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Pfizer and Seagen have entered into a definitive merger agreement under which Pfizer will acquire Seagen, a global biotechnology company
that discovers, develops and commercializes transformative cancer medicines, for $229 in cash per Seagen share for a total enterprise value of
$43 billion.

The Boards of Directors of both companies have unanimously approved the transaction.

Press Release

May 2023
Seagen Stockholders Approve Acquisition by Pfizer

BOTHELL, Wash.--(BUSINESS WIRE)-- Following a special meeting of its stockholders, Seagen, Inc. (Nasdaq: SGEN) today announced that its
stockholders voted to approve a proposal to adopt the previously announced merger agreement under which Pfizer will acquire Seagen for $229
per share in cash. More than 99% of the shares voted at the meeting, representing approximately 88% of the shares of Seagen common stock
issued and outstanding as of the record date for the special meeting, were voted in favor of the proposal to adopt the merger agreement. “We
are pleased with the outcome of today’s special meeting vote to approve Seagen’s acquisition by Pfizer and thank our stockholders for their
support for this compelling transaction,” said David Epstein, Chief Executive Officer of Seagen. “The affirmative vote brings us one step closer to
joining with Pfizer to accelerate our ability to deliver transformative cancer medicines to more patients in need around the world.”

Seagen will file the final, certified voting results in a Form 8-K with the U.S. Securities and Exchange Commission.

Subject to the fulfillment of customary closing conditions, including receipt of required regulatory approvals, the acquisition is expected to close
in late 2023 or early 2024.

About Seagen
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Seagen is a global biotechnology company that discovers, develops and commercializes transformative cancer medicines to make a meaningful
difference in people’s lives. Seagen is headquartered in the Seattle, Washington area, and has locations in California, Canada, Switzerland and
the European Union. For more information on the company’s marketed products and robust pipeline, visit www.seagen.com and follow
@SeagenGlobal on Twitter.

March 2023

Pfizer Invests $43 Billion to Battle Cancer

Monday, March 13, 2023

Pfizer to acquire Seagen for $229 per Seagen share in cash, for a total enterprise value of approximately $43 billion
Proposed combination enhances Pfizer's position as a leading company in Oncology

Seagen’s medicines, late-stage development programs and pioneering expertise in

Antibody-Drug Conjugates (ADCs) strongly complement Pfizer's Oncology portfolio

Seagen expected to contribute more than $10 billion in risk-adjusted revenues in 2030

Pfizer and Seagen to hold analyst and investor call at 8 a.m. EDT today

March 13, 2023 06:45 AM Eastern Daylight Time NEW YORK & BOTHELL, Wash.--(BUSINESS WIRE)--Pfizer Inc. (NYSE: PFE) and Seagen
Inc. (Nasdaq: SGEN) today announced that they have entered into a definitive merger agreement under which Pfizer will acquire Seagen, a
global biotechnology company that discovers, develops and commercializes transformative cancer medicines, for $229 in cash per Seagen
share for a total enterprise value of $43 billion. The Boards of Directors of both companies have unanimously approved the transaction.

“Pfizer is deploying its financial resources to advance the battle against cancer, a leading cause of death worldwide with a significant impact on
public health,” said Dr. Albert Bourla, Pfizer Chairman and Chief Executive Officer. “Together, Pfizer and Seagen seek to accelerate the next
generation of cancer breakthroughs and bring new solutions to patients by combining the power of Seagen’s antibody-drug conjugate (ADC)
technology with the scale and strength of Pfizer's capabilities and expertise. Oncology continues to be the largest growth driver in global
medicine, and this acquisition will enhance Pfizer's position in this important space and contribute meaningfully to the achievement of Pfizer's
near- and long-term financial goals.”

Seagen expects to generate approximately $2.2 billion of revenue in 20231, representing 12% year-over-year growth, from its four in-line
medicines, royalties and collaboration and license agreements. When combining the expected strong growth trajectories for these medicines
with candidates that could emerge from Seagen's pipeline, subject to clinical trial and regulatory success, Pfizer believes Seagen could
contribute more than $10 billion in risk-adjusted revenues in 2030, with potential significant growth beyond 2030.

