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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On November 28,2012, Bel Fuse Inc. ("Bel" or the "Company") entered into a Stock and Asset Purchase Agreement (the "Agreement") with Tyco Electronics
Corporation ("Seller") pursuant to which the Company has agreed to acquire the Transpower magnetics business of TE Connectivity ("TE") from Seller for
approximately $22.4 million in cash and the assumption of certain liabilities. Included in the Company's purchase of the Transpower magnetics business are
the integrated connector module ("ICM") family of products, including RJ45, 10/100 Gigabit, 10G, PoOE/PoE+, MRJ21 and RJ.5, a line of modules for smart-
grid applications and discrete magnetics. Bel will also receive a license to produce ICM products using TE's planar embedded magnetics technology. The
Agreement has been approved by the Company's Board of Directors. The acquisition is expected to be completed in the first quarter of 2013, subject to the
satisfaction of customary conditions.

The purchase price of $22.4 million is subject to certain adjustments, including working capital adjustments and those related to the closing cash balance.

The Company and Seller have made customary representations and warranties, which will generally survive for a period of 12 months following the closing
of the transaction. The parties have rights to indemnification for, among other things, breaches of representations and warranties, subject to certain
limitations on indemnification, and for non-performance of their respective covenants.

The Agreement contains customary termination rights for both the Company and Seller, including in most cases, by either party if the transaction has not
closed by May 28,2013.

In addition, the Seller has agreed, subject to certain qualifications, that for a period of three years after the closing, it will not, directly or indirectly, engage in
a business that manufactures, sells or distributes certain of the products manufactured by the Transpower magnetics business.

The foregoing description of the Agreement is only a summary, does not purport to be complete and is qualified in its entirety by the complete text of the
Agreement itself, a copy of which is furnished as Exhibit 2.1 to this Current Report and incorporated herein by reference. The Agreement has been attached
as an exhibit to provide investors and security holders with information regarding its terms. It is not intended to provide any other factual information about
the Company or Seller. The representations, warranties and covenants contained in the Agreement were made only for the purposes of such agreement and as
of specified dates, were solely for the benefit of the parties to such agreement, and may be subject to limitations agreed upon by the contracting parties and
may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. In addition, the assertions
embodied in the representations and warranties contained in the Agreement are qualified by information in a confidental disclosure schedule that the parties
have exchanged, which has been omitted pursuant to Item 601(b)(2) of Regulation S-K.

ITEM 8.01 OTHER EVENTS.

On November 29, 2012, the Company issued a press release announcing entry into a definitive agreement to acquire the Transpower magnetics business of
TE Connectivity from Tyco Electronics Corporation. A copy of the press release is attached as Exhibit 99.1 to this Current Report and incorporated herein
by reference.




ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

As described in Items 1.01 and 8.01 of this Report, the following Exhibits are furnished as part of this Current Report on Form 8-K:

2.1 Stock and Asset Purchase Agreement, dated as of November 28,2012, by and between Tyco Electronics Corporation and Bel Fuse Inc.

99.1 Press Release of Bel Fuse Inc. dated November 29,2012.




SIGNATURE

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

Date: December 4,2012 BEL FUSE INC.
(Registrant)

By: /s/ Daniel Bernstein
Daniel Bernstein
President and Chief Executive Officer
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STOCK AND ASSET PURCHASE AGREEMENT

This Stock and Asset Purchase Agreement (this “ Agreement”) is made and entered into this 28th day of November, 2012 between Tyco
Electronics Corporation, a Pennsylvania corporation (“Seller”), and Bel Fuse Inc., a New Jersey corporation (“Purchaser”). Seller and Purchaser are herein
referred to individually as a “Party” and collectively as the “Parties.”

WITNESSETH:
WHEREAS, Seller, through certain of'its Subsidiaries, is engaged in the Business;

WHEREAS, Seller is the Equity Selling Entity, and Seller and its Affiliates directly or indirectly own or control the Asset Selling Entities
set forth in Schedule 1.1(a) of the Seller Disclosure Letter;

WHEREAS, the Equity Selling Entity or a Conveyed Company is the record and beneficial owner of all of the issued and outstanding
shares of capital stock or the equity interests (the “Equity Interests”) of the Conveyed Companies set forth in Schedule 3.3(b) of the Seller Disclosure Letter;

WHEREAS, the Asset Selling Entities own, license or lease the Purchased Assets; and

WHEREAS, the Parties desire that, at the Closing, (i) Seller shall cause the Equity Selling Entity to sell and transfer to Purchaser (or an
Affiliate thereof), and Purchaser (or an Affiliate thereof) shall purchase from the Equity Selling Entity, all of the Equity Interests of the Conveyed Company
set forth in Schedule 3.3(b)(i) of the Seller Disclosure Letter, and (ii) Seller shall cause the Asset Selling Entities to sell and transfer to Purchaser (or an
Affiliate thereof), and Purchaser (or an Affiliate thereof) shall purchase from the Asset Selling Entities, all of the Purchased Assets and assume all of the
Assumed Liabilities, upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, the
Parties, intending to be legally bound, hereby agree as follows:

ARTICLE I

DEFINITIONS AND TERMS
Section 1.1 Definitions. Asused in this Agreement, the following terms shall have the meanings set forth or as referenced below:

“Accountant” shall mean Emst and Young LLP.




“Accounts Payable” shall have the meaning set forth in Exhibit A.
“Accounts Receivable” shall have the meaning set forth in Exhibit A.

“Action” shall mean any official investigation, action, regulatory proceeding, complaint, claim, petition, litigation, suit, arbitration or other
proceeding, whether civil or criminal, at law or in equity, before any Governmental Authority relating to this Agreement or the transactions contemplated

hereby.

“Actual Value” shall have the meaning set forth in Section 2.8(b)(iii).

“Affiliate” shall mean, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with, such Person; provided, that for the purposes of this definition, “control” (including with correlative meanings, the terms “controlled by” and
“under common control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

“Aggregate Purchase Price” shall have the meaning set forth in Section 2.7.

“Agreed Claims” shall have the meaning set forth in Section 8.6(c).

“Agreement” shall have the meaning set forth in the preamble.

“Allocation” shall have the meaning set forth in Section 2.9(a).

“Alternative B” shall have the meaning set forth in Section 2.10(a).

“Ancillary Agreement” shall mean and include the Supply Agreement, the Transition Services Agreement and the License Agreement.

“Antitrust Authorities” shall mean, (i) as to the United States - the Federal Trade Commission, the Antitrust Division of the United States
Department of Justice, the attorneys general of the several states of the United States of America, (ii) as to the Peoples Republic of China - the Anti-Monopoly
Commission, anti-monopoly enforcement authorities under the Anti-Monopoly Law, including but not limited to the Ministry of Commerce, the State
Administration for Industry & Commerce and the National Development & Reform Commission, and (iii) in each case any other Governmental Authority
having jurisdiction pursuant to applicable Antitrust Laws with respect to the transactions contemplated hereby.

