle Period” shall have the meaning ascribed thereto in Section 6.13(b) hereof.

“Subsidiaries” shall mean, when used with reference to a party, any corporation or other organization, whether incorporated or unincorporated, of which such party or any other subsidiary
of such party is a general partner (excluding partnerships the general partnership interests of which held by such party or any subsidiary of such party do not have a majority of the voting
interests in such partnership) or serves in a similar capacity, or, with respect to such corporation or other organization, at least 50% of the securities or other interests having by their terms
ordinary voting power to elect a majority of the board of directors or others performing similar functions is directly or indirectly owned or controlled by such party or by any one or more
of its subsidiaries, or by such party and one or more of its subsidiaries.

“Superior Proposal” shall mean any written Acquisition Proposal (with all references to 15% in the definition of Acquisition Proposal being treated as references to 50% for these
purposes) made by a third party that the Board of Directors of Seller and/or a committee of the Board of Directors of Seller determines in good faith, after consultation with its outside
legal counsel and financial advisor, to be more favorable to the Seller Stockholders than the Merger from a financial point of view, taking into account all financial, regulatory, legal and
other aspects of such Acquisition Proposal including, without limitation, the likelihood of consummation and certainty of financing.

“Surviving Corporation” shall have the meaning ascribed thereto in Section 1.1 hereof.

“Surviving Corporation Bylaws” shall have the meaning ascribed thereto in Section 1.5 hereof.

“Surviving Corporation Charter” shall have the meaning ascribed thereto in Section 1.5 hereof.

“Surviving Corporation Employees” shall have the meaning ascribed thereto in Section 6.6(a) hereof.

“Tax” shall mean any and all taxes, customs, duties, tariffs, deficiencies, assessments, levies, or other like governmental charges, including, without limitation, income, gross receipts,
excise, real or personal property, ad valorem, value added, estimated, alternative minimum, stamp, sales, withholding, social security, occupation, use, service, service use, license, net
worth, payroll, franchise, transfer and recording taxes and charges, imposed by the IRS or any other taxing authority (whether domestic or foreign including, without limitation, any state,
county, local, or foreign government or any subdivision or taxing agency thereof (including a United States possession)), whether computed on a separate, consolidated, unitary,
combined, or any other basis; and such term shall include any interest, fines, penalties, or additional amounts attributable to, or imposed upon, or with respect to, any such amounts.
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“Tax Escrow Account” shall have the meaning ascribed thereto in Section 2.3(a) hereof.

“Tax Escrow Amount” shall have the meaning ascribed thereto in Section 2.2(b) hereof.

“Tax Return” shall mean any report, return, document, declaration, election, schedule or other information or filing required to be supplied to any taxing authority or jurisdiction (foreign
or domestic) with respect to Taxes, and including any schedule or attachment thereto and amendment thereof, including, without limitation, information returns and any documents with
respect to or accompanying payments of estimated Taxes or requests for the extension of time in which to file any such report, return, document, declaration, or other information.

“Taxing Authority” shall mean any Governmental Authority responsible for the imposition of any Tax.

“Third Party IP Assets” shall have the meaning ascribed thereto in Section 3.18(e) hereof.

“Third Party Tax Person” shall have the meaning ascribed thereto in Section 9.4(k) hereof.

“Trade Laws” shall have the meaning ascribed thereto in Section 3.23(a) hereof.

“Trade Secrets” shall have the meaning ascribed thereto in the definition of “Intellectual Property” in this Section 11.12.

“Transfer Taxes” shall have the meaning ascribed thereto in Section 6.13(f) hereof.

“Vested Options” shall have the meaning ascribed thereto in Section 2.1(d)(ii) hereof.

“WARN Act” shall have the meaning ascribed thereto in Section 3.13(e) hereof.

“U.S.” shall mean the United States.

*remainder of page has intentionally been left blank*
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IN WITNESS WHEREOF, Buyer, Merger Sub, Seller and the Securityholders’ Representative have caused this Agreement and Plan of Merger to be executed as a sealed instrument by
their duly authorized officers as of the day and year first above written.
 

ANSYS, INC.

By:  /s/ James E. Cashman III
 Name:  James E. Cashman III
 Title:  President and Chief Executive
  Officer

POWER PLAY MERGER SUB, INC.

By:  /s/ James E. Cashman III
 Name:  James E. Cashman III
 Title:  President

APACHE DESIGN SOLUTIONS, INC.

By:  /s/ Andrew T. Yang
 Name:  Andrew T. Yang
 Title:  CEO and Chairman

PAPACHEY, INC., as to Section 2.4, Section 2.5, Section 6.13, Article
IX and Article X only

By:  /s/ Ping Yang
 Name:  Ping Yang
 Title:  CEO, President, Treasurer and Secretary
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NEWS RELEASE

FOR IMMEDIATE RELEASE

ANSYS, INC. SIGNS DEFINITIVE AGREEMENT TO ACQUIRE APACHE DESIGN SOLUTIONS, INC.

Acquisition Broadens Capabilities as a Global Innovator of Simulation Software

PITTSBURGH, PA. and SAN JOSE, CA, June 30, 2011 /BUSINESSWIRE/ — ANSYS, Inc. (NASDAQ: ANSS), a global innovator of simulation software and technologies designed to
optimize product development processes, and Apache Design Solutions, Inc., a leading simulation software provider for advanced, low power solutions in the electronics industry,
announced today that they signed a definitive agreement whereby ANSYS will acquire Apache for a purchase price of approximately $310 million in cash, which includes an estimated
$29 million in cash on Apache’s balance sheet. The agreement also includes retention provisions and incentives for key members of management and employees, earned over a three
fiscal year period following closing, including an additional $13 million of performance equity awards. When completed, ANSYS currently expects that the transaction will be modestly
accretive to non-GAAP earnings per share in its first full year of combined operations.

ANSYS intends to fund the transaction with cash on-hand from the combined organization. The transaction, currently anticipated to close in the third calendar quarter of 2011, is subject
to customary closing conditions and regulatory approvals. After the closing, Apache will become a wholly-owned subsidiary of ANSYS.

