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Item 1.01. Entry into a Material Definitive Agreement.

On June 12, 2018, Enphase Energy, Inc., a Delaware corporation (“Enphase”), entered into an Asset Purchase Agreement (the “Purchase Agreement”) with SunPower
Corporation, a Delaware corporation (“SunPower”), to purchase assets primarily relating to SunPower’s microinverter business (the “Business”).

Subject to the terms and conditions of the Purchase Agreement, Enphase will acquire intellectual property, technology and other assets primarily relating to the
Business, and will assume certain contracts and other liabilities of the Business, for the following consideration: (i) $15,000,000 payable in cash at the closing under the
Purchase Agreement (the “Closing”); (ii) 7,500,000 shares of Enphase common stock issuable to SunPower at the Closing (the “Closing Shares”); and (iii) an additional cash
payment of $10,000,000 payable by Enphase to SunPower on the earlier of the four month anniversary of the Closing and December 28, 2018.

The Closing is subject to the satisfaction of certain closing conditions, including (i) compatibility of the parties’ products and systems; (ii) the absence of any
judgment, order, degree, stipulation, injunction, action, suit or other legal or regulatory proceeding that would prevent the consummation of the transactions under the Purchase
Agreement; (iii) the absence of any material adverse effect on the Business or Enphase; and (iv) the receipt of required third-party consents under acquired contracts and assets.

In addition, as conditions to the Closing, Enphase and SunPower will enter into (i) a Master Supply Agreement under which SunPower will exclusively procure
module level power electronics and related equipment for use in the U.S. residential market from Enphase for a period of five years and (ii) a Stockholders Agreement to
establish certain SunPower rights and obligations related to the Closing Shares, including SunPower’s right to appoint one person to the Enphase board of directors, a six-
month lock up period, certain additional transfer restrictions on the Closing Shares, registration rights, and voting, standstill and other undertakings by SunPower.

The Purchase Agreement also contains customary covenants, including covenants regarding the pre-Closing operation of the Business, access to information,
cooperation, and no-shop and exclusivity provisions.

The representations and warranties in the Purchase Agreement are the product of negotiations between Enphase and SunPower and are made to, and solely for the
benefit of, the party to whom the representations and warranties are made. The representations and warranties may have been made for the purpose of allocating contractual
risk between the parties to the Purchase Agreement instead of establishing these matters as facts, may be subject to standards of materiality applicable to the contracting
parties, and may not be relied upon by any other person. Subject to certain limitations, SunPower, on the one hand, and Enphase, on the other hand, have agreed to indemnify
the other for breaches of representations, warranties, and covenants and other specified matters as a generally exclusive remedy. An indemnifying party’s indemnification
obligations are limited to the amount of the claimed losses in excess of the applicable deductible and subject to caps and other limitations specified in the Purchase Agreement.

Either party may terminate the Purchase Agreement if the Closing has not occurred by December 1, 2018 or such later date as agreed to by the parties. The Purchase
Agreement is subject to certain other customary provisions permitting termination by the parties.



A copy of the Purchase Agreement is filed as Exhibit 2.1 to this Current Report and is incorporated herein by reference. The Purchase Agreement should be read for a
more complete understanding of the transactions under the Purchase Agreement. The foregoing description of the Purchase Agreement is a summary and does not purport to be
complete and is qualified in its entirety by reference to the full text of the Purchase Agreement.

Safe Harbor Statement

This Current Report contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The
statements contained in this communication that are not purely historical are forward-looking statements. Forward-looking statements give the Company’s current expectations
or forecasts of future events. Such statements are subject to risks and uncertainties that are often difficult to predict and beyond the Company’s control, and could cause the
Company’s results to differ materially from those described. These uncertainties and other factors include, but are not limited to, risks associated with transactions under the
Purchase Agreement, including the occurrence of any event, change or other circumstances that could give rise to the termination of the Purchase Agreement, the inability to
complete the transactions under the Purchase Agreement due to the failure to satisfy the conditions to completion of the transaction, and failure to obtain, delays in obtaining or
adverse conditions contained in any approvals or consents for the transactions under the Purchase Agreement. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date they are made. Enphase undertakes no obligation to publicly update or revise any forward-looking statement,
whether as a result of new information, future events or otherwise, except as required by law or the rules of the Nasdaq Global Market. Accordingly, any forward-looking
statement should be read in conjunction with the additional information about risks and uncertainties as discussed in the Company’s filings with the Securities and Exchange
Commission.

Item 3.02. Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 relating to the sale and issuance of the Closing Shares to SunPower at the Closing under the Purchase Agreement is incorporated
herein by reference.

The Closing Shares issuable to SunPower upon the satisfaction of the closing conditions set forth in the Purchase Agreement will be issued in reliance on the
exemption from the registration provisions of Section 4(a)(2) of the Securities Act of 1933 relating to sales by an issuer not involving any public offering.

Item 7.01 Regulation FD Disclosure.

On June 12, 2018, Enphase issued a press release announcing that it entered into the Purchase Agreement. A copy of the press release is furnished with this Current
Report as Exhibit 99.1 and is incorporated into this Item 7.01 by reference.

Additionally, on June 12, 2018, Enphase will host an investor call to discuss the transactions under the Purchase Agreement and the related Master Supply Agreement.
A copy of the presentation to be used by management in conjunction with the investor call is furnished with this Current Report as Exhibit 99.2 and is incorporated into this
Item 7.01 by reference.



The information in this Item 7.01, and in Exhibit 99.1 and Exhibit 99.2 attached to this Form 8-K, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, nor shall this Item 7.01, such Exhibit 99.1 or such Exhibit 99.2 or any of the information contained therein be deemed incorporated by
reference in any filing under the Securities Exchange Act of 1934 or the Securities Act of 1933, except as shall be expressly set forth by specific reference in such filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 
number Description 

2.1
Asset Purchase Agreement, dated June 12, 2018, between Enphase Energy, Inc. and SunPower Corporation. (Pursuant to Item 601(b)(2) of Regulation S-K,
certain exhibits and schedules to this agreement are omitted, a copy of which Enphase agrees to furnish supplementally to the Securities and Exchange
Commission upon request).

99.1 Press Release of Enphase Energy, Inc., dated June 12, 2018 (such exhibit is furnished and not filed).

99.2 Presentation for Investor Meeting on June 12, 2018 (such exhibit is furnished and not filed).
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) is entered into as of June 12, 2018, by and between SunPower Corporation, a Delaware
corporation (the “Seller”), and Enphase Energy, Inc., a Delaware corporation (the “Buyer”). The Seller and the Buyer are referred to collectively as the “Parties”
and each as a “Party.”

INTRODUCTION

1.    The Seller owns the Acquired Assets and is engaged in the Business.

2.    The Buyer desires to purchase from the Seller, and the Seller desires to sell to the Buyer, the Acquired Assets upon the terms and subject to the
conditions of this Agreement.

3.    Capitalized terms used in this Agreement shall have the meanings given to them in ARTICLE XI.

In consideration of the agreements, representations, warranties and covenants in this Agreement and other good and valuable consideration, the receipt of
which is acknowledged, the Parties agree as follows:

ARTICLE I  
ASSET PURCHASE

1.1    Purchase and Sale of Assets; Assumption of Specified Liabilities.

(a)    Transfer of Assets. On the basis of the representations, warranties, covenants and agreements and subject to the satisfaction or waiver of the
conditions set forth in this Agreement, at the Closing, the Seller shall sell, convey, assign, transfer and deliver to the Buyer, and the Buyer shall purchase and
acquire from the Seller and its Affiliates, all of the Seller’s (or any of its Affiliates’) right, title and interest in and to the following assets, properties and rights of
the Seller of every kind, nature, character and description, tangible and intangible, real, personal or mixed, wherever located (collectively, the “Acquired
Assets”):

(i)    all Seller Intellectual Property set forth in Schedule 1.1(a)(i);

(ii)    all computers, equipment, furniture, furnishings, fixtures, machinery, vehicles, tools and tooling and other tangible personal property and all Third
Party warranties and guarantees, if any, express or implied for the foregoing, primarily used in the Business, including as set forth in Schedule 1.1(a)(ii);

(iii)    the Assigned Contracts, if any, as set forth in Schedule 1.1(a)(iii);



(iv)    all technical information, Trade Secrets, technology, know-how, specifications, designs, drawings and processes and quality control data, and other
confidential business information primarily relating to the Business;

(v)    all books (other than stock record books), records, accounts, ledgers, files, documents, correspondence, studies, reports and other printed or written
materials exclusively relating to the Business and to the extent not an Excluded Asset, subject to any restrictions imposed by Law on the transfer of employee
files and other materials related to classified programs; and

(vi)    all goodwill associated with the Acquired Assets and otherwise exclusively relating to the Business.

(b)    Excluded Assets. The Acquired Assets shall not include, and the Seller does not sell, convey, assign, transfer or deliver to the Buyer, any of the
Excluded Assets.

(c)    Assumed Liabilities. On the basis of the representations, warranties, covenants and agreements and subject to the satisfaction or waiver of the
conditions set forth in this Agreement, at the Closing, the Buyer shall assume and agree to pay, perform and discharge when due the Assumed Liabilities.

(d)    Excluded Liabilities. The Buyer is assuming only the Assumed Liabilities from the Seller and is not assuming any Excluded Liabilities. All
Excluded Liabilities shall be retained by and remain Liabilities of the Seller and its Subsidiaries and Affiliates from and after the Closing.

1.2    Purchase Price and Related Matters.

(a)    Purchase Price.

(i)    In consideration for the sale and transfer of the Acquired Assets, the Buyer shall at the Closing assume the Assumed Liabilities under Section 1.1(c)
and shall (x) pay to the Seller the First Cash Payment in immediately available funds pursuant to the wire transfer instructions delivered by the Seller to the
Buyer at least five Business Days prior to the Closing Date and (y) cause to be issued to the Seller a stock certificate evidencing the Closing Shares.

(ii)    On the earlier of the date that is the four month anniversary of the Closing Date or December 28, 2018, as further consideration for the sale and
transfer of the Acquired Assets, the Buyer shall pay to the Seller the Second Cash Payment in immediately available funds pursuant to the wire transfer
instructions delivered by the Seller to the Buyer at least five Business Days prior to the funding date for the Second Cash Payment.

(b)    Withholding. The Buyer shall be entitled to deduct and withhold any Taxes that it is required to deduct and withhold pursuant to the Code or any
provision of state, local or non-U.S. Tax Law with respect to any payment by the Buyer under this Agreement. Any amounts withheld by the Buyer and remitted
to the appropriate Taxing Authority shall, for all purposes of
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this Agreement, be treated as having been paid to the Person in respect of whom such withholding was made.

(c)    Allocation of Purchase Price. The Purchase Price shall be allocated among the Acquired Assets and the covenant in Section 10.5, consistent with
such allocation principles as the Parties may agree (each acting reasonably and in good faith) and in accordance with Section 1060 of the Code. The Buyer shall
prepare and deliver to the Seller, as soon as practicable (and at least within 60 days following the Closing Date), a schedule setting forth its proposed allocation
of the Purchase Price. The Seller shall deliver to the Buyer, within 30 days after delivery of the allocation schedule, either a written notice indicating that the
Seller accepts the Buyer’s allocation schedule or a written statement detailing its objections to the Buyer’s allocation schedule. If the Seller delivers to the Buyer
a written notice accepting the Buyer’s allocation schedule, or if the Seller does not deliver a written objection within the required 30-day period, then the
allocation schedule will be effective as of either the date of the Seller’s delivery of its notice of acceptance or as of 11:59 p.m., Pacific time, on such 30th day
after delivery of the allocation schedule initially prepared by the Buyer. If the Seller timely objects to the Buyer’s allocation schedule, the Seller and the Buyer
shall use commercially reasonable efforts to resolve the disputes raised in writing by the Seller within 30 days following the Buyer’s receipt of the Seller’s
objection notice. If the parties are unable to resolve such dispute within said 30 day period, Buyer and Seller shall submit such dispute to a mutually agreed upon
public accounting firm (the “Neutral Accountant”). Promptly, but not later than 15 days after its acceptance of appointment hereunder, the Neutral Accountant
shall determine (based solely on the information contained in this Agreement (including any Exhibits or Schedules to this Agreement), any information required
to be delivered by a Party under this Agreement, and the representations of Buyer and Seller and not upon independent review) only those matters in dispute and
will render a written report as to the disputed matters, and the resulting Purchase Price allocation shall be conclusive and binding upon the parties for purposes
of this Section 1.2. The fees, costs and expenses of the Neutral Accountant shall be borne equally by the Buyer and the Seller. The Purchase Price allocation
shall be binding upon Purchaser and the Seller, and none of Purchaser or the Seller shall file any Tax Return, or take a position with a Taxing Authority, that is
inconsistent with such allocation, unless otherwise required by applicable Law.

1.3    The Closing.

(a)    Time and Location. The Closing shall take place on the Closing Date.

(b)    Actions at the Closing.

At the Closing:

(i)    the Seller shall deliver (or cause to be delivered) to the Buyer the certificates, instruments and documents required to be delivered under Section 5.1;

(ii)    the Buyer shall deliver (or cause to be delivered) to the Seller the certificates, instruments and documents required to be delivered under
Section 5.2;
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(iii)    the Seller and Buyer shall execute and deliver a Bill of Sale and Assumption Agreement in substantially the form attached as Exhibit A;

(iv)    the Seller shall execute and deliver an Intellectual Property Assignment in substantially the form attached as Exhibit B;

(v)    the Seller and Buyer shall execute and deliver the Intellectual Property License;

(vi)    the Seller and the Buyer shall execute and deliver such other instruments of conveyance as the Buyer may reasonably request in order to effect the
sale, transfer, conveyance and assignment to the Buyer of valid ownership of the Acquired Assets owned by the Seller (including any documents, instruments or
other agreements reasonably required with respect to any Acquired Assets located in the People’s Republic of China);

(vii)    the Seller and Buyer shall execute and deliver the Sublease Agreement;

(viii)    the Buyer and the Seller shall execute and deliver such other instruments as the Seller may reasonably request in order to effect the assumption by
the Buyer of the Assumed Liabilities;

(ix)    the Buyer and the Seller shall execute and deliver the Asset Lease Agreement;

(x)    the Seller shall transfer to the Buyer all the books, records, files and other data (or copies thereof) within the possession of the Seller or its Affiliates
exclusively relating to the Acquired Assets and reasonably necessary for the continued operation of the Business by the Buyer following the Closing and shall
provide copies of such materials that relate to both the Acquired Assets and the Excluded Assets;

(xi)    the Buyer shall pay to the Seller the First Cash Payment;

(xii)    the Seller and the Buyer shall execute and deliver a Stockholder Agreement in substantially the form attached as Exhibit C;

(xiii)    the Buyer shall deliver to American Stock Transfer Company, LLC instructions to deliver to the Seller, on an expedited basis, a certificate
evidencing the Closing Shares, registered in the name of the Seller and with the further details and legends as mutually agreed to by the Seller and the Buyer
(acting reasonably);

(xiv)    the Seller shall deliver to the Buyer fully-completed and executed questionnaires and certifications as may be reasonably requested by the Buyer
in connection with the Buyer’s issuance of the Closing Shares;

(xv)    the Seller shall deliver to the Buyer, or otherwise put the Buyer in possession and control of, all of the Acquired Assets of a tangible nature owned
by the Seller;
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(xvi)    the Seller shall deliver to the Buyer a certificate under Treasury Regulations Section 1.1445-2(b) that the Seller is not a foreign person within the
meaning of Section 1445 of the Code duly executed by the Seller; and

(xvii)    the Parties shall execute and deliver to each other a cross-receipt evidencing the transactions referred to above.

1.4    Consents to Assignment. This Agreement shall not constitute an agreement to assign or transfer any contract, lease, authorization, license or permit,
or any related claim, right or benefit, if an attempted assignment or transfer, without the consent of the applicable Third Party or of the issuing Governmental
Entity, as the case may be, would constitute a breach of any contract, lease, authorization, license or permit to be assigned and transferred under this Agreement.
If a consent to assignment for the agreements set forth in Section 2.3 of the Disclosure Schedule is not obtained prior to the Closing, then, from and after the
Closing, the Seller and the Buyer will cooperate, in all reasonable respects, to obtain such consent as soon as practicable after the Closing.

1.5    Further Assurances.

(a)    At any time and from time to time after the Closing Date, as and when requested by any Party and at such Party’s expense, the other Party or Parties
shall promptly execute and deliver, or cause to be executed and delivered, all such documents, instruments and certificates and shall take, or cause to be taken,
all such further or other actions as are necessary to evidence and effectuate the transactions contemplated by this Agreement.

(b)    If requested by the Buyer following the Closing, the Seller and its Subsidiaries shall promptly execute and deliver, or cause to be executed and
delivered, all documents, instruments and certificates and shall take, or cause to be taken, all further or other actions as are reasonably necessary to evidence and
effectuate the transfer of any assets, properties and rights of the Seller (or any of its Subsidiaries) in the Acquired Assets that were not transferred at the Closing
and any assets, properties and rights of the Seller (or any of its Subsidiaries) that are primarily used in the Business that were not transferred at the Closing as
part of the Acquired Assets and that are not Excluded Assets.

(c)    If requested by the Buyer following the Closing, the Seller and its Affiliates agree to promptly execute and deliver, or cause to be executed and
delivered, any documentation when requested by the Buyer and at the Seller’s or its Affiliate’s expense, all documents, instruments and certificates and shall
take, or cause to be taken, all further or other actions as are reasonably necessary to perfect the Buyer’s ownership of the Seller Intellectual Property as well as
record the transfer of ownership with any Governmental Entity.

ARTICLE II     
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants to the Buyer that the statements contained in this ARTICLE II are true and correct as of the date of this Agreement
and as of the Closing Date,
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except as set forth in the Disclosure Schedule. The Disclosure Schedule shall be arranged in sections and subsections corresponding to the numbered and lettered
sections and subsections contained in this ARTICLE II. The disclosures in any section or subsection of the Disclosure Schedule shall qualify other sections and
subsections in this ARTICLE II to the extent it is reasonably apparent from a reading of the disclosure that such disclosure is applicable to such other sections
and subsections. The inclusion of any information in the Disclosure Schedule shall not be deemed to be an admission or acknowledgment that such information
is required by this Agreement to be disclosed, is material to the Business, has resulted in or would result in a Business Material Adverse Effect, or is outside the
ordinary course of business. For purposes of this Agreement, the phrase “to the knowledge of the Seller” or any phrase of similar import shall mean the actual or
constructive knowledge, after due inquiry of their direct report, of the following individuals: Norm Taffe, Patrick Chapman, Arjun Karavadi, Gaurang Kavaiya,
Jack Powell and William Mulligan.

2.1    Organization, Qualification and Corporate Power. The Seller is a corporation duly organized, validly existing and, where applicable, in good
standing under the Laws of the state of Delaware and is duly qualified to conduct business under the Laws of each jurisdiction where the character of the assets
and properties owned, leased or operated by it or the nature of its activities, in each case as they relate to the Acquired Assets or the Business, makes such
qualification necessary, except for any such failure to be so qualified that would not reasonably be expected to result in a Business Material Adverse Effect. The
Seller has all requisite corporate power and authority to carry on the business in which it is now engaged and to own and use the Acquired Assets.

2.2    Authority. The Seller has full corporate power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is or
will be a party and to perform or cause to be performed its obligations under such agreements. The execution and delivery by the Seller of this Agreement and
such Ancillary Agreements and the consummation by the Seller of the transactions contemplated by this Agreement and the Ancillary Agreements have been
validly authorized by all necessary corporate action on the part of the Seller. This Agreement and the Ancillary Agreements to be delivered have been duly
executed and delivered by the Seller, and this Agreement and the Ancillary Agreements to be delivered constitute legal, valid and binding obligations of the
Seller, enforceable against the Seller in accordance with their respective terms, except as enforceability may be limited by bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium or other similar Laws relating to or affecting the rights of creditors generally and by equitable principles, including those
limiting the availability of specific performance, injunctive relief and other equitable remedies and those providing for equitable defenses.