“Antitrust Laws” shall mean, (i) as to the United States - the Sherman Act of 1890, as amended, the Clayton Act of 1914, as amended, the
Federal Trade Commission Act of 1914, as amended, the HSR Act, (ii) as to the Peoples Republic of China — the Anti-Monopoly Law, and (iii) in each case
all other national, state, local or foreign Laws or Orders in effect from time to time that are designed or intended to prohibit, restrict or regulate actions having

the purpose or effect of monopolization or restraint of trade.




“Arbiter” shall have the meaning set forth in Section 2.9(b).
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‘Asset Closing Payment” shall have the meaning set forth in Section 2.7(a).

“Asset Selling Entity” shall mean each entity listed as such on Schedule 1.1(a) of the Seller Disclosure Letter, and all such entities shall be
referred to collectively as the “Asset Selling Entities.”

“Asset Selling Entity Business Employee” shall mean any Business Employee who as of immediately prior to the Closing is employed by
an Asset Selling Entity or another Affiliate of Seller other than a Conveyed Company.

“Asset Selling Entity Excluded Assets” shall have the meaning set forth in Section 2.3(a).
“Assumed Contracts” shall have the meaning set forth in Section 2.2(b).

“Assumed Intercompany Receivables” shall mean the intercompany receivables due and owing to the Asset Selling Entities with respect to
the Business by any of their respective Affiliates for goods and services bought and sold in the ordinary course of business.

“Assumed Liabilities” shall have the meaning set forth in Section 2.4.

“Assumed Plan” shall mean each Benefit Plan which is contributed to or maintained by any Asset Selling Entity that is listed on Schedule
1.1(b) of the Seller Disclosure Letter.

“Benefit Plan” shall mean each “employee benefit plan™ as defined in Section 3(3) of ERISA (whether or not subject to ERISA) and each
other bonus, stock option, equity or equity-based, incentive or deferred compensation, retirement, severance, employment, change-in-control, retention,
medical, dental, vision, disability, sick leave, prescription, life insurance, vacation or fringe benefits plan, agreement, arrangement, program or policy.

“Business” shall mean (a) the wire wound magnetics’ products business as conducted by Seller and its Affiliates prior to the Closing Date
that designs, manufactures and distributes wire wound discrete ethernet magnetic products specifically designed for 10/100, 1G, PoE, and 10G ethernet
applications and meeting the requirements of IEEE 802.3 and the RJ45, RJ Point 5, and MRJ21 interconnects that contain such wire wound magnetics and
(b) the operation of the Conveyed Company’s business as conducted prior to the Closing Date of manufacturing products for, and selling such products to,
Echelon Corporation and its Affiliates; provided, however, that the following are not included in the Business: (i) any product, including but not limited to
RJ45,RJ Point 5 and MRJ21 connector products, that does not contain wire wound magnetics and (ii) products that contain PlanarMag technology.

“Business Benefit Plan” shall mean each Benefit Plan that is contributed to, sponsored, maintained or entered into by an Asset Selling
Entity, a Conveyed Company or any Affiliate of either for the benefit of any Business Employee.




“Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banks in New York City are authorized or obligated
by Law or executive order to close.

“Business Employee” shall mean any individual who (i) immediately prior to the Closing is an employee of a Conveyed Company, (ii) is
listed on Schedule 1.1(c) of the Seller Disclosure Letter, or (iii) an individual who, on or prior to the Closing Date, receives from an Asset Selling Entity or
another Affiliate of Seller an offer to be employed with such Asset Selling Entity or Affiliate where (A) such individual would be replacing an individual
listed on Schedule 1.1(c) of the Seller Disclosure Letter, and (B) Seller has obtained Purchaser's prior written consent to extend such offer, such consent not to
be unreasonably withheld (any individual described in this clause (iii), an “Offeree”). For the avoidance of doubt, “Business Employee” shall include any
individual described in clauses (i) and (ii) who is absent on the Closing Date because of illness or being on short-term or long-term disability (including
maternity disability), workers’ compensation, vacation, parental leave of absence or other absence or leave of absence. Notwithstanding the foregoing, the
individuals listed on Schedule 1.1(d) ofthe Seller Disclosure Letter shall not be deemed to be Business Employees.

“Cash and Cash Equivalents” shall mean cash, checks, money orders, marketable securities, short-term instruments and other cash
equivalents, funds in time and demand deposits or similar accounts, and any evidence of Indebtedness issued or guaranteed by any Governmental Authority.

“Circular 698” shall have the meaning set forth in Section 7.1(c).
“Claim Certificate” shall have the meaning set forth in Section 8.6(a).

“Closing” shall mean the closing of the transactions contemplated by this Agreement pursuant to the terms and conditions of this
Agreement.

“Closing Cash” shall mean the aggregate book balance of Cash and Cash Equivalents of the Conveyed Companies as of the close of
business on the Closing Date calculated in a manner consistent with the policies, principles practices and methodologies set forth on Exhibit A and
transferred to Purchaser at Closing, ifany.

“Closing Cash Amount” shall have the meaning set forth in Section 2.8(b).
“Closing Date” shall have the meaning set forth in Section 2.10(a).

“Closing Payment” shall have the meaning set forth in Section 2.7.

“Closing Statement” shall have the meaning set forth in Section 2.8(a).
“Closing Working Capital” shall have the meaning set forth in Section 2.8(a).

“COBRA?” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended from time to time.




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

“Collateral Source” shall have the meaning set forth in Section 8.5.
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Commissionaire Agreement” shall have the meaning set forth in Section 2.10(a).
“Competing Business” shall have the meaning set forth in Section 5.17(a).

Confidentiality Agreement” shall mean the Confidentiality Agreement dated as of May 30,2012, between Seller and Purchaser.

“Contest” shall mean any audit, administrative or court proceeding or other dispute with respect to any Tax matter that affects a Conveyed
Company or relates to the Purchased Assets.

“Contract” shall mean any legally binding agreement or contract (other than purchase orders), including all amendments thereto.

“Conveyed Companies” shall mean those entities listed on Schedule 3.3(b) of the Seller Disclosure Letter, and each of the Conveyed
Companies shall be referred to individually as a “Conveyed Company.”

“Conveyed Company Benefit Plan” shall mean each Business Benefit Plan that is sponsored, maintained or entered into by a Conveyed
Company.

“Conveyed Company Business Employee” shall mean any Business Employee who as of immediately prior to the Closing is employed by
a Conveyed Company (or who is on long-term disability other disability or other leave of absence from employment with such Conveyed Company).

“Conveyed Company Covered Person” shall have the meaning set forth in Section 5.12.

“Covered Person” shall have the meaning set forth in Section 5.17(a).

“Data Room” means the collection of documents, materials and information contained in the online data room which is operated by
IntraLinks and was made available to Purchaser and its advisors prior to the date hereof.