Apache’s software enables engineers to design power-efficient devices while satisfying ever-increasing performance requirements. For example, smartphones continually add
functionality to their platforms such as high definition video, GPS, video recording and conferencing with the consumer expectation that battery life will be extended. Engineers use
Apache’s products to design and simulate efficient, low power integrated circuits for high-performance electronic products found in devices such as tablets, smartphones, LCD televisions,
laptops and high end computer servers, to name a few. The worldwide need for smart, energy-efficient electronics has never been greater while engineering challenges continually expand.
Solutions to these engineering challenges rely on accurate, predictive simulation software.

The acquisition of Apache complements ANSYS’ software solutions by bringing together best-in-class products that drive ANSYS’ system vision for integrated circuits, electronic
packages and printed circuit boards. The complementary combination is expected to accelerate development and delivery of new and innovative products to the marketplace while
lowering design and engineering costs for customers. The combination of these two industry leading companies reaffirms ANSYS’ commitment to deliver cutting edge, customer-driven
solutions in the 21  century. With over 60 strategic sales locations and over 20 development centers on three continents, the combined company will employ approximately 2,000 people.

“We are very excited about the power-efficient design software that Apache adds to ANSYS’ simulation capabilities,” said James E. Cashman III, President and Chief Executive Officer
of ANSYS. “The addition of this technology will drive energy-efficient electronic product development in the 21  century. Both companies have a strong commitment to their customers
and employees while sharing a passion for innovation and cutting edge technology. This combination will further strengthen and promote thought leadership allowing us to better serve
our customers by accelerating the delivery of comprehensive, customer-driven engineering simulation solutions. We see this as an opportunity to strengthen the ANSYS vision for solving
chip, package and board design problems. ”

“The combination of these two great companies with emerging 3DIC technologies will lead to considerable advances within electronics,” said Dr. Andrew T. Yang, co-founder, Chief
Executive Officer and Chairman of the Board for Apache. “The complementary nature of our electronic and thermal product offerings provides key technological strengths that enhance
our ability to deliver comprehensive, innovative and world-class simulation technologies that customers demand.”

st

st



Integration

The two companies are developing integration plans that leverage and build on the cultural similarities and the best practices from each team. ANSYS will provide additional details
relative to the acquisition and integration activities subsequent to the closing of the transaction.

Due to the absence at this time of estimates of the acquisition-related impact of purchase accounting adjustments, including the allocation of the purchase price among goodwill, in-
process R&D, other intangibles, deferred revenue and equity-based compensation expenses, ANSYS is currently unable to provide GAAP estimates on future earnings. The company
intends to provide updated GAAP and non-GAAP financial guidance after the closing of the transaction.

Advisors

In connection with the transaction, Deutsche Bank Securities Inc. is acting as exclusive financial advisor to Apache, and O’Melveny & Myers LLP (Menlo Park office) is acting as legal
counsel. BofA Merrill Lynch is acting as ANSYS’ financial advisor and ANSYS retained Goodwin Procter LLP as its legal advisor.

Conference Call and Webcast

ANSYS will hold a conference call today to discuss this announcement. The Company will also provide its prepared remarks and related materials on the Company’s Web site and as an
exhibit to its current report on Form 8-K dated June 30, 2011 in advance of the call to provide stockholders and analysts with additional time to review the materials in preparation for the
conference call. The conference call will include brief overview comments regarding the transaction, followed by questions and answers. The prepared remarks will not be read on the
call.
 

Conference Call Date:   June 30, 2011
Time:   11:30 a.m. Eastern (8:30 a.m. Pacific)
Toll free Dial in #:   877-883-0383 (US), 877-885-0477 (Canada) or 412-902-6506 (Int’l)
Passcode:   5239686

The call will be recorded and a replay will be available approximately one hour after the call ends. The replay will be available for one week by dialing 877-344-7529 (US) or 412-317-
0088 (Canada & Int’l) and the passcode is 451889. The archived webcast can be accessed, along with other information, on ANSYS’ Web site at http://investors.ansys.com. A
presentation describing the transaction will also be made available on the ANSYS Web site at www.ansys.com.

ANSYS is currently in a quiet period and will not be accepting phone call or meeting requests following today’s public conference call and webcast.

About ANSYS, Inc.

ANSYS, Inc., founded in 1970, develops and globally markets engineering simulation software and technologies widely used by engineers, designers, researchers and students across a
broad spectrum of industries and academia. The company focuses on the development of open and flexible solutions that enable users to analyze designs directly on the desktop,
providing a common platform for fast, efficient and cost-conscious product development, from design concept to final-stage testing and validation. The company and its global network of
channel partners provide sales, support and training for customers. Headquartered in Canonsburg, Pennsylvania, U.S.A., with more than 60 strategic sales locations throughout the world,
ANSYS, Inc. and its subsidiaries employ more than 1,700 people and distribute ANSYS products through a network of channel partners in 40+ countries. Visit www.ansys.com for more
information.

ANSYS and any and all ANSYS, Inc. brand, product, service and feature names, logos and slogans are registered trademarks or trademarks of ANSYS, Inc. or its subsidiaries in the
United States or other countries. All other brand, product, service and feature names or trademarks are the property of their respective owners.



About Apache Design Solutions, Inc.

Apache Design Solutions, Inc., is the leading provider of innovative power analysis and optimization software solutions that enable the design of power-efficient, high-performance,
noise-immune integrated circuits, or ICs, and electronic systems. Its solutions consist of a suite of software tools and methodologies that enable design engineers to reduce power
consumption, ensure reliable delivery of power to ICs and electronic system components, and mitigate power-induced signal interference, or noise. Headquartered in San Jose, California,
with locations throughout the world, Apache and its subsidiaries employ approximately 275 people. Visit http://www.apache-da.com for more information.