2.3    Noncontravention.

(a)    Subject to obtaining the consents or approvals or providing notice as set forth in Section 2.3 of the Disclosure Schedule and Schedule 5.1(h), the
execution, delivery and performance by the Seller of this Agreement and the Ancillary Agreements, and the consummation of the transactions contemplated by
this Agreement and the Ancillary
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Agreements, do not and will not: (a) violate or conflict with the certificate of incorporation, by-Laws or other organizational documents of the Seller; (b) violate
or conflict with any judgment, order, decree, statute or Law applicable to the Seller or the Acquired Assets; (c) conflict with, or result in (with or without notice
or lapse of time or both) any material violation of, or default under, or give rise to a right of termination, acceleration or modification of any obligation or loss of
any material benefit under any contract or other instrument to which the Seller is a party or to which any of the Acquired Assets are subject; or (d) result in the
creation or imposition of any Liens on the Acquired Assets.

(b)    Except as set forth in Section 2.3 of the Disclosure Schedule and Schedule 5.1(h), no consent, approval, waiver or authorization is required to be
obtained by the Seller or any Subsidiary of the Seller from any Person or entity (including any Governmental Entity) in connection with the execution, delivery
and performance by the Seller of this Agreement and the consummation of the transactions contemplated by this Agreement, except for any filings as may be
required under the HSR Act.

2.4    Title to Acquired Assets. Except as set forth in Section 2.4 of the Disclosure Schedule, the Seller and its Subsidiaries own and have good title to the
Acquired Assets, free and clear of all Liens. None of the Acquired Assets are owned by any Person, other than the Seller and its Subsidiaries, and no Person
other than the Seller and its Subsidiaries have any right, title or interest in or to the Acquired Assets.

2.5    Condition and Sufficiency of Acquired Assets.

(a)    The Acquired Assets are in good operating condition and are adequate for the uses to which they are being put in connection with the Business, and
none of the Acquired Assets are in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are not material in nature or cost.

(b)    The Acquired Assets are sufficient for the continued conduct of the Business after the Closing in substantially the same manner as conducted prior
to the Closing and constitute all of the rights, property and assets necessary to conduct the Business as currently conducted. Except as set forth in Section 2.5 of
the Disclosure Schedule, none of any Seller’s assets, properties or rights, other than the Acquired Assets, are exclusively used in the Business.

2.6    Intentionally Omitted.

2.7    Absence of Certain Changes. Except as contemplated by this Agreement or the Ancillary Agreements or as set forth in Section 2.7 of the Disclosure
Schedule, since December 31, 2017, the Seller and its Affiliates have conducted the Business in the ordinary course of business consistent with past practice,
and there has been no activity that would reasonably be expected, individually or in the aggregate, to result in a Business Material Adverse Effect. Without
limiting the generality of the immediately preceding sentence, since December 31, 2017, except as contemplated by this Agreement or the Ancillary Agreements
or as set forth in Section 2.7 of the Disclosure Schedule, the Seller has not:
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(a)    sold, assigned, transferred or otherwise disposed of any portion of the Acquired Assets in a single transaction or series of related transactions, except
for sales of Products in the ordinary course of business;

(b)    transferred, assigned or granted any license or sublicense under or with respect to the Seller Intellectual Property constituting Acquired Assets
(except non-exclusive licenses or sublicenses granted in the ordinary course of business consistent with past practice);

(c)    abandoned, allowed to lapse or failed to maintain in full force and effect, in each case, whether intentional or unintentional, the Seller Intellectual
Property constituting Acquired Assets, or failed to take or maintain reasonable measures to protect the confidentiality or value of any Trade Secrets included in
the Seller Intellectual Property constituting Acquired Assets;

(d)    suffered any material damage, destruction or loss, or any material interruption in use of the Acquired Assets (whether or not covered by insurance);

(e)    made any capital expenditures or commitments therefor in an amount in excess of $25,000 in the aggregate with respect to the Acquired Assets or
which would constitute an Assumed Liability;

(f)    acquired any properties or assets that are Acquired Assets;

(g)    incurred, assumed or guaranteed any indebtedness for borrowed money with respect to the Acquired Assets or otherwise imposed any Liens upon
any of the Acquired Assets;

(h)    canceled any debts or claims or amended, terminated or waived any rights constituting Acquired Assets;

(i)    materially changed the accounting principles, methods or practices of the Business;

(j)    experienced an event, occurrence or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Business
Material Adverse Effect;

(k)    entered into, accelerated, terminated, modified or canceled any contract that would require disclosure in Section 2.14 of the Disclosure Schedule or
any Permit that would require disclosure in Section 2.19 of the Disclosure Schedule; or

(l)    entered into any agreement or commitment with respect to any of the matters referred to in paragraphs (a) through (k) of this Section 2.7.

2.8    Undisclosed Liabilities. To the knowledge of the Seller, there are no Liabilities with respect to the Business or the Acquired Assets, except for the
Liabilities set forth in Section 2.8 of the Disclosure Schedule.
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2.9    Tax Matters.

(a)    The Seller and its Subsidiaries have filed or had filed on its behalf all material Tax Returns that they were required to file to the extent relating to the
Business or the Acquired Assets (separately or as part of a consolidated, combined or unitary group) and all such Tax Returns were correct and complete in all
material respects to the extent they relate to the Business or the Acquired Assets. The Seller and its Subsidiaries have paid (or had paid on their behalf) all Taxes
due and payable on any such Tax Returns to the extent they relate to the Business or the Acquired Assets. All Taxes that, to the extent they relate to the Business
or the Acquired Assets, the Seller is or was required by Law to withhold or collect have been duly withheld or collected and, to the extent required, have been
paid to the proper Governmental Entity, except for any such Taxes with respect to which the failure to withhold, collect or pay would not reasonably be expect to
result, individually or in the aggregate, in a Business Material Adverse Effect.

(b)    The Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.

(c)    Except as set forth in Section 2.9(c) of the Disclosure Schedule, no deficiencies for any Taxes have been asserted or assessed, or to the knowledge of
the Seller, proposed, with respect to or relating to the Business or the Acquired Assets.

(d)    There are no Liens for Taxes (other than for current Taxes not yet due and payable) upon any of the Acquired Assets.

(e)    Except as set forth in Section 2.9(e) of the Disclosure Schedule, no audit or other examination of any Tax Return relating to or with respect to the
Business or the Acquired Assets is presently in progress, and the Seller has not been notified of any request for such an audit or other examination.

(f)    The Seller, with respect to or relating to the Business or the Acquired Assets, does not have any pending ruling requests with any Taxing Authority,
including any request to change any accounting method.

(g)    The Seller, with respect to or relating to the Business or the Acquired Assets, is not a party to any Tax allocation or sharing agreement or similar
agreement, excluding, however, any agreement or arrangement entered into in the ordinary course of business the primary purpose of which is not the allocation
or indemnification of Tax liability.

(h)    There is no claim against the Seller (with respect to or relating to the Business or the Acquired Assets) in writing by a Taxing Authority in a
jurisdiction where the Seller (with respect to or relating to the Business or the Acquired Assets) does not file Tax Returns that it is or may be subject to taxation
by that jurisdiction.

(i)    The Seller has not engaged in a “reportable transaction,” with respect to or relating to the Business or the Acquired Assets as set forth in Treasury
Regulation Section
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1.6011‑4(b), or any transaction that is the same as or substantially similar to one of the types of transactions that the U.S. Internal Revenue Service has
determined to be a Tax avoidance transaction and identified by notice, regulation or other form of published guidance as a “listed transaction,” as set forth in
Treasury Regulation Section 1.6011‑4(b)(2).

2.10    Owned Real Property. Neither the Seller nor its Subsidiaries own any real property used in or relating to the Business.

2.11    Leased Real Property. Section 2.11 of the Disclosure Schedule sets forth each parcel of real property leased by Seller or any of its Affiliates and
used in the conduct of the Business as currently conducted (together with all rights, title and interest of the Seller in and to leasehold improvements relating
thereto, including, but not limited to, security deposits, reserves or prepaid rents paid in connection therewith, collectively, the “Leased Real Property”), and a
true and complete list of all leases, subleases, licenses, concessions and other agreements (whether written or oral), including all amendments, extensions
renewals, guaranties and other agreements with respect to the Leased Real Property, pursuant to which Seller holds the Leased Real Property (each a “Lease”).
Seller has delivered to Buyer a true and complete copy of each Lease. With respect to each Lease: (i) such Lease is valid, binding, enforceable and in full force
and effect; (ii) Seller is not in material breach or default under such Lease and Seller has paid all rent due and payable under such Lease; and (iii) Seller has not
received nor given any notice of any default under such Lease.

2.12    Intellectual Property. With respect to the Intellectual Property used in the Business and constituting Acquired Assets:

(a)    Section 2.12(a) of the Disclosure Schedule contains an accurate and complete list of all Seller Proprietary Software incorporated in, provided with,
used in or otherwise necessary for the use, support, manufacture and maintenance of the Business and the sale of the Products.

(b)    Section 2.12(b) of the Disclosure Schedule contains an accurate and complete list of all third party components of the Products (including Third
Party Software), which is distributed or made available to any Persons as incorporated in or provided with the Products.

(c)    Section 2.12(c) of the Disclosure Schedule contains an accurate and complete list of (A) each item of the Seller Intellectual Property in which the
Seller or its Affiliates has or purports to have an ownership interest of any nature (whether exclusively, jointly with another Person, or otherwise), (B) the
jurisdiction in which such item of Seller Intellectual Property has been registered or filed and the application, registration or serial number, (C) any Person that
has an ownership interest in such item of Seller Intellectual Property and the nature of such ownership interest; and (D) all unregistered Trademarks related to
the Business. The Seller has provided to the Buyer complete copies of all invention disclosures, applications, material correspondence with any Governmental
Entity, and other material documents related to the prosecution and maintenance of each such item of Seller Intellectual Property in the Seller’s possession.
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(d)    The Seller exclusively owns all the Seller Intellectual Property free and clear of any Liens. No Person has any ownership interest in or other right to
the Seller Intellectual Property or Seller Licensed Intellectual Property (including any interest or right in any derivatives, whether or not developed as of the
Closing Date), including the right to royalty payments based on the Seller’s and its Affiliates’ or their customers’ license, sale or use of the Products. The Seller
and its Affiliates have not received any written notice or claims challenging the exclusive ownership of the Seller Intellectual Property or the validity or
enforceability of the Seller Intellectual Property. The Seller has not, nor have any of its Affiliates, granted to any Person any exclusive rights in the Seller
Intellectual Property or Seller Licensed Intellectual Property.

(e)    The Seller and its Affiliates have, and after the Closing Date the Buyer shall have, all rights in and to the Third Party Intellectual Property and all
other Technology and Intellectual Property Rights necessary to operate the Business as currently conducted, including the design, manufacture, license and
support of all the Products. To the knowledge of the Seller, the Seller Intellectual Property together with the Third Party Intellectual Property and the Seller
Licensed Intellectual Property constitute all of the Technology and Intellectual Property Rights used in or necessary to operate the Business as currently
conducted. All licensed Third Party Intellectual Property and Seller Licensed Intellectual Property and rights to use Technology will not cease to be valid and
enforceable rights of the Seller by reason of the execution, delivery and performance of this Agreement or the Ancillary Agreements or the consummation of the
contemplated transactions.

(f)    The Seller and its Affiliates have taken all reasonable steps necessary or appropriate (including, entering into written confidentiality and
nondisclosure agreements with officers, directors, subcontractors, employees, licensees and customers in connection with the Acquired Assets or the Business)
to safeguard, maintain the confidentiality of, and otherwise protect and enforce their rights in all proprietary information that the Seller or its Affiliates hold, or
purport to hold, as a Trade Secret. In particular, to the knowledge of Seller, (i) there has been no misappropriation of any Trade Secrets or other material
confidential Intellectual Property Rights or Technology used in connection with, or otherwise related to, the Business by any Person; (ii) no employee,
independent contractor or agent of the Seller or any of its Affiliates has misappropriated any Trade Secrets of any other Person in the course of performance as
an employee, independent contractor or agent of the Business; and (iii) no employee, independent contractor or agent of the Seller or its Affiliates are in default
or breach of any term of any employment agreement, nondisclosure agreement, assignment of invention agreement or similar agreement or contract relating in
any way to the Products or the protection, ownership, development, use or transfer of the Intellectual Property Rights and Technology of the Seller and its
Affiliates.

(g)    To the knowledge of the Seller, each granted, active item of Seller Intellectual Property is valid and enforceable. Each active item of Seller
Intellectual Property is in compliance with all Laws and other legal requirements, and all filings, payments, and other actions required to be made or taken to
maintain such active item of the Seller Intellectual Property in full force and effect have been made by the final deadline. Buyer acknowledges
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Seller Intellectual Property includes inactive items that are abandoned, expired or are otherwise unenforceable as disclosed to Buyer. Otherwise, no active
application related to the Seller Intellectual Property has been abandoned or allowed to lapse. Section 2.12(g) of the Disclosure Schedule identifies and describes
each filing, payment, and action that must be made or taken on or before April 1, 2019 in order to maintain each active item of Seller Intellectual Property in full
force and effect.

(h)    Except as set forth in Section 2.12(h) of the Disclosure Schedule, the Seller Proprietary Software and the Third Party Software used in connection
with primarily the Business do not contain and are not in any manner derived from any Open Source Software, whether alone, together with or as incorporated
(in whole or in part) in any other software, and to the knowledge of the Seller do not contain any bug, virus, worm, trojan horse, or similar malicious code, or
any programming errors affecting functionality. The Seller and its Affiliates have met all licensing requirements of any Open Source Software listed in Section
2.12(h) of the Disclosure Schedule. No source code for the Seller Proprietary Software used in connection with, or otherwise related to, the Business has been
delivered, licensed, or made available to any escrow agent or other Person other than those Persons listed in Section 2.12(h) of the Disclosure Schedule. The
Seller and its Affiliates have no obligation (whether present, contingent, or otherwise) to deliver, license, or make available the source code for any Software to
any escrow agent or other Person. No event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) will, or could
reasonably be expected to, result in the delivery, license, or disclosure of any source code for the Seller Proprietary Software used in connection with, or
otherwise related to, the Business to any other Person.

(i)    Section 2.12(i) of the Disclosure Schedule identifies all Persons who have contributed to the development of the Seller Intellectual Property. All
personnel, including employees, inventors, agents, consultants and contractors, who have contributed to or participated in the conception and development of the
Seller Intellectual Property have executed a nondisclosure agreement applicable to the Business’s confidential information to which the Seller and its Affiliates
are the beneficiary either directly or indirectly (for example, in the case of an employee of a consultant or independent contractor who has entered into such a
nondisclosure agreement with the Seller). All personnel, including employees, agents, consultants and contractors, who are identified inventors of inventions
claimed in patents or patent applications included in the Seller Intellectual Property have executed or are under an obligation to execute appropriate instruments
of assignment in favor of the Seller as assignee to convey ownership of the patents and patent applications to the Seller. The Seller has provided Buyer all said
executed appropriate instruments of assignment. For each Person listed in Section 2.12(i) of the Disclosure Schedule, the Seller has made available to the Buyer
all nondisclosure agreements and instruments of assignment that are the subject of this Section 2.12(i). Excluded from this Section 2.12(i) is Seller Intellectual
Property Docket Number B1062.

(j)    No funding, facilities, or personnel of any Governmental Entity were used, directly or indirectly, to develop or create, in whole or in part, the Seller
Intellectual Property used in connection with, or otherwise related to, the Business. Excluded from this Section 2.12(j)
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are Seller Intellectual Property Docket Numbers B1019, B1053, B1054, B1055, B1056, B1057, and S1183.

(k)    The Seller is not and never has been a member or promoter of, or contributor to, any industry standards body or similar organization that could
require or obligate the Seller or any of its Affiliates to grant or offer to any other Person any license or right to or otherwise impair the Seller’s control of the
Seller Intellectual Property.

(l)    The Seller Intellectual Property, Third Party Intellectual Property and Seller Licensed Intellectual Property constitute all of the Technology and
Intellectual Property Rights necessary to operate the Business as of the Closing Date. Section 2.12(l) of the Disclosure Schedule lists all Intellectual Property of
the Seller and its Affiliates that is exclusively related to the Business but not an Acquired Asset.

(m)    To the knowledge of the Seller, neither the Seller nor any of its Affiliates is, with respect to the Products, infringing, misappropriating, interfering
with, or otherwise violating (collectively, “Infringing”), any Intellectual Property right of any Person, and no claim of such infringement, misappropriation, or
violation is pending against the Seller or any of its Affiliates. No Seller Intellectual Property and no Seller Licensed Intellectual Property used in connection with
the Business or the Products is subject to any claim, action, suit, proceeding or Governmental Entity investigation that restricts the use, transfer or licensing by
the Seller (or any of its Affiliates) or may affect the validity, use or enforceability of the Seller Intellectual Property or the Seller Licensed Intellectual Property.
Neither the Seller nor any of its Affiliates has received any written notice alleging, and the Seller has no knowledge of, (i) the invalidity, or limitation on the
Seller’s (or its Affiliates’) right to use, with respect to any of the Seller Intellectual Property or the Seller Licensed Intellectual Property related to the Products or
of (ii) the alleged infringement, misappropriation or breach of any rights of others by the Seller or any of its Affiliates which relate to the Products. No Person
has notified the Seller or any of its Affiliates that it is claiming any ownership of or right to use the Seller Intellectual Property or the Seller Licensed Intellectual
Property related to the Products.

(n)    Except as set forth in Section 2.12(n) of the Disclosure Schedule, Seller maintains (i) machine-readable copies of the Seller Proprietary Software
and the Third Party Software used in connection with, or otherwise related to, the Business and (ii) reasonably complete technical documentation or user
manuals for all releases or versions currently in use by the Seller or its Affiliates or their respective customers. Such machine-readable copies conform to the
corresponding source code listing in all material respects.

(o)    Except as set forth on Section 2.12(o) of the Disclosure Schedule, all Products comply in all material respects with all representations, warranties
and other requirements applicable to such Products, including those specified in all customer contracts and all specifications published by the Seller or its
Affiliates. The Products may be manufactured in accordance with their specifications in substantially the same manner as currently conducted in the Business.
The need for the provision of bug fixes under a support agreement shall not constitute a violation of this representation.
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(p)    The Third Party Software (including, for purposes of this clause, all commercially available “off-the-shelf” or “shrink-wrapped” software) that
constitutes a component of any of the Products is generally commercially available for license at commercially reasonable rates and on commercially reasonable
terms.

(q)    Neither the execution, delivery, or performance of this Agreement or any Ancillary Agreements, nor the consummation of any of the transactions
under this Agreement or the Ancillary Agreement will, with or without notice or lapse of time, result in, or give any other Person the right or option to cause or
declare, (i) a loss of rights in, or Lien on, or the acceleration of any rights with respect to the Seller Intellectual Property within the Acquired Assets, the Seller
Licensed Intellectual Property or Third Party Intellectual Property used in connection with, or otherwise related to, the Products (ii) a breach of, or termination
or other right arising under, any contract or agreement required to be listed in Section 2.14 of the Disclosure Schedule; (iii) the release, disclosure, or delivery of
the Seller Intellectual Property within the Acquired Assets by or to any escrow agent or other Person; or (iv) the grant, assignment, or transfer to any other
Person of any license or other right or interest under, to, or in any of the Seller Intellectual Property within the Acquired Assets. All Seller Intellectual Property
will as of the Closing Date be transferable (to the extent they are within the definition of Acquired Assets) or licensable by the Buyer, as may be applicable.

(r)    The Seller is not using any Intellectual Property in the performance of any Government Contract without having obtained the necessary licenses or
permission from the owner of the Intellectual Property or the applicable Governmental Entity. All Intellectual Property (if any) delivered or used by the Seller in
performance of any Government Contract, including technical data, computer software and computer software documentation, other than third party computer
software, has included the proper restrictive legends, such as “Restricted Rights,” “Government Purpose Rights,” “Limited Rights” or “Special License Rights,”
within the meaning of the FAR and the Department of Defense FAR Supplement.