“Disputed Item” shall have the meaning set forth in Section 2.8(b).
“Dollars” and “$” shall each mean lawful money of the United States.
“Due Diligence Materials” shall have the meaning set forth in Section 4.8(a).

“Echelon Products” shall have the meaning set forth in the definition of “Restricted Products” in this Section 1.1.




“Effective Time” shall have the meaning set forth in Section 2.10(a).
“End Date” shall have the meaning set forth in Section 9.1(b).
“Environmental Assessments” shall have the meaning set forth in Section 3.9(a).

“Environmental Law” means all Laws or Orders in existence on the Closing Date which govern (or purport to govern) or relate to pollution,
protection of the environment, public and occupational health and safety, air emissions, water discharges, or the handling, management and disposal of
hazardous or toxic substances or solid or hazardous waste, as any of these terms are or may be defined in such Laws or Orders including, without limitation:
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendment and Reauthorization Act
of 1986, 42 U.S.C. §9601, et seq. (collectively “CERCLA”); the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of
1976 and subsequent Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §6901 et seq. (collectively “RCRA”); the Hazardous Materials
Transportation Act, as amended, 49 U.S.C. § 1801, et seq.; the Clean Water Act, as amended, 33 U.S.C. §1311, et seq.; the Clean Air Act, as amended (42
U.S.C. §74017642); the Toxic Substances Control Act, as amended, 15 U.S.C. §2601 et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act as
amended, 7 U.S.C. §136-136y (“FIFRA”); the Emergency Planning and Community Right-to-Know Act of 1986 as amended, 42 U.S.C. §11001, et seq. (Title
III of SARA) (“EPCRA”); the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §651, et seq. (“OSHA”); (ii) the Environmental Protection
Law of the Peoples Republic of China (“PRC”) of 1989, Administrative Regulations of the PRC on Environmental Protection for Construction Project of
1998, Law of the PRC on the Prevention and Control of Water Pollution of 2008, Law of the PRC on the Prevention and Control of Air Pollution of 2000,
Law of'the PRC on the Prevention and Control of Environmental Pollution Caused by Solid Wastes 0f 2005; and (iii) any common law or equitable doctrine
(including, without limitation, injunctive relief and tort doctrines such as negligence, nuisance, trespass and strict liability) that may impose liability or
obligations for injuries or damages as a result of the release of, the presence of, exposure to, or ingestion of, any Hazardous Material.

“Environmental Liabilities” means, with respect to any Person, all claims, judgments, Liabilities, encumbrances, liens, violations, legal
obligations or responsibilities, losses, damages, costs and expenses (including any amounts paid in settlement, all reasonable fees, disbursements and
expenses of counsel, experts and consultants and costs of investigation and feasibility studies), fines, penalties, sanctions and interest, all to the extent
incurred as a result of any claim or demand by any other Person, and based upon, or arising under or pursuant to any Environmental Law or Environmental
Permit.

“Environmental Permit” means any permit, license, approval, consent, franchise, privilege, variance, immunity, registration and other
authorization issued by a Governmental Authority pursuant to any Environmental Law.

“Equipment” shall have the meaning set forth in Section 2.2(a).

“Equipment Leases” shall have the meaning set forth in Section 2.2(a).




“Equity Closing Payment” shall have the meaning set forth in Section 2.7(b).

“Equity Interests” shall have the meaning set forth in the recitals hereto.

“Equity Selling Entity” shall mean the entity listed as such on Schedule 1.1(a) of the Seller Disclosure Letter.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time.
“Evaluation Material” shall have the meaning set forth in Section 5.1(b).

“Excluded Assets” shall have the meaning set forth in Section 2.3(b).

“Excluded Contracts” shall have the meaning set forth in Section 2.3(a)(x).

“Excluded Records” shall have the meaning set forth in Section 2.3(a)(xiv).

“Extended Date” shall have the meaning set forth in Section 2.10(a)(i).

“Final Closing Working Capital” shall have the meaning set forth in Section 2.8(b).

“Final Determination” means, with respect to any Taxes, (i) the expiration of the statute of limitations on both assessments and refunds of
such Taxes, or (ii) the final settlement of Taxes through agreement of the Parties or by an administrative or judicial decision from which no appeal can be
taken or for which the time for taking any such appeal has expired.

“Financial Disclosures” shall have the meaning set forth in Section 3.16(a).

“GAAP” shall mean generally accepted accounting principles in the United States, consistently applied, in effect as of the date hereof.

“Governmental Authority” shall mean any instrumentality, subdivision, court, administrative agency, commission, official or other
authority of any country, state, province, prefect, municipality, locality or other government or political subdivision thereof, or any quasi-governmental or
private body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority.

“Gross Asset Purchase Price” shall have the meaning set forth in Section 2.7.

“Gross Equity Purchase Price” shall have the meaning set forth in Section 2.7.

“Gross Purchase Price” shall have the meaning set forth in Section 2.7.

“Hazardous Material” means any waste or other substance that is listed, defined, designated or classified as hazardous, radioactive or toxic

or a pollutant or a contaminant under any Environmental Law, including any admixture or solution thereof, and including petroleum and all derivatives
thereof or synthetic substitutes therefor, asbestos or asbestos-containing materials in any form or condition, polychlorinated biphenyls, radon, or

chlorofluorocarbons or other ozone-depleting substances.




“High Value” shall have the meaning set forth in Section 2.8(b)(ii).
“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended from time to time.

“Income Taxes” shall mean any Taxes based on, measured by or calculated with respect to gross or net income or gains, or gross receipts
(including capital gains Taxes, minimum Taxes, income Taxes collected by withholding, Taxes on Tax preference items, and Tax imposed by any Taxing
Authority in PRC on the indirect transfer of equity in a PRC entity pursuant to Circular 698, but excluding sales Taxes, value-added Taxes, or similar Taxes),
together with any interest, penalties, or additions imposed with respect thereto, whether disputed or not.

“Indebtedness” of any Person shall mean (i) indebtedness of such Person for borrowed money, including, without limitation, the principal,
accrued and unpaid interest, prepayment and redemption premiums or penalties (if any), unpaid fees or expenses and other monetary obligations owed or
accrued in connection therewith, and (ii) all indebtedness referred to in the foregoing clause (i) that is directly or indirectly guaranteed by such Person. For
the avoidance of doubt, Indebtedness shall not include any capitalized lease obligations or any current liabilities for trade payables or accrued expenses
(including Taxes) incurred and payable in the ordinary course of business.

“Indemnified Party” shall have the meaning set forth in Section 8.6(a).
“Indemnifying Party” shall have the meaning set forth in Section 8.6(a).