Forward Looking Information

Certain statements contained in this communication regarding matters that are not historical facts, including statements regarding the parties’ ability to consummate the proposed
transaction and timing thereof, expectations that the proposed acquisition, if completed, should be modestly accretive to non-GAAP earnings per share in the first full year of combined
operations and expectations regarding an increase in non-GAAP combined revenue growth and a continuation of a solid non-GAAP operating margin and cash flows from operations
following the close of this transaction, statements regarding the complementary and efficient integration of ANSYS and Apache and their ability to minimize disruptions from the
transaction across the businesses, statements regarding the impact of the pending acquisition, the combined company’s ability to accelerate development and delivery of new, innovative,
world class and customer-driven engineering simulation products and solutions to the marketplace, to lower design and engineering costs for customers and to drive energy-efficient
electronic product development and the ability of the combined company to lead the evolution and innovation of engineering simulation in the 21  century, and the impact of the
transaction on employees and our operational plans, are “forward-looking” statements (as defined in the Private Securities Litigation Reform Act of 1995). Because such statements are
subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking statements. All forward-looking statements in this press
release are subject to risks and uncertainties. These include the risk that the acquisition of Apache may not be consummated, the risk that the businesses of ANSYS and Apache may not
be combined successfully or that such combination may take longer or cost more to accomplish than expected, and the risk that operating costs, customer loss and business disruption
following the acquisition of Apache may be greater than expected. Additional risks include the risk of a general economic downturn in one or more of the combined company’s primary
geographic regions, the risk that ANSYS has overestimated its ability to maintain growth and profitability to control costs, uncertainties regarding the demand for the combined
company’s products and services in future periods, the risk that ANSYS has overestimated the strength of the demand among its customers for its products, risks of problems arising from
customer contract cancellations, uncertainties regarding customer acceptance of new products, the risk that the combined company’s operating results will be adversely affected by
possible delays in developing, completing or shipping new or enhanced products, risks that enhancements to the combined company’s products may not produce anticipated sales,
uncertainties regarding fluctuations in quarterly results, including uncertainties regarding the timing of orders from significant customers, disruption from the transaction making it more
difficult to maintain relationships with customers and employees and other factors that are detailed from time to time in reports filed by ANSYS, Inc. with the U.S. Securities and
Exchange Commission, including the Annual Reports on Form 10-K, the quarterly reports on Form 10-Q, current reports on Form 8-K and other documents ANSYS has filed. ANSYS
and Apache undertake no obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of new information or future events after the date they
were made.

SOURCE: ANSYS, Inc. and Apache Design Solutions, Inc.
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Certain statements contained in this presentation regarding matters that are not historical facts, including statements regarding
the parties’ ability to consummate the proposed transaction and timing thereof, expectations that the proposed acquisition, if
completed, should be modestly accretive to non-GAAP earnings per share in the first full year of combined operations and
expectations regarding an increase in non-GAAP combined revenue growth and a continuation of solid non-GAAP operating
margins and cash flows from operations following the close of this transaction, statements regarding the complementary and
efficient integration of ANSYS and Apache and their ability to minimize disruptions from the transaction across businesses, and
statements regarding the impact of the pending acquisition, the combined company’s ability to accelerate development and
delivery of new, innovative, world class and customer-driven engineering simulation products and solutions to the marketplace,
to lower design and engineering costs for customers and to drive energy-efficient electronic product development and the ability
of the combined company to lead the evolution and innovation of engineering simulation in the 21

st
century, and the impact of the

transaction on employees and our operational plans, are "forward-looking" statements (as defined in the Private Securities
Litigation Reform Act of 1995). Because such statements are subject to risks and uncertainties, actual results may differ
materially from those expressed or implied by such forward-looking statements. All forward-looking statements in this
presentation are subject to risks and uncertainties. These include the risk that the acquisition of Apache may not be
consummated, the risk that the business of ANSYS and Apache may not be combined successfully or that such combination
may take longer or cost more to accomplish than expected, and the risk that operating costs, customer loss and business
disruption following the acquisition of Apache may be greater than expected. Additional risks include the risk of a general
economic downturn in one or more of the combined company’s  primary geographic regions, the risk that the assumptions
underlying ANSYS' anticipated revenues and expenditures will change or prove inaccurate, the risk that ANSYS has
overestimated its ability to maintain growth and profitability and control costs, uncertainties regarding the demand for the
combined company’s products and services in future periods, the risk that ANSYS has overestimated the strength of the demand
among its customers for its products, risks of problems arising from customer contract cancellations, uncertainties regarding
customer acceptance of new products, the risk that the combined company’s operating results will be adversely affected by
possible delays in developing, completing or shipping new or enhanced products, risks that enhancements to the combined
company’s products may not produce anticipated sales, uncertainties regarding fluctuations in quarterly results, including
uncertainties regarding the timing of orders from significant customers and other factors that are detailed from time to time in
reports filed by ANSYS, Inc. with the Securities and Exchange Commission, including the Annual Reports on Form 10-K, the
quarterly reports on Form 10-Q, current reports on Form 8-K and other documents ANSYS has filed.  ANSYS and Apache
undertake no obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of new
information or future events after the date they were made.

Safe Harbor Statement
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Where to Find Additional Information

Additional information about this transaction can be found in public filings
of ANSYS,  including its current report on Form 8-K dated June 30, 2011,
filed with the U.S. Securities and Exchange Commission at www.sec.gov
and in the “Investor Relations” section of ANSYS’ Web site at
www.ansys.com. Any questions in this regard should be directed to
Annette Arribas, ANSYS’ Investor Relations Officer, at
annette.arribas@ansys.com.

*ANSYS is currently in a quiet period and will not be accepting
phone call or meeting requests following today’s public conference
call.
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Transaction Summary

Transaction Details:
>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>>

Total Consideration: $310 million in cash, which includes approximately $29 million
in cash on Apache’s balance sheet

Funding: Cash on-hand from the combined organization

Contingent Payment (1) : $4 million payable annually for three years after closing
provided Dr. Andrew T. Yang remains employed

Management & Employee Equity-based performance awards of $13 million based on
non-GAAP incentives: revenue and operating income
achievement for fiscal years 2012, 2013 and 2014

Transaction Timing: Expected to close in third calendar quarter of 2011, subject
to customary closing conditions and regulatory approval

On June 30, 2011, ANSYS announced that it entered into a definitive
agreement to acquire Apache Design Solutions, Inc., a leading
simulation software provider for advanced, low power solutions in
the electronics industry.  The addition of Apache’s technology is
complementary and expands the breadth, depth, functionality,
usability and interoperability of ANSYS’ simulation capabilities.

