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Item 1. Financial Statements

ASSETS

Current assets:
Cash and cash equivalents
Marketable securities

Accounts receivable, net of allowance for credit losses of $500 and $168

Inventories, net
Restricted cash
Assets held-for-sale
Prepaid expenses and other current assets
Total current assets
Restricted cash
Operating lease, right-of-use-assets
Property, plant and equipment, net of accumulated depreciation
Goodwill
Intangibles, net
Deferred tax assets
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Current portion of term loan, net of unamortized issuance costs
Deferred revenue
Liabilities held-for-sale
Operating lease liabilities
Total current liabilities
Term loan, less current portion, net of unamortized issuance costs
Deferred tax liabilities
Long-term operating lease liabilities
Deferred grant
Other liabilities
Total liabilities

Stockholders’ equity:
Common stock, $0.001 par value:

PART I - FINANCIAL INFORMATION

FORMFACTOR, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)
(Unaudited)

250,000,000 shares authorized; 77,839,317 and 76,914,590 shares issued and outstanding

Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part of these condensed consolidated financial statements.

September 30, December 31,
2023 2022

108,731 $ 109,130
135,693 129,006
88,965 88,143
111,626 123,157
1,171 1,221
33,718 —
26,681 23,895
506,585 474,552
2,146 2,631
29,824 31,362
203,510 189,848
200,485 211,444
13,578 26,751
73,572 67,646
3,267 3,994
1,032,967 $ 1,008,228
61,589 $ 69,308
36,487 42,115
1,067 1,045
13,855 29,846
8,521 —
8,007 7,353
129,526 149,667
13,586 14,389
317 2,732
25,096 27,587
18,000 —
5,754 5,568
192,279 199,943
78 77
873,634 844,842
(8,509) (5,578)
(24,515) (31,056)
840,688 808,285
1,032,967 $ 1,008,228




Revenues
Cost of revenues
Gross profit
Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Operating income
Interest income, net
Other income, net
Income before income taxes
Provision for income taxes
Net income
Net income per share:
Basic
Diluted
Weighted-average number of shares used in per share calculations:
Basic

Diluted

The accompanying notes are an integral part of these condensed consolidated financial statements.

FORMFACTOR, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
$ 171,575 180,869 494,939 $ 581,950
102,290 118,656 304,293 331,144
69,285 62,213 190,646 250,806
31,014 26,549 87,599 82,000
35,564 31,637 101,561 97,949
66,578 58,186 189,160 179,949
2,707 4,027 1,486 70,857
1,662 557 4,420 684
788 1,041 1,261 1,784
5,157 5,625 7,167 73,325
786 1,274 626 8,860
$ 4,371 4,351 6,541 $ 64,465
$ 0.06 0.06 0.08 §$ 0.83
$ 0.06 0.06 0.08 § 0.82
77,571 77,245 77,265 77,796
78,412 77,688 77,860 78,492




FORMFACTOR, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022

Net income $ 4371 $ 4,351 $ 6,541 $ 64,465
Other comprehensive loss, net of tax:

Translation adjustments (3,351) (7,348) (2,641) (13,902)

Unrealized gains (losses) on available-for-sale marketable securities 283 (674) 801 (2,425)

Unrealized losses on derivative instruments (996) (881) (1,091) (123)
Other comprehensive loss, net of tax: (4,064) (8,903) (2,931) (16,450)
Comprehensive income (loss) $ 307§ (4,552) $ 3610 $ 48,015

The accompanying notes are an integral part of these condensed consolidated financial statements.



FORMFACTOR, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In thousands, except shares)

(Unaudited)
Accumulated
Shares of Additional Other
Common Common Paid-in Comprehensive Accumulated
Stock Stock Capital Loss Deficit Total

Nine Months Ended September 30, 2023
Balances, December 31, 2022 76,914,590 $ 77 $ 844,842 $ (5,578) $ (31,056) $ 808,285
Issuance of common stock under the Employee Stock Purchase Plan 363,190 — 8,822 — — 8,822
Issuance of common stock pursuant to vesting of restricted stock units, net of stock withheld
for tax 561,537 1 (9,350) — — (9,349)
Stock-based compensation — — 29,320 — — 29,320
Other comprehensive loss — — — (2,931) — (2,931)
Net income —_ — — — 6,541 6,541
Balances, September 30, 2023 77,839,317 $ 78 $ 873,634 $ (8,509) $ (24,515) $ 840,688

Three Months Ended September 30, 2023
Balances, July 1, 2023 77,184,012 $ 77 $ 867,517 $ (4,445) $ (28,886) $ 834,263
Issuance of common stock under the Employee Stock Purchase Plan 153,135 — 3,798 — — 3,798
Issuance of common stock pursuant to vesting of restricted stock units, net of stock withheld
for tax 502,170 1 (8,894) — — (8,893)
Stock-based compensation — — 11,213 — — 11,213
Other comprehensive loss — — — (4,064) — (4,064)
Net income — — — — 4,371 4,371
Balances, September 30, 2023 77,839,317 $ 78 $ 873,634 $ (8,509) $ (24,515) $ 840,688

Nine Months Ended September 24, 2022
Balances, December 25, 2021 78,240,506 $ 78 $ 898,945 $ (1,449) $ (81,794) $ 815,780
Issuance of common stock under the Employee Stock Purchase Plan 316,861 — 10,457 — — 10,457
Issuance of common stock pursuant to exercise of options 6,000 — 42 — = 42
Issuance of common stock pursuant to vesting of restricted stock units, net of stock withheld
for tax 713,554 1 (15,564) — — (15,563)
Purchase and retirement of common stock through repurchase program (2,011,822) ) (73,476) — — (73,478)
Stock-based compensation — — 23,049 — — 23,049
Other comprehensive loss — — — (16,450) — (16,450)
Net income —_ — — — 64,465 64,465
Balances, September 24, 2022 77,265,099 $ 77 % 843,453 $ (17,899) $ (17,329) $ 808,302

Three Months Ended September 24, 2022
Balances, June 25, 2022 77,194,733  $ 77 $ 860,584 $ (8,996) $ (21,680) $ 829,985
Issuance of common stock under the Employee Stock Purchase Plan 159,219 — 4,812 — — 4,812
Issuance of common stock pursuant to vesting of restricted stock units, net of stock withheld
for tax 479,478 1 (11,321) — — (11,320)
Purchase and retirement of common stock through repurchase program (568,331) 1) (19,149) — — (19,150)
Stock-based compensation — — 8,527 — — 8,527
Other comprehensive loss — — — (8,903) — (8,903)
Net income — — — — 4,351 4,351
Balances, September 24, 2022 77,265,099 $ 77 $ 843,453 $ (17,899) $ (17,329) $ 808,302

The accompanying notes are an integral part of these condensed consolidated financial statements.



FORMFACTOR, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation
Amortization
Reduction in the carrying amount of right-of-use assets
Stock-based compensation expense
Deferred income tax benefit
Provision for excess and obsolete inventories
Other adjustments to reconcile net income to net cash provided by operating activities
Changes in assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued liabilities
Other liabilities
Deferred revenues
Deferred grant
Operating lease liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Acquisition of property, plant and equipment
Acquisition of business
Purchases of marketable securities
Purchase of promissory note receivable
Proceeds from maturities and sales of marketable securities
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuances of common stock
Purchase of common stock through stock repurchase program
Tax withholdings related to net share settlements of equity awards
Principal repayments on term loans
Net cash used in financing activities
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of period

Cash, cash equivalents and restricted cash, end of period

The accompanying notes are an integral part of these condensed consolidated financial statements.

Nine Months Ended
September 30, September 24,
2023 2022

6,541 $ 64,465
22,880 21,189
6,043 7,056
5,556 5,900
29,333 21,873
(6,283) (6,881)
12,566 16,078
1,375 4,066
(7,796) 1,654
(8,910) (33,023)
(1,761) (2,016)
804 (117)
474 17,613
(5,268) (5,035)
467 276
(12,915) 3,776
18,000 —
(5,754) (5,826)
55,352 111,048
(46,094) (39,024)
— (3,350)
(96,913) (80,249)
— (1,000)
93,013 71,610
(49,994) (52,013)
8,822 10,499
— (73,478)
(9,349) (15,564)
(781) (6,421)
(1,308) (84,964)
(3,324) (5,708)
726 (31,637)
112,982 155,342
113,708  § 123,705




FORMFACTOR, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Nine Months Ended
September 30, September 24,
2023 2022

Non-cash investing and financing activities:

Increase (decrease) in accounts payable and accrued liabilities related to property, plant and equipment purchases $ (6,222) $ 341

Operating lease, right-of-use assets obtained in exchange for lease obligations 4,728 3,457
Supplemental disclosure of cash flow information:

Cash paid for income taxes, net $ 12,064 $ 9,911

Cash paid for interest 317 455

Operating cash outflows from operating leases 6,836 6,670
Reconciliation of cash, cash equivalents and restricted cash:

Cash and cash equivalents $ 108,731 $ 120,602

Restricted cash, current 1,171 1,263

Restricted cash, non-current 2,146 1,840

Cash and cash equivalents included in Assets held-for-sale 1,660 —
Total cash, cash equivalents and restricted cash $ 113,708  § 123,705

The accompanying notes are an integral part of these condensed consolidated financial statements.



FORMFACTOR, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1 — Basis of Presentation and Significant Accounting Policies

Basis of Presentation

The accompanying condensed consolidated financial information of FormFactor, Inc. is unaudited and has been prepared in accordance with accounting principles generally accepted in the United
States of America (“GAAP”) and pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”). However, such information reflects all adjustments, consisting only of
normal recurring adjustments, which are, in the opinion of management, necessary for a fair presentation of the financial position, results of operations and cash flows for the interim periods. The
condensed consolidated financial statements included herein should be read in conjunction with the consolidated financial statements and the notes thereto included in our 2022 Annual Report on
Form 10-K filed with the SEC on February 24, 2023. The results of operations for the interim periods presented are not necessarily indicative of the results to be expected for the full year.

Fiscal Year
We operate on a 52/53 week fiscal year, whereby the fiscal year ends on the last Saturday of December. Fiscal 2023 and 2022 contain 52 weeks and 53 weeks, respectively, and the nine months ended
September 30, 2023 and September 24, 2022 each contained 39 weeks. Fiscal 2023 will end on December 30, 2023.

Significant Accounting Policies
Our significant accounting policies have not changed during the nine months ended September 30, 2023 from those disclosed in our Annual Report on Form 10-K for the year ended December 31,
2022, except for:

Government Assistance

In January 2023, we received $18.0 million in cash from a California Competes Grant (the “Grant”) awarded from the California Governor’s Office of Business and Economic Development. The
Grant requires FormFactor to create and maintain full-time jobs and make significant infrastructure investments within California over a 5-year term. If we do not meet the requirements of the Grant,
we will be required to repay all or a portion of the Grant.