Seagen is a pioneer in ADC technology, with four of the twelve total FDA-approved and marketed ADCs using its technology industry-wide.
ADCs are a transformative modality that is emerging as a powerful tool across a broad range of cancers designed to preferentially kill cancer
cells and limit off-target toxicities. Seagen has developed a leadership position in ADC technologies since its founding 25 years ago, with
groundbreaking and proprietary technology that is positioned for significant growth in 2023 and beyond. Seagen’s portfolio includes four
approved medicines2 that are first- or best-in-class in their respective indications across solid tumors and hematologic malignancies, including
three ADCs: ADCETRIS® (brentuximab vedotin), PADCEV® (enfortumab vedotin), and TIVDAK® (tisotumab vedotin). The company also
commercializes TUKYSA® (tucatinib). Clinical development programs are ongoing for each of these medicines for potential new tumor types or
expanded indications in earlier lines of therapy, with catalysts expected annually through 2027.

Seagen is also poised to expand the impact of its therapeutic approach with its broad and deep pipeline that includes eleven new molecular
entities, many with the potential to treat large patient populations and all with global commercial rights.3 The proposed acquisition is also
expected to enable for combination potential across both the Seagen and Pfizer pipelines and will leverage Pfizer’s protein engineering and
medicinal chemistry capabilities to advance Seagen’s ADC technology to unlock potential novel target combinations and next-generation
biologics.

Seagen is also advancing innovative technologies capable of potentially generating multiple Investigational New Drug Applications (INDs)m ,
including next-generation linker/payload technologies for ADCs and other innovative antibody platforms that directly engage the immune system
to destroy tumors, such as bi-specific antibodies.

“Pfizer shares our steadfast commitment to patients, and this combination is a testament to the passion, dedication and talent of the Seagen
team to achieve our mission to discover, develop, and commercialize transformative cancer medicines that make a meaningful difference in
people’s lives,” said David Epstein, Seagen Chief Executive Officer. “The proposed combination with Pfizer is the right next step for Seagen to
further its strategy, and this compelling transaction will deliver significant and immediate value to our stockholders and provide new opportunities
for our colleagues as part of a larger science-driven, patient-centric, global company.”
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Today, Pfizer Oncology has an industry-leading portfolio of 24 approved innovative cancer medicines that generated $12.1 billion in 2022
revenues, including the best-selling therapies for metastatic breast cancer and prostate cancer. Pfizer's in-line portfolio is focused on four broad,
key areas: breast cancer, genitourinary cancer, hematology and precision medicine, complemented by an extensive pipeline of 33 programs in
clinical development. The proposed combination with Seagen would double Pfizer’s early-stage oncology clinical pipeline.

“Over the past decade we've taken bold new approaches to translating scientific research into effective medicines for people living with cancer,
and we have pioneered several breakthroughs in breast cancer, genitourinary cancer, hematological malignancies and precision medicine,” said
Chris Boshoff, Chief Development Officer Oncology and Rare Disease, Pfizer. “The addition of Seagen’s world-leading ADC technology will
position us at the forefront of innovative cancer care, and strongly complements our existing portfolio across both solid tumors and hematologic
malignancies. We believe the combination of our teams, and respective areas of strength and global footprints will allow us to realize Seagen’s
potential and advance even more potential breakthroughs to patients with cancer.”

Pfizer expects to finance the transaction substantially through $31 billion of new, long-term debt, and the balance from a combination of
short-term financing and existing cash. The transaction is expected to be neutral to slightly accretive to adjusted diluted earnings per share
(EPS)4 in the third to fourth full year post close. Pfizer expects to achieve nearly $1 billion in cost efficiencies in the third full year after the
completion of the transaction.

The companies expect to complete the transaction in late 2023 or early 2024, subject to fulfillment of customary closing conditions, including
approval of Seagen’s stockholders and receipt of required regulatory approvals.

Pfizer's financial advisor for the transaction is Guggenheim Securities, LLC, with Wachtell, Lipton, Rosen & Katz acting as Pfizer's legal advisor.
Centerview Partners LLC is serving as Seagen'’s financial advisor and provided a fairness opinion to Seagen’s Board of Directors with Sullivan &
Cromwell LLP serving as its legal advisor. MTS Health Partners also provided financial advice to Seagen.

Investor Call Details

Pfizer Inc. invites Pfizer investors and the general public to view and listen to a webcast of a live conference call with investment analysts at 8
a.m. EDT on Monday, March 13, 2023.