“Intellectual Property” shall mean any of the following: United States or foreign (i) patents, and applications therefor; (ii) registered and
unregistered trademarks, service marks, trade names, trade dress and other indicia of origin, pending trademark and service mark registration applications, and
intent-to-use registrations or similar reservations of marks, together with all goodwill associated therewith; (iii) registered and unregistered copyrights and
applications for registration; (iv) internet domain names, applications and reservations therefor and uniform resource locators; and (v) trade secrets and
proprietary information not otherwise listed in (i) through (iv) above, including unpatented inventions, invention disclosures, moral and economic rights of
authors and inventors (however denominated), confidential information, know-how, manufacturing and production processes and techniques, research and
development information, drawings, specifications, designs, plans, proposals, pricing and cost information, business and marketing plans, technical data,
customer and supplier lists, computer software programs, databases, data collections and other proprietary information or material of any type.

“Intellectual Property Licenses” shall mean Contracts pursuant to which an Asset Selling Entity or Conveyed Company is a licensee or
licensor of any Intellectual Property which is used primarily in the Business.




“Inventory” shall mean any inventory, including goods, goods-in-transit, supplies, containers, packaging materials, raw materials, work-in-
progress, finished goods, samples and other consumables.

“IRS” shall mean the Internal Revenue Service of the United States of America.
“Knowledge of Purchaser” shall have the meaning set forth in Section 1.4(b).
“Knowledge of Seller” shall have the meaning set forth in Section 1.4(a).

>

“Law’

shall mean any federal, state, territorial, foreign or local law, common law, statute, ordinance, rule, regulation or code of any
Governmental Authority.

“Leased Real Property” shall mean the leasehold interest of the Asset Selling Entities in any real property used primarily in the Business.

“Liabilities” shall mean any and all Indebtedness, debts, liabilities and obligations, whether accrued or fixed, known or unknown, absolute
or contingent, asserted or unasserted, matured or unmatured, or determined or determinable, and whether in contract, tort, strict liability or otherwise.
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“License Agreement” shall mean the License Agreement, to be dated the Closing Date, between Purchaser and Seller, in the form attached
hereto as Exhibit C.

“License Payment” shall have the meaning set forth in Section 2.7.

“Liens” shall mean any lien, security interest, mortgage, encumbrance, charge of any kind, judgment, easement, covenant, condition or
restriction, in each case other than Permitted Liens.

“Local Transfer Document” shall have the meaning set forth in Section 2.11.

“Loss” or “Losses” shall mean any and all direct and actual claims, actions, causes of action, judgments, awards, fines, penalties, losses and
costs or damages (including reasonable attorneys’ and other professional’s fees and expenses, but excluding lost profits, lost revenues, lost opportunities and
consequential, indirect, punitive and other special damages regardless of the legal theory).

“Low Value” shall have the meaning set forth in Section 2.8(b)(i).

“Lower Working Capital Limit” shall have the meaning set forth in Section 2.8(c)(i).




“Material Adverse Effect” shall mean any change or effect having a material adverse effect on the Business, or the results of operations or
financial condition of the Business; provided, however, that changes or effects relating to: (i) changes in general economic or political conditions or the
financing, banking, currency or capital markets in general; (ii) changes in Laws or Orders or interpretations thereof or changes in accounting requirements or
principles (including GAAP), except to the extent such change or effect would reasonably be expected to have a disproportionate effect on the Business as
compared with the other entities in the industries in which it operates; (iii) changes affecting industries, markets or geographical areas in which the Business
operates, except to the extent such change or effect would reasonably be expected to have a disproportionate effect on the Business as compared with the
other entities in the industries in which it operates; (iv) the announcement or pendency of the transactions contemplated by this Agreement or other
communication by Purchaser or any of its Affiliates of its plans or intentions (including in respect of employees) with respect to the Business, including
losses or threatened losses of employees, customers, suppliers, distributors or others having relationships with the Business; (v) the consummation of the
transactions contemplated by this Agreement or any actions by Purchaser or Seller taken pursuant to this Agreement or in connection with the transactions
contemplated hereby; (vi) any natural disaster or any acts of terrorism, sabotage, military action or war (whether or not declared) or any escalation or
worsening thereof, whether or not occurring or commenced before, on or after the date of this Agreement, except to the extent such change or effect would
reasonably be expected to have a disproportionate effect on the Business as compared with the other entities in the industries in which it operates; or (vii) any
action required to be taken under any Law or Order or any existing Contract by which the Business (or any of the assets or properties of the Business) is
bound, in each case, shall be deemed to not constitute a “Material Adverse Effect” and shall not be considered in determining whether a “Material Adverse
Effect” has occurred.

“Material Contracts” shall have the meaning set forth in Section 3.10(a).
“Month End Date” shall have the meaning set forth in Section 2.10(a).

“Non-Competition Period” shall have the meaning set forth in Section 5.17(a).

“Offeree” shall have the meaning set forth in the definition of “Business Employee” in this Section 1.1.

“Offeree Start Date” with respect to an Offeree shall mean the date that such Offeree is scheduled to commence employment with the
applicable Conveyed Company, Asset Selling Entity or other Affiliate of Seller.

“Order” shall mean any judgment, order, injunction, decree, writ, permit or license of any Governmental Authority or any arbiter.

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

“Party” shall have the meaning set forth in the preamble of this Agreement.
“Payee” shall have the meaning set forth in Section 7.11.
“Payor” shall have the meaning set forth in Section 7.11.

“Per-Claim Deductible” shall have the meaning set forth in Section 8.4(a)(i).
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“Permit” shall mean each permit, certificate, license, consent, approval or authorization of any Governmental Authority.

“Permitted Liens” shall mean: (i) Liens for Taxes, assessments and other governmental charges that are not yet due and payable or the
amount or validity of which is being contested in good faith by appropriate proceedings; (ii) Liens arising under original purchase price conditional sales
Contracts and equipment leases with third parties; (iii) easements, covenants, conditions and restrictions of record; (iv) easements, covenants, conditions and
restrictions not of record as to which no material violation or encroachment exists or, if such violation or encroachment exists, as to which the cure of such
violation or encroachment would not materially interfere with the conduct of the Business; (v) any zoning or other governmentally established restrictions or
encumbrances; (vi) pledges or deposits to secure obligations under workers or unemployment compensation Laws or similar legislation or to secure public or
statutory obligations; (vii) mechanic’s, materialman’s, warechouseman’s, supplier’s, vendor’s or similar Liens arising or incurred in the ordinary course of
business securing amounts that are not overdue for a period of more than sixty (60) days or the amount or validity of which is being contested in good faith
by appropriate proceedings; (viii) railroad trackage agreements, utility, slope and drainage easements, right of way easements and leases regarding signs; (ix)
other Liens, if any, that do not materially impair and would not reasonably be expected to materially impair the transferability, net realizable value or the
continued use and operation of the assets to which they relate; and (x) Liens listed on Schedule 1.1(e) of the Seller Disclosure Letter.

“Person” shall mean an individual, a limited liability company, a joint venture, a corporation, a company, a partnership, an association, a
trust, a division or operating group of any of the foregoing or any other entity or organization, including any Governmental Authority.