The Grant is included in our Condensed Consolidated Balance Sheets within Deferred grant and we have elected to recognize the Grant when earned as an offset to Cost of revenues and Operating
expenses within our Condensed Consolidated Statements of Income. We have presented the proceeds from the Grant as cash provided by operating activities within our Condensed Consolidated
Statements of Cash Flows as the Grant is to offset operations.

New Accounting Pronouncements

Reference Rate Reform

In March 2020, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU”) 2020-04, “Reference Rate Reform (Topic 848): Facilitation of the Effects of
Reference Rate Reform on Financial Reporting.” The ASU provides temporary optional expedients and exceptions for applying GAAP to contract modifications and hedging relationships, subject to
meeting certain criteria, that reference the London Interbank Offered Rate (“LIBOR®) or another reference rate expected to be discontinued. In December 2022, the FASB issued ASU 2022-06,
“Reference Rate Reform (Topic 848): Deferral of the Sunset Date of Topic 848,” extending the relief offered in Topic 848 from December 31, 2022 to December 31, 2024, after which entities will no
longer be permitted to apply the optional expedients in Topic 848.

In May 2023, the Company entered into a rate replacement amendment to its credit facility loan agreement to replace LIBOR with the Secured Overnight Financing Rate (“SOFR”) and concurrently
signed an amendment to modify the floating rate option on its interest rate swap to match that of the debt. The Company applied practical expedients provided in Topic 848 allowing the modified
instrument to be accounted for and presented in the same manner as the instrument existing before the modification. These modifications had no significant impact on our financial statements. Refer
to Note 7, Debt, for further information regarding the terms of the credit facility loan agreement and interest rate swap agreement.

Reclassifications
Certain immaterial reclassifications were made to the prior year financial statements to conform to the current year presentation.



Note 2 — Concentration of Credit and Other Risks

Each of the following customers accounted for 10% or more of our revenues for the periods indicated:

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Intel Corporation 17.1 % 17.0 % 172 % 19.7 %
Samsung Electronics., LTD. 11.2 % * * *
SK Hynix Inc. i 10.7 % 5 S
28.3 % 27.7 % 17.2 % 19.7 %

At September 30, 2023 and December 31, 2022, one customer accounted for 23.5% and 13.8% of gross accounts receivable, respectively.
Note 3 — Inventories, net

Inventories are stated at the lower of cost (principally standard cost, which approximates actual cost on a first in, first out basis) or net realizable value.

Inventories, net, consisted of the following (in thousands):

September 30, December 31,
2023 2022
Raw materials $ 50,641 55,726
Work-in-progress 40,150 46,067
Finished goods 20,835 21,364
$ 111,626 123,157

Note 4 — Assets Held-For-Sale Divestiture

On September 18, 2023, the Company announced entry into a definitive agreement to sell its FRT Metrology (“FRT”) business to Camtek Ltd. (“Camtek”) for $100 million in cash, subject to
customary purchase price adjustments. The Company acquired FRT in fiscal 2019 for total consideration of $24.4 million, net of cash acquired. Headquartered in Bergisch Gladbach, Germany, FRT

is a leading supplier of high-precision metrology solutions for the Advanced Packaging and Silicon Carbide markets, and is part of our Systems segment.

The related assets and liabilities have been classified as held-for-sale in the Company’s consolidated balance sheet and measured at the lower of their carrying amount or fair value less cost to sell. We

did not record an impairment from this event.

The planned disposition of the FRT business did not meet the criteria to be classified as a discontinued operation in the Company’s financial statements since the disposition did not represent a

strategic shift that had, or will have, a major effect on the Company’s operations and financial results.
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The components of held-for-sale assets and liabilities at September 30, 2023 were as follows (in thousands):

Assets held-for-sale
Accounts receivable, net of allowance for credit losses $ 5,491
Inventories, net

7,092

Other current assets 2,131
Intangibles, net 7,069
Goodwill 10,668
Other assets 1,267
Total assets held-for-sale $ 33,718

Liabilities held-for-sale |

Current liabilities $ 6,045
Other liabilities 2,476
Total liabilities held-for-sale $ 8,521

On November 1, 2023, we closed on the sale of FRT to Camtek and received cash proceeds of $103.8 million after preliminary adjustments with respect to cash, indebtedness, and working capital.

Note 5 — Goodwill and Intangible Assets

Goodwill by reportable segment was as follows (in thousands):

Probe Cards Systems Total
Goodwill, as of December 25, 2021 $ 178,424  $ 33,875 $ 212,299
Addition - Woburn Acquisition — 550 550
Foreign currency translation — (1,405) (1,405)
Goodwill, as of December 31, 2022 178,424 33,020 211,444
Reclassification - Assets held-for-sale — (10,668) (10,668)
Foreign currency translation — (291) (291)
Goodwill, as of September 30, 2023 $ 178,424 $ 22,061 $ 200,485
We have not recorded goodwill impairments for the nine months ended September 30, 2023.
Intangible assets were as follows (in thousands):
September 30, 2023 December 31, 2022
Accumulated Accumulated
Intangible Assets Gross Amortization Net Gross Amortization Net
Existing developed technologies $ 159,115 $ 147,517  $ 11,598 $ 171,441 $ 151,212 $ 20,229
Customer relationships 47,877 46,388 1,489 50,912 45,003 5,909
Trade name 7,754 7,663 91 7,972 7,759 213
In-process research and development 400 — 400 400 — 400
$ 215,146 $ 201,568 $ 13,578 $ 230,725 $ 203,974 $ 26,751

In the current quarter, $7.1 million of net Intangible assets were reclassified to Assets held-for-sale as described in Note 4, Assets Held-For-Sale Divestiture.
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Amortization expense was included in our Condensed Consolidated Statements of Income as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Cost of revenues $ 837 $ 824 $ 2,506 2,420
Selling, general and administrative 440 1,530 3,537 4,636
$ 1,277  $ 2,354 $ 6,043 7,056
The estimated future amortization of definite-lived intangible assets, excluding in-process research and development, is as follows (in thousands):
Fiscal Year Amount
Remainder of 2023 640
2024 2,561
2025 2,330
2026 1,630
2027 1,630
Thereafter 4,387
13,178
Note 6 — Accrued Liabilities
Accrued liabilities consisted of the following (in thousands):
September 30, December 31,
2023 2022
Accrued compensation and benefits $ 22,684 15,864
Accrued warranty 4,984 4,199
Employee stock purchase plan contributions withheld 1,576 4,585
Accrued income and other taxes 2,761 12,817
Accrued restructuring charges 29 1,249
Other accrued expenses 4,453 3,401
$ 36,487 42,115

Note 7 — Debt

On June 22, 2020, we entered into an $18.0 million 15-year credit facility loan agreement (the “Building Term Loan”) with MUFG Union Bank, National Association (“Union Bank”). The proceeds
of the Building Term Loan were used to purchase a building adjacent to our leased facilities in Livermore, California. On May 19, 2023, we amended the Building Term Loan, replacing the

benchmark reference rate LIBOR with SOFR, with no change to the amount or timing of contractual cash flows.

The Building Term Loan bears interest at a rate equal to the applicable SOFR rate, plus 0.1148%, plus 1.75% per annum. Interest payments are payable in monthly installments over a fifteen-year

period. The interest rate at September 30, 2023 was 7.19%.

On March 17, 2020, we entered into an interest rate swap agreement with Union Bank to hedge the interest payment on the Building Term Loan for the notional amount of $18.0 million. As future
levels of LIBOR over the life of the loan were uncertain, we entered into this interest-rate swap agreement to hedge the exposure in interest rate risks associated with movement in LIBOR rates. By
entering into the agreement, we converted a floating-rate interest at one-month LIBOR plus 1.75% into a fixed-rate interest at 2.75%. This agreement was amended on May 19, 2023 to replace the
benchmark reference rate LIBOR with SOFR to match the Building Term Loan agreement (as amended). After the amendment, the interest rate swap continues to convert our floating-rate interest

into a fixed-rate at 2.75%.
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Note 8 — Restructuring Charges

2022 Restructuring Plan
On October 25, 2022, we adopted a restructuring plan (“2022 restructuring plan”) to align our cost structure with reduced demand levels, by streamlining and improving the efficiency and business
effectiveness of our operations. This plan included lowering headcount by approximately 13% of our workforce.

The Company has recognized 2022 restructuring plan charges of approximately $8.1 million for severance and employee-related costs, including $0.3 million for stock-based compensation, with $7.1
million within the Probe Cards segment, $0.5 million within the Systems segment, and $0.5 million within Corporate. We do not expect to incur additional material costs related to the 2022
restructuring plan.

2021 Restructuring Plan

On September 25, 2021, we adopted restructuring plans (“2021 restructuring plans”) to improve our business effectiveness and streamline our operations by consolidating certain manufacturing
facilities for both the Probe Cards segment and the Systems segment. This included plans to consolidate or relocate certain leased locations in the United States to other locations in the United States,
Germany and Asia. As a result of these changes to certain work locations, we have incurred personnel related costs to sever, relocate, or retain select employees. Additionally, as part of these plans we
have undertaken actions to adjust capacity for certain product offerings, which included contract termination costs to satisfy contract obligations.

The Company has recognized 2021 restructuring plans charges of approximately $13.3 million, with $10.1 million within the Probe Cards segment and $3.2 million within the Systems segment,
which were comprised of $1.4 million of severance and employee-related costs, $2.0 million in contract and lease termination costs, $9.4 million in inventory impairments and other inventory related
costs, and $0.5 million of costs related to impairment of leasehold improvements, facility exits and fixed asset related costs. We do not expect additional material costs related to the 2021
restructuring plan.

Total restructuring charges for both the 2022 and 2021 restructuring plans included in our Condensed Consolidated Statements of Income were as follows (in thousands):

Three Months Ended
September 30, 2023 September 24, 2022
Probe Cards Systems Total Probe Cards Systems Total
Cost of revenues $ — $ — 3 — % 5928 $ 132 $ 6,060
Research and development — — — 38 29 67
Selling, general and administrative — — — — 47 47
$ — $ — —  $ 5966 $ 208 $ 6,174
Nine Months Ended
September 30, 2023 September 24, 2022
Probe Cards Systems Total Probe Cards Systems Total
Cost of revenues $ 106 $ 251 $ 357 $ 6,194 $ 459 $ 6,653
Research and development 182 109 291 38 228 266
Selling, general and administrative 1,069 118 1,187 3 146 149
$ 1,357 § 478  $ 1,835 §$ 6,235 $ 833 $ 7,068
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Changes to the restructuring accrual in the nine months ended September 30, 2023 were as follows (in thousands):

Employee Severance

Inventory
Impairments &
Other Inventory

Contract
Termination &

and Benefits Stock-based Compensation Related Costs Other Costs Total
December 31, 2022 $ 1,249 $ — — —  $ 1,249
Restructuring charges 917 295 390 233 1,835
Cash payments (2,137) — (89) (233) (2,459)
Non-cash settlement — (295) (301) — (596)
September 30, 2023 $ 29 § = = — 8 29

Note 9 — Fair Value and Derivative Instruments

Whenever possible, the fair values of our financial assets and liabilities are determined using quoted market prices of identical securities or quoted market prices of similar securities from active

markets. The three levels of inputs that may be used to measure fair value are as follows:

« Level 1 valuations are obtained from real-time quotes for transactions in active exchange markets involving identical securities;

on the best information available under the circumstances.