To view and listen to the webcast visit Pfizer's web site at www.pfizer.com/investors or directly at
https://onlinexperiences.com/Launch/QReg/ShowUUID=2CF4266F-33F2-4847-A155-556232D2DC01&LangLocalelD=1033&Groupl|D=0Onyx.
Information on accessing and pre-registering for the webcast will be available at www.pfizer.com/investors beginning today. Participants are
advised to pre-register in advance of the conference call.

You can listen to the conference call by dialing either (800) 456-4352 in the United States or Canada or (785) 424-1086 outside of the United
States and Canada. The password is “68017.” Please join the call five minutes prior to the start time to avoid operator hold times.

The transcript and webcast replay of the call will be made available on Pfizer's web site at www.pfizer.com/investors within 24 hours after the
end of the live conference call and will be accessible for at least 90 days.

About Pfizer Oncology

At Pfizer Oncology, we are committed to advancing medicines wherever we believe we can make a meaningful difference in the lives of people
living with cancer. Today, we have an industry-leading portfolio of 24 approved innovative cancer medicines and biosimilars across more than 30
indications, including breast, genitourinary, colorectal, blood, and lung cancers, as well as melanoma.

About Pfizer: Breakthroughs That Change Patients’ Lives

At Pfizer, we apply science and our global resources to bring therapies to people that extend and significantly improve their lives. We strive to
set the standard for quality, safety and value in the discovery, development and manufacture of health care products, including innovative
medicines and vaccines. Every day, Pfizer colleagues work across developed and emerging markets to advance wellness, prevention,
treatments and cures that challenge the most feared diseases of our time. Consistent with our responsibility as one of the world's premier
innovative biopharmaceutical companies, we collaborate with health care providers, governments and local communities to support and expand
access to reliable, affordable health care around the world. For more than 170 years, we have worked to make a difference for all who rely on
us. We routinely post information that may be important to investors on our website at www.pfizer.com. In addition, to learn more, please visit us
on and follow us on Twitter at @Pfizer and @Pfizer News, LinkedIn, YouTube and like us on Facebook at Facebook.com/Pfizer.

About Seagen

Seagen is a global biotechnology company that discovers, develops and commercializes transformative cancer medicines to make a meaningful
difference in people’s lives. Seagen is headquartered in the Seattle, Washington area, and has locations in California, Canada, Switzerland and
the European Union. For more information on the company’s marketed products and robust pipeline, visit www.seagen.com and follow
@SeagenGlobal on Twitter.

Filing Data
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On March 12, 2023, Seagen Inc., a Delaware corporation (the “Company”), entered into (i) an Agreement and Plan of Merger (the “Merger
Agreement”), by and among the Company, Pfizer Inc., a Delaware corporation (“Pfizer”), and Aris Merger Sub, Inc., a Delaware corporation and
a wholly owned subsidiary of Pfizer (“Merger Sub”), pursuant to which, among other things, Merger Sub will be merged with and into the
Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Pfizer (the “Surviving Corporation”), and (ii) a
Voting Agreement (the “Voting Agreement”), by and among the Company, Pfizer, and Baker Bros. Advisors LP (the “Advisor”), on behalf of itself
and certain specified persons identified therein in their respective capacities as record or beneficial owners of Common Shares (as defined
below), pursuant to which, among other things, the Advisor has agreed, on the terms and subject to the conditions set forth in the Voting
Agreement, to vote (or cause to be voted) all of the Covered Shares (as defined below) in favor of the adoption of the Merger Agreement.

The Merger Agreement

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), (i) all
shares of common stock of the Company, par value $0.001 per share (the “Common Shares”), that are owned by the Company as treasury
shares and any Common Shares owned by Pfizer or Merger Sub will automatically be cancelled and extinguished and will cease to exist, and no
consideration will be payable in exchange therefor, (ii) each Common Share that is owned by any direct or indirect wholly owned subsidiary of
Pfizer (other than Merger Sub) or the Company will be converted into such number of shares of the Surviving Corporation so as to maintain
relative ownership percentage, and (i) each Common Share issued and outstanding immediately prior to the Effective Time (other than
Common Shares to be cancelled or converted as described in clauses (i) and (ii) and any Common Shares outstanding immediately prior to the
Effective Time and held by a holder of Common Shares who has complied with Section 262 of the General Corporation Law of the State of
Delaware with respect to such Common Shares) will be converted into the right to receive an amount in cash equal to $229.00 (the “Merger
Consideration”).