(1) Included in $310 million in cash consideration.
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Apache Highlights

• Leading power analysis and optimization software solutions
provider

• Headquartered in San Jose, CA with offices in Austin (TX),
China, France, India, Israel, Japan, Korea and Taiwan

• Revenue of $46 million

• Approximately 275

• Power-efficient electronics (mobile, data centers, consumer
and computing, automotive)

• 127 (iSuppli top 20 semiconductor companies)

• Lease

Business:

Financial (1) :

Employees:

Markets:

Customer Base:

Business Model:
(1) Trailing 12 months as of March 31, 2011 (unaudited).
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Today’s Electronics Must Be
Power-Efficient

Consumer & ComputingConsumer & Computing

Data CenterData Center

Automotive

Energy
cost

Interference

Battery
life

Energy
efficiency

Revenue Growth    28% 37%         35% 27%
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Enhanced Functionality and Performance
Increasing Power Budget Gap

ITRS 2010

Power
consumption

Power
Budget

6x

10x

Functionality and performance drivers Power budget gap

Power-
hungry

applications

Cloud
computing
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Engineers Facing Major Power Design
Challenges

• Right place, right time, right amount

• Drivers: power budget constraints,
reliability

• Electrical interference

• Drivers: higher performance,
wireless emissions

Power-Induced NoisePower Delivery IntegrityPower Delivery Integrity
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Apache’s Comprehensive Power Analysis
Solutions

Architecture Intellectual Property System Chip Package System
(PCB)

Power Budgeting

Power Delivery Integrity

Power–Induced Noise Immunity



Chip-Pkg-Board-System Solutions

Architecture Intellectual
Property

System-on-
Chip Package Printed Circuit

Board
Electronic

System
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1. Highly Complementary Combination
• Brand – recognized technology leader in on-chip dynamic power and is well-respected

in the EDA industry and in the customer base.
• Customers – opportunity for add-on sales; key customers are also key ANSYS

electronics customers.
• Products – consistent with ANSYS’ strategic direction of an integrated

chip/package/board simulation solution.

2. Expands Breadth and Depth in Simulation Technology
• Furthers vision of Simulation Driven Product Development™ by providing a more

complete flow for the electronics industry, focusing on integrated circuit (IC) power
delivery.

• Combining this technology with ANSYS field-solvers creates an end-to-end
chip/package/board solution that will be the most innovative solution in the electronics
industry.

• This solution grows ANSYS by combining on-chip power technology with 
electromagnetic field solvers.

• Combining the Sentinel product line and ANSYS field-solver technologies offers
opportunity to strengthen solver technologies.

• Apache’s on-chip electromagnetic interference (EMI) and electrostatic (ESD) solutions
provide a new avenue for growth in a strategically important ANSYS customer base.

Strategic Rationale
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Strategic Rationale

3. Combines Two Teams with Deep Industry Expertise & World-Class Engineering
Talent

• Continued focus on innovation
• Apache development centers in San Jose, India, China and Taiwan

4. Strong Sales Channel Benefits
• Direct sales presences are largely complementary
• Opportunities for growth through ANSYS direct and indirect channels

5. Complementary Cultures
• Strong mutual commitment to customers, employees and partners
• Innovative technology and execution

6. Complementary Financial Profiles
• Combined company revenue growth profile increases
• Strong operating margins for both companies

7. Financial Impact
• $46 million trailing 12-month revenues(1) with strong visibility into revenue stream
• Expected to be modestly accretive to non-GAAP earnings per share in the first full

year of combined operations after closing

(1) Trailing 12 months as of March 31, 2011 (unaudited).
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Key Financial Metrics

• Strong revenue growth
– 27% year over year growth in 2010

• Strong revenue visibility
– Almost entirely lease with very strong historical renewal rates

• Strong cash flow
– Generated free cash flow of $10.7 million(1) or approximately 25%

of revenue during 2010

• Strong combined gross and operating margins

(1) Operating cash flows less capital expenditures in 2010.
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Financial Benefits

• Revenue Opportunity Driven by
– Entry into power delivery IC for low power electronics while

accelerating growth in thermal, EMI/EMC, signal- and power-
integrity

– On-chip EMI and ESD solutions providing a new avenue for growth
in key electronics accounts

– Stronger relationships in key electronics accounts

• Potential Ongoing Cost Savings Opportunities
– Ability to optimize existing R&D activities for mutual product

development initiatives
– Efficiencies in administrative and development activities
– Efficiencies in sales and service activities
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• Minimal anticipated disruption
– No product rationalization
– Data integration within ANSYS Workbench to support Multiphysics
– Expanded ANSYS global sales and services infrastructure
– Apache’s understanding of large IC layout databases presents

opportunity for improving ECAD design flow automation
– Additional growth due to technology advances with 3DIC structures
– Combining the Sentinel product line and ANSYS field-solver

technologies offers opportunity to strengthen existing solver
technologies

• Minimize disruption to existing customers and business operations
• Maintain employee motivation
• Adopt best practices enterprise-wide
• Enhance customer value proposition
• Pursue revenue and cost synergies

Integration
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The Combined ANSYS and Apache:
• Extends the depth, breadth, functionality, usability and interoperability of

the overall portfolio to create the most comprehensive and innovative
industry and product solutions

• Increases operational efficiency and lowers design and engineering costs
for customers

• Expands ANSYS vertical industry expertise

• Extends ANSYS cross selling opportunities to Apache users

• Expands ANSYS global sales channel to drive future growth

• Provides ANSYS stockholders increased value through long-term
increased revenue growth and EPS accretion

Summary
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June 30, 2011

Dear Colleagues,

This morning, we announced the signing of a definitive agreement for the acquisition of Apache Design Solutions, Inc. by ANSYS, Inc. Our press release announcing this transaction and
other materials describing the transaction are posted on our website in the “Investor Relations” section and we encourage you to read them.

Allow us to share a few key areas of today’s exciting announcement:
 
Reason:There are many reasons this agreement makes sense for both companies:
 

 
•  Apache’s unique technology will enable ANSYS to further extend its industry leading electromagnetic and thermal extraction capabilities for electronic packages and

boards by adding the leading IC solution for low power design.
 

 
•  Apache’s and ANSYS’ software technologies are expected to give the combined company the most complete electronics simulation solutions for chip, package and board

system design, thereby increasing operational efficiency and lowering design and engineering costs for customers.
 

 
•  This acquisition will complement and broaden the existing ANSYS portfolio of simulation solutions, enabling the combined company to deliver integration, functionality

and interoperability required by customers across the electronics industry.

We are excited about this new opportunity presented by the combination of two world class providers of innovative simulation technologies. Each brings a unique perspective on the
development of critical product development technologies, and combined should provide our customers considerable flexibility and choice in how they deploy key simulation resources.