Level 2 valuations utilize significant observable inputs, such as quoted prices for similar assets or liabilities, quoted prices near the reporting date in markets that are less active, or other
inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities; and
Level 3 valuations utilize unobservable inputs to the valuation methodology and include our own data about assumptions market participants would use in pricing the asset or liability based

We did not have any transfers of assets or liabilities measured at fair value on a recurring basis to or from Level 1, Level 2 or Level 3 during the three and nine months ended September 30, 2023 or

the year ended December 31, 2022.

The carrying values of Cash, Accounts receivable, net, Restricted cash, Prepaid expenses and other current assets, Accounts payable, and Accrued liabilities approximate fair value due to their short

maturities.

No changes were made to our valuation techniques during the first nine months of fiscal 2023.
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Assets and Liabilities Measured at Fair Value on a Recurring Basis
Assets and liabilities measured at fair value on a recurring basis were as follows (in thousands):

September 30, 2023 Level 1 Level 2 Level 3 Total
Assets:

Cash equivalents:

Money market funds $ 26,936 $ — 3 — 3 26,936
U.S. treasuries 2,290 — — 2,290
Commercial paper — 1,790 — 1,790

29,226 1,790 — 31,016

Marketable securities:

U.S. treasuries 46,403 — — 46,403
Certificates of deposit — 238 — 238
U.S. agency securities — 12,141 — 12,141
Corporate bonds — 61,106 — 61,106
Commercial paper — 15,805 — 15,805

46,403 89,290 — 135,693

Promissory note receivable — — 922 922

Interest rate swap derivative contract — 2,536 — 2,536
Total assets $ 75,629 $ 93,616 $ 922 $ 170,167
Liabilities:

Foreign exchange derivative contracts $ — 3 (781) $ — § (781)
Total liabilities $ — (781) $ — § (781)
December 31, 2022 Level 1 Level 2 Level 3 Total

Assets:

Cash equivalents:

Money market funds $ 21,279  $ — 3 — 3 21,279
Commercial paper — 4,969 — 4,969
U.S. agency securities — 996 — 996

21,279 5,965 — 27,244

Marketable securities:

U.S. treasuries 25,019 — — 25,019
Certificates of deposit — 706 — 706
U.S. agency securities — 11,045 — 11,045
Corporate bonds — 67,396 — 67,396
Commercial paper — 24,840 — 24,840

25,019 103,987 — 129,006

Foreign exchange derivative contracts — 664 — 664

Promissory note receivable — — 943 943

Interest rate swap derivative contract — 2,374 — 2,374
Total assets $ 46,298 $ 112,990 $ 943 $ 160,231
Liabilities:

Foreign exchange derivative contracts $ — 3 (193) $ — $ (193)
Total liabilities $ ) (193) $ — 8 (193)

Cash Equivalents
The fair value of our cash equivalents is determined based on quoted market prices for similar or identical securities.

Marketable Securities
We classify our marketable securities as available-for-sale and value them utilizing a market approach. Our investments are
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priced by pricing vendors who provide observable inputs for their pricing without applying significant judgment. Broker pricing is used mainly when a quoted price is not available, the investment is
not priced by our pricing vendors or when a broker price is more reflective of fair value. Our broker-priced investments are categorized as Level 2 investments because fair value is based on similar
assets without applying significant judgments. In addition, all investments have a sufficient trading volume to demonstrate that the fair value is appropriate.

Unrealized gains and losses were immaterial and were recorded as a component of Accumulated other comprehensive loss in our Condensed Consolidated Balance Sheets. We did not have any other-
than-temporary unrealized gains or losses at either period end included in these financial statements.

Interest Rate Swap

The fair value of our interest rate swap contract is determined at the end of each reporting period based on valuation models that use interest rate yield curves as inputs. For accounting purposes, our
interest rate swap contract qualifies for, and is designated as a cash flow hedge. The hedged risk is the interest rate exposure to changes in interest payments attributable to changes in our variable-rate
interest over the interest rate swap term. The changes in cash flows of the interest rate swap are expected to exactly offset changes in cash flows of the variable-rate debt. Cash settlements, in the form
of cash payments or cash receipts, of the interest rate swap, in the form of cash payments or cash receipts, are recognized as a component of interest expense. The cash flows associated with the
interest rate swaps are reported in Net cash provided by operating activities in our Condensed Consolidated Statements of Cash Flows and the fair value of the interest rate swap contracts are recorded
within Prepaid expenses and other current assets and Other assets in our Condensed Consolidated Balance Sheets.

Foreign Exchange Derivative Contracts

We operate and sell our products in various global markets. As a result, we are exposed to changes in foreign currency exchange rates. We utilize foreign currency forward contracts to hedge against
future movements in foreign exchange rates that affect certain existing foreign currency denominated assets and liabilities and forecasted foreign currency revenue and expense transactions. Under
this program, our strategy is to have increases or decreases in our foreign currency exposures mitigated by gains or losses on the foreign currency forward contracts in order to mitigate the risks and
volatility associated with foreign currency transaction gains or losses.

We do not use derivative financial instruments for speculative or trading purposes. For accounting purposes, certain of our foreign currency forward contracts are not designated as hedging
instruments and, accordingly, we record the fair value of these contracts as of the end of our reporting period in our Condensed Consolidated Balance Sheets with changes in fair value recorded
within Other income, net in our Condensed Consolidated Statement of Income for both realized and unrealized gains and losses. Certain of our foreign currency forward contracts are designated as
cash flow hedges, and, accordingly, we record the fair value of these contracts as of the end of our reporting period in our Condensed Consolidated Balance Sheets with changes in fair value recorded
as a component of Accumulated other comprehensive loss and reclassified into earnings in the same period in which the hedged transaction affects earnings, and in the same line item on the
Condensed Consolidated Statements of Income as the impact of the hedge transaction.

The fair value of our foreign exchange derivative contracts was determined based on current foreign currency exchange rates and forward points. All of our foreign exchange derivative contracts
outstanding at September 30, 2023 will mature by the third quarter of fiscal 2024.

The following table provides information about our foreign currency forward contracts outstanding as of September 30, 2023 (in thousands):

Contract Amount Contract Amount
Currency Contract Position (Local Currency) (U.S. Dollars)
Euro Dollar Buy 20,312 $ 22,427
Euro Dollar Sell 3,576 3,786
Japanese Yen Sell 2,759,293 18,535
Korean Won Buy 1,520,865 1,133
Taiwan Dollar Sell 59,367 1,839

Our foreign currency contracts are classified within Level 2 of the fair value hierarchy as they are valued using pricing models that utilize observable market inputs.

16



Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis

We measure and report our non-financial assets such as Property, plant and equipment, Goodwill and Intangible assets at fair value on a non-recurring basis if we determine these assets to be impaired
or in the period when we make a business acquisition. Other than as discussed in Note 8, Restructuring Charges, there were no assets or liabilities measured at fair value on a nonrecurring basis

during the three and nine months ended September 30, 2023 or September 24, 2022.

Note 10 — Warranty

We offer warranties on certain products and record a liability for the estimated future costs associated with warranty claims at the time revenue is recognized. The warranty liability is based upon
historical experience and our estimate of the level of future costs. While we engage in product quality programs and processes, our warranty obligation is affected by product failure rates, material
usage and service delivery costs. We regularly monitor product returns for warranty and maintain a reserve for the related expenses based upon our historical experience and any specifically identified
failures. As we sell new products to our customers, we must exercise considerable judgment in estimating the expected failure rates. This estimating process is based on historical experience of
similar products, as well as various other assumptions that we believe to be reasonable under the circumstances. We provide for the estimated cost of product warranties at the time revenue is

recognized as a component of Cost of revenues in our Condensed Consolidated Statement of Income.

Changes in our warranty liability were as follows (in thousands):

Balance at beginning of period
Accruals
Settlements
Reclassification - Liabilities held-for-sale

Balance at end of period

Note 11 — Property, Plant and Equipment, net

Property, plant and equipment, net consisted of the following (in thousands):

Land

Building and building improvements
Machinery and equipment
Computer equipment and software
Furniture and fixtures

Leasehold improvements

Sub-total

Less: Accumulated depreciation and amortization
Net, property, plant and equipment
Construction-in-process

Total

Nine Months Ended
September 30, September 24,
2023 2022
4199 $ 2,805
6,426 5,653
(5,535) (4,652)
(106) —
4984 $ 3,806
September 30, December 31,
2023 2022
17,136  $ 17,136
44,452 44,932
286,033 276,180
46,968 45,813
7,471 7,540
90,813 86,500
492,873 478,101
(353,796) (335,711)
139,077 142,390
64,433 47,458
203,510 $ 189,848

In the current quarter, $0.9 million of net Property, plant and equipment were reclassified to Assets held-for-sale as described in Note 4, Assets Held-For-Sale Divestiture.

Note 12 — Stockholders’ Equity and Stock-Based Compensation

Common Stock Repurchase Programs

On October 26, 2020, our Board of Directors authorized a two-year program to repurchase up to $50 million of outstanding common stock to offset potential dilution from issuances of common stock
under our stock-based compensation programs. During the nine months ended September 24, 2022, we repurchased 676,408 shares of common stock for $26.0 million. We utilized the remaining

funds available for repurchase under this program during fiscal 2022.



On May 20, 2022, our Board of Directors authorized an additional program to repurchase up to $75 million of outstanding common stock, also with the primary purpose to offset potential dilution
from issuances of common stock under our stock-based compensation programs. The share repurchase program will expire on May 20, 2024. During the nine months ended September 30, 2023, we
did not repurchase any common stock. As of September 30, 2023, $18.6 million remained available for future repurchases.

On October 30, 2023, our Board of Directors authorized a new two-year program to repurchase up to $75 million of outstanding common stock to offset potential dilution from issuance of common
stock under our stock-based compensation programs

Our policy related to repurchases of our common stock is to charge the excess of cost over par value to additional paid-in capital once the shares are retired. The net share repurchases are subject to a
1% excise tax under the Inflation Reduction Act. The excise tax incurred reduces the amount available under the repurchase programs, as applicable, and is included in the cost of shares repurchased
in the Condensed Consolidated Statement of Stockholders Equity. All repurchases were made in compliance with Rule 10b-18 under the Securities Exchange Act of 1934, as amended.

Restricted Stock Units
Restricted stock unit (“RSU”) activity under our equity incentive plan was as follows:
Weighted Average Grant Date

Units Fair Value
RSUs at December 31, 2022 2,227,081 $ 35.28
Awards granted 1,402,715 33.84
Awards vested (830,549) 33.56
Awards forfeited (336,753) 30.14
RSUs at September 30, 2023 2,462,494 35.74

Performance Restricted Stock Units
We may grant Performance RSUs (“PRSUs”) to certain executives, which vest based upon us achieving certain market performance criteria.