In addition, the Merger Agreement provides for the following treatment of the Company’s equity awards at the Effective Time:

Each option to purchase Common Shares (each a “Company Option”) that is outstanding as of immediately prior to the Effective Time, whether
or not then vested, will be cancelled and converted into the right to receive an amount in cash equal to the product of (i) the excess, if any, of the
Merger Consideration over the per-share exercise price of such Company Option, multiplied by (ii) the number of Common Shares then subject
to such Company Option (which number, in the case of Company Options subject to performance goals based on stock price hurdles, will be
determined based on actual performance in accordance with the terms of such Company Options, with any Company Options that do not vest
being forfeited for no consideration), net of applicable taxes and without interest.

Each restricted stock unit (each a “Company RSU”), other than any Post-Signing Company RSU (as defined below), that is outstanding as of
immediately prior to the Effective Time, whether or not then vested, will be cancelled and converted into the right to receive an amount in cash in
respect thereof equal to the product of (i) the Merger Consideration, multiplied by (ii) the number of Common Shares then subject to such
Company RSU, net of applicable taxes and without interest.

Each Company RSU granted after the date of the Merger Agreement that is unvested and outstanding as of the Effective Time (a “Post-Signing
Company RSU") will be substituted automatically with a Pfizer cash-based award (each, a “Pfizer Cash Award”) with respect to an amount in
cash equal to the product of (i) the Merger Consideration, multiplied by (ii) the number of Common Shares then subject to such Post-Signing
Company RSU. Each Pfizer Cash Award will otherwise be subject to substantially the same terms and conditions applicable to such
Post-Signing Company RSU as of immediately prior to the Effective Time.

Each Company Non-Products PSU (as defined in the Merger Agreement) that is outstanding immediately prior to the Effective Time, whether or
not then vested, will be cancelled and converted into the right to receive an amount in cash equal to the product of (i) the Merger Consideration,
multiplied by (ii) the number of Common Shares then subject to such Company Non-Products PSU based on (A) for performance periods that
are complete as of the Effective Time, actual performance and (B) for performance periods that are incomplete as of the Effective Time, the
greater of the target and actual performance net of applicable taxes and without interest.

Each Company Products PSU (as defined in the Merger Agreement), that is unvested and outstanding immediately prior to the Effective Time
will be substituted automatically with a Pfizer Cash Award subject to the same performance-based vesting requirements (a “Pfizer Performance
Cash Award”) with respect to that number of shares of Pfizer Common Stock that is equal to the product of (i) the Merger Consideration,
multiplied by (ii) the number of Common Shares then subject to such Company Products PSU. Each Pfizer Performance Cash Award will
otherwise be subject to the same terms and conditions applicable to such Company PSU as of immediately prior to the Effective Time; provided,
that upon a termination without “cause” (as defined in the Company’s Amended and Restated 2007 Equity Incentive Plan and the Company
ESPP), due to death or disability, or for good reason, such Pfizer Performance Cash Award will vest in full.

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



The consummation of the Merger is subject to various conditions, including, among others, customary conditions relating to : (i) the adoption of
the Merger Agreement by the holders of a majority of the outstanding Common Shares entitled to vote on such matter at the meeting of the
Company'’s stockholders held for that purpose (the “Company Requisite Vote”), (ii) the expiration or earlier termination of the applicable waiting
period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and receipt of certain non-U.S. antitrust and foreign direct
investment approvals, (i) no statute, rule or regulation that prohibits the consummation of the Merger having been enacted, issued, enforced or
promulgated and remaining in effect in certain specified jurisdictions, and no order or injunction of a court of competent jurisdiction being in effect
in certain specified jurisdictions that prohibits or makes illegal the consummation of the Merger and (iv) no Company Material Adverse Effect (as
defined in the Merger Agreement) having occurred since the date of the Merger Agreement that is continuing. The obligations of each party to
effect the Merger are also conditioned on the accuracy of the other party’s representations and warranties (subject to certain materiality
exceptions) and the other party’s performance and compliance with, in all material respects, the agreements, obligations and covenants required
to be performed by it under the Merger Agreement at or prior to the Effective Time.