Timing of Events and Next Steps: Even though we made the announcement today, it could be some time before the transaction can be closed. In the interim, leaders and employees from
both companies will begin collaborating over the coming weeks to determine the best approach for continued, but accelerated, success after the transaction closes.



Prior to closing, we will be working on certain aspects of how to best combine the capabilities of our respective businesses as we seek the necessary government approvals. Other than
this limited work on future planning, it is critical that from now until the acquisition is completed, ANSYS and Apache continue to operate independently and conduct their businesses as
usual. We will provide updates on a regular basis as we reach key milestones in the approval process and beyond.

We should all be proud of our execution over the past several years; it has truly enabled us to open up great possibilities for our customers, our stockholders, our partners and you, our
employees.

Thank you again,
 
/s/ James E. Cashman III
James E. Cashman III
President and Chief Executive Officer
ANSYS, Inc.
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Forward Looking Information

Certain statements contained in this communication regarding matters that are not historical facts, including statements regarding the parties’ ability to consummate the proposed
transaction and timing thereof, statements regarding ANSYS’ ability to extend its industry leading electromagnetic and thermal extraction capabilities, statements regarding expectations
that the proposed acquisition will provide ANSYS with the most complete electronics simulation solutions for chip, package and board system design and will increase operational
efficiency, while lowering design and engineering costs for customers, statements regarding the combined company’s ability to deliver integration, functionality and interoperability
required by customers across the electronics industry, and the impact of the transaction on employees and our operational plans, are “forward-looking” statements (as defined in the
Private Securities Litigation Reform Act of 1995). Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by
such forward-looking statements. All forward-looking statements in these remarks are subject to risks and uncertainties. These include the risk that the acquisition of Apache may not be
consummated, the risk that the businesses of ANSYS and Apache may not be combined successfully or such combination may take longer or cost more to accomplish than expected, and
the risk that operating costs, customer loss and business disruption following the acquisition of Apache may be greater than expected. Additional risks include the risk of a general
economic downturn in one or more of the combined company’s primary geographic regions, uncertainties regarding the demand for the combined company’s products and services in
future periods, the risk that ANSYS has overestimated the strength of the demand among its customers for its products, risks of problems arising from customer contract cancellations,
uncertainties regarding customer acceptance of new products, the risk that the combined company’s operating results will be adversely affected by possible delays in developing,
completing, or shipping new or enhanced products, risks that enhancements to the combined company’s products may not produce anticipated sales, disruption from the transaction
making it more difficult to maintain relationships with customers and employees, and other factors that are detailed from time to time in reports filed by ANSYS, Inc. with the U.S.
Securities and Exchange Commission, including the Annual Reports on Form 10-K, the quarterly reports on Form 10-Q, current reports on Form 8-K and other documents ANSYS has
filed. ANSYS and Apache undertake no obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of new information or future events
after the date they were made.
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ANSYS, Inc. and Apache Design Solutions, Inc. Frequently Asked Questions

June 30, 2011

TRANSACTION

Question 1: Who is ANSYS?

ANSYS, Inc., founded in 1970, develops and globally markets engineering simulation software and technologies widely used by engineers, designers, researchers and students across a
broad spectrum of industries and academia. The company focuses on the development of open and flexible solutions that enable users to analyze designs directly on the desktop,
providing a common platform for fast, efficient and cost-conscious product development, from design concept to final-stage testing and validation. The company and its global network of
channel partners provide sales, support and training for customers. Headquartered in Canonsburg, Pennsylvania, U.S.A., with more than 60 strategic sales locations throughout the world,
ANSYS, Inc. and its subsidiaries employ more than 1,700 people and distribute ANSYS products through a network of channel partners in 40+ countries. Visit www.ansys.com for more
information.

Question 2: Who is Apache?

Apache Design Solutions, Inc., is a leading provider of innovative power analysis and optimization software solutions that enable the design of power-efficient, high-performance, noise-
immune integrated circuits, or ICs, and electronic systems. Its solutions consist of a suite of software tools and methodologies that enable design engineers to reduce power consumption,
ensure reliable delivery of power to ICs and electronic system components, and mitigate power-induced signal interference, or noise. Headquartered in San Jose, California, U.S.A., with
locations throughout the world, Apache and its subsidiaries employ approximately 275 people. Visit http://www.apache-da.com for more information.

Question 3: What are the principal terms of the transaction?

ANSYS has entered into a definitive agreement to acquire Apache for approximately $310 million in cash, which includes an estimated $29 million in cash on Apache’s balance sheet.
ANSYS intends to fund the transaction with cash on-hand from the combined organization.

The agreement also includes retention provisions and incentives for key members of management and employees, earned over a three fiscal year period following closing, including an
additional $13 million of performance equity awards.

Question 4: How was the purchase price determined?

ANSYS used several valuation methodologies (including discounted cash flow analysis and trading and transaction multiples, among others) to value Apache. Ultimately, the two
companies developed a common understanding of relative value that was supported by a variety of financial and other analyses. ANSYS was advised by its financial advisor, BofA
Merrill Lynch, that the purchase price is fair, from a financial point of view, to the stockholders of ANSYS.



Question 5: What is the strategic rationale for the ANSYS and Apache combination?

The acquisition of Apache adds the leading simulation software for low power, integrated circuit electronic design to ANSYS’ industry leading electromagnetic and thermal extraction
software suites. This highly complementary software solution enhances the breadth and depth for chip, package and board system design, solving problems in the areas of electromagnetic
interference (EMI), thermal stress and reliability, signal- and power-integrity. The combination also positions ANSYS as a leader in solving the complex engineering problems driven by
the increasing proliferation of high-performance mobile devices, miniaturization and wireless connectivity of these devices. In addition, the combination brings together two companies
with complementary cultures that are committed to technology leadership and innovation, and that have demonstrated track records of execution. Together, Apache’s and ANSYS’
software product suites, along with their services, are expected to give ANSYS one of the broadest independent engineering simulation software offerings in the industry with over 34,000
total customers, including 97 of the Fortune 100 industrial companies. The direct and indirect sales presences of the two companies are largely complementary and will provide an
increased global presence for ANSYS. The combination joins two teams with deep industry expertise and world-class engineering talent. Approximately 15% of the combined company’s
revenue is spent on research and development (R&D), and the combined entity will have more than 20 major development centers on three continents. Both companies share a focus on
bottom-line performance and have strong revenue growth profiles.