On August 7, 2023, we granted 172,680 PRSUs to certain senior executives for a total grant date fair value of $8.6 million which will be recognized ratably over the requisite service period. The
performance criteria are based on Total Shareholder Returns (“TSR”) for the period of July 1, 2023 - June 30, 2026, relative to the TSR of the companies identified as being part of the S&P
Semiconductors Select Industry Index (FormFactor peer companies) as of the grant date.

Of the 258,600 PRSUs granted in fiscal 2020, none of the 191,400 outstanding PRSU awards vested in 2023, at the end of the requisite service period, as the TSR performance was not met.

PRSUs are included as part of the RSU activity above.

Employee Stock Purchase Plan
Information related to activity under our Employee Stock Purchase Plan (“ESPP”) was as follows:

Nine Months Ended
September 30, 2023
Shares issued 363,190
Weighted average per share purchase price $ 24.29
Weighted average per share discount from the fair value of our common stock on the date of issuance $ 7.65
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Stock-Based Compensation
Stock-based compensation was included in our Condensed Consolidated Statements of Income as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Cost of revenues $ 1,376 $ 1,022 $ 4801 $ 2,834
Research and development 3,173 2,027 7,908 5,708
Selling, general and administrative 6,290 4,946 16,624 13,331
Total stock-based compensation $ 10,839 $ 7995 § 29,333 § 21,873
Unrecognized Compensation Costs
At September 30, 2023, the unrecognized stock-based compensation was as follows (dollars in thousands):
Average Expected
Recognition Period
Unrec d Expense in Years
Restricted stock units $ 58,985 2.21
Performance restricted stock units 14,667 2.20
Employee stock purchase plan 1,498 0.25
Total unrecognized stock-based compensation expense $ 75,150 2.17
Note 13 — Net Income per Share
The following table reconciles the shares used in calculating basic net income per share and diluted net income per share (in thousands):
Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Weighted-average shares used in computing basic net income per share 77,571 77,245 77,265 77,796
Add potentially dilutive securities 841 443 595 696
Weighted-average shares used in computing diluted net income per share 78,412 77,688 77,860 78,492
Securities not included as they would have been antidilutive 172 897 94 266

Note 14 — Commitments and Contingencies

Leases
See Note 15, Leases.

Contractual Obligations and Commitments

Our contractual obligations and commitments have not materially changed as of September 30, 2023 from those disclosed in our Annual Report on Form 10-K for the year ended December 31, 2022.

Legal Matters

From time to time, we are subject to legal proceedings and claims in the ordinary course of business, the outcomes of which cannot be estimated with certainty. Our ability to estimate the outcomes
may change in the near term and the effect of any such change could have a material adverse effect on our financial position, results of operations or cash flows.

Note 15 — Leases

We lease real estate space under non-cancelable operating lease agreements for commercial and industrial space, as well as for a portion of our corporate headquarters located in Livermore,
California. Our leases have remaining terms of 1 to 6 years, and some leases include options to extend up to 20 years. We also have operating leases for automobiles with remaining lease terms of 1
year. We did not include any of our renewal options in our lease terms for calculating our lease liability as the renewal options allow us to maintain operational flexibility and we are not reasonably

certain we will exercise these options at this time.
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The weighted-average remaining lease term for our operating leases was 5 years as of September 30, 2023 and the weighted-average discount rate was 4.39%.

The components of lease expense were as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Lease expense:
Operating lease expense $ 2,157 $ 2,118 $ 6,233 $ 6,522
Short-term lease expense 126 135 419 251
Variable lease expense 625 590 1,854 1,725
$ 2,908 $ 2,843 §$ 8,506 $ 8,498

Future minimum payments under our non-cancelable operating leases were as follows as of September 30, 2023 (in thousands):
Fiscal Year

Amount
Remainder of 2023 $ 2,175
2024 8,773
2025 8,670
2026 7,151
2027 6,734
Thereafter 3,541
Total minimum lease payments 37,044
Less: interest (3,941)
Present value of net minimum lease payments 33,103
Less: current portion (8,007)
Total long-term operating lease liabilities $ 25,096

Note 16 — Revenue

Transaction price allocated to the remaining performance obligations: On September 30, 2023, we had $13.8 million of remaining performance obligations, which were comprised of deferred
service contracts and extended warranty contracts and contracts with overtime revenue recognition that are not yet delivered. We expect to recognize approximately 23.2% of our remaining
performance obligations as revenue in the remainder of fiscal 2023, approximately 66.7% in fiscal 2024, and approximately 10.1% in fiscal 2025 and thereafter. The foregoing excludes the value of

other remaining performance obligations as they have original durations of one year or less, and also excludes information about variable consideration allocated entirely to a wholly unsatisfied
performance obligation.

Contract balances: The timing of revenue recognition may differ from the timing of invoicing to customers. Accounts receivable is recorded at the invoiced amount, net of an allowance for credit
losses. A receivable is recognized in the period we deliver goods or provide services or when our right to consideration is unconditional. A contract asset is recorded when we have performed under
the contract but our right to consideration is conditional on something other than the passage of time. Contract assets as of September 30, 2023 and December 31, 2022 were $2.9 million and $1.9
million, respectively, and are reported on the Condensed Consolidated Balance Sheets as a component of Prepaid expenses and other current assets.

Contract liabilities include payments received and payments due in advance of performance under a contract and are satisfied as the associated revenue is recognized. Contract liabilities are reported
on the Condensed Consolidated Balance Sheets at the end of each reporting period as a component of Deferred revenue, Assets held-for-sale, and Other liabilities. Contract liabilities as of
September 30, 2023 and December 31, 2022 were $18.0 million and $30.9 million, respectively. During the nine months ended September 30, 2023, we recognized $26.0 million of revenue that was
included in contract liabilities as of December 31, 2022.

Costs to obtain a contract: We generally expense sales commissions when incurred as a component of Selling, general and administrative expense, as the amortization period is typically less than
one year.
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Revenue by category: Refer to Note 17, Operating Segments and Enterprise-Wide Information, for further details.

Note 17 — Operating Segments and Enterprise-Wide Information

Our chief operating decision maker (“CODM?”) is our Chief Executive Officer, who reviews operating results to make decisions about allocating resources and assessing performance for the entire
company. We operate in two reportable segments consisting of the Probe Cards segment and the Systems segment. The following table summarizes the operating results by reportable segment

(dollars in thousands):

Three Months Ended
September 30, 2023 September 24, 2022
Corporate and
Probe Cards Total Probe Cards Systems Other Total
Revenues $ 128,339 $ 171,575 $ 139,365 41,504 $ — 180,869
Gross profit 49,383 69,285 48,252 22,284 (8,323) 62,213
Gross margin 38.5 % 40.4 % 34.6 % 53.7 % 34.4 %
Nine Months Ended
September 30, 2023 September 24, 2022
Corporate and
Probe Cards Total Probe Cards Systems Other Total
Revenues $ 370,970 $ 494,939 $ 467,056 114,894 $ — 581,950
Gross profit 135,118 190,646 203,874 59,967 (13,035) 250,806
Gross margin 36.4 % 38.5 % 43.7 % 522 % 43.1 %

Operating results provide useful information to our management for assessment of our performance and results of operations. Certain components of our operating results are utilized to determine

executive compensation along with other measures.

Corporate and Other includes unallocated expenses relating to amortization of intangible assets, inventory and fixed asset fair value adjustments due to acquisitions, share-based compensation,
divestiture related expenses, and restructuring charges which are not used in evaluating the results of, or in allocating resources to, our reportable segments.
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Certain revenue category information by reportable segment was as follows (in thousands):

Market:
Foundry & Logic
DRAM
Flash
Systems
Total
Timing of revenue recognition:
Products transferred at a point in time
Products and services transferred over time
Total
Geographical region:
United States
Taiwan
South Korea
China
Europe
Japan
Malaysia
Singapore
Rest of the world
Total

Market:
Foundry & Logic
DRAM
Flash
Systems
Total
Timing of revenue recognition:
Products transferred at a point in time
Products and services transferred over time
Total
Geographical region:
United States
Taiwan
South Korea
China
Europe
Japan
Malaysia
Singapore
Rest of the world
Total

Item 2. Manag ’s Disc

Three Months Ended
September 30, 2023 September 24, 2022
Probe Cards Systems Total Probe Cards Systems Total
$ 96,366  $ — 3 96,366 $ 90,605 $ — 90,605
27,478 — 27,478 34,922 — 34,922
4,495 — 4,495 13,838 — 13,838
— 43,236 43,236 — 41,504 41,504
$ 128,339 $ 43,236  $ 171,575 $ 139,365 $ 41,504 180,869
$ 127,731 $ 41,776 $ 169,507 $ 138,602 $ 37,842 176,444
608 1,460 2,068 763 3,662 4,425
$ 128,339 $ 43236 $ 171,575  $ 139,365 $ 41,504 180,869
$ 31,182  $ 12,543  § 43,725  $ 25909 $ 12,180 38,089
39,155 3,820 42,975 32,227 4,611 36,838
31,805 3,270 35,075 28,118 819 28,937
10,779 10,971 21,750 27,973 8,755 36,728
2,583 6,713 9,296 3,682 8,116 11,798
2,976 3,988 6,964 4,533 85159 7,692
5,778 186 5,964 6,272 237 6,509
2,752 925 3,677 7,983 2,374 10,357
1,329 820 2,149 2,668 1,253 3,921
$ 128,339 $ 43,236 $ 171,575 $ 139,365 $ 41,504 180,869
Nine Months Ended
September 30, 2023 September 24, 2022
Probe Cards Systems Total Probe Cards Systems Total
$ 279,895 $ — $ 279,895 $ 327,106 $ — 327,106
77,832 — 77,832 106,202 — 106,202
13,243 — 13,243 33,748 — 33,748
123,969 123,969 — 114,894 114,894
$ 370,970 $ 123,969 $ 494,939 $ 467,056  $ 114,894 581,950
$ 368,939 $ 116,981 $ 485,920 $ 464,139 $ 106,339 570,478
2,031 6,988 9,019 2,917 8,555 11,472
$ 370,970 $ 123,969 $ 494,939 $ 467,056 $ 114,894 581,950
$ 86,954 $ 37,175 $ 124,129 $ 67,424 § 27,554 94,978
103,368 9,448 112,816 119,937 19,990 139,927
77,832 5,881 83,713 80,417 4,776 85,193
45,771 26,586 72,357 101,342 23,520 124,862
8,424 21,114 29,538 9,888 18,396 28,284
14,014 11,859 25,873 16,034 10,977 27,011
22,279 1,632 23,911 43,946 1,006 44,952
7,670 4,170 11,840 23,398 4,963 28,361
4,658 6,104 10,762 4,670 3,712 8,382
$ 370,970 $ 123,969 $ 494,939 $ 467,056 $ 114,894 581,950

and Analysis of Financial Condition and Results of Operations
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Cautionary Statement Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Securities Exchange Act of 1934 and the Securities Act of 1933, which are subject to risks and
uncertainties. The forward-looking statements include statements concerning, among other things, our business strategy, financial and operating results, gross margins, liquidity and capital
expenditure requirements and impact of accounting standards. In some cases, you can identify these statements by forward-looking words, such as “may,” “might,” “will,” “could,” “should,”
“expect,” “plan,” “anticipate,” “believe,” “estimate,

» e«  « ” » e

predict,” “intend” and “continue,” the negative or plural of these words and other comparable terminology.