2.13    Privacy and Data Security.

(a)    The Seller has a privacy policy regarding the collection, use, and disclosure of personal information in connection with the operation of the Business
and is and in the past two years has been in compliance in all material respects with such privacy policy. True and complete copies of all privacy policies that
have been used by the Seller in the past two years have been provided to the Buyer. The Seller has posted a privacy policy in a clear and conspicuous location on
all websites and any mobile applications owned or operated by the Seller.

(b)    The Seller and its Subsidiaries have complied at all times in all material respects with all Laws applicable to the Business or the Acquired Assets
regarding the collection, use, storage, transfer, or disposal of personal information. The Seller is in compliance in all material respects with the terms of all
agreements to which the Seller is a party applicable to the Business or the Acquired Assets relating to data privacy, security, or breach notification (including
provisions that impose conditions or restrictions on the collection, use, storage, transfer, or disposal of personal information).
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(c)    No Person (including any Governmental Entity) has commenced any action relating to the Seller’s information privacy or data security practices,
including with respect to the collection, use, transfer, storage, or disposal of personal information maintained by or on behalf of the Seller, or to the knowledge
of the Seller, threatened any such action, or made any complaint, investigation, or inquiry relating to such practices, except as would not, individually or in the
aggregate, reasonably be expected to have, individually or in the aggregate, a Business Material Adverse Effect.

(d)    The Seller has established and implemented policies, programs, and procedures that are in material compliance with industry practice, including
administrative, technical, and physical safeguards, to protect the confidentiality, integrity and security of personal information in its possession, custody or
control against unauthorized access, use, modification, disclosure or other misuse. To the knowledge of the Seller, Seller has not, in the past two years,
experienced any loss, damage, or unauthorized access, disclosure, use, or breach of security of any personal information relating to the Business or the Acquired
Assets in the possession of the Seller or any of its Subsidiaries, custody or control or otherwise held or processed on its behalf.

2.14    Designated Contracts.

(a)    Other than as set forth in Section 2.14 of the Disclosure Schedule, there are no contracts or agreements (written or oral) (i) by which any of the
Business or the Acquired Assets are bound or affected, or (ii) to which Seller or any of its Subsidiaries are bound and that relate to the Business or the Acquired
Assets.

(b)    Each Designated Contract is valid and binding on the Seller in accordance with its terms and is in full force and effect, as the case may be, and, to
the knowledge of the Seller, of each other party thereto, except for any such failure to be valid and binding that would not reasonably be expected to result,
individually or in the aggregate, in a Business Material Adverse Effect. Neither the Seller nor, to the knowledge of the Seller, any other party thereto is in breach
of or default under (or is alleged to be in breach of or default under), or has provided or received any notice of any intention to terminate, any Designated
Contract. No event or circumstance has occurred that, with (or, to the knowledge of the Seller, an event of default by any other counterparty) or without notice or
lapse of time or both, would constitute an event of default by the Seller under any Designated Contract or result in a termination thereof or would cause or
permit the acceleration or other changes of any right or obligation or the loss of benefit thereunder, except for any such failure to be valid and binding that would
not reasonably be expected to result, individually or in the aggregate, in a Business Material Adverse Effect. Complete and correct copies of each Designated
Contract have been made available to Buyer. To the knowledge of the Seller, there are no disputes pending or threatened under any Designated Contract.

(c)    Government Contracts.

(i)    With respect to each current Government Contract and Government Contract that has terminated since January 1, 2015, each such Government
Contract was legally awarded, is binding on the Seller, and is in full force and effect. No Government Contract (or if applicable,
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each prime contract under which a subcontract was awarded) or Government Bid is currently the subject of bid protest proceedings. All representations,
certifications, disclosures and warranties executed, acknowledged or submitted by or on behalf of the Seller with respect to each such Government Contract and
any Government Bid were current, accurate and complete in all material respects as of the respective dates they were made (or deemed made), and the Seller has
complied in all respects with all such representations, certifications, disclosures and warranty requirements. No payment due to the Seller pertaining to each such
Government Contract has been withheld or set-off, nor has any claim been made to withhold or set-off payment, and the Seller is entitled to all progress,
milestone or other payments received to date with respect thereto.

(ii)    The Seller is in compliance in all respects with all applicable industrial security requirements, including without limitation, those specified in the
National Industrial Security Program Operating Manual, DOD 5220.22-M (February 28, 2006), as appropriate.

(iii)    The Seller has not made any assignment of any Government Contract or any interest in any Government Contract. The Seller has not entered into
any financing arrangements with respect to any Government Contract.

2.15    Employment Matters.

(a)    Section 2.15 of the Disclosure Schedule contains a list, as of the date of this Agreement, of all Business Employees, along with the position and the
annual rate of compensation of each such Person, as well as all other equity awards, bonuses, incentive compensation and benefits paid to or received by any
Business Employee for 2016, 2017 and 2018 (year to date). Each Business Employee has entered into a confidentiality/assignment of inventions agreement with
the Seller, a copy or form of which has previously been delivered to the Buyer. Section 2.15 of the Disclosure Schedule contains a list of all Business Employees
who are a party to a non-competition agreement with the Seller or any of its Subsidiaries; copies of such agreements have previously been delivered to the
Buyer.

(b)    Neither the Seller nor any Business Employee is a party to or bound by any collective bargaining agreement relating to the Business, and no
Business Employees are covered by a labor or trade union (whether or not registered under Law). The Seller has not experienced any material strikes,
grievances, claims of unfair labor practices or other collective bargaining disputes in respect of the Business or the Business Employees.

2.16    Employee Benefits. Section 2.16 of the Disclosure Schedule contains a complete and accurate list of all Business Benefit Plans. Complete and
accurate copies of all Business Benefit Plans descriptions have been made available to the Buyer. There are no actions, suits or claims (other than routine claims
in the ordinary course) pending or, to the knowledge of the Seller, threatened against any Business Benefit Plan. Each Business Benefit Plan has been established
and administered in all material respects with its terms and applicable Law. All material required contributions that are due and payable have been made with
respect to each Business Benefit Plan.
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2.17    Litigation. Except as set forth in Section 2.17 of the Disclosure Schedule, there are no and there has been no claim, action, suit, proceeding or, to
the knowledge of the Seller, Governmental Entity investigation of any nature pending or, to the knowledge of the Seller, threatened against or by the Seller or its
Affiliates (a) relating to or affecting the Acquired Assets, the Assumed Liabilities or the Business; or (b) that challenges or seeks to prevent, enjoin or otherwise
delay the transactions contemplated by this Agreement or any Ancillary Agreements. To the knowledge of the Seller, no event has occurred or circumstances
that may give rise to, or serve as a basis for, any action described in clause (a) or (b) of this Section 2.17.

2.18    Compliance with Laws. With respect to the Business or the Acquired Assets, since January 1, 2015, the Seller has been in compliance with all
Laws (including rules and regulations thereunder) of any federal, state or foreign government, or any Governmental Entity applicable to the Acquired Assets or
the Business, except as would not reasonably be expected to have, individually or in the aggregate, a Business Material Adverse Effect. The Seller has not
received written notice of any pending action, suit, proceeding, hearing, investigation, claim, demand or notice relating to the Business or the Acquired Assets
alleging any failure to so comply.

2.19    Permits. Section 2.19 of the Disclosure Schedule lists all Permits, including the names of the Permits and their respective dates of issuance and
expiration. Each Permit listed in the Disclosure Schedule is in full force and effect, and the Seller is not in violation of or default under any Permit. All fees and
charges with respect to the Permits as of the date hereof have been paid in full.

2.20    Export Controls.

(a)    With respect to the Business and the Acquired Assets, Seller and its Subsidiaries are, and within the previous three years have been, in compliance
in all material respects with the Export Control Laws and the Import Laws. Within the previous three years, neither Seller nor its Subsidiaries has received any
communication in writing or, to the knowledge of the Seller, orally from any Governmental Entity of any actual or alleged violation, breach or noncompliance
by the Seller with the Export Control Laws or the Import Laws. Since January 1, 2015, neither Seller nor its Subsidiaries has entered into any consent agreement
with the Directorate of Defense Trade Controls, or had any fines or penalties imposed by any Governmental Entity in connection with violation of the Export
Control Laws or Import Laws. To the knowledge of the Seller, none of Seller nor its Subsidiaries nor any of their respective employees currently is, or within the
previous three years has been, debarred or otherwise restricted from export transactions or otherwise listed on an U.S. government export control or sanctions
restricted list.

(b)    Neither Seller nor any of its Subsidiaries has any voluntary disclosures or enforcement actions or, to the Seller’s knowledge, any open investigations
that are currently being reviewed by the State Department, the Commerce Department or Office of Foreign Assets Control with respect to violations of the
Export Control Laws or the Import Control Laws. Within the previous three years, the Seller and its Subsidiaries have had in place written procedures regarding
compliance with the Export Control Laws and the Import Laws.
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2.21    Anti-Corruption.

(a)    With respect to the Business or the Acquired Assets, within the previous three years, neither Seller, nor any directors or officers of the Seller (nor, to
the Seller’s knowledge, any employee or Person acting for or on behalf of any of the above), has (i) used any funds for unlawful contributions, gifts, gratuities,
entertainment or unlawful expenses related to political activity, (ii) made any unlawful payment or offered, promised or authorized the payment of anything of
value, to any foreign or domestic government officials (including employees of state-owned or operated enterprises) or their close relatives, or to any foreign or
domestic political parties or candidates for political office for the purpose of influencing any act or decision of such official or of the government to obtain or
retain business or direct business to any Person in violation of Law, (iii) made or offered any other payment in violation of Law to any official of any
Governmental Entity, including but not limited to, bribes, gratuities, kickbacks, lobbying expenditures, political contributions or contingent fee or commission
payments, or (iv) violated any money laundering or anti-terrorism Law, nor have any of them otherwise taken any action which would cause Seller or its
Subsidiaries to be in violation of the Anti-Corruption Laws. To the knowledge of the Seller, within the previous three years, neither Seller nor its Subsidiaries
nor any of their Affiliates nor any of their respective directors, managers or officers has received any communication orally or in writing from any Governmental
Entity or any other Person of any actual or alleged violation, breach or noncompliance by Seller or its Subsidiaries of the Anti-Corruption Laws.

(b)    The Seller has no voluntary disclosures or enforcement actions or, to the Seller’s knowledge, open investigations that are currently being reviewed
by any Governmental Entity with respect to violations of the Anti-Corruption Laws. Within the previous three years, the Seller has had in place written
procedures regarding compliance with the Anti-Corruption Laws applicable to the Business and the Acquired Assets.

2.22    Business Relationships with Affiliates. Section 2.22 of the Disclosure Schedule lists any agreements with respect to the Business whereby any
Affiliate of the Seller directly or indirectly (a) owns any property or right, tangible or intangible, which is used in the Business, (b) has any claim or cause of
action against the Business, or (c) owes any money to, or is owed any money by, the Business.

2.23    Brokers’ Fees. The Seller has no liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the
transactions contemplated by this Agreement that would constitute an Assumed Liability, other than as set forth in Section 2.23 of the Disclosure Schedule.

2.24    Intentionally Omitted.

2.25    Warranties. Section 2.25 of the Disclosure Schedule sets forth a description of all warranties currently offered or still in effect with respect to the
Business or any Acquired Assets as of the date of this Agreement (other than warranties under Law). The Seller and its Affiliates have not been notified in
writing or, to the knowledge of the Seller, orally of any claims for, and

- 18 -



the Seller has no knowledge of any basis for claims for, any warranty obligations, Product returns or Product services in excess of amounts reserved.

2.26    Customers and Suppliers.

(a)    No product or service of the Business is sold or supplied to any Person other than the Seller for resale by the Seller in its solar power panel systems.

(b)    Section 2.26 of the Disclosure Schedule sets forth a list of (i) all suppliers of the Business during the 2016 and 2017 full fiscal years and for 2018
(year to date) and (ii) each supplier that is the sole supplier of any product or service to the Business. The Seller has not received any written notice or, to the
knowledge of the Seller, any oral notice that any of such suppliers has ceased, or intends to cease, to supply goods or services to the Business or to otherwise
terminate or materially reduce its relationship with the Business.

2.27    Seller Status.

(a)    The Seller is an “accredited investor” as defined in Rule 501 under the Securities Act.

(b)    The Seller is not a broker-dealer registered under Section 15 of the Exchange Act. The Seller is acting alone in its determination as to whether to
invest in the Closing Shares. The Seller is not a party to any voting agreements or similar arrangements with respect to the Closing Shares. Except as expressly
disclosed in a Schedule 13D or Schedule 13G (or amendments) filed by Seller with the Commission with respect to the beneficial ownership of any Buyer
Common Stock, the Seller is not a member of a partnership, limited partnership, syndicate, or other group for the purpose of acquiring, holding, voting or
disposing of the Closing Shares.

(c)    The Seller represents and warrants that it (i) is not and will not become a party to (A) any agreement, arrangement or understanding with, and has
not given any commitment or assurance to, any Person as to how such Person, if serving as a director or if elected as a director of the Buyer, will act or vote on
any issue or question (a “Voting Commitment”) or (B) any Voting Commitment that could limit or interfere with such Person’s ability to comply, if serving as or
elected as a director of the Buyer, with such Person’s fiduciary duties under Law; (ii) is not and will not become a party to any agreement, arrangement or
understanding with any Person other than the corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection
with service or action as a director of the Buyer.

(d)    The Seller is a U.S. person, as defined in Rule 902(k)(2) of the Securities Act.

2.28    No General Solicitation. The Seller is not acquiring the Closing Shares as a result of any advertisement, article, notice or other communication
regarding the Closing Shares published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar or any
other general solicitation or general advertisement.
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2.29    Purchase Entirely for Own Account. The Closing Shares to be received by the Seller will be acquired for Seller’s own account, not as nominee or
agent, and not with a view to the resale or distribution of any part thereof in violation of the Securities Act, and the Seller has no present intention of selling,
granting any participation in, or otherwise distributing the same in violation of the Securities Act without prejudice, however, to the Seller’s right at all times to
sell or otherwise dispose of all or any part of such Closing Shares in compliance with applicable federal and state securities Laws.

2.30    Restricted Securities. The Seller understands that the Closing Shares are “restricted securities” and have not been registered under the Securities
Act and may not be offered, resold, pledged or otherwise transferred except (i) under an exemption from registration under the Securities Act or under an
effective registration statement in compliance with Section 5 under the Securities Act and (ii) in accordance with all securities Laws of the states of the United
States and other jurisdictions.

ARTICLE III     
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller that the statements contained in this ARTICLE III are true and correct as of the date hereof. For purposes
of this Agreement, the phrase “to the knowledge of the Buyer” or any similar phrase shall mean the actual or constructive knowledge, after due inquiry of their
direct reports, of the following individuals: Badrinarayanan Kothandaraman, Eric Branderiz, Jeff McNeil and Gokul Krishnan.

3.1    Organization, Qualification and Corporate Power. The Buyer is a corporation duly organized, validly existing and in good standing under the Laws
of the state of Delaware and is duly qualified to conduct its business under the Laws of each jurisdiction where the character of the assets and properties owned,
leased or operated by it or the nature of its activities, makes such qualification necessary, except for any such failure to be qualified that would not reasonably be
expected to result in a Buyer Material Adverse Effect. The Buyer has all requisite corporate power and authority to carry on the business in which it is now
engaged and to own and use the assets and properties now owned and used by it.

3.2    Authority. The Buyer has all requisite corporate power and authority to execute and deliver this Agreement and the Ancillary Agreements to which
it is or will be a party and to perform or cause to be performed its obligations under this Agreement and the Ancillary Agreements. The execution and delivery
by the Buyer of this Agreement and such Ancillary Agreements and the consummation by the Buyer of the transactions contemplated by this Agreement and the
Ancillary Agreements have been validly authorized by all necessary corporate action on the part of the Buyer. This Agreement and the Ancillary Agreements to
be delivered have been duly executed and delivered by the Buyer, and this Agreement and the Ancillary Agreements to be delivered constitute legal, valid and
binding obligations of the Buyer, enforceable against the Buyer in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium or other similar Laws relating to or affecting the rights of creditors generally and by equitable principles,
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including those limiting the availability of specific performance, injunctive relief and other equitable remedies and those providing for equitable defenses.

3.3    Noncontravention.

(a)    Subject to obtaining the consents or approvals or providing notice as set forth in Schedule 3.3(b) and Schedule 5.2(h), the execution, delivery and
performance by the Buyer of this Agreement and the Ancillary Agreements, and the consummation of the transactions contemplated by this Agreement and the
Ancillary Agreements, do not and will not: (a) violate or conflict with the certificate of incorporation, by-laws or other organizational documents of the Buyer;
(b) violate or conflict with any judgment, order, decree or Law; or (c) conflict with, or result in (with or without notice or lapse of time or both) any violation of,
or default under, or give rise to a right of termination, acceleration or modification of any obligation or loss of any benefit under any contract or other instrument
to which the Buyer is a party.

(b)    Except as set forth in Schedule 3.3(b) and Schedule 5.2(h), no consent, approval, waiver or authorization is required to be obtained by the Buyer
from any Person or entity (including any Governmental Entity) in connection with the execution, delivery and performance by the Buyer of this Agreement and
the consummation of the transactions contemplated by this Agreement, except for any filings as may be required under the HSR Act.

3.4    Brokers’ Fees. The Buyer has no liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of the Buyer.

3.5    Litigation. There are no actions, suits, claims or legal, administrative or arbitration proceedings pending against, or, to the Buyer’s knowledge,
threatened against, the Buyer that would have a Buyer Material Adverse Effect.

3.6    Capitalization; Issuance of Closing Shares.

(a)    The authorized capital stock of the Buyer as of May 2, 2018 consists of 125,000,000 shares of Buyer Common Stock, of which 96,848,549 shares
were outstanding as of May 2, 2018 (prior to the issuance of the Closing Shares). All of the issued and outstanding shares of the Company’s capital stock have
been duly authorized and validly issued and are fully paid and nonassessable. Except as disclosed in any SEC Reports, and except as contemplated by this
Agreement, there are no existing options, warrants, calls, preemptive (or similar) rights, subscriptions or other rights, agreements, arrangements or commitments
of any character obligating the Buyer to issue, transfer or sell, or cause to be issued, transferred or sold, any shares of the capital stock of, or other equity
interests in, the Buyer or any securities convertible into or exchangeable for such shares of capital stock or other equity interests, and there are no outstanding
contractual obligations of the Buyer to repurchase, redeem or otherwise acquire any shares of its capital stock or other equity interests. The issue and sale of the
Closing Shares will not result in the right of any holder of Buyer securities to adjust the exercise, conversion or exchange price under such securities.
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(b)    The issuance of the Closing Shares has been duly and validly authorized by all necessary corporate actions, and the Closing Shares, when issued
under this Agreement, will be validly issued, fully paid and non-assessable, and shall be free and clear of all encumbrances and restrictions (other than as
provided in this Agreement or the Ancillary Agreements).

3.7    SEC Reports. The Buyer has filed all reports, schedules, forms, statements and other documents required to be filed by the Buyer under the
Securities Act and the Exchange Act, including under Section 13(a) or 15(d) of the Exchange Act, since January 1, 2013 (the above materials, including exhibits
and documents incorporated by reference therein, the “SEC Reports”) on a timely basis or has received a valid extension of such time of filing and has filed any
such SEC Reports prior to the expiration of any such extension. As of their respective dates, the SEC Reports complied in all material respects with the
requirements of the Securities Act and the Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements, in the light of the circumstances under which
they were made, not misleading. The Buyer has not received any letters of comment from the staff of the Commission that have not been satisfactorily resolved
as of the date hereof.

3.8    Financial Statements. The consolidated financial statements of the Buyer included in the SEC Reports comply in all material respects with
accounting requirements and the rules and regulations of the Commission as in effect at the time of filing. Such financial statements have been prepared in
accordance with GAAP, applied on a consistent basis during the periods involved, except as may be otherwise specified in such financial statements or the notes
thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial
position of the Buyer as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, immaterial, year-end audit adjustments.