“PlanarMag Discrete Products” shall have the meaning set forth in Section 5.17(b).

“PlanarMag Patents” shall mean the patents listed on Schedule 5.17(a) of the Seller Disclosure Letter and all reissues, reexaminations,
extensions, divisionals, renewals, continuations and continuations-in-part, and foreign counterparts thereof.

“PlanarMag Restricted Products” shall mean RJ45, RJ Point 5, and MRJ21 interconnects that incorporate technology claimed by the
PlanarMag Patents to replace the wire wound discrete ethernet magnetic products specifically designed for 10/100, 1G, PoE, and 10G ethernet applications
and meeting the requirements of IEEE 802.3. For the avoidance of doubt, PlanarMag Restricted Products does not include discrete magnetic products that
incorporate technology claimed by the PlanarMag Patents to replace the wire wound discrete ethernet magnetic products that are not integrated with RJ45,
RJ Point 5, and MRJ21 interconnects.

“Post Closing Inventory” shall have the meaning set forth in Section 5.9.
“Pre-Closing Period” shall have the meaning set forth in Section 7.4(d).

“Purchased Assets” shall have the meaning set forth in Section 2.2, it being understood that the Purchased Assets do not include the
Excluded Assets or the Equity Interests.




“Purchased Division” shall have the meaning set forth in Section 5.9.
“Purchaser” shall have the meaning set forth in the preamble of this Agreement.
“Purchaser Indemnitees” shall have the meaning set forth in Section 8.2.

“Purchaser License Agreement” shall mean the License Agreement, to be dated the Closing Date, between Purchaser and Seller, in the form
attached hereto as Exhibit E.

“Purchaser Representative” shall mean any of Purchaser’s directors, officers, employees, advisors and agents to whom Evaluation Material
(as defined in the Confidentiality Agreement) was disclosed under the Confidentiality Agreement.

“Real Property Leases” shall mean the leases relating to the Leased Real Property.

“Reference Date” shall mean September 28,2012.

“Representatives” of any Person shall mean such Person’s directors, managers, members, officers, employees, agents, advisors and
representatives (including attorneys, accountants, consultants, financial advisors, financing sources and any representatives of such advisors or financing
sources).

“Restricted Products” shall mean (i) wire wound discrete ethernet magnetic products specifically designed for 10/100, 1G, PoE, and 10G
ethernet applications and meeting the requirements of IEEE 802.3 and the RJ45, RJ Point 5, and MRJ21 interconnects that contain such wire wound
magnetic, and (ii) the products manufactured by a Conveyed Company specifically for Echelon Corporation or its Affiliates as of the Closing Date (such
products, the “Echelon Products™).

“Retained Liabilities” shall have the meaning set forth in Section 2.5(a).

“Retention Bonus” shall mean certain retention bonuses payable to Business Employees pursuant to retention agreements entered into
between a Seller Entity and such employees prior to the date hereof.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
“Seller” shall have the meaning set forth in the preamble of this Agreement.

“Seller Core Businesses” shall mean all businesses of Seller and its Affiliates other than the Business, including but not limited to the (i) the
transportation solutions segment, which manufactures electronic components, including connector systems and components, relays, circuit protection
devices, wire and cable, heat shrink tubing and sensors, as well as application tooling and custom-engineered solutions for the automotive and aerospace,
defense and marine markets, (ii) communications and industrial solutions segment (other than the product family referred to as touch screens), which supplies
electronic components, including connector systems and components, relays, circuit protection devices, antennas and heat shrink tubing primarily used in
the industrial machinery, data communications, household appliance, consumer devices and computer markets and (iii) network solutions segment, which (x)
supplies infrastructure components and systems for the telecommunications and energy markets, including connector systems and components, heat shrink
tubing, wire and cable, racks and panels, fiber optics and wireless products, and (y) develops, manufactures, installs and maintains advanced subsea fiber
optic communications systems.




“Seller Disclosure Letter” shall have the meaning set forth in the preamble to Article 1L

“Seller Entities” shall mean, collectively, the Equity Selling Entity and the Asset Selling Entities, and each of the Seller Entities shall be
referred to individually as a “Seller Entity.”

“Seller Income Tax Return” shall have the meaning set forth in Section 7.4(a).
“Seller Indemnitees” shall have the meaning set forth in Section 8.3.

“Seller’s Refunds” shall have the meaning set forth in Section 7.7(a).
“Seller’s Marks” shall have the meaning set forth in Section 5.9.

“Seller’s Taxes” shall have the meaning set forth in Section 7.1.

“Solvent” shall mean, with respect to any Person, that (i) the property of such Person, at a present fair saleable valuation, exceeds the sum of
its Liabilities (including contingent and unliquidated Liabilities), (ii) the present fair saleable value of the property of such Person exceeds the amount that
shall be required to pay such Person’s probable Liabilities as they become absolute and matured, (iii) such Person has adequate capital to carry on its business
and (iv) such Person does not intend to incur, or believe it shall incur, Liabilities beyond its ability to pay as such Liabilities mature. In computing the
amount of contingent or unliquidated Liabilities at any time, such Liabilities shall be computed at the amount which, in light of all the facts and
circumstances existing at such time, represents the amount that can reasonably be expected to become actual or matured Liabilities.

“Straddle Period” shall have the meaning set forth in Section 7.3(a).

“Subsidiary” shall mean, with respect to any Person, (i) any corporation more than fifty percent (50%) of whose stock of any class or classes
having by the terms thereof ordinary voting power to elect a majority of the directors of such corporation (irrespective of whether or not at the time stock of
any class or classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is owned by such Person
directly or indirectly through one or more Subsidiaries of such Person and (ii) any partnership, association, joint venture, limited liability company or other
entity in which such Person directly or indirectly through one or more Subsidiaries of such Person has more than a fifty percent (50%) ownership interest or
entitlement to profits.




“Supply Agreement” shall mean the Supply Agreement, to be dated the Closing Date, between Purchaser (or an Affiliate designated by
Purchaser and notified to Seller no less than 10 days prior to the Closing, provided that Purchaser shall remain liable for the performance of such Affiliate’s
obligations) and Seller, in substantially the form attached hereto as Exhibit B.

“Tax Claim” shall have the meaning set forth in Section 7.6(d).

“Tax Indemnified Party” shall have the meaning set forth in Section 7.6(d).

“Tax Indemnifying Party” shall have the meaning set forth in Section 7.6(d).
“Tax Notice” shall have the meaning set forth in Section 7.6(d).

“Tax Objection Notice” shall have the meaning set forth in Section 7.6(e).

“Tax Return” shall mean any return, declaration or report relating to Taxes due, any information return with respect to Taxes, or other
similar report, statement, declaration or document required to be filed under the Code or other Laws in respect of Taxes, any amendment to any of the
foregoing, any claim for refund of Taxes paid, and any attachments, amendments or supplements to any of the foregoing.