The forward-looking statements are only predictions based on our current expectations and our projections about future events. All forward-looking statements included in this Quarterly Report on
Form 10-Q are based upon information available to us as of the filing date of this Quarterly Report on Form 10-Q. You should not place undue reliance on these forward-looking statements. We have
no obligation to update any of these statements. These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of
activity, performance or achievements to differ materially from those expressed or implied by these statements, including risks related to general market trends, the benefits of acquisitions and
investments, our supply chain, uncertainties related to global, regional or national public health-related crises and the impact of our responses to them, the interpretation and impacts of changes in
export controls and other trade barriers, military conflicts, political volatility and similar factors, our ability to execute our business strategy and other risks discussed in the section titled “Risk
Factors” and elsewhere in our Annual Report on Form 10-K for the year ended December 31, 2022 and in this Quarterly Report on Form 10-Q. You should carefully consider the numerous risks and
uncertainties described under these sections.

The following discussion and analysis should be read in conjunction with our condensed consolidated financial statements and the accompanying notes contained in this Quarterly Report on Form 10-
Q. Unless expressly stated or the context otherwise requires, the terms “we,” “our,” “us” and “FormFactor” refer to FormFactor, Inc. and its subsidiaries.

»

Overview

FormFactor, Inc., headquartered in Livermore, California, is a leading provider of essential test and measurement technologies along the full semiconductor product lifecycle - from metrology and
inspection, characterization, modeling, reliability, and design de-bug, to qualification and production test. We provide a broad range of high-performance probe cards, analytical probes, probe stations,
metrology systems, thermal systems, and cryogenic systems to both semiconductor companies and scientific institutions. Our products provide electrical and physical information from a variety of
semiconductor and electro-optical devices and integrated circuits from early research, through development, to high-volume production. Customers use our products and services to accelerate
profitability by optimizing device performance and advancing yield knowledge.

We operate in two reportable segments consisting of the Probe Cards segment and the Systems segment. Sales of our probe cards and analytical probes are included in the Probe Cards segment, while
sales of our probe stations, metrology systems, thermal systems and cryogenic systems are included in the Systems segment.

On September 18, 2023, we announced entry into a definitive agreement to sell our FRT Metrology (“FRT”) business for $100 million in cash, subject to customary purchase price adjustments. See
Note 4, Assets Held-For-Sale Divestiture, for further details of the divestiture. FRT is a leading supplier of high-precision metrology solutions for the Advanced Packaging and Silicon Carbide
markets, and produces metrology systems that are included in the Systems segment results. On November 1, 2023, we closed on the sale of FRT to Camtek and received cash proceeds of $103.8
million after preliminary adjustments with respect to cash, indebtedness, and working capital.

We generated net income of $6.5 million in the first nine months of fiscal 2023 as compared to $64.5 million in the first nine months of fiscal 2022. The decrease in net income was primarily due to a
decline in revenues and the associated decline in gross margins and higher operating expenses. The first half of fiscal 2022 was strong, realizing $60.1 million of the $64.5 million net income for the
first nine months of fiscal 2022, followed by the semiconductor industry weakness that began in the third quarter of fiscal 2022 and has continued into the nine months ended September 30, 2023.
Significant Accounting Policies and the Use of Estimates

Management’s Discussion and Analysis and Note 2, Summary of Significant Accounting Policies, to the Consolidated Financial Statements in our 2022 Annual Report on Form 10-K describe the

significant accounting estimates and significant accounting policies used in preparation of the Consolidated Financial Statements. Actual results in these areas could differ from management’s
estimates. During the nine months ended September 30, 2023, there were no significant changes in our
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significant accounting policies or estimates from those reported in our Annual Report on Form 10-K for the year ended December 31, 2022, which was filed with the Securities and Exchange
Commission on February 24, 2023, except for:

Government Assistance

In January 2023, we received $18.0 million in cash from a California Competes Grant (the “Grant”) awarded from the California Governor’s Office of Business and Economic Development. The
Grant requires FormFactor to create and maintain full-time jobs and make significant infrastructure investments within California over a 5-year term. If we do not meet the requirements of the Grant,
we will be required to repay all or a portion of the Grant.

The Grant is included in our Condensed Consolidated Balance Sheets within Deferred grant and we have elected to recognize the Grant when earned as an offset to Cost of revenues and Operating
expenses within our Condensed Consolidated Statements of Income. We have presented the proceeds from the Grant as cash provided by operating activities within our Condensed Consolidated
Statements of Cash Flows as the Grant is to offset operations.

Results of Operations

The following table sets forth our operating results as a percentage of revenues for the periods indicated:

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Revenues 100.0 % 100.0 % 100.0 % 100.0 %
Cost of revenues 59.6 65.6 61.5 56.9
Gross profit 40.4 34.4 38.5 43.1
Operating expenses:
Research and development 18.1 14.7 17.7 14.1
Selling, general and administrative 20.7 17.5 20.5 16.8
Total operating expenses 38.8 32.2 38.2 30.9
Operating income 1.6 2.2 0.3 12.2
Interest income, net 0.9 0.3 0.9 0.1
Other income, net 0.5 0.6 0.2 0.3
Income before income taxes 3.0 3.1 14 12.6
Provision for income taxes 0.5 0.7 0.1 1.5
Net income 2.5 % 2.4 % 1.3 % 11.1 %
Revenues by Segment and Market
Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
(In thousands)
Probe Cards $ 128,339 $ 139,365 $ 370,970 $ 467,056
Systems 43,236 41,504 123,969 114,894
$ 171,575  $ 180,869 $ 494,939 $ 581,950
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Probe Cards Markets:

Foundry & Logic
DRAM
Flash

Systems Market:
Systems

Total revenues

Probe Cards Markets:

Foundry & Logic
DRAM
Flash

Systems Market:
Systems

Total revenues

Three Months Ended

September 30, September 24,
2023 % of Revenues 2022 % of Revenues $ Change % Change
(Dollars in thousands)
96,366 56.2 % 90,605 50.1 % 5,761 6.4 %
27,478 16.0 34,922 19.3 (7,444) (21.3)
4,495 2.6 13,838 7.7 (9,343) (67.5)
43,236 25.2 41,504 22.9 1,732 4.2
171,575 100.0 % 180,869 100.0 % (9,294) (5.1)%
Nine Months Ended
September 30, September 24,
2023 % of Revenues 2022 % of Revenues $ Change % Change
(Dollars in thousands)
279,895 56.6 % 327,106 56.3 % (47,211) (14.4)%
77,832 15.7 106,202 18.2 (28,370) (26.7)
13,243 2.7 33,748 5.8 (20,505) (60.8)
123,969 25.0 114,894 19.7 9,075 7.9
494,939 100.0 % 581,950 100.0 % (87,011) (15.0)%

Foundry & Logic — The decrease in Foundry & Logic product revenue for the nine months ended September 30, 2023, compared to the nine months ended September 24, 2022, was driven by the
weaker demand in the semiconductor industry, especially in the personal computer and mobile sectors, that began in the third quarter of fiscal 2022, has continued into the nine months ended
September 30, 2023 and has resulted in decreased unit sales across the majority of our major customers. The increase in Foundry & Logic product revenue for the three months ended September 30,
2023, compared to the three months ended September 24, 2022, was the result of an increase in unit sales driven by stronger demand in the personal computer sector.

DRAM — The decrease in DRAM product revenue for the three and nine months ended September 30, 2023, compared to the three and nine months ended September 24, 2022, was driven by lower
customer production activity and demand for our products in light of worldwide excess supply of DRAM chips, along with weaker demand in the overall semiconductor industry. These declines for
the three and nine months ended September 30, 2023 were partially offset due to increased demand for high bandwidth memory (“HBM”) chips utilized in artificial intelligence.

Flash — The decrease in Flash product revenue for the three and nine months ended September 30, 2023, compared to the three and nine months ended September 24, 2022, was driven by lower
customer production activity and demand for our products in light of worldwide excess supply, a result of the semiconductor industry's overall demand weakening and Flash market weakness.

Systems — The increase in Systems market revenue for the nine months ended September 30, 2023, compared to the nine months ended September 24, 2022, was driven by increased sales of probe
stations, thermal systems, and cryogenic systems, partially offset by decreased sales of our metrology systems. The increase in Systems market revenue for the three months ended September 30,
2023, compared to the three months ended September 24, 2022, was driven by increased sales of metrology and thermal systems, partially offset by decreased sales of cryogenic systems.
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Revenues by Geographic Region

Three Months Ended Nine Months Ended
September 30, September 24, September 30, % of September 24, % of
2023 % of Revenues 2022 % of Revenues 2023 Revenue 2022 Revenue
(Dollars in thousands)

United States $ 43,725 255% $ 38,089 211% $ 124,129 251 % $ 94,978 16.3 %
Taiwan 42,975 25.0 36,838 20.4 112,816 22.8 139,927 24.0
South Korea 35,075 20.4 28,937 16.0 83,713 16.9 85,193 14.6
China 21,750 12.7 36,728 20.3 72,357 14.6 124,862 21.5
Europe 9,296 5.4 11,798 6.5 29,538 6.0 28,284 4.9
Japan 6,964 4.1 7,692 4.3 25,873 5.2 27,011 4.6
Malaysia 5,964 Bi5) 6,509 3.6 23,911 4.8 44,952 7.7
Singapore 3,677 2.1 10,357 5.7 11,840 2.4 28,361 4.9
Rest of the world 2,149 1.3 3,921 2.1 10,762 2.2 8,382 1.5

Total revenues $ 171,575 100.0 % $ 180,869 100.0 % $ 494,939 100.0% $ 581,950 100.0 %

Geographic revenue information is based on the location to which we ship the product. For example, if a certain South Korean customer purchases through its U.S. subsidiary and requests the
products to be shipped to an address in South Korea, this sale will be reflected in the revenue for South Korea rather than the U.S.

Changes in revenue by geographic region for the three and nine months ended September 30, 2023, compared to the three and nine months ended September 24, 2022, were primarily attributable to
changes in customer demand, shifts in customer regional manufacturing strategies, particularly with our large multinational customers, and product sales mix. More specifically, the increase in
revenues for the United States, and decreases in revenues for China and Malaysia, were driven principally by a single large U.S.-based company with operations in these regions. The decrease in
revenues for China was also impacted by lowered demand from a large Chinese DRAM integrated device manufacturer and the impact of expanded export license requirements imposed by the
United States government beginning the fourth quarter of fiscal 2022 for exporting advanced U.S. semiconductor technology to China.