3.9    Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements included within the
SEC Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof: (i) there has been no event, occurrence or development
that has had or that would reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect, (ii) the Buyer has not incurred any
Liabilities other than (A) trade payables and accrued expenses incurred in the ordinary course of business consistent with past practice and (B) Liabilities not
required to be reflected in the Buyer’s financial statements under GAAP or disclosed in filings made with the Commission, (iii) the Buyer has not altered its
method of accounting or changed its principal registered public accounting firm, (iv) the Buyer has not declared or made any dividend or distribution of cash or
other property to its stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock and (v) the Buyer has not
issued any equity securities, except under existing Buyer equity compensation plans. The Buyer does not have pending before the Commission any request for
confidential treatment of information.

3.10    Internal Controls. The Buyer maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) of the
Exchange Act) that complies with the
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requirements of the Exchange Act and has been designed by the Buyer’s principal executive officer and principal financial officer, or under their supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles; the Buyer’s internal control over financial reporting is effective and the Buyer is not aware of any material weaknesses
in its internal control over financial reporting; there has been no fraud, whether or not material, that involves management or other employees who have a
significant role in the Buyer’s internal control over financial reporting; since the date of the latest audited financial statements included or incorporated by
reference in the Buyer’s SEC Reports, there has been no change in the Company’s internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, the Buyer’s internal control over financial reporting. The Buyer maintains disclosure controls and procedures (as such term
is defined in Rule 13a-15(e) of the Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and procedures have been
designed to ensure that material information relating to the Buyer is made known to the Buyer’s principal executive officer and principal financial officer by
others within those entities; such disclosure controls and procedures are effective. The Buyer is in compliance in all material respects with all applicable
provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated by the Commission thereunder.

3.11    Compliance with NASDAQ Continued Listing Requirements. The Buyer is, and has no reason to believe that it will not, upon the issuance of the
Closing Shares, continue to be, in compliance with the listing and maintenance requirements for continued listing on NASDAQ in all material respects.
Assuming the representations and warranties of the Seller are true and correct in all material respects, the consummation of the transactions contemplated by this
Agreement will not contravene the rules and regulations of NASDAQ. There are no proceedings pending or, to the knowledge of the Buyer, threatened against
the Buyer relating to the continued listing of the Buyer Common Stock on NASDAQ, and the Buyer has not received any notice of, nor to the knowledge of the
Buyer is there any basis for, the delisting of the Buyer Common Stock from NASDAQ.

ARTICLE IV     
PRE-CLOSING COVENANTS

4.1    Closing Efforts.

(a)    Each Party shall (and shall cause its respective Subsidiaries to) use commercially reasonable efforts to take, or cause to be taken, all actions and to
do all things reasonably necessary, proper or advisable to consummate the transactions contemplated by this Agreement, including using reasonable commercial
efforts to: (i) ensure that the conditions to the obligations of the other Parties for the Closing are satisfied; (ii) obtain all Third Party Consents, (iii) effect all
Governmental Filings including, if applicable, any notifications or information required to be filed or supplied under the HSR Act for the transactions under this
Agreement and (iv) otherwise comply in all material respects with all Laws and regulations in connection with the consummation of the transactions
contemplated by this Agreement; provided, however, that no Party shall be required to pay consideration (other than filing and application fees) to any Person in
exchange for obtaining any Third Party Consents; provided further that, the Parties understand
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and agree that commercially reasonable efforts of a Party shall not be deemed to include (x) litigation against, or entering into a settlement, undertaking, consent
decree, stipulation or agreement with, any Governmental Entity in connection with the transactions under this Agreement or (y) divesting or otherwise holding
separate or taking any other action with respect to the Business or the Acquired Assets. Consistent with Section 12.9, each Party shall bear its own out-of-pocket
costs associated with obtaining their respective required Third Party Consents and effecting their respective required Governmental Filings; except that the
Seller and Buyer shall be equally responsible for all filing and other similar fees payable in connection with any filings or submissions under the HSR Act
referred to in (iii) above. Each of the Parties shall promptly notify each of the other Parties of any fact, condition or event known to it that would reasonably be
expected to prohibit, make unlawful or delay the consummation of the transactions contemplated by this Agreement.

4.2    Operation of Business. Except as contemplated by this Agreement, during the period from the date of this Agreement until the Closing Date, the
Seller shall (and shall cause its Subsidiaries to) use reasonable commercial efforts to conduct the operations of the Business in the ordinary course consistent
with past practice. Prior to the Closing, none of Seller nor any of its Subsidiaries shall, without the written consent of the Buyer:

(a)    sell, assign or transfer any portion of the Acquired Assets or any of the assets of the Business in a single transaction or series of related transactions,
except for sales of Products and inventory in the ordinary course of business consistent with the past practice of the Business;

(b)    incur or guarantee any indebtedness for borrowed money relating exclusively to the Business, except in the ordinary course of business consistent
with the past practice of the Business;

(c)    create or suffer to incur any Lien on any of the Acquired Assets, other than any Liens on any of the Acquired Assets existing as of the date of this
Agreement and that would be subject to the release of Liens contemplated by Section 5.1(h)(i);

(d)    grant any rights to severance benefits, “stay pay” or termination pay to any Business Employee or increase the compensation or other benefits
payable or potentially payable to any Business Employee under any previously existing severance benefits, “stay-pay” or termination pay arrangements;

(e)    make any capital commitments not payable by Seller prior to the Closing relating exclusively to the Business, except in the ordinary course of
business or in accordance with the Business’ capital expenditure budget included in the Disclosure Schedule;

(f)    acquire any operating business, whether by merger, stock purchase or asset purchase (except for any such business which will not become part of the
Business);

(g)    enter into any employment, compensation or deferred compensation agreement (or any amendment to any such existing agreement) with any
Business Employee;
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(h)    enter into any contract or agreement exclusively relating to the Business or enter into any amendment to or modification of any contract or
agreement exclusively relating to the Business or that is otherwise an Acquired Asset;

(i)    amend, terminate, cancel, or compromise any material claims relating to the Business, or waive any right relating to the Business or that is otherwise
an Acquired Asset;

(j)    commence, settle, or offer or propose to settle, (A) any litigation, investigation, arbitration, proceeding or other claim relating specifically to or
against the Business (or which, if determined adversely, would have a Business Material Adverse Effect) or (B) any litigation, arbitration, proceeding or dispute
that relates to the transactions contemplated by this Agreement (other than to enforce this Agreement);

(k)    take any action for the purpose of preventing, delaying or impeding the consummation of the transactions contemplated by this Agreement; or

(l)    agree in writing or otherwise to take any of the above actions.

4.3    Access; Financial Information.

(a)    Until the earlier of the Closing Date or the termination of this Agreement under ARTICLE VIII, the Seller shall (and shall cause its Subsidiaries to)
(i) permit the Buyer and its representatives (at reasonable times and on reasonable prior written notice) access to the their premises, properties, financial and
accounting records, contracts, and other records and documents, of or pertaining to the Business, (ii) furnish to the Buyer and its representatives such financial
and operating data and other information relating to the Business as such Persons may reasonably request, and (iii) instruct their employees, counsel, financial
advisors and other representatives to cooperate with the Buyer in its investigation of the Business. The Seller shall not be obligated to provide any information,
documents or access that would (A) violate the provisions of any Laws or regulations or any confidentiality agreement to which it is a party or (B) reasonably
expected to cause the loss of the attorney-client privilege with respect to such information. The Seller shall, if requested by the Buyer, introduce the Buyer to
suppliers, employees and contractors of the Business for the purposes of facilitating the consummation of the transactions under this Agreement, the MSA and
the Parties’ post-Closing integration efforts with respect to the Business.

(b)    Until the earlier of the Closing Date or the termination of this Agreement under ARTICLE VIII, the Buyer shall (i) permit the Seller and its
representatives (at reasonable times and on reasonable prior written notice) access to the Buyer’s premises, properties, financial and accounting records,
contracts, and other records and documents, directly relating to the transactions to be undertaken by the Parties under this Agreement and the MSA and (ii)
instruct its employees, counsel, financial advisors and other representatives to cooperate with the Seller in connection with the access and investigation
permitted in Section 4.3(b)(i). The Buyer shall not be obligated to provide any information, documents or access that would (A) violate the provisions of any
Laws or regulations or any confidentiality agreement to which it is a party or
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(B) reasonably expected to cause the loss of the attorney-client privilege with respect to such information.

(c)    The Buyer and the Seller acknowledge and agree that the Confidentiality Agreement shall remain in full force and effect and that information
provided by any Party or its Affiliates to any other Party under this Agreement prior to the Closing shall be treated in accordance with the Confidentiality
Agreement. If this Agreement is terminated prior to the Closing, the Confidentiality Agreement shall remain in full force and effect in accordance with its terms.
If the Closing occurs, the Confidentiality Agreement, insofar as it covers information relating to the Acquired Assets, shall terminate effective as of the Closing,
but shall remain in effect insofar as it covers other information disclosed under the Confidentiality Agreement and with respect to any other covenants or
agreements set forth in the Confidentiality Agreement.

(d)    Subject to the advice of its independent auditors and outside counsel that such filing should not be made, the Buyer shall promptly (and in no event
more than 30 days after the date of this Agreement) prepare and file with the Division of Corporation Finance, Office of Chief Accountant of the Commission a
request to use substituted abbreviated financial statements in lieu of full financial statements or carve-out financial statements as required pursuant to Regulation
S-X (the “SEC Request”), and the Buyer shall use commercially reasonable efforts to obtain preclearance to use abbreviated financial statements in its SEC
Reports as soon as is commercially practicable. The Seller shall provide reasonable cooperation and assistance to the Buyer with the foregoing filing. In the
event that the SEC Request is (i) denied, then the Seller shall deliver to the Buyer as promptly as commercially practicable (and in any event no more than 55
days after the filing by the Buyer of the Current Report on Form 8-K with the Commission disclosing the Closing) such audited financial statements and other
financial data relating to the Acquired Assets, the Assumed Liabilities and the Business as the Buyer may reasonably request for the preparation of pro forma
financial information to be prepared by the Buyer pursuant to Regulation S-X for the transactions under this Agreement or as may otherwise be reasonably
requested by the Buyer for its internal controls and disclosure controls and procedures (the “Financial Information”), or (ii) granted, then the Seller shall deliver
to the Buyer as promptly as practicable (and in any event no more than 55 days after the filing by the Buyer of the Current Report on Form 8-K with the
Commission disclosing the Closing) such audited abbreviated financial statements and information as reasonably requested by Buyer (the “Abbreviated
Financial Information”). The Buyer and the Seller shall share equally the cost of all audit and other fees and expenses relating to the preparation of the Financial
Information, the Abbreviated Financial Information and the SEC Request; provided that the Buyer shall only be responsible for a maximum of $80,000 of such
fees and expenses. The Seller shall provide reasonable cooperation and assistance to the Buyer, at the Buyer’s expense, in connection with any additional audit
that might be undertaken by the Buyer with respect to the Financial Information or Abbreviated Financial Information. The Financial Information or
Abbreviated Financial Information provided to Buyer pursuant to this Section 4.3(d) will be (x) prepared by the Seller in good faith and will be based on
estimates, assumptions and other information that are determined by the Seller (acting in good faith) to be fair and reasonable on the date such Financial
Information or Abbreviated Financial Information
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is prepared and (y) audited by the Seller’s independent certified public accountants. The provisions of this Section 4.3(d) shall survive for three years following
the Closing.

4.4    Exclusivity.

(a)    Until the earlier of the Closing Date or the termination of this Agreement under ARTICLE VIII, the Seller will not (and will cause its Subsidiaries,
Affiliates, directors, officers, employees, agents and other representatives not to) take any of the following actions with any Person other than the Buyer: (i)
solicit, initiate, authorize, recommend, propose, knowingly entertain or knowingly encourage any proposals or offers from, or conduct discussions with or
engage in negotiations with any Person relating to any possible Acquisition or Other Transaction; (ii) furnish or cause to be furnished to any Person, other than
the Buyer, information relating to, or otherwise cooperate with, facilitate or knowingly encourage any effort or attempt by any such Person with regard to, any
possible Acquisition or Other Transaction or any information relating to the subject matter of the MSA; (iii) enter into any agreement with any Person providing
for any Acquisition or Other Transaction; or (iv) enter into any agreement with any Third Party directly or indirectly relating to the supply to the Seller and its
Subsidiaries of any products, services or technologies similar to the Products.

(b)    If the Seller or any of its Subsidiaries, Affiliates, directors, officers, employees, agents or other representatives receives any inquiry or proposal
relating to an Acquisition or Other Transaction from any Person (other than the Buyers) at any time prior to the Closing Date, then the Seller shall promptly (and
in no event later than two Business Days after any such inquiry or proposal is received, including any oral inquiry or proposal) (i) advise the Buyer orally and in
writing of such inquiry or proposal (including the identity of the Person making such inquiry or submitting such proposal, and the terms thereof), (ii) provide to
the Buyer a copy of such inquiry or proposal, if in writing, and (iii) notify such Person in writing that the Seller is subject to an exclusivity agreement with
respect to the sale of the Business and the Acquired Assets that prohibits it from considering the bid, expression of interest or information.

(c)    The taking of any action prohibited by this Section 4.4 by any Affiliate, director, officer, employee, agent or other representative of the Seller shall
be deemed to be a breach of this Section 4.4 by the Seller.

4.5    HSR Act Matters. For Governmental Filings that may be required under the HSR Act:

(a)    Following the date that the Buyer determines that filings and submissions are required under the HSR Act for the transactions under this Agreement,
each Party shall, as promptly as possible, make, or cause or be made, all filings and submissions required by the HSR Act and as reasonably requested by the
Buyer. Each Party shall cooperate fully with the other Party and its Affiliates in promptly seeking to obtain all such consents, authorizations, orders and
approvals from any Governmental Entity that may be required under the HSR Act. The Parties hereto shall not willfully take any action that will have the effect
of delaying, impairing or impeding the receipt of any required consents, authorizations, orders and approvals from any Governmental Entity that may be
required under the HSR Act.
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(b)    Each Party shall use commercially reasonable efforts to (i) respond to any inquiries by any Governmental Entity regarding antitrust or other matters
with respect to the transactions contemplated by this Agreement or the Ancillary Agreements; (ii) avoid the imposition of any order or the taking of any action
that would restrain, alter or enjoin the transactions contemplated by this Agreement or the Ancillary Agreements; and (iii) in the event any order of a
Governmental Entity adversely affecting the ability of the Parties to consummate the transactions contemplated by this Agreement or Ancillary Agreements has
been issued, to have such order vacated or lifted.

(c)    All analyses, appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments, and proposals made by or on behalf of either
Party before any Governmental Entity or the staff or regulators of any Governmental Entity, in connection with the transactions contemplated hereunder (but not
including any interactions between the Seller with Governmental Entities in the ordinary course of business, any disclosure which is not permitted by Law or
any disclosure containing confidential information) shall be disclosed to the other Party in advance of any filing, submission or attendance, it being the intent
that the Parties will consult and cooperate with one another, and consider in good faith the views of one another, in connection with any such analyses,
appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments, and proposals. Each Party shall give notice to the other Party of any
meeting, discussion, appearance or contact with any Governmental Entity or the staff or regulators of any Governmental Entity, with such notice being sufficient
to provide the other Party with the opportunity to attend and participate in such meeting, discussion, appearance or contact.

(d)    Nothing in this Section 4.5 shall require, or be construed to require, the Buyer or any of its Affiliates to agree to (i) sell, hold, divest, discontinue or
limit, before or after the Closing Date, any assets, businesses or interests of the Buyer or its Affiliates; (ii) any conditions relating to, or changes or restrictions
in, the operations of any such assets, businesses or interests which, in either case, could reasonably be expected to result in a Buyer Material Adverse Effect or
materially and adversely impact the economic or business benefits to Buyer of the transactions contemplated by this Agreement; or (iii) any material
modification or waiver of the terms and conditions of this Agreement.

ARTICLE V     
CONDITIONS TO CLOSING

5.1    Conditions to Obligations of the Buyer. The obligation of the Buyer to consummate the transactions to be consummated at the Closing is subject to
the satisfaction (or waiver by the Buyer in its sole discretion) of the following conditions:

(a)    each of the representations and warranties of the Seller set forth in ARTICLE II (i) that are qualified by reference to materiality, Business Material
Adverse Effect or any similar qualification shall be true and correct in all respects as of the date hereof and as of the Closing Date as though made on the
Closing Date (except to the extent any representation or warranty expressly relates to a specific date, in which case as of that specific date), and (ii) that are not
qualified as to materiality, individually and in the aggregate, shall be true and correct in all
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material respects as of the date hereof and as of the Closing Date as though made on the Closing Date (except to the extent any representation or warranty
expressly relates to a specific date, in which case as of that specific date);

(b)    the Seller shall have performed or complied in all material respects with the agreements and covenants required to be performed or complied with
by it under this Agreement as of or prior to the Closing, including the requirement to make the deliverables under Section 1.3;

(c)    (i) the Qualification Conditions shall have been satisfied in all material respects and (ii) the MSA and other Ancillary Agreements shall have been
executed and shall be in full force and effect, subject only to the consummation of the Closing;

(d)    no judgment, order, decree, stipulation or injunction shall be in effect, and no action, suit or other legal or regulatory proceeding shall be pending or
shall have been threatened, that would reasonably be expected to (i) prevent consummation of the transactions contemplated by this Agreement or (ii) cause the
transactions contemplated by this Agreement to be rescinded following consummation of such transaction;

(e)    since the date of this Agreement a Business Material Adverse Effect shall have not occurred;

(f)    the Seller shall have delivered to the Buyer the Seller Certificate;

(g)    all applicable waiting periods (and any extensions thereof) under the HSR Act or other applicable domestic or foreign antitrust or trade regulation
Laws shall have expired or otherwise been terminated, except (solely in the case of foreign antitrust or trade regulation Laws) where the consummation of the
transactions contemplated by this Agreement before the expiration or other termination of any such waiting period under applicable foreign antitrust or trade
regulation Law would not reasonably be expected to result in a Business Material Adverse Effect or any penalty, fine, restriction or other limitation or condition
imposed on the Buyer or its Affiliates;

(h)    (i) the Seller shall have obtained all Third Party Consents and effected all Governmental Filings listed in Schedule 5.1(h) and (ii) the Seller shall
have obtained the release of all Liens applicable to any of the Acquired Assets; and

(i)    the Buyer shall have received such other certificates and instruments (such as certificates of good standing of the Seller in its jurisdiction of
incorporation and foreign jurisdictions, certificates as to the incumbency of officers and the adoption of authorizing resolutions) as it shall reasonably request in
connection with the Closing.

5.2    Conditions to Obligations of the Seller. The obligation of the Seller to consummate the transactions to be consummated at the Closing is subject to
the satisfaction (or waiver by the Seller in its sole discretion) of the following conditions:
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(a)    each of the representations and warranties of the Buyer set forth in ARTICLE III (i) that are qualified by reference to materiality, Buyer Material
Adverse Effect or any similar qualification shall be true and correct in all respects as of the date hereof and as of the Closing Date as though made on the
Closing Date (except to the extent any representation or warranty expressly relates to a specific date, in which case as of that specific date), and (ii) that are not
qualified as to materiality, individually and in the aggregate, shall be true and correct in all material respects as of the date hereof and as of the Closing Date as
though made on the Closing Date (except to the extent any representation or warranty expressly relates to a specific date, in which case as of that specific date);

(b)    the Buyer shall have performed or complied in all material respects with its agreements and covenants required to be performed or complied with by
it under this Agreement as of or prior to the Closing, including the requirement to make the deliverables required under Section 1.3;

(c)    (i) the Qualification Conditions shall have been satisfied in all material respects and (ii) the MSA and Ancillary Agreements shall have been
executed and shall be in full force and effect, subject only to the consummation of the Closing;

(d)    no judgment, order, decree, stipulation or injunction shall be in effect, and no action, suit or other legal or regulatory proceeding shall be pending or
shall have been threatened, that would reasonably be expected to (i) prevent consummation of the transactions contemplated by this Agreement or (ii) cause the
transactions contemplated by this Agreement to be rescinded following consummation of such transaction;

(e)    since the date of this Agreement a Buyer Material Adverse Effect shall have not occurred;

(f)    the Buyer shall have delivered to the Seller the Buyer Certificate;

(g)    all applicable waiting periods (and any extensions thereof) under the HSR Act or other applicable domestic or foreign antitrust or trade regulation
Laws shall have expired or otherwise been terminated, except (solely in the case of foreign antitrust or trade regulation Laws) where the consummation of the
transactions contemplated by this Agreement before the expiration or other termination of any such waiting period under applicable foreign antitrust or trade
regulation Law would not reasonably be expected to result in a Buyer Material Adverse Effect or any penalty, fine, restriction or other imitation or condition
imposed on the Seller or its Affiliates;

(h)    the Buyer shall have obtained all Third Party Consents and effected all Governmental Filings listed in Schedule 5.2(h); and

(i)    the Seller shall have received such other certificates and instruments (such as certificates of good standing of the Buyer in its jurisdiction of
incorporation and foreign jurisdictions, certificates as to the incumbency of officers and the adoption of authorizing resolutions) as it shall reasonably request in
connection with the Closing.
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ARTICLE VI     
INDEMNIFICATION

6.1    Indemnification by the Seller. Subject to the terms and conditions of this Article VI, from and after the Closing, the Seller shall indemnify the Buyer
and its Affiliates and their respective officers, directors, employees, agents and representatives (each a “Buyer Indemnified Party” and, collectively, the “Buyer
Indemnified Parties”) in respect of, and hold each of them harmless against, any and all Damages incurred or suffered by any Buyer Indemnified Party resulting
from or constituting:

(a)    any breach of a representation or warranty of the Seller contained in this Agreement or the Seller Certificate;

(b)    any failure by the Seller to perform any covenant or agreement contained in this Agreement or any Ancillary Agreement;

(c)    any Excluded Liabilities; or

(d)    the matters set forth in Section 2.17 of the Disclosure Schedule.