The Merger Agreement also contains customary representations, warranties and covenants of the Company, Pfizer and Merger Sub, including
covenants regarding the operation of the business of the Company and its subsidiaries prior to the Effective Time. In addition, the Company has
agreed to customary “no-shop” restrictions on the Company’s ability to solicit any Company Acquisition Proposal (as defined in the Merger
Agreement), to enter into any Alternative Acquisition Agreement (as defined in the Merger Agreement), and to participate in discussions or
negotiations with or provide non-public information to any person relating to any Company Acquisition Proposal. Notwithstanding the limitations
applicable under the “no-shop” restrictions, if, after the date of the Merger Agreement and prior to the date on which the Company Requisite
Vote is obtained, the Company receives a bona fide proposal relating to a Company Acquisition Proposal that did not result from a material
breach of the Company’s obligations under the “no-shop” restrictions and the Company Board of Directors (the “Board”) determines in good
faith, after consultation with its financial advisors, that such Company Acquisition Proposal either constitutes or could reasonably be expected to
lead to a Superior Proposal (as defined in the Merger Agreement), the Company may furnish non-public information to the person making such
Company Acquisition Proposal in accordance with a confidentiality agreement not materially less favorable in the aggregate than the
confidentiality agreement between the Company and Pfizer and may patrticipate in discussions and negotiations with such person, subject to
certain notice rights and match rights in favor of Pfizer.

The Merger Agreement provides for certain customary termination rights of the Company and Pfizer, including the Company’s right, subject to
certain limitations, to terminate the Merger Agreement in certain circumstances to accept a Superior Proposal, Pfizer’s right to terminate the
Merger Agreement if the Board changes its recommendation that the Company’s stockholders approve the adoption of the Merger Agreement,
and the right of either party to terminate the Merger Agreement if the Merger has not been completed on or prior to 5:00 p.m. (New York Time)
on March 12, 2024 (as may be extended under the Merger Agreement, the “Outside Date”), which will be automatically extended to September
12, 2024 if certain regulatory closing conditions remain the only conditions not satisfied or waived as of March 12, 2024 (other than conditions
that by their terms are to be satisfied at the closing). The Merger Agreement also provides that the Company will be required to pay Pfizer a
termination fee of $1.646 billion following or in connection with the termination of the Merger Agreement in certain circumstances, including if the
Company terminates the Merger Agreement in order to accept a Superior Proposal as set forth in the Merger Agreement.

In addition, the Merger Agreement provides that Pfizer will be required to pay the Company a termination fee of $2.224 billion in connection with
the termination of the Merger Agreement, subject to certain limitations set forth in the Merger Agreement, if the Merger Agreement is terminated
by either party as a result of (i) certain regulatory closing conditions relating to antitrust laws and foreign direct investment laws not having been
satisfied as of the Outside Date or (ii) a court of competent jurisdiction or other governmental authority having issued a final, non-appealable
order, or a statute, rule or regulation being in place, in each case, in connection with any antitrust law or foreign direct investment law, that
permanently restrains, enjoins or otherwise prohibits the consummation of the Merger.

Contract

AGREEMENT AND PLAN OF MERGER
by and among

PFIZER INC.,

ARIS MERGER SUB, INC. and
SEAGEN INC.,

Dated as of MARCH 12, 2023
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Annex |
Definitions
Annex Il

Certificate of Incorporation

AGREEMENT AND PLAN OF MERGER
PREAMBLE

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of March 12, 2023, is by and among Pfizer Inc., a Delaware
corporation (“Parent”), Aris Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and Seagen Inc.,
a Delaware corporation (the “Company”).

RECITALS

WHEREAS, each of the board of directors of Parent, Merger Sub and the Company has approved this Agreement and the transactions
contemplated hereby, including the merger of Merger Sub with and into the Company, with the Company being the surviving corporation (the
“Merger”) in accordance with the Delaware General Corporation Law (the “DGCL”"), on the terms and subject to the conditions set forth in this
Agreement;