Cost of Revenues and Gross Margins

Cost of revenues consists primarily of manufacturing materials, compensation and benefits, shipping and handling costs, manufacturing-related overhead (including equipment costs, related
occupancy, and computer services), warranty adjustments, inventory adjustments (including write-downs for inventory obsolescence), and amortization of certain intangible assets. Our manufacturing
operations rely on a limited number of suppliers to provide key components and materials for our products, some of which are a sole source. We order materials and supplies based on backlog and
forecasted customer orders. Tooling and setup costs related to changing manufacturing lots at our suppliers are also included in the cost of revenues. We expense all warranty costs, inventory
provisions and amortization of certain intangible assets as cost of revenues.

Our gross profit and gross margin were as follows (dollars in thousands):

Three Months Ended
September 30, September 24,
2023 2022 $ Change % Change
Gross profit $ 69,285 $ 62,213 $ 7,072 11.4 %
Gross margin 40.4 % 34.4 %
Nine Months Ended
September 30, September 24,
2023 2022 $ Change % Change
Gross profit $ 190,646 $ 250,806 $ (60,160) (24.0)%
Gross margin 38.5 % 43.1%
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Our gross profit and gross margin by segment were as follows (dollars in thousands):

Three Months Ended
September 30, 2023 September 24, 2022
Corporate and Corporate and
Probe Cards Systems Other Total Probe Cards Systems Other Total
Gross profit $ 49,383 $ 22,396 $ (2494) $ 69,285 $ 48,252 $ 22,284 $ (8,323) $ 62,213
Gross margin 38.5 % 51.8 % 40.4 % 34.6 % 53.7 % 34.4 %
Nine Months Ended
September 30, 2023 September 24, 2022
Corporate and Corporate and
Probe Cards Systems Other Total Probe Cards Systems Other Total
Gross profit $ 135,118 $ 64,266 $ (8,738) $ 190,646 $ 203,874 $ 59,967 $ (13,035) $ 250,806
Gross margin 36.4 % 51.8 % 38.5 % 43.7 % 522 % 43.1%

Probe Cards — For the three months ended September 30, 2023, gross margins increased compared to the three months ended September 24, 2022, primarily due to a more favorable product mix and
lower inventory excess and obsolescence reserves, partially offset by greater warranty reserves. For the nine months ended September 30, 2023, gross margins decreased compared to the nine months
ended September 24, 2022, primarily due to lower revenues and unfavorable absorption of costs on these lower production volumes.

Systems — For the three and nine months ended September 30, 2023, gross margins decreased compared to the three and nine months ended September 24, 2022, primarily as a result of a less
favorable product mix.

Corporate and Other — Corporate and Other includes unallocated expenses relating to share-based compensation and amortization of intangible assets, inventory and fixed asset fair value
adjustments due to acquisitions, and restructuring, which are not used in evaluating the results of, or in allocating resources to, our reportable segments.

Overall — Gross profit and gross margins fluctuate with revenue levels, product mix, selling prices, factory loading, labor costs, and material costs. For the three months ended September 30, 2023,
compared to the three months ended September 24, 2022, gross profit and gross margins have increased because of a more favorable product mix and less inventory excess and obsolescence reserves,
partially offset by greater warranty reserves. For the nine months ended September 30, 2023, compared to the nine ended September 24, 2022, gross profit and gross margins have decreased because
of lower revenue levels and unfavorable absorption of costs on lower production volumes.

Cost of revenues included stock-based compensation expense as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Stock-based compensation $ 1,376  $ 1,022 $ 4,801 $ 2,834
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Research and Development

Research and development
% of revenues

Research and development
% of revenues

Three Months Ended
September 30, September 24,
2023 2022 $ Change % Change
(Dollars in thousands)
31,014  $ 26,549 $ 4,465 16.8 %
18.1 % 14.7 %
Nine Months Ended
September 30, September 24,
2023 2022 $ Change % Change
(Dollars in thousands)
87,599 $ 82,000 $ 5,599 6.8 %
17.7 % 141 %

Research and development expenses in the three and nine months ended September 30, 2023 increased when compared to the corresponding period in the prior year primarily due to an increase in
headcount to support our continued investment in technology leadership. Increased stock-based compensation from timing of grants, salary adjustments, depreciation, and general operational costs

also contributed to the increase.

A detail of the changes is as follows (in thousands):

Three Months Ended September 30, 2023 compared
to Three Months Ended September 24, 2022

Nine Months Ended September 30, 2023 compared
to Nine Months Ended September 24, 2022

Employee compensation costs
Stock-based compensation
Project material costs
Depreciation

Other general operational costs

$ 2343 $ 2,064
1,146 2,200

672 (23)

210 584

94 774

$ 4,465 $ 5,599

Research and development included stock-based compensation expense as follows (in thousands):

Stock-based compensation

Selling, General and Administrative

Selling, general and administrative
% of revenues

Selling, general and administrative
% of revenues

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
$ 3173  $ 2,027 $ 7,908 $ 5,708
Three Months Ended
September 30, September 24,
2023 2022 $ Change % Change
(Dollars in thousands)
35,564 $ 31,637 $ 3,927 12.4 %
20.7 % 17.5 %
Nine Months Ended
September 30, September 24,
2023 2022 $ Change % Change
(Dollars in thousands)
101,561 $ 97,949 $ 3,612 3.7 %
20.5 % 16.8 %
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Selling, general and administrative expenses increased in the three and nine months ended September 30, 2023 when compared to the corresponding period in the prior year. The drivers of the
increase for the three month period were increased consulting fees related to the divestiture of FRT, stock-based compensation from timing of grants, performance-based compensation, and general
operating expenses, partially offset by lower headcount and amortization of intangibles from significant intangibles becoming fully amortized. The drivers of the increase for the nine month period
were increased consulting fees related to the divestiture of FRT, stock-based compensation from timing of grants, and general operating expenses, partially offset by lower performance-based
compensation, headcount, and amortization of intangibles from significant intangibles becoming fully amortized.

A detail of the changes is as follows (in thousands):
Three Months Ended September 30, 2023 compared  Nine Months Ended September 30, 2023 compared

to Three Months Ended September 24, 2022 to Nine Months Ended September 24, 2022

Consulting fees $ 2539 $ 3,357
Stock-based compensation 1,344 3,293
Amortization of intangibles (1,090) (1,099)
General operating expenses 599 1,965
Employee compensation 55! (4,650)
Restructuring charges — 746

$ 3,927 $ 3,612

Selling, general and administrative included stock-based compensation expense as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
Stock-based compensation $ 6,290 $ 4,946 $ 16,624 $ 13,331

Interest Income (Expense), Net
Interest income is earned on our cash, cash equivalents, restricted cash and marketable securities. The increase in interest income for the three and nine months ended September 30, 2023 compared
with the corresponding period of the prior year was attributable to an increase in investment yields due to the higher interest rate environment.

Interest expense primarily includes interest on our term loan, interest rate swap derivative contracts, and term loan issuance costs amortization charges. The interest expense for the three and nine
months ended September 30, 2023 compared to the same period of the prior year decreased due to lower outstanding debt.

Other Income, Net
Other income, net, primarily includes the effects of foreign currency impact and various other gains and losses. We partially mitigate our risks from currency movements by hedging certain balance

sheet exposures, which minimizes the impacts during periods of foreign exchange volatility.

Provision for Income Taxes

Three Months Ended Nine Months Ended
September 30, September 24, September 30, September 24,
2023 2022 2023 2022
(In th ds, except perc ges)
Provision for income taxes $ 786 $ 1,274 $ 626 $ 8,860
Effective tax rate 152 % 22.6 % 8.7 % 121 %

Provision for income taxes reflects the tax provision on our operations in foreign and U.S. jurisdictions, offset by tax benefits from tax credits and the foreign-derived intangible income (“FDII”)
deduction. Our effective tax rate may vary from period to period based on changes in estimated taxable income or loss by jurisdiction, changes to the valuation allowance, changes to U.S. federal,
state or foreign tax laws, changes in stock-based compensation expense/benefit, future expansion into areas with varying country, state, and local income tax rates, and deductibility of certain costs
and expenses by jurisdiction.
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The decrease in our effective tax rate for the three months ended September 30, 2023, when compared to the corresponding period in the prior year, was primarily driven by higher than normal
effective rates for the three months ended September 24, 2022 as a result of a rapid change in expected 2022 taxable income driven by the weaker demand in the semiconductor industry in the second
half of fiscal year 2022, as described previously.

The decrease in our effective tax rate for the nine months ended September 30, 2023, when compared to the corresponding period in the prior year, was primarily driven by relatively higher benefits
from FDII and U.S. tax credits as compared to taxable income, resulting from higher Research and development spending and lower taxable income in the U.S. for the nine months ended September
30, 2023.

The Creating Helpful Incentives to Produce Semiconductors and Science Act of 2022 (“CHIPS Act”) was signed into law on August 9, 2022. The CHIPS Act provides for various incentives and tax
credits, among other items, including the Advanced Manufacturing Investment Credit (“AMIC”), which equals 25% of qualified investments in an advanced manufacturing facility that is placed in
service after December 31, 2022. At least a portion of our future capital expenditures and research and development costs will qualify for this credit, which benefits us by allowing us to net the credit
received against our costs. The AMIC credit is accounted for outside of ASC 740 as a reduction to the depreciable basis of the assets used in operations and will not have an impact on our effective
tax rate.

Beginning in 2022, the U.S. Tax Cuts and Jobs Act of 2017 (“TCJA”) eliminated the existing option to deduct research and development expenditures and requires taxpayers to amortize such
expenditures attributable to domestic and foreign research over five and fifteen years, respectively, pursuant to IRC Section 174. While the capitalization requirement has a negative impact on our
cash flows, there are offsetting benefits from the enactment of this provision that we have included in our estimated annual effective tax rate. While it is possible that Congress may defer, modify, or
repeal this provision, potentially with retroactive effect, we have no assurance that this provision will be deferred, modified, or repealed. Changes in our tax provisions or an increase in our tax
liabilities, whether due to changes in applicable laws and regulations, the interpretation or application thereof, or a final determination of tax audits or litigation or agreements, could have a material
adverse effect on our financial position, results of operations and/or cash flows.

Liquidity and Capital Resources

Capital Resources
Our working capital was $377.1 million at September 30, 2023, compared to $324.9 million at December 31, 2022.

Cash and cash equivalents primarily consist of deposits held at banks and money market funds. Marketable securities primarily consist of corporate bonds, U.S. treasuries, commercial paper, and U.S.
agency securities. We typically invest in highly rated securities with low probabilities of default. Our investment policy requires investments to be rated single A or better, and limits the types of
acceptable investments, issuer concentration and duration of the investment.