6.2    Indemnification by the Buyer. Subject to the terms and conditions of this Article VI, from and after the Closing, the Buyer shall indemnify the
Seller and its Affiliates, and their respective officers, directors, employees, agents and representatives (each a “Seller Indemnified Party” and, collectively, the
“Seller Indemnified Parties”) in respect of, and hold each of them harmless against, any and all Damages incurred or suffered by the Seller Indemnified Parties
resulting from or constituting:

(a)    any breach of a representation or warranty of the Buyer contained in this Agreement or the Buyer Certificate;

(b)    any failure by the Buyer to perform any covenant or agreement contained in this Agreement or any Ancillary Agreement; or

(c)    any Assumed Liabilities.

6.3    Claims for Indemnification.

(a)    Third Party Claims. All claims for indemnification made under this Agreement resulting from, related to or arising out of a third party claim against
an Indemnified Party shall be made in accordance with the following procedures. An Indemnified Party shall give prompt written notice to the Indemnifying
Party of the commencement of any action, suit or proceeding relating to a third party claim (a “Third Party Claim”) for which indemnification may be sought (it
being understood that a Party’s entitlement to submit claims for indemnification shall be determined without regard to the limitations set forth in Section 6.5) or,
if earlier, upon the assertion of any Third Party Claim (a “Third Party Claim Notice”). The failure to provide a Third Party Claim Notice to the Indemnifying
Party shall not relieve the Indemnifying Party of its obligations under this ARTICLE VI, except to the extent such failure shall have materially
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prejudiced the Indemnifying Party. The Third Party Claim Notice shall include a description in reasonable detail (to the extent known by the Indemnified Party)
of the facts forming the basis for the Third Party Claim and the amount of the Damages claimed (if known or reasonably capable of being estimated). Within
30 days after delivery of the Third Party Claim Notice, the Indemnifying Party may, upon written notice to the Indemnified Party, assume control of the defense
of the Third Party Claim with counsel reasonably satisfactory to the Indemnified Party; provided that the Indemnified Party shall acknowledge in writing its
obligation to indemnify the Indemnified Party for any Damages relating to such Third Party Claim (subject to the limitation and indemnification set forth in this
ARTICLE VI). If the Indemnifying Party does not assume control of the defense of the Third Party Claim, the Indemnified Party shall control the defense. The
Party not controlling the defense may participate in the Third Party Claim at its own expense; provided that if the Indemnifying Party assumes control of the
defense and the Indemnified Party reasonably concludes, based on advice from its outside counsel, that the Indemnifying Party and the Indemnified Party have
conflicting interests with respect to the Third Party Claim, the reasonable fees and expenses of counsel to the Indemnified Party solely in connection with such
Third Party Claim shall be considered “Damages” for purposes of this Agreement; provided, however, in no event shall the Indemnifying Party be responsible
for the fees and expenses of more than one counsel for all Indemnified Parties in a single Third Party Claim. The Party controlling the defense of any Third
Party Claim under this Section 6.3(a) shall pay all the costs of such defense (including attorneys’ fees); provided that if the Indemnified Party is controlling the
defense of a Third Party Claim under this Section 6.3(a), then such costs shall be considered Damages arising out of the Third Party Claim for purposes of this
Agreement. Each Party (i) shall obtain the prior written consent of the other Party before entering into any settlement of a Third Party Claim (which shall not be
unreasonably withheld or delayed) and (ii) shall keep the other Party advised of the status of the recommendations made by the other Party with respect to the
applicable Third Party Claim. The Indemnified Party shall not agree to any settlement of a Third Party Claim without the prior written consent of the
Indemnifying Party, which consent shall not be unreasonably withheld or delayed. The Indemnifying Party shall not consent to the entry of any judgment or
agree to any settlement of a Third Party Claim without the prior written consent of the Indemnified Party unless (i) the Indemnifying Party agrees in writing to
pay any amounts payable under such judgment or settlement relating to the Third Party Claim and (ii) such judgment or settlement includes, as an unconditional
term, the giving by each claimant or plaintiff to each Indemnified Party of an express, complete and unconditional release from all liability in respect to the
Third Party Claim and imposes no obligation, and has no other adverse effect on any Indemnified Party.

(b)    Procedure for Other Claims. Subject to Section 6.3(a), an Indemnified Party wishing to assert a claim for indemnification under this ARTICLE VI
shall deliver to the Indemnifying Party a Claim Notice. Within 30 days after delivery of a Claim Notice, the Indemnifying Party shall deliver to the Indemnified
Party a written response in which the Indemnifying Party shall: (x) agree that the Indemnified Party is entitled to receive all of the Claimed Amount (in which
case the response shall be accompanied by a payment by the Indemnifying Party to the Indemnified Party of the Claimed Amount, by check or by wire transfer);
(y) agree that the Indemnified Party is entitled to receive the Agreed Amount (in which case the response shall be accompanied by a payment by the
Indemnifying Party to the
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Indemnified Party of the Agreed Amount, by check or by wire transfer); or (z) contest that the Indemnified Party is entitled to receive any of the Claimed
Amount. If the Indemnifying Party in its response contests the payment of all or part of the Claimed Amount, the Indemnifying Party and the Indemnified Party
shall use good faith efforts to resolve the related dispute. If the related dispute is not resolved within 60 days following the delivery by the Indemnifying Party of
its response, the Indemnifying Party and the Indemnified Party shall each have the right to submit the dispute to a court of competent jurisdiction in accordance
with Section 12.12.

6.4    Survival.

(a)    The representations and warranties of the Seller and the Buyer in this Agreement, the Seller Certificate and the Buyer Certificate shall survive the
Closing and continue until 11:59 p.m., Pacific time, on the date that is 18 months following the Closing Date; provided, however: (i) the Seller Fundamental
Representations and the Buyer Fundamental Representations shall survive the Closing and continue until 11:59 p.m., Pacific time, on the date that is the fifth
anniversary of the Closing Date; (ii) the Specified Seller Representations shall survive the Closing and continue until 11:59 p.m., Pacific time, on the date that is
the second anniversary of the Closing Date; and (iii) any claim involving fraud or intentional misrepresentation shall survive the Closing and continue until 90
days following the expiration of the applicable statute of limitations. The covenants and agreements of the Parties under this Agreement and the Ancillary
Agreements shall survive the Closing for 18 months or, if longer, for such period explicitly specified in any covenant or agreement.

(b)    If an indemnification claim is properly asserted in writing under Section 6.3 prior to the expiration of the related representation, warranty, covenant
or agreement that is the basis for such claim, then such representation, warranty, covenant or agreement shall survive until, but only for the purpose of, the
resolution of such claim in accordance with this Agreement.

6.5    Certain Limitations and Other Terms.

(a)    The following limitations shall apply to indemnification claims under this Agreement:

(i)    With respect to claims under (A) Section 6.1(a) and (B) Section 6.1(b) solely with respect to claims under Section 4.3(d), the Seller shall be liable
for only that portion of the aggregate Damages related to such claims, considered together, which exceeds 1.0% of the Purchase Price (the “Deductible”);
provided, however, that Damages attributable to the failure of the Seller Fundamental Representations to be true, correct and complete or involving fraud or
intentional misrepresentation shall not be subject to the Deductible. The Buyer shall be liable with respect to claims under Section 6.2(a) for only that portion of
the aggregate Damages related to such claims, considered together, which exceeds the Deductible; provided, however, that Damages attributable to the failure of
the Buyer Fundamental Representations to be true, correct and complete or involving fraud or intentional misrepresentation shall not be subject to the
Deductible.

- 33 -



(ii)    For all Damages under (A) Section 6.1(a) and (B) Section 6.1(b) solely with respect to Damages under Section 4.3(d), the aggregate liability of the
Seller shall not exceed 25% of the Purchase Price (the “Cap”); provided, however, that Damages attributable to the failure of the Seller Fundamental
Representations to be true, correct and complete or involving fraud or intentional misrepresentation shall not be subject to the Cap. The aggregate liability of the
Buyer for all Damages under Section 6.2(a) shall not exceed the Cap; provided, however, that Damages attributable to the failure of the Buyer Fundamental
Representations to be true, correct and complete or involving fraud or intentional misrepresentation shall not be subject to the Cap.

(b)    For purposes of determining the amount of any Damages resulting from any breach or inaccuracy of a representation or warranty, no effect shall be
given to any materiality or material adverse effect qualification contained in the relevant representation or warranty.

(c)    An Indemnified Party’s right to indemnification under this ARTICLE VI based on the breach of any representation or warranty or the failure of any
representation or warranty to be true, correct and complete as of the date hereof and the Closing Date or the failure to perform any covenant shall not be
diminished or otherwise affected in any way as a result of (A) the existence of such Indemnified Party’s knowledge of such breach, untruth or nonperformance
as of the date of this Agreement or as of the Closing Date, regardless of whether such knowledge exists as a result of the Indemnified Party’s investigation or as
a result of disclosure by the other Parties (or any other Person), unless such disclosures were set forth in this Agreement, any Ancillary Agreement or in the
Disclosure Schedule or (B) as applicable, the Seller’s or the Buyer’s waiver of any condition to Closing.

(d)    In no event shall any Indemnifying Party be responsible or liable for any Damages or other amounts that are consequential, in the nature of lost
profits, diminution in the value of property, special or punitive or otherwise not actual damages (it being agreed, however, that any such losses or damages to the
extent constituting amounts payable by an Indemnified Party to a third Person shall be deemed to be direct damages notwithstanding that they may be
characterized otherwise between the Indemnified Party and such third Person).

(e)    Each Party shall (and shall cause its Affiliates to) use commercially reasonable efforts to mitigate all Damages for which indemnification is
provided under this ARTICLE VI after becoming aware of any event which would reasonably be expected to give rise to any Damages for which
indemnification is provided under this ARTICLE VI.

(f)    The amount of any Damages subject to indemnification under this ARTICLE VI shall be calculated net of any insurance proceeds, contribution
payments, reimbursements or other indemnification payments actually received by the Indemnified Parties on account of such Damages, less any fees and
expenses (including any increase in insurance premiums attributable to the claim giving rise to such Damages) incurred in obtaining such recovery.

(g)    In addition to any other rights that it may have under this Agreement or any Ancillary Agreement, the Buyer may elect (in its sole discretion) by
written notice delivered to the Seller that any Damages payable to a Buyer Indemnified Party be satisfied by the Seller’s forfeiture of Closing Shares then held
by the Seller (or its Affiliates) equal to the Damages

- 34 -



payable to a Buyer Indemnified Party divided by the trailing average of the closing price of the Buyer Common Stock over the 20 trading days ending on the
date of the written notice delivered by the Buyer to the Seller under this Section 6.5(g).

(h)    Except with respect to claims for equitable relief, including specific performance, made for breaches of any covenant or agreement contained in this
Agreement or the Ancillary Agreements or claims for fraud or intentional misrepresentation, the rights of the Indemnified Parties under this ARTICLE VI and,
as applicable, Section 1.5 of the MSA, ARTICLE VIII of the MSA and Section 4.4 of the Stockholder’s Agreement shall be the sole and exclusive remedies of
the Indemnified Parties and their respective Affiliates for any claims covered by Section 6.1, Section 6.2, or otherwise relating to the transactions contemplated
by this Agreement or the Ancillary Agreements.

6.6    Treatment of Indemnification Payments. All indemnification payments made under this Agreement shall be treated by the Parties as an adjustment
to the Purchase Price.

ARTICLE VII     
TAX MATTERS

7.1    Responsibility for Certain Taxes.

(a)    Any real property, personal property, intangible property or other ad valorem Taxes levied with respect to the Acquired Assets for any taxable period
that includes but does not end on the Closing Date, whether paid prior to, on or after the Closing Date, shall be apportioned between the Seller and the Buyer
based on the number of days of such taxable period up to and including the Closing Date and the number of days of such taxable period after the Closing Date.
The Seller shall be responsible for and shall pay the proportionate amount of such Taxes that is attributable to the portion of the taxable period ending on the
Closing Date.

(b)    Buyer and Seller shall each pay 50% of any transfer, sales, use, stamp, conveyance, value added, recording, registration, documentary, filing and
other non-income and administrative fees (including notary fees) arising in connection with the consummation of the transactions contemplated by this
Agreement. The Buyer and the Seller shall cooperate in providing each other with any appropriate resale and exemption certifications and other similar
documentation.

7.2    Cooperation on Tax Matters; Tax Proceedings.

(a)    The Buyer and the Seller and their respective Affiliates shall cooperate in preparation of all Tax Returns, the making of any election relating to
Taxes, the preparation for any audit by any Taxing Authority, and the prosecution or defense of any claim, suit or proceedings relating to any Tax, for any Tax
periods for which one Party could reasonably require the assistance of the other Party in obtaining any necessary information. The Buyer and the Seller and its
respective Affiliates shall make their respective employees and facilities
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available on a mutually convenient basis to explain any documents or information provided under this ARTICLE VII.

(b)    The Seller shall have the right, at its own expense, to control any Tax Audit, initiate any claim for refund, contest, resolve and defend against any
assessment, notice of deficiency, or other adjustment or proposed adjustment relating to any Taxes or Tax Returns of the Seller; provided that with respect to any
item the adjustment of which would have an adverse effect on the Buyer, the Business or the Acquired Assets, the Seller shall consult with the Buyer with
respect to the resolution of such issue and not settle any such issue, or file any amended Tax Return relating to such issue, without the prior written consent of
the Buyer, which consent shall not be unreasonably withheld. The Buyer shall have the right, at its own expense, to control any other Tax Audit, initiate any
other claim for refund, and contest, resolve and defend against any other assessment, notice of deficiency, or other adjustment or proposed adjustment relating to
Taxes with respect to the Business and the Acquired Assets; provided that with respect to any item the adjustment of which would cause the Seller to become
obligated to make any payment under this Agreement or have an adverse effect on Seller, the Buyer shall consult with the Seller with respect to the resolution of
such issue and not settle any such issue, or file any amended Tax Return relating to such issue, without the prior written consent of the Seller, which consent
shall not unreasonably be withheld.

(c)    Taxes described in Section 7.1(a) and Section 7.1(b) that are due after the Closing Date shall be timely paid, and all applicable Tax Returns shall be
filed by Buyer, with reasonable cooperation from Seller, as provided by Law. The paying Party shall be entitled to reimbursement from the non-paying Party in
accordance with Section 7.1(a) or Section 7.1(b), as the case may be. Upon payment of any such Tax, the paying Party shall present a statement to the non-
paying Party setting forth the amount of reimbursement to which the paying Party is entitled under Section 7.1(a) or Section 7.1(b), as the case may be, together
with such supporting evidence as is reasonably necessary to calculate the amount to be reimbursed. The non-paying Party shall make such reimbursement
promptly but in no event later than 10 days after the presentation of such statement. Any payment not made within such time shall bear interest at the Prime Rate
as published in The Wall Street Journal for each day until paid.

ARTICLE VIII     
TERMINATION

8.1    Termination of Agreement. The Parties may terminate this Agreement prior to the Closing as provided below:

(a)    the Parties may terminate this Agreement by mutual written consent;

(b)    the Buyer may terminate this Agreement by giving written notice to the Seller in the event the Seller is in material breach of any representation,
warranty, covenant or agreement contained in this Agreement, and such breach, individually or in combination with any other such breach, (i) would cause the
conditions set forth in Section 5.1(a) or 5.1(b) not to be satisfied and (ii) is not cured within 30 days following delivery by the Buyer to the Seller of written
notice of such breach;
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(c)    the Seller may terminate this Agreement by giving written notice to the Buyer in the event the Buyer is in material breach of any representation,
warranty, covenant or agreement contained in this Agreement, and such breach, individually or in combination with any other such breach, (i) would cause the
conditions set forth in Section 5.2(a) or Section 5.2(b) not to be satisfied and (ii) is not cured within 30 days following delivery by the Seller to the Buyer of
written notice of such breach;

(d)    the Buyer may terminate this Agreement by giving written notice to the Seller if the Closing shall not have occurred on or before December 1, 2018
by reason of the failure of any condition precedent under Section 5.1 (unless the failure results exclusively or primarily from a material breach by the Buyer of
any representation, warranty, covenant or agreement contained in this Agreement); and

(e)    the Seller may terminate this Agreement by giving written notice to the Buyer if the Closing shall not have occurred on or before December 1, 2018
by reason of the failure of any condition precedent under Section 5.2 (unless the failure results exclusively or primarily from a material breach by the Seller of
any representation, warranty, covenant or agreement contained in this Agreement).

8.2    Effect of Termination. If any Party terminates this Agreement under Section 8.1, all obligations of the Parties under this Agreement shall terminate
without any liability of any Party to the other Parties; provided, however, (a) the termination of this Agreement shall not relieve any Party for (i) any intentional
breach by such Party prior to the termination of this Agreement of any covenant or agreement contained in this Agreement, and (b) the obligations of the Parties
set forth in ARTICLE VIII, ARTICLE XII and the Confidentiality Agreement shall survive any termination of this Agreement and shall be enforceable under
this Agreement or the Confidentiality Agreement.

ARTICLE IX     
INTENTIONALLY OMITTED

ARTICLE X     
OTHER POST-CLOSING COVENANTS

10.1    Proprietary Information.

(a)    From and after the Closing and until the third anniversary of the termination or expiration of the MSA, the Seller and its Affiliates shall not disclose
or make use of any information relating to the Business or the Acquired Assets that is not generally known by, nor easily learned or determined by, Persons
outside the Business (collectively referred to as “Proprietary Information”) including, but not limited to: (i) specifications, manuals, software in various stages of
development, and other technical data; (ii) details of agreements and communications with customers and prospects, and other customer-related information; (iii)
sales plans and projections, product pricing information, protocols, acquisition, expansion,
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marketing, financial and other business information and existing and future products and business plans and strategies; (iv) sales proposals, demonstrations
systems, sales material; (v) research and development; (vi) software systems, computer programs and source codes; (vii) sources of supply; (viii) identity of
specialized consultants and contractors and Proprietary Information; (ix) purchasing, operating and other cost data; (x) special customer needs, cost and pricing
data; and (xi) employee information (including personnel, payroll, compensation and benefit data and plans), including all such information recorded in
manuals, memoranda, projections, reports, minutes, plans, drawings, sketches, designs, data, specifications, software programs and records, whether or not
legended or otherwise identified as Proprietary Information, as well as such information that is the subject of meetings and discussions and not recorded.
Proprietary Information shall not include such information that the Seller can demonstrate (A) is generally available to the public (other than as a result of a
disclosure by the Seller or any of its Affiliates), (B) was disclosed to the Seller by a third party under no obligation to keep such information confidential, or (C)
was independently developed by the Seller or its Affiliates without reference to Proprietary Information. The Seller shall have no obligation to keep confidential
any of the Proprietary Information to the extent disclosure thereof is required by Law; provided, however, that in the event disclosure is required by Law, to the
extent legally permissible the Seller and its Affiliates shall use best efforts to provide the Buyer with prompt advance notice of such requirement so that the
Buyer may seek an appropriate protective order.