WHEREAS, the Board of Directors of the Company (the “Company Board of Directors”) has (i) determined that the Merger and the transactions
contemplated hereby are advisable and in the best interests of the Company and the Company’s shareholders; (ii) approved and declared it
advisable to enter into this Agreement and the Voting Agreement (as defined below); (iii) directed that the adoption of this Agreement be
submitted to a vote of the Company’s shareholders at the Shareholders Meeting (as defined below); and (iv) subject to the terms and conditions
of this Agreement, resolved to recommend that the Company’s shareholders approve the adoption of this Agreement and approve the Merger on
the terms and subject to the conditions set forth herein (the “Company Board Recommendation”);

WHEREAS, concurrently with the execution of this Agreement, Baker Bros. Advisors LP (the “Advisor”) is entering into a voting agreement on
behalf of itself and the persons listed on Schedule A thereto with Parent and the Company (the “Voting Agreement”), pursuant to which, among
other things, the Advisor has agreed, on the terms and subject to the conditions set forth in the Voting Agreement, to vote (or cause to be voted)
all of the Covered Shares (as defined in the Voting Agreement) in favor of the adoption of this Agreement; and

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants and agreements in connection
with the Merger and the other transactions contemplated hereby.

NOW, THEREFORE, the parties hereto hereby agree as follows:
SECTION 1 - THE MERGER
1.1 The Merger.

(a) On the terms and subject to the conditions of this Agreement, the Company and Merger Sub will consummate the Merger in accordance with
the DGCL, such that, at the Effective Time, (i) Merger Sub will be merged with and into the Company, and the separate corporate existence of
Merger Sub will thereupon cease, (ii) the Company will be the successor or surviving corporation in the Merger and will continue to be governed
by the Laws of the State of Delaware, (iii) the corporate existence of the Company with all its rights, privileges, immunities, powers, objects and
purposes will continue and (iv) the Company will automatically assume all the rights and obligations of Merger Sub. The corporation surviving the
Merger is sometimes referred to as the “Surviving Corporation.” The Merger will have the effects set forth in the applicable provisions of the
DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the rights, privileges, immunities, powers,
objects and purposes of the Company and Merger Sub will be vested in the Surviving Corporation, and all claims, debts, liabilities and
obligations of the Company and Merger Sub will be the claims, debts, liabilities and obligations of the Surviving Corporation.

(b) At the Effective Time, the certificate of incorporation of the Company will, by virtue of the Merger, be amended and restated in its entirety to
be as set forth in Annex Il and, as so amended, will be the certificate of incorporation of the Surviving Corporation until thereafter changed or
amended as provided therein or by applicable Law. The name of the Surviving Corporation will be “Seagen Inc.”

(c) At the Effective Time, and without any further action on the part of the Company or Merger Sub, the bylaws of the Company will be amended
and restated in their entirety to be identical to the bylaws of Merger Sub as in effect immediately prior to the Effective Time, except that all
references therein to Merger Sub will be deemed to be references to the Surviving Corporation, and, as so amended, will be the bylaws of the
Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law.
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1.2 Effective Time. Parent, Merger Sub and the Company will cause a certificate of merger (the “Certificate of Merger”) to be executed and filed
on the Closing Date (or on such other date as Parent and the Company may agree) with the Secretary of State of the State of Delaware as
provided in the DGCL. The Merger will become effective at the date and time at which the Certificate of Merger has been duly filed with the
Secretary of State of the State of Delaware, or at such other date and time as the parties hereto will agree in writing (subject to the requirements
of the DGCL) and will specify in the Certificate of Merger (the time the Merger becomes effective, the “Effective Time”).

1.3 The Closing. On the terms and subject to the conditions of this Agreement and in accordance with the DGCL, the closing of the Merger (the
“Closing”) will occur at 9:00 a.m. (New York time) on the third Business Day after the satisfaction or waiver (to the extent permitted by applicable
Law) of all of the conditions set forth in Section 7 (other than such conditions that by their nature are to be satisfied at the Closing, but subject to
the satisfaction or waiver of such conditions at or prior to the Closing) (the date on which the Closing occurs, the “Closing Date”), by electronic
exchange of deliverables, unless another date, time or place is agreed to in writing by the parties hereto.

1.4 Directors and Officers of the Corporation. The directors of Merger Sub immediately prior to the Effective Time will, from and after the
Effective Time, be the directors of the Surviving Corporation, and the officers of the Merger Sub immediately prior to the Effective Time will, from
and after the Effective Time, be the officers of the Surviving Corporation, in each case, until their respective successors have been duly elected,
designated or qualified, or until their earlier death, disqualification, resignation or removal in accordance with the Surviving Corporation’s
certificate of incorporation and bylaws.