Our cash, cash equivalents and marketable securities totaled approximately $244.4 million at September 30, 2023, compared to $238.1 million at December 31, 2022. Based on our historical results
of operations, we expect that our cash, cash equivalents, and marketable securities on hand, and the cash we expect to generate from operations, will be sufficient to fund our short-term and long-term
liquidity requirements primarily arising from: research and development, capital expenditures, working capital, outstanding commitments, and other liquidity requirements associated with existing
operations. However, we cannot be certain that our cash, cash equivalents, and marketable securities on hand, and cash generated from operations, will be available in the future to fund all of our
capital and operating requirements. In addition, any future strategic investments and significant acquisitions may require additional cash and capital resources. To the extent necessary, we may
consider entering into short and long-term debt obligations, raising cash through a stock issuance, or obtaining new financing facilities, which may not be available on terms favorable to us. If we are
unable to obtain sufficient cash or capital to meet our needs on a timely basis and on favorable terms, our business and operations could be materially and adversely affected.

If we are unsuccessful in maintaining or growing our revenues, maintaining or reducing our cost structure, or increasing our available cash through debt or equity financings, our cash, cash
equivalents and marketable securities may decline.

We utilize a variety of tax planning and financing strategies to manage our worldwide cash and deploy funds to locations where needed. As part of these strategies, we indefinitely reinvest a portion
of our foreign earnings. Should we require additional capital in the United States, we may elect to repatriate indefinitely-reinvested foreign funds or raise capital in the United States.
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Cash Flows
The following table sets forth our net cash flows from operating, investing and financing activities:

Nine Months Ended
September 30, September 24,
2023 2022
(In thousands)
Net cash provided by operating activities $ 55,352 $ 111,048
Net cash used in investing activities $ (49,994) $ (52,013)
Net cash used in financing activities $ (1,308) $ (84,964)

Operating Activities

Net cash provided by operating activities for the nine months ended September 30, 2023 was attributable to net income of $6.5 million and net non-cash expenses of $71.5 million, which includes
depreciation, amortization, stock-based compensation, and the provision for excess and obsolete inventories, partially offset by an increase in net working capital of $22.7 million. The increase in net
working capital is related to decreases in deferred revenues and accrued liabilities of $12.9 million and $5.3 million, respectively, and increases in inventory, net and accounts receivable, net of $8.9
million and $7.8 million, respectively, partially offset by an increase from a deferred grant of $18.0 million.

Investing Activities
Net cash used in investing activities for the nine months ended September 30, 2023 primarily related to $46.1 million in property, plant and equipment purchases and $3.9 million in net purchases of
marketable securities.

Financing Activities

Net cash used in financing activities for the nine months ended September 30, 2023 primarily related to $9.3 million tax withholding payments associated with the net share settlements of our equity
awards and $0.8 million principal payments made towards the repayment of our term loan, partially offset by $8.8 million received from issuances of common stock under our employee stock
purchase plan.

Debt

Building Term Loan

On June 22, 2020, we entered into an $18.0 million 15-year credit facility loan agreement (the “Building Term Loan”). The proceeds of the Building Term Loan were used to purchase a building
adjacent to our leased facilities in Livermore, California. On May 19, 2023, we amended the Building Term Loan, replacing the benchmark reference rate London Interbank Offered Rate (“LIBOR®)
with the term Secured Overnight Financing Rate (“SOFR”), with no change to the amount or timing of contractual cash flows.

The Building Term Loan bears interest at a rate equal to the applicable SOFR rate, plus 0.1148%, plus 1.75% per annum. Interest payments are payable in monthly installments over a fifteen-year
period. The interest rate at September 30, 2023 was 7.19%. As of September 30, 2023, the balance outstanding pursuant to the Building Term Loan was $14.7 million.

On March 17, 2020, we entered into an interest rate swap agreement to hedge the interest payment on the Building Term Loan for the notional amount of $18.0 million, and an amortization period
that matches the debt. As future levels of LIBOR over the life of the loan are uncertain, we entered into this interest-rate swap agreement to hedge the exposure in interest rate risks associated with
movement in LIBOR rates. By entering into the agreement, we converted a floating-rate interest at one-month LIBOR plus 1.75% into a fixed-rate interest at 2.75%. This agreement was amended on
May 19, 2023 to replace the benchmark reference rate LIBOR with SOFR to match the Building Term Loan agreement (as amended). After the amendment, the interest rate swap continues to convert
our floating-rate interest into a fixed-rate at 2.75%. As of September 30, 2023, the notional amount of the loan that is subject to this interest rate swap is $14.7 million.

Stock Repurchase Programs

On October 26, 2020, our Board of Directors authorized a two-year program to repurchase up to $50 million of outstanding common stock to offset potential dilution from issuances of common stock
under our stock-based compensation programs. During the nine months ended September 24, 2022, we repurchased 676,408 shares of common stock for $26.0 million. We utilized the remaining
funds available for repurchase under this program during fiscal 2022.
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On May 20, 2022, our Board of Directors authorized an additional program to repurchase up to $75 million of outstanding common stock, also with the primary purpose to offset potential dilution
from issuances of common stock under our stock-based compensation programs. The share repurchase program will expire on May 20, 2024. During the nine months ended September 30, 2023, we
did not repurchase any shares of common stock. As of September 30, 2023, $18.6 million remained available for future repurchases.

On October 30, 2023, our Board of Directors authorized an additional program to repurchase up to $75 million of outstanding common stock, also with the primary purpose of offsetting potential
dilution from issuance of common stock under our stock-based compensation programs. The share repurchase program will expire on October 30, 2025.

Contractual Obligations and Commitments

The following table summarizes our significant contractual commitments to make future payments in cash under contractual obligations as of September 30, 2023:
Payments Due In Fiscal Year

Remainder
2023 2024 2025 2026 2027 Thereafter Total
Operating leases $ 2,175  $ 8773 $ 8670 $ 7,151 $ 6,734 $ 3541 $ 37,044
Term loans - principal payments 266 1,080 1,111 1,142 1,175 9,940 14,714
Term loans - interest payments 266 1,023 935 856 771 2,846 6,697
Total $ 2,707 $ 10,876  $ 10,716  $ 9,149 § 8,680 $ 16,327 $ 58,455

() Represents our minimum interest payment commitments at 7.19% per annum for the Building Term Loan. This excludes any amounts related to our interest rate swap.

Off-Balance Sheet Arrangements

Historically, we have not participated in transactions that have generated relationships with unconsolidated entities or financial partnerships, such as entities often referred to as structured finance or
special purpose entities, which would have been established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. As of September 30,
2023, we were not involved in any such off-balance sheet arrangements.

Recent Accounting Standards

For a description of a recent change in accounting standards, including the expected dates of adoption and estimated effects, if any, in our condensed consolidated financial statements, see Note 1,
Basis of Presentation and Significant Accounting Policies, in Part I, Item 1 of this Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

For financial market risks related to changes in interest rates and foreign currency exchange rates, reference is made to Item 7A “Quantitative and Qualitative Disclosures about Market Risk”
contained in Part I of our Annual Report on Form 10-K for the fiscal year ended December 31, 2022. Our exposure to market risk has not changed materially since December 31, 2022.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Based on our management’s evaluation (with the participation of our principal executive officer and principal financial officer), as of the end of the period covered by this report, our principal
executive officer and principal financial officer have concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934,
as amended, (the “Exchange Act”)) are effective to ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized

and reported within the time periods specified in Securities and Exchange Commission rules and forms and is accumulated and communicated to our management, including our principal executive
officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure.
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Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during the period covered by this
Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on the Effectiveness of Controls

Control systems, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control systems’ objectives are being met. Further, the design of any control
systems must reflect the fact that there are resource constraints, and the benefits of all controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within our company have been detected. These inherent limitations include the realities that
judgments in decision making can be faulty and that breakdowns can occur because of a simple error or mistake. Control systems can also be circumvented by the individual acts of some persons, by
collusion of two or more people, or by management override of the controls. The design of any system of controls is based, in part, on certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Over time, controls may become inadequate because of changes in conditions
or deterioration in the degree of compliance with policies or procedures.

CEO and CFO Certifications

We have attached as exhibits to this Quarterly Report on Form 10-Q the certifications of our Chief Executive Officer and Chief Financial Officer, which are required in accordance with the Exchange
Act. We recommend that this Item 4 be read in conjunction with the certifications for a more complete understanding of the subject matter presented.

PART II - OTHER INFORMATION
Item 1A. Risk Factors
There have been no material changes during the nine months ended September 30, 2023 to the risk factors discussed in our Annual Report on Form 10-K for the year ended December 31, 2022. If
any of the identified risks actually occur, our business, financial condition and results of operations could suffer. The trading price of our common stock could decline and you may lose all or part of
your investment in our common stock. The risks and uncertainties described in our Annual Report on Form 10-K for the year ended December 31, 2022 are not the only ones we face. Additional risks
that we currently do not know about or that we currently believe to be immaterial may also impair our business operations.
Item 5. Other Information

Rule 10b5-1 Trading Arrangements

During the quarter ended September 30, 2023, no director or officer of the Company adopted, modified, or terminated a “Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading
arrangement” as each term is defined in Item 408(a) of Regulation S-K.
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Item 6. Exhibits

The following exhibits are filed herewith and this list constitutes the exhibit index.

Exhibit Incorporated by Reference Filed

Number Exhibit Description Form Date Number Herewith

10.01 Share Purchase Agreement by and among Camtek, Ltd. as purchaser and FormFactor GmbH as X
seller and FormFactor, Inc as Parent and FRT GmbH as Company, dated as of September 17, 2023

31.01 Certification of Chief Executive Officer pursuant to 15 U.S.C. Section 7241, as adopted pursuant to X
Section 302 of the Sarbanes-Oxley Act of 2002

31.02 Certification of Chief Financial Officer pursuant to 15 U.S.C. Section 7241, as adopted pursuant to X
Section 302 of the Sarbanes-Oxley Act of 2002

32.01 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. *
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101 The following financial statements from the Company’s Quarterly Report on Form 10-Q for the X

quarter ended September 30, 2023, formatted in Inline XBRL: (i) Condensed Consolidated Balance
Sheets, (ii) Condensed Consolidated Statements of Income, (iii) Condensed Consolidated Statements
of Comprehensive Income, (iv) Condensed Consolidated Statements of Stockholders’ Equity, (v)
Condensed Consolidated Statements of Cash Flows, and (vi) Notes to Condensed Consolidated
Financial Statements, tagged as blocks of text and including detailed tags

101.INS XBRL Instance Document X
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document X
101.DEF XBRL Taxonomy Extension Definition Linkbase Document X
101.LAB XBRL Taxonomy Extension Label Linkbase Document X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document X
104 The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended X

September 30, 2023, formatted in Inline XBRL (included as Exhibit 101)

*  This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated
by reference in any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date hereof and irrespective of any general incorporation
language in any filings.
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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 thereunto duly authorized.
FormFactor, Inc.