“Taxes” shall mean any federal, state, county, local, or foreign tax (including Income Taxes and Transfer Taxes), charge, fee, levy, impost,
duty, or other assessment, including income, gross receipts, excise, employment, sales, use, transfer, recording, license, payroll, franchise, severance,
documentary, stamp, occupation, windfall profits, environmental, highway use, commercial rent, customs duty, capital stock, paid-up capital, profits,
withholding, social security, Social Security Contribution and Housing Fund, single business, unemployment, disability, real property, personal property,
registration, ad valorem, value added, alternative or add-on minimum, estimated, or other tax or governmental fee of any kind whatsoever, imposed or
required to be withheld by any Taxing Authority, including any estimated payments relating thereto, any interest, penalties, and additions imposed thereon
or with respect thereto, whether disputed or not, and including liability for taxes of another Person under Treasury Regulations Section 1.1502-6 or similar
provision of state, local or foreign law, or as a transferee or successor, by contract or otherwise. The term “Taxes” includes any penalties relating to foreign
bank account tax reports.

“Taxing Authority ” shall mean any Governmental Authority having jurisdiction over the assessment, determination, collection, or other
imposition of any Taxes.

“Taxing Authority Notice” shall have the meaning set forth in Section 7.6(d).

“Third-Party Claim” shall have the meaning set forth in Section 8.7(a).

“Transfer Tax Return” shall have the meaning set forth in Section 7.4(c).

“Transfer Taxes” means all stamp, transfer, real property transfer, recordation, grantee/grantor, documentary, sales and use, value added,

registration, occupation, privilege, or other such similar Taxes, fees and costs (including any penalties and interest) incurred in connection with the
consummation of the transactions contemplated by this Agreement.




“Transferred Employee” shall mean any (i) Conveyed Company Business Employee, (ii) Asset Selling Entity Business Employee who
pursuant to Section 5.5(b) accepts an offer of employment from Purchaser or any of its Affiliates or (iii) Offeree who commences employment with Purchaser
or any of its Affiliates following the Closing Date.

“Transferred Intellectual Property” shall have the meaning set forth in Section 2.2(d).

“Transition Services Agreement” shall mean the Transition Services Agreement, to be dated the Closing Date, between Purchaser and Seller,
in substantially the form attached hereto as Exhibit D.

“Upper Working Capital Limit” shall have the meaning set forth in Section 2.8(c)(i).

“Working Capital” shall mean the current assets of the Business (excluding Closing Cash and deferred Income Tax assets) less the current
liabilities of the Business (excluding deferred Income Tax liabilities and accrued Income Tax liabilities), in each case (i) included in the Purchased Assets
and Assumed Liabilities or (ii) owned or owing by a Conveyed Company, as the case may be, taken as a whole and determined in a manner consistent with
the policies, principles, practices and methodologies set forth on Exhibit A.

Section 1.2 Construction. In this Agreement, unless the context otherwise requires:

(a) any reference in this Agreement to “writing” or comparable expressions includes a reference to facsimile transmission or comparable
means of communication (but excludes e-mail communications, except only in circumstances where a notice is required to be delivered pursuant to the terms
of this Agreement, and such notice is delivered by e-mail in accordance with Section 10.1);

(b) the phrases “delivered” or “made available”, when used in this Agreement, shall mean that the information referred to has been
physically or electronically delivered to the relevant parties including, in the case of “made available” to Purchaser, material that has been posted in the Data

Room (virtual or otherwise) established by Seller;

(c) words expressed in the singular number shall include the plural and vice versa, and words expressed in the masculine shall include the
feminine and neuter genders and vice versa;

(d) references to Articles, Sections, Exhibits, Schedules and Recitals are references to articles, sections, exhibits, schedules and recitals of
this Agreement;

(e) references to “day” or “days” are to calendar days;

(f) references to “the date hereof” shall mean as of the date of this Agreement;
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(g) unless expressly indicated otherwise, the words “hereof”, “herein”, “hereto” and “hereunder”, and words of similar import, when used in
this Agreement, shall refer to this Agreement as a whole and not to any provision of this Agreement;

(h) references to this “Agreement” or any other agreement or document shall be construed as references to this Agreement or, as the case
may be, such other agreement or document as the same may have been, or may from time to time be, amended, varied, novated or supplemented;

(1) “include”, “includes”, and “including” are deemed to be followed by “without limitation” whether or not they are in fact followed by
such words or words of similar import; and

(j) references herein to any Person include such Person’s successors and assigns.

Section 1.3 Ancillary Agreements, Exhibits and Seller Disclosure Letter. The Ancillary Agreements, the other Exhibits to this Agreement and the
Seller Disclosure Letter are incorporated into and form an integral part of this Agreement. If an Exhibit is a form of agreement, such agreement, and each
Ancillary Agreement, when executed and delivered by the parties thereto, shall constitute a document independent of this Agreement.

Section 1.4 Knowledge.

(a) Where any representation or warranty or other provision contained in this Agreement is expressly qualified by reference to the
“Knowledge of Seller”, such knowledge shall mean to the actual knowledge of (as distinguished from constructive or imputed knowledge) those individuals
listed on Schedule 1.4 ofthe Seller Disclosure Letter.

(b) Where any representation or warranty or other provision contained in this Agreement is expressly qualified by reference to the
“Knowledge of Purchaser”, such knowledge shall mean to the actual knowledge of (as distinguished from constructive or imputed knowledge) Daniel
Bernstein, Dennis Ackerman, Craig Brosious, Colin Dunn or Raymond Cheung.

ARTICLE I

PURCHASE AND SALE

Section 2.1 Purchase and Sale of the Equity Interests. Upon the terms and subject to the conditions set forth herein, at the Closing, Seller shall cause
the Equity Selling Entity to sell to Purchaser (or an Affiliate designated by Purchaser and notified to Seller no less than 10 days prior to the Closing, provided
that Purchaser shall remain liable for the performance of such Affiliate’s obligations), and Purchaser shall (or shall cause its nominated Affiliate to) purchase
from the Equity Selling Entity, free and clear of all Liens, the Equity Interests in the Conveyed Company set forth in Schedule 3.3(b)(i) of the Seller
Disclosure Letter. The Equity Selling Entity shall execute the appropriate instrument of transfer, sold note and such other instruments of transfer as are
reasonably acceptable to Purchaser.