Question 6: How will ANSYS account for the acquisition?

It will be accounted for as a business combination under ASC 805. The purchase price will be allocated to the fair value of Apache’s assets and liabilities, including its intangible assets.
The excess of the purchase price over the net fair value of acquired assets and liabilities will be accounted for as goodwill. The transaction will result in future amortization expense
associated with the acquired intangible assets. ANSYS also expects that acquired deferred revenue will be adjusted to a value that is below its carrying value on the date of acquisition.
ANSYS will provide more detail on the acquisition accounting adjustments and their impact on ANSYS’ GAAP results when they become available.

Question 7: How will the transaction impact ANSYS stockholders and creditors?

The transaction is expected to be modestly accretive to non-GAAP earnings per share in the first full year of combined operations. ANSYS believes the combined business will maintain
sufficient cash flow to continue to meet ANSYS’ existing debt obligations.

Question 8: Where can I obtain additional information about this transaction?

Additional information about this transaction can be found in public filings of ANSYS, including its current report on Form 8-K dated June 30, 2011, filed with the U.S. Securities and
Exchange Commission at www.sec.gov, and in the “Investor Relations” section of ANSYS’ Web site at www.ansys.com. Any questions in this regard should be directed to Annette
Arribas, ANSYS’ Investor Relations Officer, at annette.arribas@ansys.com.



INTEGRATION

Question 1: Who will lead the combined company?

Jim Cashman continues to serve as President and Chief Executive Officer of ANSYS, Inc. Dr. Andrew T. Yang, co-founder, Chief Executive Officer and Chairman of the Board for
Apache will serve as President of the Apache subsidiary and will also serve on the ANSYS executive team as VP and General Manager.

Question 2: Who will be responsible for the integration of the two businesses?

As with past acquisitions, leaders from both companies will work collaboratively to plan and leverage each individual company’s strengths for the benefit of the combined organization.

Question 3: What is ANSYS’ integration experience?

ANSYS has acquired several companies since 2000, most notably ICEM CFD Engineering in 2000, CADOE in 2001, CFX in 2003, Century Dynamics and Harvard Thermal in 2005,
Fluent in 2006 and Ansoft in 2008. Apache has also acquired companies as part of its growth strategy. Both ANSYS and Apache believe their past integration experiences, together with
input from the management and employees of both companies, will provide for a smooth integration experience.

Question 4: How will the companies minimize disruptions across the businesses?

The leadership of both companies has emphasized growth, operational efficiencies and financial discipline as a significant part of their individual cultures. Business as usual means to
continue growing the business while searching for the operational efficiencies that this combination makes possible. Communication with stakeholders will be a key component in
maintaining continuity as the integration progresses.

FINANCIAL

Question 1: What are ANSYS and Apache revenues?

ANSYS revenue in 2010 was $580.2 million. Apache revenue in 2010 was $44.0 million.

Question 2: Which investment banks and legal firms were involved in the deal?

BofA Merrill Lynch acted as ANSYS’ financial advisor and ANSYS retained Goodwin Procter LLP as its legal advisor. Apache retained Deutsche Bank as its exclusive financial advisor
and O’Melveny & Myers LLP (Menlo Park office) as its legal counsel.



PRODUCTS AND CUSTOMERS

Question 1: What are Apache’s key products?

Apache organizes its products into four broad platforms based on their application in the specific phase of the electronic system design process. These four product platforms span
customers’ IC and electronic system design processes, providing them with comprehensive power budgeting, power delivery integrity, and power-induced noise analysis capabilities that
they need to design and deliver their complex electronic products.

PowerArtist. This software platform, used on the resistor-transistor logic (RTL) description of an IC, helps design engineers meet their power budget requirements through power
analysis, power reduction and design optimization early in the design cycle, when the flexibility to undertake design changes to increase the power efficiency of the IC is highest.

Totem. This software platform targets power budgeting and power delivery integrity analysis of memory components such as Flash and DRAM, input/output intellectual properties (IP)
such as HDMI and DDR circuits, and analog IPs such as power management circuits.

RedHawk. This software platform is used for power budgeting, power delivery integrity, and power-induced noise analysis of digital logic circuits, system-on-a-chip designs, ASICs and
microprocessor designs.

Sentinel. This software platform is used for power delivery integrity and power-induced noise analysis of an electronic system consisting of ICs, packages and printed circuit boards.

In addition to these four product platforms, Apache offers PathFinder, a simulation-based electrostatic discharge (ESD) event analysis solution. An ESD event results from the creation
and discharge of a large amount of electrical energy. When this electrical energy is transferred to or from an IC, it severely impacts the critical wiring and logic circuitry of the IC.
PathFinder analyzes ESD events for an entire IC, highlighting weaknesses in the design that can make it susceptible to failure from an ESD event. It operates with Apache’s RedHawk and
Totem platforms to perform ESD-related verification for digital and analog designs.

Question 2: How do ANSYS, Apache and their customers complement each other?

Apache brings the industry leading, low power IC design solution where ANSYS provides the industry leading extraction software for electronic packages and boards. ANSYS expects
that the cross-pollination of field solver expertise within development groups will further deepen its technology lead for solving cutting edge engineering problems. ANSYS and Apache
have many common customers who are using software from both companies for solving a multitude of electronic design challenges. In keeping with our near term plans to continue to
conduct business as usual, customers will continue to select the products they need based on the merits of the product performance against the customer’s application. These technologies
will be fully supported and will continue to be enhanced through R&D investment. The ANSYS strategy of Simulation Driven Product Development™ is built upon four cornerstones,
one of which is Advanced Technology. Going forward, the combined company will deliver world class customer-driven solutions that fully exploit the technical excellence of both
companies while driving innovation in the 21  century!st



Question 3: How do ANSYS’ and Apache’s products complement each other?

These highly complementary software solutions enhance the technological depth and breadth of our solutions for chip, package and board system design, particularly in the areas of
electromagnetic interference (EMI), thermal stress and reliability, signal integrity and power integrity. For example, a mobile phone designer architecting the amount of memory (RAM) a
new product offers can use Apache’s PowerArtist and RedHawk products to create functional designs that optimize power delivery to maximize battery life as well as leverage ANSYS’
thermal and electromagnetic field solvers (HFSS, SIwave, Q3D Extractor, and Icepak) for the optimization of the electronic package, board and system, and DesignerSI/RF to predict
system level EMI.