(b)    The Seller agrees that the remedy at Law for any breach of this Section 10.1 would be inadequate and that the Buyer shall be entitled to seek
injunctive relief, without the requirement of posting any bond or other security, in addition to any other remedy it may have upon breach of any provision of this
Section 10.1.

10.2    Retention of Records. Except as may otherwise be required by Law or agreed to in writing by the Parties, Seller shall use commercially reasonable
efforts to preserve, until six years after the Closing Date, all non-privileged records, books, contracts, instruments, documents, correspondence, computer data
and other data and information relating to the Business in its possession or control prior to the Closing and not transferred to the Buyer pursuant to this
Agreement.

10.3    Employees. The Seller agrees, upon the Buyer’s reasonable request, to facilitate discussions between the Buyer and any Business Employees a
reasonable time in advance of the Closing Date regarding employment, consulting or other arrangements to be effective prior to or following the Closing Date
(as may be offered by the Buyer in its sole discretion). The Seller shall provide reasonable assistance to the Buyer in connection with (a) any employment offers
made by the Buyer to any Business Employees and (b) such actions as may be required to transition the employment of any such Business Employees to the
Buyer in connection with the Closing. Prior to the Closing Date, any interaction between the Buyer and any Business Employees shall be coordinated by the
Seller.

10.4    Insurance. The Seller shall provide reasonable cooperation to the Buyer in order to afford the Buyer the right to receive payment under any
insurance policies of the Seller and its Subsidiaries covering the Business or the Acquired Assets prior to the Closing for any such claim
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or loss covered by such policies that relates to any of the Acquired Assets or constitutes an Assumed Liability. The Buyer shall promptly notify the Seller of the
basis and amount of any insurance claim. Any rights of the Buyer to receive payment on any insurance claim shall be subject to any deductibles, self-insured
retentions, retained amounts, retentions or exclusions and to the other terms of the applicable insurance policy. If requested by the Seller, the Buyer shall, as a
condition to receiving payment on any insurance claim, make arrangements reasonably satisfactory to the Seller for the payment directly to the applicable
insurance carrier of any amounts which are the responsibility of the Buyer in accordance with the immediately preceding sentence. This Section 10.4 shall not
require the Seller to convert any “claims made” policy to an “occurrence based” policy and shall not obligate the Seller to maintain any insurance policy in
effect such that it covers claims made or events occurring after the Closing.

10.5    Noncompetition. The Seller agrees that the Seller and its Subsidiaries shall not, during the Term (as defined in the MSA) of the MSA, directly or
indirectly design, manufacture, market, or sell any MLPEs (other than Products) for use in the grid-tied U.S. residential market; provided, however, that (i) in
the event of termination of the MSA by either Party, or upon either Party’s decision to not renew any Term under the MSA, the Seller may, up to 6 months prior
to the effective date of the termination or non-renewal of the MSA, begin transition planning activities with an alternative MLPE supplier without being in
violation of this Section 10.5; provided that such activities do not involve the commercial use or sale of Third Party products; and (ii) this Section 10.5 shall not
prohibit or otherwise restrict or limit any action or activity expressly permitted to be taken by the Seller and its Subsidiaries pursuant to the terms of the MSA or
any amendment, waiver or consent thereto.

ARTICLE XI     
DEFINITIONS

For purposes of this Agreement, each of the following terms shall have the meaning set forth below.

“Abbreviated Financial Information” shall have the meaning set forth in Section 4.3(d).

“AC Cable” means an alternating current (AC) Cable that connects one MLPE to another MLPE.

“Acquired Assets” shall have the meaning set forth in Section 1.1(a).

“Acquisition or Other Transaction” shall mean any transaction involving: (a) the sale, license, disposition or acquisition of 10% or more of the assets of
the Business, or any exclusive license of any assets of the Business; (b) any merger, sale of stock or other business combination involving the Business (other
than the sale of the Seller or its business substantially in its entirety); or (c) any transaction involving any license, partnership, joint venture or other contract
pertaining or relating the material subject matter of the MSA.

“Affiliate” shall have the meaning assigned to it in Rule 12b-2 of the Exchange Act.
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“Agreed Amount” shall mean part, but not all, of the Claimed Amount.

“Agreement” shall have the meaning set forth in the Preliminary Statement of this Agreement.

“Ancillary Agreements” shall mean the MSA, the Stockholder’s Agreement and any other agreements and instruments required to be delivered under
Section 1.3 of this Agreement.

“Anti-Corruption Laws” shall mean the U.S. Foreign Corrupt Practices Act of 1977, as amended, or any Laws of similar effect, including any domestic
or foreign Laws that relate to commercial bribery.

“Asset Lease Agreement” shall mean the Asset Lease Agreement to be entered into by the Seller and the Buyer at Closing, in such form and substance
reasonably acceptable to the Seller and the Buyer and providing for Seller’s right to use, at no cost, equipment in connection with the Seller’s return materials
authorization requirements for Products sold by the Seller prior to the Closing Date.

“Assigned Contracts” shall mean the rights under all contracts or agreements to which the Seller is party and primarily relating to the Business
(excluding the Leases), listed specifically in the Disclosure Schedule.

“Assumed Liabilities” shall mean only the following Liabilities of the Seller, in each case to the extent primarily relating to the Business:

(a)    all Liabilities under the Assigned Contracts solely to the extent any such Liabilities arise after the Closing Date and do not relate to any
failure to perform, improper performance, warranty or other breach, default or violation by the Seller or any of its Affiliates at or prior to the Closing Date;

(b)    all Liabilities in respect of the Business incurred by the Buyer on and after the Closing Date;

(c)    all Liabilities listed on Schedule 1.1(c); and

(d)    all Liabilities for any Taxes for which the Buyer is liable under ARTICLE VII.

“Business” shall mean the business operations and activities undertaken by the Seller and its Subsidiaries, as conducted as of and prior to the Closing
Date, relating to the specification, manufacturing, development, licensing and supply to Seller of any Products.

“Business Benefit Plans” shall mean any benefit or compensation plan, program, policy, practice, agreement, contract, arrangement or other obligation,
whether or not in writing and whether or not funded, in each case, which is sponsored or maintained by, or required to be contributed to, or with respect to which
any potential liability is borne by the Seller for the Business. Business Benefit Plans include, but are not limited to, “employee benefit plans” within
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the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended, employment, consulting, retirement, severance, termination
or change in control agreements, deferred compensation, equity-based, incentive, bonus, supplemental retirement, profit sharing, insurance, medical, welfare,
fringe or other benefits or remuneration of any kind.

“Business Day” shall mean any day other than (i) a Saturday or Sunday or (ii) a day on which banking institutions located in San Francisco, California
are permitted or required by Law, executive order or governmental decree to remain closed.

“Business Employees” shall mean the employees of the Seller and its Subsidiaries who are primarily engaged in the Business as of the date of this
Agreement.

“Business Material Adverse Effect” shall mean any event, fact, condition, change, effect or circumstance that is or would reasonably be expected to be
materially adverse to (a) the business, condition (financial or otherwise) or results of operations of the Business or to the Acquired Assets, in each case, taken as
a whole, or (b) the ability of the Seller to consummate the transactions contemplated by this Agreement; provided, however, that in determining whether a
Business Material Adverse Effect has occurred or will occur under clause (a) above, none of the following shall be taken into account: (i) general economic or
political conditions; (ii) conditions generally affecting the industries in which the Business operates; (iii) any changes in financial, banking or securities markets
in general, including any disruption thereof and any decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of
war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) the announcement or pendency of the transactions
contemplated by this Agreement; or (vi) any natural disasters, epidemics or pandemics, except to the extent in clauses (i), (ii) and (iii) such changes,
circumstances, events or effects referred to in such clauses have a materially disproportionate impact on the Business or the Acquired Assets relative to the
industry in which the Business competes, as a whole.

“Buyer” shall have the meaning set forth in the first paragraph of this Agreement.

“Buyer Certificate” shall mean a certificate to the effect that each of the conditions specified in clauses (a) through (d) (insofar as clause (c) relates to an
action, suit or proceeding involving, or a judgment, order, decree, stipulation or injection against, the Buyer) of Section 5.2 is satisfied.

“Buyer Common Stock” shall mean the Buyer’s common stock, par value $0.00001 per share.

“Buyer Fundamental Representations” shall mean the representations and warranties of the Buyer set forth in Sections 3.1, 3.2, and 3.4.

“Buyer Indemnified Party” and “Buyer Indemnified Parties” shall have the meaning set forth in Section 6.1.
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“Buyer Material Adverse Effect” shall mean any event, fact, condition, change, effect or circumstance that is or would reasonably be expected to be
materially adverse to (a) the business, condition (financial or otherwise) or results of operations of the business of the Buyer, taken as a whole, or (b) the ability
of the Buyer to consummate the transactions contemplated by this Agreement; provided, however, that in determining whether a Buyer Material Adverse Effect
has occurred or will occur under clause (a) above, none of the following shall be taken into account: (i) general economic or political conditions; (ii) conditions
generally affecting the industries in which the Business operates; (iii) any changes in financial, banking or securities markets in general, including any disruption
thereof and any decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of war (whether or not declared),
armed hostilities or terrorism, or the escalation or worsening thereof; (v) the announcement or pendency of the transactions contemplated by this Agreement; or
(vi) any natural disasters, epidemics or pandemics, except to the extent in clauses (i), (ii) and (iii) such changes, circumstances, events or effects referred to in
such clauses have a materially disproportionate impact on the business of the Buyer relative to the industry in which the Buyer competes, as a whole.

“Cap” shall have the meaning set forth in Section 6.5(a)(ii).

“Claim Notice” shall mean a written notice which contains (i) a description and the Claimed Amount of any Damages incurred by the Indemnified Party,
(ii) a statement that the Indemnified Party is entitled to indemnification under Article VI and a reasonable explanation of the basis therefor, and (iii) a demand
for payment in the amount of such Damages.

“Claimed Amount” shall mean the amount of any Damages claimed by an Indemnified Party.

“Closing” shall mean the closing of the transactions contemplated by this Agreement.

“Closing Date” shall mean the third Business Day after the satisfaction or waiver of all conditions to the Parties’ obligations to consummate the Closing
under this Agreement (other than conditions that by their nature are to be satisfied at the Closing, and subject to the satisfaction or waiver of those Closing
conditions) or another date as mutually agreed by the Buyer and Seller on which the conditions to the obligations of the Parties to consummate the Closing have
been satisfied or waived.

“Closing Shares” shall mean 7,500,000 shares of Buyer Common Stock.

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

“Commission” shall mean the U.S Securities and Exchange Commission.

“Confidentiality Agreement” shall mean the Non-Disclosure Agreement dated April 16, 2018, between the Buyer and the Seller.
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“Damages” shall mean any and all Liabilities, monetary damages, losses, fines, fees, penalties, deficiencies, interest obligations, losses, costs and
expenses (including amounts paid in settlement, interest, court costs, fees and expenses of attorneys, accountants, financial advisors and other experts, and other
expenses of litigation or other dispute resolution procedures).

“Deductible” shall have the meaning set forth in Section 6.5(a)(i).

“Designated Contracts” shall mean each contract and agreement listed in Section 2.14 of the Disclosure Schedule.

“Disclosure Schedule” shall mean the disclosure schedule provided by the Seller to the Buyer on the date hereof.

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

“Excluded Assets” shall mean:

(a)    all cash and cash equivalents, bank accounts and securities of the Seller;

(b)    all accounts or notes receivable of the Business;

(c)    all contracts to which the Seller is party that are not Assigned Contracts;

(d)    all Intellectual Property owned or licensed by the Seller other than Seller Intellectual Property constituting an Acquired Asset as listed in
Schedule 1.1(a)(i);

(e)    all assets, properties and rights used by the Seller in its businesses other than the Business including as set forth in Schedule 1.1(b);

(f)    all rights to insurance claims, related refunds and proceeds arising from or related to the Excluded Assets and Excluded Liabilities;

(g)    all rights which accrue or will accrue to the benefit of the Seller under this Agreement or the Ancillary Agreements (including all rights to
the Closing Shares and any cash payable to the Seller under this Agreement);

(h)    all rights relating to refunds or recoupment of Taxes relating to all periods ending on or prior to the Closing, determined in accordance with
Section 7.2, including rights under any related legal or administrative proceedings, whether or not yet commenced;

(i)    all actions, claims, causes of action, rights of recovery, choses in action and rights of setoff of any kind arising before, on or after the Closing
relating to the items set forth above or to any Excluded Liabilities; and

(j)    all books, records, accounts, ledgers, files, documents, correspondence, studies, reports and other printed or written materials related
exclusively or primarily to any Excluded Assets or Excluded Liabilities.
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“Excluded Liabilities” shall mean all Liabilities of the Seller or any of its Subsidiaries (or any predecessor of the Seller or any of its Subsidiaries or any
prior owner of all or part of its respective businesses or assets) of whatever nature, whether presently in existence or later arising, other than the Assumed
Liabilities, including the following:

(a)    all Liabilities relating to the use or ownership of the Acquired Assets or the operation of the Business (including with respect to any Taxes),
in each case, prior to the Closing Date;

(b)    all Liabilities relating exclusively or primarily to the Excluded Assets;

(c)    all Liabilities for any Taxes (i) for which the Seller is liable under ARTICLE VII, (ii) relating to the Excluded Assets or the Excluded
Liabilities and (iii) otherwise relating to the Business, the Acquired Assets (in respect of all periods prior to Closing), the Excluded Assets, the Assumed
Liabilities (in respect of all Tax periods (or portions thereof) ending prior to the Closing Date);

(d)    all Liabilities under any warranty obligations or other Liabilities of the Seller (or any of its Affiliates) relating to the sale of Products,
directly or indirectly, prior to the Closing;

(e)    all Liabilities of the Seller or any of its Affiliates (i) relating to any of its or its Affiliates’ current or former employees or contractors, other
than, if applicable, any obligations expressly assumed by the Buyer under this Agreement with respect to the Business Employees from and after the Closing
Date, (ii) which come due as a result of the transactions under this Agreement, including any retention or transaction bonuses or (iii) relating to stock option and
other equity-based compensation plans of the Seller or any of its Affiliates;

(f)    all Liabilities of the Seller or any of its Affiliates under the agreements listed on Schedule 1.1(d);

(g)    all Liabilities of the Seller or any of its Affiliates under this Agreement and the Ancillary Agreements; and

(h)    all Liabilities of the Seller or any of its Affiliates for costs and expenses incurred in connection with this Agreement or the consummation of
the transactions contemplated by this Agreement (including any fees for financial advisors engaged by or on behalf of the Seller or any of its Affiliates).

“Export Control Laws” shall mean, collectively, all Laws relating to United States export control or related economic sanctions, including the Arms
Export Control Act (22 U.S.C. § 2278), the International Traffic in Arms Regulations (ITAR) (22 C.F.R. Part 120 et seq.), the Export Administration Regulations
(15 C.F.R. Part 730 et seq.), and associated executive orders, the Laws, restrictions and sanctions implemented by the Office of Foreign Assets Controls, United
States Department of Treasury, and any other applicable U.S. export control and economic sanctions Laws.
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“FAR” means the Federal Acquisition Regulation and any applicable agency supplement, whether incorporated explicitly, by reference or by operation of
Law, where and as applicable (including the Department of Defense Supplement to the FAR, as amended).

“Financial Information” shall have the meaning set forth in Section 4.3(d).

“First Cash Payment” shall mean $15,000,000.

“GAAP” shall mean United States generally accepted accounting principles as in effect as of the date of this Agreement.

“Government Bid” means any offer, bid, quotation or proposal to sell products or services made or provided by the Seller that, if accepted or awarded,
could lead to a Government Contract and that relates to the Business or the Acquired Assets.

“Government Contract” shall mean any Designated Contract, including an individual task order, delivery order, purchase order, or blanket purchase
agreement between the Seller and any Governmental Entity, as well as any prime contract, subcontract, teaming agreement, joint venture, basic ordering
agreement, pricing agreement, letter contract or other contractual commitment of any kind by which (i) the Seller has agreed to provide goods or services to a
prime contractor, to a Governmental Entity or to a higher-tier subcontractor or (ii) a subcontractor, vendor or other affiliate has agreed to provide goods or
services to the Seller, where, in either event, such goods or services ultimately will be provided to a Governmental Entity. Any Designated Contracts or
agreements entered into by the Seller with any Governmental Entity or any person pursuant to 10 U.S.C. § 2371b, authorizing prototype projects by the U.S.
Department of Defense, are Government Contracts. A task order, delivery order, purchase order, change order or work order under a Government Contract will
not constitute a separate Government Contract but will be part of the Government Contract to which it relates.

“Governmental Entity” shall mean any court, arbitrational tribunal, administrative agency or commission or other governmental or regulatory authority
or agency.

“Governmental Filings” shall mean all registrations, filings and notices with or to Governmental Entities.

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

“Import Laws” shall mean, collectively, the Laws relating to United States imports and customs, including the customs regulations administered by U.S.
Customs and Border Protection of the U.S. Department of Homeland Security; the Foreign Trade Regulations administered by the Census Bureau of the U.S.
Department of Commerce; and regulations with regard to permanent import of defense articles administered by the Bureau of Alcohol, Tobacco, Firearms, and
Explosives of the U.S. Department of Justice and temporary import of defense articles administered by the Directorate of Defense Trade Controls at the
Department of State.
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“Indemnified Party” shall mean the Party entitled to indemnification under ARTICLE VI of this Agreement.

“Indemnifying Party” shall mean the Party from whom indemnification is sought by the Indemnified Party.

“Infringing” shall have the meaning set forth in Section 2.12(m).

“Intellectual Property” shall mean any and all rights in, arising out of, or associated with any of the following in any jurisdiction throughout the world:
(a) issued patents and patent applications (whether provisional or non-provisional), including divisionals, continuations, continuations-in-part, substitutions,
reissues, reexaminations, extensions, or restorations of any of the above, and other Governmental Entity-issued indicia of invention ownership (including
certificates of invention, petty patents, and patent utility models) (“Patents”); (b) trademarks, service marks, brands, certification marks, logos, trade dress, trade
names, and other similar indicia of source or origin, together with the goodwill connected with the use of and symbolized by, and all registrations, applications
for registration, and renewals of, any of the above (“Trademarks”); (c) copyrights and works of authorship, whether or not copyrightable, and all registrations,
applications for registration, and renewals of any of the above (“Copyrights”); (d) internet domain names and social media account or user names (including
“handles”), whether or not Trademarks, all associated web addresses, URLs, websites and web pages, social media accounts and pages, and all content and data,
whether or not Copyrights; (e) mask works, and all registrations, applications for registration, and renewals thereof; (f) industrial designs, and all Patents,
registrations, applications for registration, and renewals thereof; (g) Trade Secrets, know-how, inventions (whether or not patentable), discoveries,
improvements, technology, business and technical information, databases, data compilations and collections, tools, methods, processes, techniques, and other
confidential and proprietary information and all rights therein (“Trade Secrets”); (h) computer programs, operating systems, applications, firmware and other
code, including all source code, object code, application programming interfaces, data files, databases, protocols, specifications, and other documentation thereof
(“Software”); and (i) all other intellectual or industrial property and proprietary rights, interests and protections (including all rights to sue and recover and retain
damages, costs and attorneys’ fees for past, present and future infringement and any other rights relating to any of the above).

“Intellectual Property License” shall mean the Intellectual Property License Agreement to be entered into by the Seller and the Buyer at Closing,
whereby Buyer grants Seller a perpetual, non-terminable, irrevocable, non-exclusive, non-transferable, fully paid up, royalty free, worldwide license, with no
duty to account, to all the Seller Intellectual Property set forth in Schedule 1.1(a)(i) transferred from Seller to Buyer as part of the Acquired Assets, and
otherwise in such form and substance reasonably acceptable to the Seller and the Buyer.