Section 2.2 Purchase and Sale of the Purchased Assets. Upon the terms and subject to the conditions set forth herein, at the Closing, Seller shall
cause each Asset Selling Entity to sell, convey, assign and transfer to Purchaser (or an Affiliate designated by Purchaser and notified to Seller no less than 10
days prior to the Closing, provided that Purchaser shall remain liable for the performance of such Affiliate’s obligations), and Purchaser shall (or shall cause
its nominated Affiliate to) purchase, acquire and accept from each Asset Selling Entity, free and clear of all Liens, all of such Asset Selling Entity’s right, title
and interest in the following assets, properties and rights owned, held or used by such Asset Selling Entity (collectively, the “Purchased Assets”), as the same
may exist on the Closing Date:

(a) all personal property and interests therein, including all the equipment, vehicles, machinery, molds, tools, dies, spare parts, furniture and
other tangible personal property owned, leased or licensed by the Asset Selling Entities and used primarily in the Business, other than information
technology assets (collectively, the “Equipment”, with the leases relating to any Equipment so leased being referred to herein as the “Equipment Leases”), all
as set forth on Schedule 2.2(a) of the Seller Disclosure Letter;

(b) all other Contracts of any Asset Selling Entity relating primarily to the Business (other than the Real Property Leases, Equipment Leases
and Contracts relating to the Excluded Assets) (collectively, the “Assumed Contracts™), and all outstanding purchase orders relating primarily to the Business
(other than such purchase orders relating to the Excluded Assets);

(c) all Inventory used primarily in the Business;

(d) the registered trademarks and copyrights and the patents and any applications for the foregoing set forth on Schedule 2.2(d) of the Seller
Disclosure Letter and all other Intellectual Property used exclusively in the Business (collectively, the “Transferred Intellectual Property™);

(e) the computer software programs, source codes and user manuals owned, used or leased by, or licensed to, the Asset Selling Entities, as set
forth on Schedule 2.2(¢e) of the Seller Disclosure Letter;

(f) all customer, vendor, supplier, contractor, and service-provider lists relating primarily to the Business, and all files, documents and
records (including billing, payment and dispute histories, credit information and similar data) to the extent relating primarily to customers, vendors,
suppliers, contractors or service-providers of the Business, and other business and financial records, files, books and documents (whether in hard copy or
computer format) to the extent relating primarily to the Business;

(g) the Assumed Intercompany Receivables and all loans and other advances owing to Seller by any Business Employee who becomes a
Transferred Employee;

(h) all claims, causes of action, defenses and rights of offset or counterclaim (at any time or in any manner arising or existing, whether
choate or inchoate, known or unknown, contingent or noncontingent) relating to any of the Purchased Assets or Assumed Liabilities to be conveyed to
and/or assumed by Purchaser as of the Closing Date;




(i) the goodwill of the Business, including the goodwill of the trademarks included in the Transferred Intellectual Property;

(j) all advertising, marketing, sales and promotional materials relating primarily to the Business;

(k) all property insurance proceeds received or receivable in connection with the damage or complete destruction prior to the Closing of
any of the Purchased Assets that would have been included in the Purchased Assets but for such damage or complete destruction, in each case net of any

deductible and the cost of repair or replacement and related administrative costs;

(1) all rights and claims under any and all transferable warranties extended by suppliers, vendors, contractors, manufacturers and licensors in
relation to any of the Equipment, the Transferred Intellectual Property and the software and hardware assets described in this Section 2.2;

(m) all assets of the Assumed Plans;

(n) the information technology assets owned, used or leased by the Asset Selling Entities set forth on Schedule 2.2(n) of the Seller
Disclosure Letter; and

(o) all other assets set forth on Schedule 2.2(0) of the Seller Disclosure Letter.

Section 2.3 Excluded Assets of the Business.

(a) Excluded Assets of Asset Selling Entities. Notwithstanding any provision in this Agreement to the contrary, Purchaser is not purchasing
from any of the Asset Selling Entities any of the following (collectively, the “Asset Selling Entity Excluded Assets”), and shall acquire no right to or interest
in any Asset Selling Entity Excluded Assets under this Agreement or as a result of the transactions contemplated hereby:

(i) Cash and Cash Equivalents, other than Closing Cash (for the avoidance of doubt, Closing Cash of the Conveyed
Companies is not an Excluded Asset);

(i) the Accounts Receivable and notes receivable of the Business and all intercompany receivables in respect of the
Business other than Assumed Intercompany Receivables;

(iii) the corporate books and records;
(iv) all current and prior insurance policies and all rights of any nature with respect thereto, including all insurance
proceeds received or receivable thereunder (other than any such amounts included in the Purchased Assets pursuant to Section 2.2(k)) and rights to

assert claims with respect to any such insurance recoveries;

(v) other than any Assumed Plans and Conveyed Company Benefits Plans, any Business Benefit Plan and any assets
relating thereto;




(vi) the “TE” and “TE Connectivity” names, marks and logos, and any other item set forth on Schedule 5.9 of the Seller
Disclosure Letter, and any Intellectual Property relating directly thereto;

(vii) all loans and other advances owing to Seller or any of its Affiliates by each Business Employee who does not become
a Transferred Employee;

(viii) the Tax records (including Tax Returns and supporting workpapers) covering any period or portion thereof ending,
or any transaction of any Asset Selling Entity occurring, on or prior to the Closing Date;

(ix) the personnel records (including all human resources and other records) of an Asset Selling Entity relating to
employees of an Asset Selling Entity;

(x) all of the rights and interests of any Asset Selling Entity in and to the Contracts specified in Schedule 2.3(a)(x) of the
Seller Disclosure Letter (the “Excluded Contracts™);

(xi) any assets and associated claims arising out of the Retained Liabilities;

(xii) all claims, causes of action, defenses and rights of offset or counterclaim (at any time or in any manner arising or
existing, whether choate or inchoate, known or unknown, contingent or noncontingent) not included in the Purchased Assets under Section 2.2(h);

(xiii) all of the rights and interests of Seller and its Affiliates (including the Seller Entities) in and to all correspondence
and documents, including the confidentiality agreements entered into by Purchaser or any of'its Affiliates, in connection with the sale of the
Business;

(xiv) all of the rights and interests of the Asset Selling Entities in all information, files, records, data, plans, Contracts and
recorded knowledge related to or used in connection with the Business, to the extent that any of the foregoing: (A) relate exclusively to the
Excluded Assets; (B) relate to the Excluded Assets and can be easily separated from the Purchased Assets; or (C) are comprised predominantly of
written materials that an Asset Selling Entity is required by Law to retain and with respect to which Seller shall have provided (or caused to be
provided) a copy to Purchaser (collectively, the “Excluded Records”);

(xv) any legal or beneficial interest in the share capital of the Asset Selling Entities and other assets listed on Schedule
2.3(a)(xv) of the Seller Disclosure Letter, notwithstanding the fact that such entities or assets are related primarily to the Business;

(xvi) any legal or beneficial interest in the Internet websites listed on Schedule 2.3(a)(xvi) of the Seller Disclosure Letter,
notwithstanding the fact that such sites are related primarily to the Business;
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(xvii) all Seller’s Refunds and credits of Taxes due to Seller or any of its Affiliates (other than the Conveyed Companies)
pursuant to Section 7.7;

(xviii) all receivables from Tax authorities related to value-added Taxes or similar Taxes or import/export duties;
(xix) all other assets set forth on Schedule 2.3(a)(xix) of the Seller Disclosure Letter;

(xx) any Intellectual Property owned by an Asset Selling Entity and not used exclusively in the Business (excluding
items set forth on Schedule 2.2(d) of the Seller Disclosure Letter);

(xxi) any computer software programs, source codes and user manuals, other than such computer software programs,
source codes and advisor manuals set forth on Schedule 2.2(e) of the Seller Disclosure Letter; and

(xxii) information technology assets other than those listed on Schedule 2.2(n) of the Seller Disclosure Letter.