Question 4: How will this affect Apache and ANSYS customers?

We believe this combination is a very positive event for our customers as it will allow us to offer broader, best-in-class solutions. The acquisition of Apache furthers extends ANSYS’
technological leadership as a global innovator of simulation software and technologies designed to optimize product development. In addition, the combination brings together two
companies with a shared vision, complementary cultures that are committed to innovation and demonstrated track records of execution. Together, Apache’s and ANSYS’ software suites
will give ANSYS one of the deepest and most complete electronic simulation solutions for chip, package and board system design, totaling over 34,000 customers, including 97 of the
Fortune 100 industrial companies.

Question 5: What happens to the Apache and ANSYS brands?

The products and services of each company will retain their brand names.

Question 6: How does Apache fit into the overall structure at ANSYS?

Apache will be a wholly-owned subsidiary of ANSYS.



Forward Looking Information

Certain statements contained in this communication regarding matters that are not historical facts, including statements regarding the parties’ ability to consummate the proposed
transaction and timing thereof, expectations that the proposed acquisition, if completed, should be modestly accretive to non-GAAP earnings per share in the first full year of combined
operations and expectations regarding an increase in non-GAAP combined revenue growth and a continuation of solid non-GAAP operating margins and cash flows from operations
following the close of this transaction, statements regarding the complementary and efficient integration of ANSYS and Apache and their ability to minimize disruptions, from the
transaction, across the businesses, and statements regarding the impact of the pending acquisition, the combined company’s ability to accelerate development and delivery of new,
innovative, world class and customer-driven engineering simulation products and solutions to the marketplace, to lower design and engineering costs for customers and to drive energy-
efficient electronic product development and the ability of the combined company to lead the evolution and innovation of engineering simulation in the 21  century, and the impact of the
transaction on employees and our operational plans, are “forward-looking” statements (as defined in the Private Securities Litigation Reform Act of 1995). Because such statements are
subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking statements. All forward-looking statements in this
Frequently Asked Questions are subject to risks and uncertainties. These include the risk that the acquisition of Apache may not be consummated, the risk that the businesses of ANSYS
and Apache may not be combined successfully or that such combination may take longer or cost more to accomplish than expected, and the risk that operating costs, customer loss and
business disruption following the acquisition of Apache may be greater than expected. Additional risks include the risk of a general economic downturn in one or more of the combined
company’s primary geographic regions, the risk that ANSYS has overestimated its ability to maintain growth and profitability and control costs, uncertainties regarding the demand for
the combined company’s products and services in future periods, the risk that ANSYS has overestimated the strength of the demand among its customers for its products, risks of
problems arising from customer contract cancellations, uncertainties regarding customer acceptance of new products, the risk that the combined company’s operating results will be
adversely affected by possible delays in developing, completing or shipping new or enhanced products, risks that enhancements to the combined company’s products may not produce
anticipated sales, uncertainties regarding fluctuations in quarterly results, including uncertainties regarding the timing of orders from significant customers, disruption from the transaction
making it more difficult to maintain relationships with customers and employees and other factors that are detailed from time to time in reports filed by ANSYS, Inc. with the U.S.
Securities and Exchange Commission, including the Annual Reports on Form 10-K, the quarterly reports on Form 10-Q, current reports on Form 8-K and other documents ANSYS has
filed. ANSYS and Apache undertake no obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of new information or future events
after the date they were made.

st



Exhibit 99.5

ANSYS, INC. ANNOUNCES DEFINITIVE AGEEMENT
TO ACQUIRE APACHE DESIGN SOLUTIONS, INC.

JUNE 30, 2011

ANSYS, Inc. (“ANSYS” or the “Company”) is providing a copy of these prepared remarks in combination with its acquisition announcement. This process and these remarks are offered
to provide stockholders and analysts with additional time to review the materials in advance of our conference call. The conference call will begin today, June 30, 2011, at 11:30 Eastern
Time and will include only brief overview comments regarding the transaction, followed by questions and answers. These prepared remarks will not be read on the call.

To access the live broadcast, please visit the Investor Relations section of ANSYS’ Web site at http://investors.ansys.com and click on audio webcasts. The call can also be heard by
dialing (877) 883-0383 (US), (877) 885-0477 (CAN) or (412) 902-6506 (INT’L) at least ten minutes prior the call. The access code is 5239686. A replay will be available within two
hours of the call’s completion at http://investors.ansys.com or at (877) 344-7529 (US) or (412) 317-0088 (CAN and INT’L) and referencing the access code 451889.

ANSYS is currently in a quiet period and will not be accepting phone call or meeting requests following today’s public conference call and webcast.

Conference Call Prepared Remarks:

ANSYS is pleased to announce that it has entered into a definitive agreement to acquire Apache Design Solutions, Inc. (“Apache”), a leading simulation software provider for power-
efficient electronic design. Apache’s strengths are focused on enabling energy-efficient electronic solutions for products ranging from tablets and smart phones to supercomputers and
communications equipment. Mobile devices in particular continue to enhance functionality and performance in the areas of power-hungry applications and cloud computing, further
widening the power budget gap causing design challenges addressed by Apache’s technology. We believe the acquisition of Apache further extends the breadth, functionality, usability
and interoperability of the ANSYS portfolio of engineering simulation solutions. This will increase operational efficiency and lower design and engineering costs for customers, and
accelerate development and delivery of new and innovative products to the marketplace.

Apache is a leading simulation software provider for advanced, low power solutions in the electronics industry. Its innovative products help customers to lower power consumption,
increase operating performance, reduce system costs and minimize design risks. Apache’s simulation software solutions enable customers to deliver power-efficient electronic products



from initial prototyping to system signoff. ANSYS and Apache have many common customers who are using software from both companies for solving a multitude of electronic design
problems. The combination of ANSYS’ and Apache’s software is expected to give ANSYS the most complete, independent engineering simulation software offering in the electronics
industry, reaffirming and strengthening ANSYS’ commitment to open interface and flexible simulation solutions that are primarily driven by customer demand and choice.