“Intellectual Property Rights” shall mean all past and present rights in any Intellectual Property, whether registered or unregistered, which may exist
under the Laws of any jurisdiction.
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“Law” shall mean any U.S. federal, state or local or foreign law, statute, ordinance, regulation, rule, code, order, promulgation, constitution, treaty,
common law, judgment, decree, order, other requirement or rule of law of any Governmental Entity.

“Lease” shall have the meaning given to it in Section 2.11.

“Leased Real Property” shall have the meaning given to it in Section 2.11.

“Liabilities” shall mean any and all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured, determined
or determinable, known or unknown.

“Liens” shall mean any mortgage, pledge, security interest, encumbrance, pledge, charge, Tax lien, other lien or other adverse claim of any kind (in all
cases whether arising by contract or by operation of Law).

“Microinverter” means a device used in connection with a photovoltaic module that converts direct current (DC) power generated by a single
photovoltaic solar module to alternating current (AC).

“Module-Level Power Electronics” or “MLPE” means Microinverters, DC power optimizers and any similar devices designed for installation on,
adjacent to or integrated with each module in a photovoltaic system for the purpose of facilitating the conversion from DC to AC power.

“MSA” shall mean the Master Supply Agreement among the Buyer, the Seller and the other parties thereto, in substantially the form attached as Exhibit
D.

“NASDAQ” shall mean The NASDAQ Stock Market, LLC.

“Neutral Accountant” shall have the meaning set forth in Section 1.2(c).

“Open Source Software” shall mean any software that is distributed as “open source software” (as such software has been defined by the Open Source
Initiative) (e.g., Linux), including software licensed or distributed under any of the following licenses or distribution models, or licenses or distribution models
similar to any of the following: (i) GNU’s General Public License (GPL) or Lesser/Library GPL (LGPL), (ii) the Artistic License (e.g., PERL), (iii) the Mozilla
Public License, (iv) the Netscape Public License, (v) the Sun Community Source License (SCSL), (vi) the Sun Industry Standards License (SISL), (vii) the BSD
License, and (viii) the Apache License.

“Parties” shall have the meaning set forth in the first paragraph of this Agreement.

“Permits” shall mean all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights from any
Governmental Entity relating to the Business or included in the Acquired Assets.
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“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint
stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Products” shall means the following products sold or otherwise distributed by the Buyer: (a) MLPE, (b) AC Cables for such MLPEs, (c) embedded or
attached Products Software and (d) semiconductor chips.

“Products Software” shall mean, with respect to the Products, any computer program, operating system, database, applications system, firmware or
software code of any nature, whether operational, under development or inactive, including all object code, source code, data files, rules, definitions or
methodology derived from the above and any derivations, updates, enhancements and customization of any of the above, processes, know-how, operating
procedures, methods and all other technology embodied with the above, tools, developers’ kits, utilities, developers’ notes, technical manuals, user manuals and
other documentation, including comments and annotations, whether in machine-readable form, programming language or any other language or symbols and
whether stored, encoded, recorded or written on disk, tape, film, memory device, paper or other media of any nature.

“Proprietary Information” shall have the meaning set forth in Section 10.1(a).

“Purchase Price” shall mean the sum of (i) the First Cash Payment, (ii) the Second Cash Payment and (iii) the Closing Shares multiplied by the closing
price of the Buyer Common Stock on the Closing Date.

“Qualification Conditions” shall mean (i) the Parties’ mutual confirmation (acting reasonably) of (a) qualification of the IQ7XS inverter achieved in
accordance with Exhibit J of the MSA; (b) completion of pre-certification tests of the PVS6, using the PVS6 Components listed in Exhibit B of the MSA, and
scheduling of shipment of the unit to UL for certification testing; and (c) successful commissioning of five alpha sites based on the PVS6 and IQ7XS
microinverters.

“SEC Reports” shall have the meaning set forth in Section 3.7.

“SEC Request” shall have the meaning set forth in Section 4.3(d).

“Second Cash Payment” shall mean $10,000,000.

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

“Seller” shall have the meaning set forth in the first paragraph of this Agreement.

“Seller Certificate” shall mean a certificate to the effect that each of the conditions specified in clauses (a) through (c) (insofar as clause (c) relates to an
action, suit or proceeding involving, or a judgment, order, decree, stipulation or injunction against, the Seller) of Section 5.1 is satisfied.
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“Seller Fundamental Representations” shall mean the representations and warranties of the Seller set forth in Sections 2.1, 2.2, and 2.23.

“Seller Indemnified Party” and “Seller Indemnified Parties” shall have the meaning set forth in Section 6.2.

“Seller Intellectual Property” shall mean all Technology and Intellectual Property Rights owned by or licensed to the Seller or its Affiliates that is
incorporated in or otherwise primarily related to the design, development, manufacturing, commercialization, distribution and support of the Products (as
previously constituted, as currently constituted and as presently contemplated to be constituted) or otherwise relating to the Business (as previously conducted
by the Seller and any predecessors, as currently conducted by the Seller and as presently contemplated to be conducted by the Seller).

“Seller Leased Facilities” shall mean the leasehold interests to the facilities covered by the Leases.

“Seller Licensed Intellectual Property” shall mean all Technology and Intellectual Property Rights owned by the Seller or its Affiliates that are used in
the Business or for the design, development, manufacturing, commercialization, distribution and support of the Products but are not incorporated in the Products
and are not primarily related to the design, development, manufacturing, commercialization, distribution and support of the Products.

“Seller Proprietary Software” shall mean any Software owned or purported to be owned by the Seller or its Affiliates that is incorporated in the Products
or is otherwise primarily related to the design, development, manufacturing, commercialization, distribution and support of the Products or otherwise relating to
the Business.

“Specified Seller Representations” shall mean the representations and warranties of the Seller set forth in Sections 2.9, 2.12 and 2.13.

“Sublease Agreement” shall mean an agreement for the sublease of the Seller facility located at 9229 Waterford Center Blvd., Suite 110, Austin, TX
78758 and providing the Buyer access to such facilities for no charge, such agreement in form and substance reasonably acceptable to the Seller and the Buyer.

“Subsidiary” shall mean any corporation, partnership, trust, limited liability company or other non-corporate business enterprise in which the Seller (or
another Subsidiary of the Seller) holds stock or other ownership interests representing more than 50% of the voting power of all outstanding stock or ownership
interests of such entity, including all indirect Subsidiaries of Seller.

“Tax Audit” shall mean any audit or examination of Taxes by any Taxing Authority.

“Tax Returns” shall mean all reports, returns, declarations, statements, forms or other information required to be supplied to a Taxing Authority in
connection with Taxes.
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“Taxes” means any and all taxes, charges, fees, duties, contributions, levies or other similar assessments or liabilities, including income, gross receipts,
corporation, ad valorem, premium, value-added, net worth, capital stock, capital gains, documentary, recapture, alternative or add-on minimum, disability,
registration, recording, excise, real property, personal property, sales, use, license, lease, service, service use, transfer, withholding, employment, unemployment,
insurance, social security, national insurance, business license, business organization, environmental, workers compensation, payroll, profits, severance, stamp,
occupation, escheat, windfall profits, customs duties, franchise, estimated and other taxes of any kind whatsoever imposed by the United States or any state,
local or non-U.S. government, or any agency or political subdivision thereof, and any interest, fines, penalties, assessments or additions to tax imposed with
respect to such items or any contest or dispute thereof (whether disputed or not), and shall include (i) any liability for such amounts as a result of being a
member of a combined, consolidated, unitary or affiliated group (including pursuant to Section 1.1502-6 of the Treasury Regulations or comparable provisions
of state, local or non-U.S. tax law), (ii) any liability for such amounts under a tax sharing, allocation or similar agreement, and (iii) any liability for such amounts
as a transferee or successor, by contract or otherwise.

“Taxing Authority” shall mean any applicable Governmental Entity responsible for the imposition of Taxes.

“Technology” shall mean, with respect to any Products, any algorithms, APIs, databases, data collections, diagrams, mask works, methods and processes,
know-how, Patents, Trade Secrets, network configurations and architectures, proprietary information, protocols, layout rules, schematics, packaging and other
specifications, Software, techniques, interfaces, verification tools, works of authorship, technical documentation, designs, bills of material, build instructions,
test reports, routines, formulae, test vectors, IP cores, net lists, photomasks, lab notebooks, processes, prototypes, samples, studies, in each case whether or not
embodied in any tangible form.

“Third Party” shall mean any party other than either of the Parties and their Affiliates.

“Third Party Claim” shall have the meaning set forth in Section 6.3(a).

“Third Party Claim Notice” shall have the meaning set forth in Section 6.3(a).

“Third Party Consents” shall mean all waivers, permits, consents, approvals or other authorizations from Governmental Entities and other third parties.

“Third Party Intellectual Property” shall mean all Technology and Intellectual Property Rights owned by Third Parties, including Third Party Software,
that is either (A) licensed, offered or provided to the Seller or its Affiliates as part of or in conjunction with any Products, or (B) otherwise used by the Seller or
its Affiliates in connection with the Business.

“Third Party Software” shall mean all Software owned by third parties that is either (A) licensed, offered or provided to the Seller or its Affiliates as part
of or in conjunction with any Products, or (B) otherwise used by the Seller or its Affiliates in connection with the Business,
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excluding generally commercially available, “off-the-shelf” or “shrink-wrapped” Software that is not redistributed with or used in the development or provision
of the Products.

“Voting Commitment” shall have the meaning set forth in Section 2.27(c).

ARTICLE XII     
MISCELLANEOUS

12.1    Press Releases and Announcements. Immediately after the execution and delivery of this Agreement, the Parties will issue a joint press release
announcing the execution and delivery of this Agreement, substantially in the form previously delivered to and agreed to by the Seller and the Buyer. No Party
shall issue (and each Party shall cause its Affiliates not to issue) any other press release or public disclosure relating to the subject matter of this Agreement
without the prior written approval of the Seller or Buyer, as applicable; provided, however, that any Party may make any public disclosure it believes in good
faith is required by Law or stock exchange rule (in which case the disclosing Party shall advise the Seller or Buyer, as applicable, as promptly as possible, and
the Seller or Buyer, as applicable, shall have the right to review such press release, announcement or other disclosure prior to its publication).

12.2    No Third Party Beneficiaries. Except for the rights of any indemnified parties arising under ARTICLE VI, this Agreement shall not confer any
rights or remedies upon any Person other than the Parties and their respective successors and permitted assigns and, to the extent specified in this Agreement,
their respective Affiliates.

12.3    Action to be Taken by Affiliates. The Parties shall cause their respective Affiliates to comply with all of the obligations specified in this
Agreement to be performed by such Affiliates.

12.4    Entire Agreement. This Agreement (including the Ancillary Agreements and other documents referred to in this Agreement) and the
Confidentiality Agreement constitute the entire agreement among the Buyer, on the one hand, and the Seller, on the other hand. This Agreement and the
Ancillary Agreements supersede any prior agreements or understandings among the Buyer, on the one hand, and the Seller, on the other hand, and any
representations or statements made by the Seller or any of its Affiliates to the Buyer, whether written or oral, with respect to the subject matter of this Agreement
or any Ancillary Agreement, other than the Confidentiality Agreement, and the Parties specifically disclaim reliance on any such prior representations or
statements to the extent not embodied in this Agreement.

12.5    Succession and Assignment. No Party may assign either this Agreement or any of its rights, interests, or obligations under this Agreement without
the prior written approval of the Seller (in the case of an assignment by the Buyer) or the Buyer (in the case of an assignment by the Seller), which written
approval shall not be unreasonably withheld or delayed. This Agreement, and all rights, interests and obligations under this Agreement, may be assigned without
such consent (i) to a wholly-owned subsidiary of the Buyer so long as Buyer remains liable, (ii) to any entity that acquires substantially all of the Buyer’s
business or assets so long as
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the acquirer assumes all of the Buyer’s obligations under this Agreement or (iii) as collateral under any security interest in the Buyer’s assets.

12.6    Notices. All notices and communications under this Agreement shall be in writing and shall be deemed to have been duly given and made (a)
when served by personal delivery upon the Party for whom it is intended, (b) one Business Day after deposited for delivery prepaid with a nationally recognized
overnight courier service, or (c) on the date sent by e-mail (with confirmation of receipt, such as by the “return receipt requested” function, as available, express
email response or other express written acknowledgment) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal
business hours of the recipient. Notices and communications and confirmations to the Parties shall be sent to the addresses set forth below, unless another
address has been specified in writing by such Party in a notice delivered under this Section 12.6:

If to the Buyer:

Enphase Energy, Inc.
1420 N. McDowell Blvd.
Petaluma, CA 94954
Email: bkothandaraman@enphaseenergy.com
Attention: Badrinarayanan Kothandaraman, President and Chief
Executive Officer

Copy to:

Enphase Energy, Inc.
1420 N. McDowell Blvd.
Petaluma, CA 94954
Email: dquinlan@enphaseenergy.com
Attention: Denis Quinlan, General Counsel

and

Arnold & Porter Kaye Scholer LLP
250 West 55th Street
New York, NY 10019-9710
Email: Michael.Penney@arnoldporter.com
Attention: Michael Penney

If to the Seller:

SunPower Corporation
77 Rio Robles
San Jose, CA 95134
Email: legalnoticesunpower@sunpower.com
Attention: General Counsel

Copy to:

Duane Morris LLP
865 S. Figueroa Street, Suite 3100
Los Angeles, CA 90017
Email: rwkadlec@duanemorris.com
Attn: Robert W. Kadlec

12.7    Amendments and Waivers. The Parties may agree in writing to amend or waive any provision of this Agreement at any time. No amendment or
waiver of any provision of this Agreement shall be valid unless the same shall be in writing and signed by all of the Parties. No waiver by any Party of any
default, misrepresentation, or breach of warranty or covenant under this Agreement, whether intentional or not, shall be deemed to extend to any prior or
subsequent default, misrepresentation or breach of warranty or covenant under this Agreement or affect in
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any way any rights arising by virtue of any prior or subsequent such occurrence. No failure to exercise, or delay in exercising, any right, remedy, power or
privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or
privilege under this Agreement preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

12.8    Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or provision in any other
situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision of this Agreement is invalid or
unenforceable, the Parties agree that the body making the determination of invalidity or unenforceability shall have the power to reduce the scope, duration or
area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision that is
valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be
enforceable as so modified.

12.9    Expenses. Except as otherwise specifically provided in this Agreement, each of the Parties shall bear its own costs and expenses (including legal
fees and other third party expenses) incurred in connection with this Agreement, the Ancillary Agreements and the transactions contemplated by this Agreement
and the Ancillary Agreements; provided, however, Buyer shall be responsible for all filing and other similar fees payable in connection with any filings or
submissions under the HSR Act.

12.10    Specific Performance. Each Party acknowledges and agrees that the other Party or Parties would be damaged irreparably in the event any of the
provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached. Accordingly, each Party agrees that the other
Party or Parties may be entitled to seek an injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this
Agreement and the terms and provisions of this Agreement, in addition to any other remedy to which they are entitled at law or in equity.

12.11    Governing Law. This Agreement and any disputes under this Agreement shall be governed by and construed in accordance with the internal Laws
of the State of California without giving effect to any choice or conflict of law provision or rule (whether of the State of California or any other jurisdiction) that
would cause the application of Laws of any jurisdiction other than those of the State of California.

12.12    Submission to Jurisdiction; Venue. Each Party (a) submits to the exclusive jurisdiction and venue of any state or federal court sitting in San
Francisco, California in any action or proceeding arising out of or relating to this Agreement, (b) agrees that all claims in respect of such action or proceeding
may be heard and determined only in any such court, (c) waives any claim of inconvenient forum or other challenge to venue in such court, and (d) agrees not to
bring any action or proceeding arising out of or relating to this Agreement in any other court. Each Party agrees to accept service of any summons, complaint or
other initial pleading
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made in the manner provided for the giving of notices in Section 12.6. Nothing in this Section 12.12, however, shall affect the right of any Party to serve such
summons, complaint or initial pleading in any other manner permitted by law.

12.13    Construction.

(a)     The language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

(b)    Any reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder,
unless the context requires otherwise.

(c)    The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of
this Agreement.

(d)    Any reference in this Agreement to an Article, section or clause shall be deemed to refer to an Article, section or clause of this Agreement, unless
the context clearly indicates otherwise.

(e)    All references to “$”, “Dollars” or “US$” refer to currency of the United States of America.

12.14    WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY LAW, EACH PARTY IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS UNDER THIS AGREEMENT AND ANY ANCILLARY AGREEMENT OR THE
ACTIONS OF ANY PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT AND ANY
ANCILLARY AGREEMENT.

12.15    Incorporation of Exhibits and Schedules. The Exhibits and Schedules to this Agreement are incorporated in this Agreement by reference and
made a part of this Agreement.

12.16    Counterparts. This Agreement may be executed in two or more counterparts, each of which shall for all purposes be deemed an original and all of
which shall constitute one and the same agreement. The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic transmission or
.pdf format shall be sufficient to bind the Parties to the terms of this Agreement.

[Remainder of page intentionally left blank]
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The Parties have executed this Agreement as of the date first above written.

SUNPOWER CORPORATION

By: /s/ Thomas H. Weaver

Name: Thomas H. Werner

Title: Chief Executive Officer

By: /s/ Norm Taffe

Name: Norm Taffe

Title: Executive Vice President, Products

ENPHASE ENERGY, INC.

By: /s/ Eric Branderiz

Name: Eric Branderiz

Title: Chief Financial Officer

[Signature Page to Asset Purchase Agreement]



Enphase Energy to Acquire SunPower’s Microinverter Business
5-Year Agreement Expected to Accelerate Global Adoption of AC Modules as the De Facto Residential Solution

PETALUMA, Calif. and SAN JOSE, Calif., June 12, 2018— Enphase Energy, Inc. (NASDAQ:ENPH), and SunPower Corporation (NASDAQ:SPWR), today
announced a definitive agreement for Enphase to acquire SunPower’s microinverter business for $25 million in cash and 7.5 million shares of Enphase
common stock. Key highlights of the acquisition include:

• Advances AC Modules (ACM) as the future of residential solar
• Enhances SunPower’s Equinox™ Home Solar System with a custom line of Enphase’s IQ microinverters for use with SunPower AC Modules
• Expects to add $60-$70 million annualized revenue in second half of 2019 at 33%-35% gross margin for Enphase
• Adds over 140 patents to Enphase’s strong IP portfolio
• Expects to close by end of the third quarter of 2018 with initial IQ shipments in the fourth quarter
• $25 million cash to be funded from Enphase’s balance sheet in two installments

“We are pleased to become the microinverter supplier for SunPower’s AC Modules,” said Badri Kothandaraman, president and CEO of Enphase Energy. “The
IQ 7XS 320W AC microinverter in an ACM strongly complements SunPower’s high efficiency solar cells, communication and racking to create a high
performance, high quality and easy-to-use Equinox™ Home Solar System, providing exceptional value to homeowners, dealers and architects.”

IQ 7 is Enphase’s seventh-generation microinverter platform leading the industry with its software-defined architecture, broad regulatory compliance, advanced
“Smart Grid” features, and a high fire safety rating. The IQ 7XS microinverter offers 97.5% CEC efficiency and was designed specifically for the SunPower’s X
Series 96-cell PV modules with peak AC output power of 320W and a Maximum Power Point (MPP) tracking range of 53-64V.

“SunPower customers will continue to see the same quality, high performance that they see now as Enphase exclusively co-develops microinverters for our
industry leading residential Equinox solar product,” said SunPower CEO Tom Werner. “As a result of this strategic partnership, SunPower looks forward to
benefitting from Enphase’s expertise, allowing us to continue containing costs, leveraging R&D support and helping streamline our business priorities.”

The transaction is expected to close at the end of the third quarter of 2018 subject to product qualification and other closing conditions under the definitive
asset purchase agreement.