1.5 Subsequent Actions. At and after the Effective Time, the Merger will have the effects set forth in the DGCL. If at any time after the Effective
Time the Surviving Corporation determines, in its sole discretion, that any deeds, bills of sale, assignments, assurances or any other actions or
things are necessary or desirable to vest, perfect or confirm of record or otherwise in the Surviving Corporation its right and title to, or interest in,
any of the rights, properties or assets of either the Company or Merger Sub held or to be held by the Surviving Corporation as a result of, or in
connection with, the Merger or otherwise to carry out this Agreement, then the officers and directors of the Surviving Corporation will be
authorized to execute and deliver, in the name and on behalf of either the Company or Merger Sub, all such deeds, bills of sale, instruments of
conveyance, assignments and assurances and to take and do, in the name and on behalf of each such corporation or otherwise, all such other
actions and things as may be necessary or desirable to vest, perfect or confirm all right and title to, or interest in, such rights, properties or
assets in the Surviving Corporation or otherwise to carry out this Agreement.

SECTION 2 - CONVERSION OF SECURITIES

2.1 Conversion of Shares. As of the Effective Time, by virtue of the Merger and without any action on the part of the holders of any shares of
common stock of the Company, par value $0.001 per share (the “Common Shares”), or any shares of common stock of Merger Sub, $0.01 per
share (“Merger Sub Common Shares”):

(a) Merger Sub Common Shares. Each issued and outstanding Merger Sub Common Share will be converted into and become one fully paid
and nonassessable share of common stock of the Surviving Corporation.

(b) Cancellation of Treasury Shares and Parent-Owned Shares. All Common Shares that are owned by the Company as treasury shares and
any Common Shares owned by Parent or Merger Sub will automatically be cancelled and extinguished and will cease to exist, and no
consideration will be payable in exchange therefor. Each Common Share that is owned by any direct or indirect wholly owned Subsidiary of
Parent (other than Merger Sub) or the Company will be converted into such number of shares of the Surviving Corporation so as to maintain
relative ownership percentages.

(c) Conversion of Common Shares. Each Common Share issued and outstanding immediately prior to the Effective Time (other than Common
Shares to be cancelled or converted in accordance with Section 2.1(b) and any Dissenting Shares) will be converted into the right to receive an
amount in cash equal to $229.00 (the “Merger Consideration”). From and after the Effective Time, all such Common Shares will no longer be
outstanding and will automatically be cancelled and extinguished and will cease to exist, and each holder of a certificate share (a “Certificate”) or
book-entry share (a “Book-Entry Share”) (as applicable) representing any such Common Shares will cease to have any rights with respect
thereto, except the right to receive the Merger Consideration therefor, without interest thereon, upon the surrender of such Certificate or transfer
of such Book-Entry Share (as applicable) in accordance with Section 2.2.

2.2 Exchange of Certificates.

(a) Paying Agent. Parent will designate Computershare Trust Company, N.A. or another bank or trust company that is reasonably acceptable to
the Company to act as agent for the holders of the Common Shares in connection with the Merger (the “Paying Agent”) and to receive the funds
to which holders of the Common Shares will become entitled in accordance with Section 2.1(c). The agreement pursuant to which Parent shall
appoint the Paying Agent shall be in form and substance reasonably acceptable to Parent and the Company. Parent will deposit or cause to be
deposited with the Paying Agent on a timely basis, promptly after the Effective Time (and no later than the same day as the Effective Time
occurs to the extent that the Effective Time is before 1:00 p.m. (New York time), or else, the next Business Day) and as and when needed after
the Effective Time, cash necessary to pay for the Common Shares converted in the Merger into the right to receive the Merger Consideration
(the “Exchange Fund”). If the Exchange Fund is inadequate to pay the amounts to which holders of the Common Shares are entitled in
accordance with Section 2.1(c), Parent will promptly deposit, or cause the Surviving Corporation promptly to deposit, additional cash with the
Paying Agent sufficient to make all payments of Merger Consideration, and Parent and the Surviving Corporation will in any event be liable for
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payment thereof. The Paying Agent may invest the cash in the Exchange Fund as directed by Parent. Any interest and other income resulting
from such investments will be paid to Parent.