(b) Excluded Assets of the Conveyed Companies. Notwithstanding any provision in this Agreement to the contrary, Purchaser and Seller
agree that the Conveyed Companies shall transfer to Seller, or a designated Affiliate thereof, at or prior to the Closing or no later than ninety (90) days after
Closing, at no cost to Seller and upon such other terms and conditions as the Parties shall reasonably agree, the assets set forth on Schedule 2.3(b) of the
Seller Disclosure Letter (collectively, the “Conveyed Company Excluded Assets” and together with the Asset Selling Entity Excluded Assets, the “Excluded
Assets”).

(c) After the Closing Date, Purchaser and Seller shall each take all actions (or shall cause its Affiliates to take all actions) reasonably
requested by the other to effect the provisions of Sections 2.2 and 2.3 hereof, including the prompt transfer or return of any Purchased Assets or Excluded
Assets, as the case may be.

Section 2.4 Assumption of Certain Obligations of the Business. Upon the terms and subject to the conditions of this Agreement, Purchaser agrees,
effective at the Closing, (x) that all Liabilities of the Conveyed Companies shall remain Liabilities of the Conveyed Companies, and (y) to assume and to
satisfy and discharge only the following Liabilities of the Asset Selling Entities relating to the Purchased Assets or the Business (all such liabilities and
obligations to be so assumed, satisfied or discharged being herein collectively called the “Assumed Liabilities”):

(a) all Liabilities of the type included in the calculation of the Final Closing Working Capital (excluding any trade accounts payable that
are primarily related to the operations of the Business located in Menlo Park, California);

(b) all Liabilities, including all lawsuits, arising from the design, construction, testing, marketing, service, operation or sale of the products

and services of the Business prior to, at or after the Closing, including warranty obligations and claims relating to any alleged Intellectual Property
infringement, and irrespective of any legal theory asserted;
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(c) all Liabilities arising prior to, at or after Closing under any Contract or any purchase orders to the extent such Liabilities primarily
related to the Business;

(d) all Liabilities with respect to Business Employees of an Asset Selling Entity, excluding (i) any Liabilities with respect to a Business
Employee arising as a result of a breach of an applicable labor or workplace Law by an Asset Selling Entity prior to Closing, (ii) the Retention Bonuses, and
(iii) any long-term disability obligations for any Asset Selling Entity Business Employee that is on long-term disability at the time of the Closing;

(e) all Liabilities for or with respect to Taxes for which Purchaser bears responsibility pursuant to Article VII; and

(f) all Liabilities relating to the ownership or operation of the Business, the Purchased Assets or the Conveyed Companies from and after the
Closing Date.

Section 2.5 Retained Liabilities of the Business.

(a) Notwithstanding any provision in this Agreement, Purchaser does not assume and has no responsibility for any Liabilities of the Asset
Selling Entities other than the Assumed Liabilities set forth in Section 2.4 (such unassumed Liabilities, collectively, the “Retained Liabilities”). Such
Retained Liabilities include the following:
(i) Liabilities for which any Asset Selling Entity expressly has responsibility pursuant to the terms of this Agreement;
(i1) Liabilities solely related to the Excluded Assets;
(iii) intercompany Liabilities of the Asset Selling Entities;
(iv) any Liabilities of any Asset Selling Entity to pay any Indebtedness incurred prior to the Closing Date;
(v) (A) any Liabilities with respect to a Business Employee arising as a result of a breach of an applicable labor or
workplace Law by an Asset Selling Entity prior to Closing, (B) any Liabilities of any Asset Selling Entity to pay the Retention Bonuses, and (C) any
long-term disability obligations for any Asset Selling Entity Business Employee that is on long-term disability at the time of the Closing; and

(vi) all Liabilities for or with respect to Taxes for which Seller bears responsibility pursuant to Article VIIL.

(b) Notwithstanding any provision in this Agreement, Seller or the applicable Affiliate agrees to reimburse any Conveyed Company for any
Liability of such Conveyed Company to pay the Retention Bonuses.

Section 2.6 Consents.
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(a) Subject to compliance with Section 2.6(b) hereof, there shall be excluded from the transactions contemplated by this Agreement any
Real Property Lease, Equipment Lease, Intellectual Property License, Permit, Assumed Contract, Contract or right which is not assignable or transferable
without the consent of any Person other than the Asset Selling Entities, the Conveyed Company or any Subsidiary of Seller or Purchaser, to the extent that
such consent shall not have been given prior to the Closing; provided, however, that each of the Seller Entities and Purchaser shall have the continuing
obligation after the Closing to use commercially reasonable efforts to obtain all necessary consents to the assignment or transfer thereof, it being understood
that neither Purchaser, the Seller Entities, the Conveyed Companies nor any of their respective Affiliates or Subsidiaries shall be required to expend money,
commence any litigation or offer or grant any accommodation (financial or otherwise) to any Person to obtain such consents. Upon obtaining the requisite
third-party consents thereto, such Real Property Leases, Equipment Leases, Intellectual Property Licenses, Permits, Assumed Contracts, Contracts or rights, if
otherwise includable in the Purchased Assets or the transactions contemplated hereby, shall promptly be transferred and assigned to Purchaser hereunder.

(b) With respect to any Real Property Lease, Equipment Lease, Intellectual Property License, Permit, Assumed Contract, Contract or right
that is not included in the Purchased Assets or assigned to Purchaser at the Closing by reason of Section 2.6(a), after the Closing and until any requisite
consent is obtained therefor and the same is transferred and assigned to Purchaser, the Parties shall cooperate with each other, upon written request of
Purchaser, in endeavoring to obtain for Purchaser, at no cost to Purchaser, the Seller Entities, the Conveyed Companies or any of their respective Affiliates or
Subsidiaries, an arrangement with respect thereto to provide for Purchaser substantially comparable benefits therein, including, in certain circumstances,
Purchaser continuing operations in a leased facility prior to obtaining consent to assignment of the lease for such facility.

(c) With respect to the third party Contracts and third party purchase orders under which Purchaser has Assumed Liabilities pursuant to
Section 2.4(c), Purchaser agrees to cooperate with Seller in endeavoring to obtain for Seller or its applicable Affiliate, at no cost to Purchaser, the Seller
Entities, the Conveyed Companies or any of their respective Affiliates or Subsidiaries, an arrangement whereby Seller, or its applicable Affiliate, is released
by the relevant Person under ea