Conference Call Information

Enphase Energy will host a conference call today for analysts and investors to discuss this acquisition at 4:30 p.m. Eastern Time (1:30 p.m. Pacific Time). The
call is open to the public by dialing (877) 644-1284; participant passcode 5949319. A live webcast of the conference call and presentation slides for download
will also be accessible from the “Investor Relations” section under Events & Presentations of the Company's website at investor.enphase.com. Following the
webcast, an archived version will be available on the website for 30 days. In addition, an audio replay of the conference call will be available by calling (855)
859-2056; participant passcode 5949319, beginning approximately one hour after the call.

The presentation to be discussed on the conference call will be filed with the SEC and made available on the Company’s website.

About Enphase Energy, Inc.

Enphase Energy, a global energy technology company, delivers smart, easy-to-use solutions that connect solar generation, storage and management on one
intelligent platform. The Company revolutionized solar with its microinverter technology and produces the world’s only truly integrated solar plus storage
solution.



Enphase has shipped approximately 17 million microinverters, and more than 760,000 Enphase systems have been deployed in over 110 countries. For more
information, visit www.enphase.com and follow the company on Facebook, LinkedIn and Twitter.

Enphase Energy®, the Enphase logo and other trademarks or service names are the trademarks of Enphase Energy, Inc.

About SunPower Corporation

As one of the world's most innovative and sustainable energy companies, SunPower (NASDAQ:SPWR) provides a diverse group of customers with complete
solar solutions and services. Residential customers, businesses, governments, schools and utilities around the globe rely on SunPower's more than 30 years
of proven experience. From the first flip of the switch, SunPower delivers maximum value and superb performance throughout the long life of every solar
system. Headquartered in Silicon Valley, SunPower has dedicated, customer-focused employees in Africa, Asia, Australia, Europe, and North and South
America. For more information about how SunPower is changing the way our world is powered, visit www.sunpower.com.

Forward-Looking Statements

The statements contained in this press release which are financial projections or which are not historical facts (such as statements in the future tense and
statements including “advance,” “anticipate,” “believe,” “enhance,” “expect” and similar terms and concepts), including all discussions of future periods which
are not yet completed, statements related to Enphase Energy's expected incremental annualized revenues as a result of the SunPower transaction, Enphase’s
future financial performance, market demand and expected availability dates for Enphase products, expected performance and advantages of Enphase’s
technology, and market trends are forward-looking statements. These forward-looking statements are based on Enphase's current expectations and inherently
involve significant risks and uncertainties, including, but not limited to, the risk that the SunPower asset purchase agreement is terminated prior to closing or
the related transaction (including the transactions under the master supply agreement with SunPower) do not otherwise close (or close on terms different than
what has been agreed as of the date hereof), that the acquired assets and the master supply agreement with SunPower do not result in the revenues or
margins currently anticipated by Enphase, risks relating to supplier delays, changes, cancellations or forecast inaccuracies for products to be delivered to
Enphase and to SunPower, interruptions in supply, and the parties’ failure or inability to perform their respective obligations under the master supply
agreement, asset purchase agreement and related agreements. Actual results and the timing of events could differ materially from those anticipated in such
forward-looking statements as a result of the foregoing risks and uncertainties, and risks and uncertainties including those risks described in more detail in
Enphase’s most recent Annual Report on Form 10-K and other documents on file with the SEC and available on the SEC's website at www.sec.gov. Enphase
Energy undertakes no duty or obligation to update any forward-looking statements contained in this release as a result of new information, future events or
changes in its expectations, except as required by law.

Non-GAAP Financial Measures

The financial measures included in this press release have not been prepared in accordance with generally accepted accounting principles (GAAP). In
particular, this press release includes information relating to incremental annualized revenue, which amount reflects annualized incremental run-rate revenue
anticipated to be earned by Enphase solely from sales of products under the master supply agreement with SunPower based on currently anticipated supply
levels and pricing in accordance with the master supply agreement. The non-GAAP financial measures used in this press release were derived using
Enphase’s current estimates of the incremental volumes and selling prices, future costs of products and incremental operating expenses required to support its
operations following the integration of the acquired business and the effectiveness of the master supply agreement with SunPower. In addition to these
uncertainties and risks, actual results could differ from the forward-looking non-GAAP financial measures included in this press release as a result of the
following factors. Enphase expects the transaction with SunPower to be accounted for as a business combination. Accordingly, the purchase consideration will
be allocated to the



assets acquired, including goodwill. The net purchase consideration is partially dependent upon the value of Enphase’s stock on the date the transaction closes
(which is currently anticipated to be in September 2018), and, as such, is subject to volatility and other market factors. An increase in Enphase’s stock price
before the transaction closes would result in an increase in the purchase consideration, which could be material and impact the valuation of the assets
acquired. Also, Enphase excludes employee stock-based compensation expense from its non-GAAP measures primarily because they are non-cash in nature.
Moreover, the impact of this expense is significantly affected by Enphase’s stock price at the time of an award over which management has limited to no
control. Further, acquisition-related charges have not been included in the non-GAAP measures used in this press release and are expected to primarily
include the amortization of acquired intangibles, which are expected to consist primarily of intellectual property to be acquired and intangibles related to
customer relationships. These items relate specifically to the SunPower acquisition and are not reflective of Enphase’s ongoing financial performance. The
valuation of these assets has not been completed at this time, and the purchase accounting methodology is being reviewed. Thus, the impact, which is
expected to be material, and the resulting accounting has not been determined. A full valuation of the assets acquired will be performed as of the closing date
of the transaction. Enphase is in the process of reviewing the transaction and determining the appropriate accounting methodology for the purchase. The final
valuation and determination of purchase accounting could cause the GAAP and non-GAAP incremental impact of the transaction to materially differ from any
and all of the non-GAAP financial measures included in this press release. As a result of the uncertainties and other factors described above, Enphase is
unable to present a quantitative reconciliation of the forward-looking non-GAAP financial measures included in this press release to the most directly
comparable GAAP financial measure because Enphase management cannot reliably predict all necessary components for the reconciliations. For the same
reasons, Enphase is unable to address the probable significance of the unavailable information, which could be material to Enphase’s future financial results.

Enphase Contacts:
Investors
Christina Carrabino
Investor Relations
ir@enphaseenergy.com
+1-707-763-4784 x7294

Media
Christian Zdebel
pr@enphaseenergy.com
+1-484-788-2384

SunPower Contacts:
Investors
Bob Okunski
Bob.Okunski@sunpower.com
408-240-5447

Media
Natalie Wymer
Natalie.Wymer@sunpower.com
408-457-2348
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Safe Harbor Use of forward-looking statements • This presentation (and the conference call or meeting at which this information will be presented) contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended, including statements related to Enphase Energy Inc.’s (the “Company”) worldwide product offerings; the anticipated impact of the transaction on future results including revenues, gross margins, operating expense, operating income, and earnings per share; market share growth; the closing date of strategic transaction; progress toward achieving its 30-20-10 operating model targets; and other measures and market trends. • These forward-looking statements include statements in the future tense and statements including “advance,” “accelerate,” “anticipate,” “believe,” “enable,” “enhance,” “expect,” “improve,” “increase” and similar terms and concepts; all discussions of future periods which are not yet completed; the Company’s expected incremental annualized revenue, gross margin, operating expenses and operating income as a result of the SunPower transaction; the Company’s future financial performance, market demand and expected availability dates for its products, expected performance; the advantages of the Company’s technology; and market trends. • These forward-looking statements are based on the Company’s current expectations and are inherently subject to risks and uncertainties. They should not be considered guarantees of future results, which could differ materially from the results set forth in, contemplated by, or underlying this presentation. “Appendix A – Use of Projections; and Non-GAAP Financial Measures” includes a further summary of the financial measures, metrics and assumptions used in this presentation, as well as risks related thereto that could cause the forward-looking statements contained in
this presentation to materially differ from actual results. Additionally, the following factors could materially impact the anticipated financial and business benefits of the transaction summarized in this presentation: the risk that the SunPower asset purchase agreement is terminated prior to closing or that the related transaction (including the transactions under the master supply agreement with SunPower) do not otherwise close (or close on terms different than what has been agreed as of the date hereof); the risk that the acquired assets and the master supply agreement with SunPower do not result in the revenues or margins currently anticipated by the Company; risks relating to supplier delays, changes, cancellations or forecast inaccuracies for products to be delivered to the Company and to SunPower; risks relating to interruptions in supply; risks relating to the parties’ failure or inability to perform their respective obligations under the SunPower master supply agreement, SunPower asset purchase agreement and related agreements; risks relating to the impact of the Company’s anticipated purchase accounting, employee stock-based compensation expenses and acquisition-related charges on the financial results anticipated to be achieved by the transactions with SunPower. • Further factors that could cause actual results to differ materially from the Company’s expectations are described in the reports filed by the Company with the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, and we encourage you to review our filings carefully, especially the section entitled “Risk Factors” detailed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017 and the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2018. • Enphase Energy undertakes no duty or obligation to update any forward-looking statements contained

in this presentation as a result of new information, future events or changes in its expectations. • The transactions summarized in this presentation are subject to the completion of the transactions under the Asset Purchase Agreement, dated June 12, 2018, between SunPower Corporation and the Company. Accordingly, the forward looking statements contained herein (or presented on the conference call or meeting at which this information will be presented) are subject to risks and uncertainties associated with the transactions under the SunPower asset purchase agreement including the occurrence of any event, change or circumstance that could give rise to the termination of the SunPower asset purchase agreement, the inability to complete the transactions under the Purchase Agreement due to the failure to satisfy the conditions to completion of the transaction, and the failure to obtain, delays in obtaining or adverse conditions contained in any approvals or consents for the transactions under the SunPower asset purchase agreement. Further information relating to the SunPower asset purchase agreement and the transactions discussed in this presentation, and a copy of the SunPower asset purchase agreement, are included in the Current Report on Form 8-K filed by the Company with the SEC on June 12, 2018. 2 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Today’s Announcement Enphase Has Signed A Definitive Agreement on June 12, 2018 To Acquire SunPower’s Microinverter Business • Advances AC Modules As The Future Of Residential Solar • Enhances SunPower’s Home Solar System With Enphase’s IQ Microinverters • Enphase To Be Exclusive1 MLPE2 Supplier for SunPower’s Residential Business in US • Enphase Expects To Add $60-$70M3 Annualized Revenue In Second Half of 2019 at 33%-35% GM4 • Adds Over 140 Patents To Enphase’s Strong IP Portfolio • Expects To Close By End Of The Third Quarter Of 2018 With Initial IQ Shipments In The Fourth Quarter 1Five Year Agreement 2Module Level Power Electronics 3All Estimates represent Annualized Run Rates, currently anticipated to be achieved in second half of 2019. Range of annualized revenue ramp is provided to indicate anticipated incremental financial benefits of the transaction and is not guidance for Enphase’s actual financial results for FY 2019 or other periods. 4Subject to Impacts of Tariffs, Trade Wars, SunPower Sales in North America, as well as other factors detailed in Appendix. Estimates represent Annualized Run Rates, anticipated to be achieved in second half of 2019. Information is provided to indicate anticipated incremental financial benefits of the transaction and is not guidance for Enphase’s actual financial results for FY 2019 or other periods. 3 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Transaction Overview For Enphase $25M Cash To SunPower Consideration 7.5M Shares of Enphase Common Stock To SunPower At Close From Enphase’s Balance Sheet Financing $15M Paid At Close, $10M Paid By 12/28/18 Conditions Subject To Qualification Of IQ 7XS & Other Closing Conditions Anticipated End Of Q3 2018 Close Anticipated Accelerates Revenue And GM Improvements Financial Increases Economies Of Scale Impact Improves Non-GAAP EPS 4 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Equinox Platform: A Complete Home Solar Solution Specifically engineered IQ 7XS for use with SunPower platform Equinox Home Solar System Offers Great Value To Homeowners, Dealers and Builders



 

AC Modules Are Key To Equinox Success Equinox Ramp • AC Modules Have Risen To >80% Of SunPower’s Residential Sales • Built To Drive Installation And Commissioning Simplicity And Deliver Installation Time Savings • Factory-Integrated Microinverters MW DC MW Eliminate Need To Assemble Inverters On-site • Access To Challenging Or Constrained Roofs • Enable Easier Installer Training Q4'15 Q1'16 Q2'16 Q3'16 Q4'16 Q1'17 Q2'17 Q3'17 Q4'17 Q1'18



 

AC Module Powered By Enphase IQ Enhances Equinox Enphase Value Proposition Residential Microinverter Leader Strong Alignment On ACM Strategy Custom 55nm ASIC For Computation And Control 97.5% CEC Efficiency, 2-Wire AC Cable Ideal For Long Tail Installers IQ7 Platform Compatible To SunPower Roadmap Software Architecture Accelerates Geo Expansion High Performance, High Quality, Easy-To-Use Solutions 7 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Incremental Benefits of Acquisition* All #’s are Non-GAAP1 Acquisition Comment Enphase Base Business Estimated Annualized Revenue $60-$70M2 Incremental Revenue For Remains On Track To Reach North America 30-20-10 In Q4’18 Even Without This Transaction $20-$25M Higher Panel Wattage GM Improves Gross Margin (GM) (GM = 33%-35%) Acquisition Of SunPower’s Modest Incremental Spend Microinverter Business Opex $4-$6M On Added Revenue Increases Annualized High Fall Through To The Operating Income Through Op Income $14-$21M Bottom Line On Added Revenue Improved GM & Minimal 1 See Appendix A Description of Non-GAAP Financial Measures Additional Opex 2 All Estimates represent Annualized Run Rates, anticipated to be achieved in second half of 2019. * Information is provided to indicate anticipated incremental financial benefits of the transaction and is not guidance for Enphase’s actual financial results for FY 2019 or other periods. 8 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Acquisition Summary Five-Year Partnership Between SunPower And Enphase Expected to Create High Performance, High Quality, Easy-To-Use Home Solar Systems Offering Exceptional Experience To Homeowners, Dealers And Builders • Helps Both Companies Focus On Their Core Strengths • Expects To Add $60-70M1 Annualized US Revenue For Enphase In Second Half Of 2019 • Positions Both Companies To Expand Into International Markets • Enphase To Support SunPower’s Module Roadmap With a Series Of New Microinverters • Expect To Accelerate GM Improvement And Long Term Earnings Growth For Enphase • Expect To Create Significant Shareholder Value From Strong EPS Accretion For Enphase 1All Estimates represent Annualized Run Rates, anticipated to be achieved in second half of 2019. Information is provided to indicate anticipated incremental financial benefits of the transaction and is not guidance for Enphase’s actual financial results for FY 2019 or other periods. . 9 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL
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Appendix A – Use of Projections and Non-GAAP Financial Measures Use of projections This presentation contains projections of future financial performance relating to Annualized Revenue, Gross Margin, Operating Expense and Operating Income that are anticipated to be achieved by Enphase during the second half of fiscal year 2019 as a result of the transactions with SunPower described in this presentation. Enphase’s independent public auditors have not audited, reviewed, compiled, or performed any procedures with respect to the projected financial information included in this presentation. Enphase and its management team do not give any assurance that the projected financial information contained in this presentation accurately represent Enphase’s results of operations or financial condition for the applicable periods. The assumptions and estimates underlying the projected financial information used in this presentation are inherently uncertain and subject to a wide variety of significant business, economic and competitive risks and uncertainties, including those set forth under “Use of forward-looking statements” and below under “Use of non-GAAP financial measures” that could cause actual results to materially differ from those contained in the prospective financial information included in this presentation. Accordingly, there can be no assurance that the projected results are or will be indicative of the future performance of Enphase, indicative of the financial benefits of the transactions with SunPower, or that actual results will not materially differ from those presented in the projections used in this presentation. Inclusion of projections and prospective financial information in this presentation should not be regarded as a representation by any person that the results contained in the projections or prospective financial information are indicative of future results or that they will be achieved.
Use of non-GAAP financial measures This presentation and the financial measures included in this presentation have not been prepared in accordance with generally accepted accounting principles (GAAP). In particular, this presentation includes the following forward-looking non-GAAP financial measures: • Annualized Revenue - reflects annualized incremental run-rate revenue anticipated to be earned by Enphase solely from sales of products under the master supply agreement, based on currently anticipated supply levels and pricing in accordance with the master supply agreement, • Gross Margin - reflects run-rate gross margins relating solely to the products sold under the master supply agreement and anticipated incremental costs of goods sold solely relating to products sold under the master supply agreement, • Operating Expense - reflects Enphase’s assumptions and projections soley relating to incremental operating expenses to be incurred by Enphase following the implementation of the SunPower transaction, but excluding any impact of purchase accounting, employee-stock based compensation expense and transaction-related charges, and • Operating Income - presented solely with respect to the incremental revenues anticipated to be realized from the master supply agreement and excluding the impact of purchase accounting, employee-stock based compensation expense and transaction-related charges. 12 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 

Appendix A – Use of Projections and Non-GAAP Financial Measures (Cont.) The non-GAAP financial measures used in this presentation were derived using Enphase’s current estimates of the incremental volumes and selling prices, future costs of products and incremental operating expenses required to support its operations following the integration of the acquired business and the effectiveness of the master supply agreement with SunPower. In addition to these uncertainties and risks, actual results could differ from the forward-looking non-GAAP financial measures included in the presentation as a result of the following factors. • Purchase accounting - Enphase expects the transaction with SunPower to be accounted for as a business combination. Accordingly, the purchase consideration will be allocated to the assets acquired, including goodwill. The net purchase consideration is partially dependent upon the value of Enphase’s stock on the date the transaction closes (which is currently anticipated to be in September 2018), and, as such, is subject to volatility and other market factors. An increase in Enphase’s stock price before the transaction closes would result in an increase in the purchase consideration, which could be material and impact the valuation of the assets acquired. The forward-looking non-GAAP financial measures used in this presentation do not include the impact of purchase accounting, which could materially impact the incremental Operating Expense and other amounts included in the presentation. • Employee Stock-based compensation expense - Enphase excludes employee stock-based compensation expense from its non-GAAP measures primarily because they are non- cash in nature. Moreover, the impact of this expense is significantly affected by Enphase’s stock price at the time of an award over which management has limited to no control. The forward-looking non-GAAP
financial measures used in this presentation do not include the impact of employee stock-based compensation expenses, which could materially impact the incremental Operating Expense amounts included in the presentation. • Acquisition-related charges - These items are expected to primarily include the amortization of acquired intangibles, which are expected to consist primarily of intellectual property to be acquired and intangibles related to customer relationships. These items relate specifically to the SunPower acquisition and are not reflective of Enphase’s ongoing financial performance. The valuation of these assets has not been completed at this time, and the purchase accounting methodology is being reviewed. Thus, the impact, which is expected to be material, and the resulting accounting has not been determined. A full valuation of the assets acquired will be performed as of the closing date of the transaction. Enphase is in the process of reviewing the transaction and determining the appropriate accounting methodology for the purchase. The final valuation and determination of purchase accounting could cause the GAAP and non-GAAP incremental impact of the transaction to materially differ from any and all of the non-GAAP financial measures included in this presentation. As a result of the uncertainties and other factors described above, and elsewhere in this “use of Projections and Non-GAAP Financial Measures” Enphase is unable to present a quantitative reconciliation of the forward-looking non-GAAP financial measures included in this presentation to the most directly comparable GAAP financial measure because Enphase management cannot reliably predict all necessary components for the reconciliations. For the same reasons, Enphase is unable to address the probable significance of the unavailable information, which could be material to Enphase’s future financial results. The

forward-looking non-GAAP estimates used in this presentation do not reflect a comprehensive system of accounting, differ from GAAP measures with the same captions and may differ from non-GAAP financial measures with the same or similar captions that are used by Enphase or other companies. In addition, these non-GAAP measures do not reflect all of the amounts associated with Enphase’s results of operations or expected results as determined in accordance with GAAP. As such, these non-GAAP measures should be considered as a supplement to, and not as a substitute for, or superior to, financial measures calculated in accordance with GAAP. Enphase uses these non-GAAP financial measures to analyze the estimated incremental impact of the transaction with SunPower, its operating performance and future prospects and to develop internal budgets and financial goals. Enphase believes that these non-GAAP financial measures reflect an additional way of viewing aspects of its operations that, when viewed with its GAAP results, will provide a more complete understanding of factors and trends affecting its business. 13 | © 2018 Enphase Energy, Inc. | CONFIDENTIAL



 