(b) Exchange Procedures. Promptly after the Effective Time (but in no event later than five Business Days thereafter), the Paying Agent will mail
to each holder of record of a Certificate, which immediately prior to the Effective Time represented outstanding Common Shares, whose shares
were converted in accordance with Section 2.1(c) into the right to receive the Merger Consideration, (i) a letter of transmittal (which will specify
that delivery will be effected, and risk of loss and title to the Certificate will pass, only upon delivery of the Certificate to the Paying Agent and will
be in such form and have such other provisions as Parent may reasonably specify) and (ii) instructions for effecting the surrender of the
Certificate in exchange for payment of the Merger

Consideration. Upon surrender of a Certificate for cancellation to the Paying Agent or to such other agent or agents as may be appointed by
Parent, together with such letter of transmittal, duly executed and properly completed and such other documents as may be reasonably
requested by the Paying Agent, the holder of such Certificate will be entitled to receive in exchange therefor the Merger Consideration (such
payments to be net of applicable Taxes withheld in accordance with Section 2.5) for each Common Share formerly represented by such
Certificate, and the Certificate so surrendered will forthwith be cancelled. Until surrendered as contemplated by this Section 2.2, each Certificate
will be deemed at any time after the Effective Time to represent only the right to receive the Merger Consideration in cash as contemplated by
this Section 2.2, without interest thereon, and will not evidence any interest in, or any right to exercise the rights of a shareholder or other equity
holder of, the Company or the Surviving Corporation. Notwithstanding anything to the contrary in this Agreement, any holder of Book-Entry
Shares will not be required to deliver a Certificate or an executed letter of transmittal to the Paying Agent to receive the Merger Consideration
that such holder is entitled to receive pursuant to this Section 2. In lieu thereof, each holder of record of one or more Book-Entry Shares whose
Common Shares were converted into the Merger Consideration will upon receipt by the Paying Agent of such evidence, if any, as the Paying
Agent may reasonably request, be entitled to receive, and Parent will cause the Paying Agent to pay, subject to any required withholding of
Taxes, the Merger Consideration in respect of each such Common Share, and the Book-Entry Shares of such holder will forthwith be cancelled.

(c) Certain Transfer Taxes. If any payment in accordance with the Merger is to be made to a Person other than the Person in whose name the
surrendered Certificate or Book-Entry Share is registered, it will be a condition of payment that (i) the Certificate or Book-Entry Shares
surrendered will be properly endorsed or will be otherwise in proper form for transfer and (ii) the Person requesting such payment will have paid
all transfer and other Taxes required by reason of the payment to a Person other than the registered holder of the Certificate or Book-Entry
Share surrendered or will have established to the satisfaction of Parent that such Tax either has been paid or is not applicable. None of Parent,
Merger Sub and the Surviving Corporation will have any liability for the transfer Taxes and other similar Taxes described in this Section 2.2(c)
under any circumstances.

(d) Transfer Books; No Further Ownership Rights in Shares. At the Effective Time, the stock transfer books of the Company will be closed, and
thereafter no further registration of transfers of Common Shares will be made on the records of the Company. From and after the Effective Time,
the holders of Certificates or Book-Entry Shares evidencing ownership of Common Shares outstanding immediately prior to the Effective Time
will cease to have any rights with respect to such Common Shares, except as otherwise provided for herein or by Law. If, after the Effective
Time, Certificates or Book-Entry Shares are presented to the Surviving Corporation, then they will be cancelled and exchanged as provided in
this Section 2.

(e) Termination of Exchange Fund; No Liability. At any time following 12 months after the Effective Time, the Surviving Corporation will be
entitled to require the Paying Agent to deliver to it any funds (including any interest received with respect thereto) made available to the Paying
Agent and not disbursed (or for which disbursement is pending subject only to the Paying Agent’s routine administrative procedures) to holders
of Certificates and Book-Entry Shares, and thereafter such holders will be entitled to look only to the Surviving Corporation (subject to
abandoned property, escheat or other similar Laws) only as general creditors thereof with respect to the Merger Consideration payable upon due
surrender of their Certificates or Book-Entry Shares, without any interest thereon. Nonetheless, none of Parent, the Surviving Corporation nor
the Paying Agent will be liable to any holder of a Certificate or Book-Entry Share for Merger Cons