Strategic Fit:

When combined with ANSYS’ solutions, Apache’s unique technology will enable ANSYS to further extend our industry leading electromagnetic and thermal extraction capabilities for
electronic packages and boards by adding the leading integrated circuit (IC) solution for low power design. These highly complementary software solutions enhance the technological
depth and breadth of our solutions for chip, package and board system design, particularly in the areas of electromagnetic interference (EMI), thermal stress and reliability, signal integrity
and power integrity. Apache’s software simulation solutions provide answers to engineering problems for smart phones, tablets, set-top boxes, base stations, laptops, automotive
electronics and many other electronic devices.

Customers are increasingly demanding simulation solutions for the design of electronic chip, package and board systems for seemingly every kind of electronic device produced today.
This acquisition will complement and broaden the existing ANSYS portfolio of simulation solutions, enabling the combined company to deliver the integration, functionality and
interoperability required by customers across the electronics industry.

Specific examples of how Apache strategically fits with ANSYS:
 

 

•  This acquisition broadens the ANSYS software portfolio into integrated circuit chip design, specifically focusing on simulation of energy-efficient, low power devices. The
demand for more power-efficient and noise-immune ICs has never been greater due to the proliferation of mobile devices requiring extended battery life, the trend towards
smaller electronic systems that constrain battery size and cooling systems, the explosion of EMI between wireless chips and rising electricity costs associated with
information technology infrastructure. The combination of ANSYS’ and Apache’s products and technologies will further ANSYS’ leadership in Simulation Driven Product
Development for the electronics industry from initial IC prototyping to system signoff and design.

 

 

•  This acquisition will enable ANSYS to utilize its existing global footprint, sales channel and customer base to further extend Apache’s solutions to even broader
geographies, industries and applications. Apache’s customers include the top 20 semiconductor companies as measured by revenue in 2010 (according to iSuppli) and, in
many cases, Apache’s customers are already common customers of ANSYS’ existing portfolio of simulation solutions. Apache’s and ANSYS’ combined software portfolio
is expected to give ANSYS the most complete electronics simulation solutions for chip, package and board system design, thereby increasing operational efficiency and
lowering design and engineering costs for customers.



Post-Closing Financial Impact:

This transaction is expected to be modestly accretive to non-GAAP earnings per share in the first full year of combined operations. Further, we expect to see an increase in our non-GAAP
combined revenue growth and a continuation of solid non-GAAP operating margins and cash flows from operations following the close of this transaction.

By combining Apache’s power analysis and optimization software for ICs and electronic systems with ANSYS’ current electronics solutions, sales channels and global operational scale,
we see the opportunity to increase the growth trajectory for Apache’s simulation solutions.

Key Terms of the Transaction:

ANSYS has entered into a definitive agreement to acquire Apache for approximately $310 million in cash, which includes an estimated $29 million in cash on Apache’s balance sheet.
ANSYS intends to fund the transaction with cash on-hand from the combined organization.

The agreement also includes retention provisions and incentives for key members of management and employees, earned over a three fiscal year period following closing, including an
additional $13 million of performance equity awards.

The transaction, currently anticipated to close in the third calendar quarter of 2011, is subject to customary closing conditions and regulatory approvals. After the closing, Apache will
become a wholly-owned subsidiary of ANSYS.

Further details of the transaction are contained in our joint press release and the other related materials that have been posted on our Web site, our current report on Form 8-K dated
June 30, 2011 and in the Merger Agreement dated June 29, 2011.

Closing Comments:

ANSYS would like to thank Andrew Yang and the entire Apache team for their focus and dedicated efforts in bringing this strategic transaction together. They have developed highly
innovative technology that addresses a growing customer demand for more power-efficient and noise-immune ICs and electronic systems, and possess world-class talent. The ANSYS
team is very excited about the opportunities ahead for the combined company.

We will provide greater detail about integration plans and the future financial impact of this transaction subsequent to the actual closing of the transaction.

Forward Looking Information:

Certain statements contained in this communication regarding matters that are not historical facts, including statements regarding the parties’ ability to consummate the
proposed transaction and timing thereof, expectations that the proposed acquisition, if completed, should be modestly accretive to non-GAAP earnings per share in the first full
year of combined operations and expectations regarding an increase in non-GAAP combined revenue growth and a continuation of solid non-GAAP operating margins and
cash flows from operations following the close of this transaction, statements regarding the complementary and efficient integration of ANSYS and Apache and their ability to



minimize disruptions from the transaction across the businesses, statements regarding the impact of the pending acquisition, the combined company’s ability to accelerate
development and delivery of new, innovative, world class and customer-driven engineering simulation products and solutions to the marketplace, to lower design and
engineering costs for customers and to drive energy-efficient electronic product development and the ability of the combined company to lead the evolution and innovation of
engineering simulation in the 21  century, and the impact of the transaction on employees and our operational plans, are “forward-looking” statements (as defined in the
Private Securities Litigation Reform Act of 1995). Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or
implied by such forward-looking statements. All forward-looking statements in these remarks are subject to risks and uncertainties. These include the risk that the acquisition
of Apache may not be consummated, the risk that the businesses of ANSYS and Apache may not be combined successfully or that such combination may take longer or cost
more to accomplish than expected, and the risk that operating costs, customer loss and business disruption following the acquisition of Apache may be greater than expected.
Additional risks include the risk of a general economic downturn in one or more of the combined company’s primary geographic regions, the risk that ANSYS has
overestimated its ability to maintain growth and profitability and control costs, uncertainties regarding the demand for the combined company’s products and services in
future periods, the risk that ANSYS has overestimated the strength of the demand among its customers for its products, risks of problems arising from customer contract
cancellations, uncertainties regarding customer acceptance of new products, the risk that the combined company’s operating results will be adversely affected by possible
delays in developing, completing or shipping new or enhanced products, risks that enhancements to the combined company’s products may not produce anticipated sales,
uncertainties regarding fluctuations in quarterly results, including uncertainties regarding the timing of orders from significant customers, disruption from the transaction
making it more difficult to maintain relationships with customers and employees and other factors that are detailed from time to time in reports filed by ANSYS, Inc. with the
U.S. Securities and Exchange Commission, including the Annual Reports on Form 10-K, the quarterly reports on Form 10-Q, current reports on Form 8-K and other
documents ANSYS has filed. ANSYS and Apache undertake no obligation to publicly update or revise any forward-looking statements, whether changes occur as a result of
new information or future events after the date they were made.
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