Date: November 7, 2023 By: /s/ SHAI SHAHAR

Shai Shahar
Chief Financial Officer

(Duly Authorized Officer, Principal Financial Officer, and Principal Accounting
Officer)
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated September 17, 2023 (this "Agreement™), is
entered into by and among CAMTEK Ltd., a public limited company organized under the laws of Israel
(*Camtek IL™), Citus 49. GmbH (in future; Camtek Germany Holding GmbH), a limited liability
company organized under the laws of Germany (“Camtek GER™), FormFactor GmbH, a limited liability
company (GmbH) organized under the laws of Germany registered with the Commercial Register
(Handelsregister) of the Local Court (4misgericht) of Dresden under registration number HRB 3021
(“Seller”), FormFactor, Inc., a public Delaware corporation (“Parent™), and FRT GmbH, a limited
liability company organized under the laws of Germany registered with the Commercial Register of the
Local Court of Cologne under registration number HRB 87409 (the “Company™). Capitalized terms
used in this Agreement but not otherwise defined shall have the meanings set forth in Annex A to this
Agreement. Camtek IL and Camtek GER, hereinafier “Purchaser”.

RECITALS

Al Seller is the legal and beneficial owner of 196,867 (one hundred ninety six thousand
cight hundred sixty seven) ordinary shares (Geschdfisanteile) of the Company (the “Shares™), each with
anominal value of EUR 1.00 and with a total nominal value of EUR 196,867.00, which constitute all of
the outstanding capital shares of the Company.

B. Seller wishes to sell and transfer, and Purchaser wishes to purchase and accept transfer
of all of the Shares on the terms and subject to the conditions of this Agreement (the “Share Sale™).

C. As one of the conditions and material inducements to Purchaser’s willingness to enter
into this Agreement, concurrently with the execution and delivery of this Agreement, the employees of
the Company listed on Exhibit A (the “Key Employees™) have entered mto new employment

arrangements (the “Employment Arrangements”), to become effective upon the Closing.

D. Concurrently with the execution and delivery of this Agreement, the Company, Seller
and the founder of Fries Research & Technology GmbH i.L. (the business assets of which were
transferred to the Company after its foundation in 2016) and managing director of the Company, in the
agreed-upon form attached hereto as Exhibit B (the “Consulting Agreement”), have entered into such
Consulting Agreement.

E. The respective boards of directors of Parent, Seller, Purchaser and the Company have
carcfully considered the terms of this Agreement and have determined that the terms and conditions of
the transactions contemplated hereby, including the Share Sale, are fair to, in the best interests of, and
are advisable to, Parent, Seller, Purchaser and the Company, as applicable, and have approved this
Agreement and the transactions contemplated by this Agreement.

In consideration of the foregoing and the representations, warranties, covenants and agreements
herein contained, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE 1
THE SHARE SALE

Section 1.1 Purchase and Sale of the Shares. On the terms and subject to the conditions of this
Agreement, Seller shall sell and transfer in rem (abtreten) pursuant to Section 15 para. 3 GmbHG to
Purchaser at the Closing, and Purchaser shall purchase from Seller at the Closing, all of the Shares free
and clear of all Encumbrances and together with all acerued rights and benefits attached thereto. Seller
and Purchaser shall take such actions as are necessary and legally required to reflect the transter in rem
of the Shares on the sharcholder list (Gesellschafierliste) filed with the Company’s commercial register
immediately after Closing.

Section 1.2 Assignment of the Shares. At the Closing, Seller shall transfer in rem all Shares in the
Company to Camtek GER in accordance with Section 1.3(b). The ownership and risk in the Shares shall
pass to Purchaser effective upon the Closing.
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Section 1.3 Closing.

(a) Closing Timing: Date. The closing of the Share Sale (the “Closing™) shall take
place at the offices of White & Case LLP, Bockenheimer LandstraBe 20, 60323 Frankfurt am Main,
Germany, as soon as practicable, but in no event later than five (5) Business Days after satisfaction or,
to the extent permitted by Applicable Law, waiver of all conditions to the obligations of the parties set
forth in Article V (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the fulfillment or waiver of those conditions), or at such other place or on such other date as
Seller and Purchaser may mutually agree in writing, it being understood that the notarization of the
public deed pursuant to Section 1.3(b) shall take place before a notary in Frankfurt am Main, Germany.
The day on which the Closing takes effect is referred to as the “Closing Date.” The Closing shall be
deemed to take effect at 12:01 a.m. Central European Time on the date all Closing Deliverables have
been delivered and the Estimated Purchase Price has been received on the Seller’s Designated Account.

(b) Closing Deliverables.

At the Closing, Parent and Seller shall:

(1) deliver to Purchaser a letter by the managing director of the
Company, and countersigned by the Company, resigning from such office and a
shareholders’ resolution confirming the managing director’s removal with effect as of the
Closing; and

(ii) deliver to Purchaser three (3) USB sticks evidencing the documents
and other materials that were Made Available to Purchaser, and indicating, for each such
document or other material, the date it was uploaded to the Data Room.

At the Closing, Parent, Seller and Purchaser (as applicable) shall:

(ili)  execute a public deed before a German notary public substantially in
the form of Exhibit C (the “German Transfer Deed”) delivering title to all of the Shares to
Purchaser subject to the condition precedent of the payment of the Estimated Purchase Price;

(iv) execute and deliver to the respective other party the Transaction
Documents;

(v) deliver to the respective other party all sharcholders’ and board
approvals required by it to consummate the transactions contemplated by this Agreement;
and

(vi) deliver to the respective other party such other documents and
declarations proving the fulfillment of the conditions to Closing set out in Section 5.1 and
Section 5.2,

(each, a “Closing Deliverable™, and collectively, “Closing Deliverables™).

Section 1.4 Purchase Price. Subject to adjustment in accordance with Section 1.7 and the
indemnification obligations of Parent and Seller for Losses as set forth under Article VI, the aggregate
consideration in respect of all of the Shares pursuant to this Article I shall be an amount equal to:
USS 100,000,000 (One Hundred Million Dollars) (the “Enterprise Value™) (i) plus the Closing Cash,
(ii) minus the Closing Indebtedness, (iii) plus the Closing Net Working Capital Adjustment, and
(iv) minus the Closing Transaction Expenses, each as set forth in the Post-Closing Statement (as so
adjusted, the “Purchase Price™).

Section 1.5 Estimated Purchase Price.

(a) Seven (7) Business Days prior to the Closing Date, Parent and Seller shall
prepare and deliver to Purchaser a statement (the “Estimated Closing Statement™) setting forth in
Dollars, estimated balance sheet as of the Closing Date prepared in good faith, and in accordance with
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US GAAP in a manner consistent with the policies and principles used by the Company in connection
with the preparation of the Financial Statements, consistently applied, as well as its good faith estimates
of (i) the amount of the Closing Indebtedness (the “Estimated Closing Indebtedness™), (ii) the amount
of the Closing Cash (the “Estimated Closing Cash™), (ii1) the Closing Net Working Capital
(the “Estimated Closing Net Working Capital™), (iv) Estimated Closing Net Working Capital
Adjustment and (v) the Closing Transaction Expenses (the “Estimated Transaction Expenses™),
quantifying in reasonable detail the estimates of the items constituting such Closing Cash, Closing
Indebtedness, Closing Net Working Capital, Closing Net Working Capital Adjustment and Closing
Transaction Expenses, with such statement to conclude with a good faith estimate of the Purchase Price
(“Estimated Purchase Price™), in each case calculated in accordance with the terms of this Agreement.
The Estimated Closing Statement shall be prepared in a manner consistent with the policies and
principles used by the Company in connection with the preparation of the Financial Statements,
consistently applied.

(b) For purposes of the Estimated Closing Statement and all calculations (including
payments) in this Article I, the rate of exchange as between any two currencies, shall be determined
based upon the amounts for such currencies consistent with the rates currently utilized by the Company
in its financial statements.

(c) During the period after the delivery of the Estimated Closing Statement and
prior to the Closing Date, the parties” respective CFOs shall have an opportunity to discuss the Estimated
Closing Statement and cooperate in good faith to mutually agree upon the Estimated Closing Statement
in the event Purchaser disputes any item proposed to be set forth on such statement; provided, that, if
the parties’ respective CFOs are not able to reach mutual agreement prior to the Closing Date, the
Estimated Closing Statement provided by Parent and Seller to Purchaser shall be binding for purposes
of this Section, but not, for the avoidance of doubt, for purposes of Section 1.7.

Section 1.6 Payment Mechanics at Closing, At the Closing, Purchaser shall pay, or cause to be
paid, in cash, to Seller, by wire transfer of immediately available funds to a bank account designated
by Seller in Exhibit D (the “Designated Seller Account™), the Estimated Purchase Price in Dollars.

Section 1.7 Post-Closing Adjustment.

(a) Within thirty (30) Business Days after the Closing Date, Purchaser shall prepare
and deliver to Seller a statement (the “Post-Closing Statement™) substantially in the form attached hereto
as Exhibit E setting forth (i) an unaudited balance sheet as of the Closing Date of the Company, prepared
in accordance with US GAAP and in a manner consistent with the policies and principles used by the
Company in connection with the preparation of the Financial Statements, consistently applied.
(11) Purchaser’s calculation, in reasonable detail, of Closing Cash, Closing Indebtedness, Closing Net
Working Capital Adjustment and Closing Transaction Expenses, and (iii) Purchaser’s calculation, in
reasonable detail, of any necessary adjustment to the Estimated Purchase Price, in each case calculated
in accordance with the terms of this Agreement.

(b) During the twenty (20) Business Day period following delivery of the Post-
Closing Statement to Seller, Purchaser shall provide Seller and its Representatives with other
information and supporting materials used in preparing the Post-Closing Statement reasonably requested
by Seller and its Representatives. The Post-Closing Statement and its calculation of the Purchase Price
shall become final and binding on the twentieth (20™) Business Day following delivery thereof, unless
prior to the end of such period, Seller delivers to Purchaser written notice of its disagreement (a “Notice
of Disagreement™) specifying the nature and amount of any disputed item. Seller shall be deemed to
have agreed with all items and amounts in the Post-Closing Statement not specifically referenced in the
Notice of Disagreement, and such items and amounts shall not be subject to review under subsection (c)
below.

(c) During the ten (10) Business Day period following delivery of a Notice of
Disagreement by Seller to Purchaser, the parties shall seek in good faith to resolve in writing any
differences they may have with respect to the matters specified therein. During such ten (10) Business
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Day period, each party shall provide the other party and their respective Representatives with reasonable
access during normal business hours upon reasonable advance notice to the working papers of the other
party and such party’s respective Representatives relating to such Notice of Disagreement, and each
party shall and shall cause its respective Representatives to cooperate with the other party and such other
party’s respective Representatives to provide them with other information used in preparation of the
Post-Closing Statement and/or such Notice of Disagreement, as applicable, as reasonably requested by
each party or such party’s Representatives including, upon reasonable advance notice, access during
normal business hours to relevant personnel and records. Any disputed items resolved in writing
between Seller and Purchaser within such ten (10) Business Day period shall be final and binding with
respect to such items, and if Seller and Purchaser agree in writing on the resolution of each disputed
item specified in the Notice of Disagreement, the amount so determined shall be final and binding on
the parties for all purposes hereunder.

(d) If Seller and Purchaser have not resolved all such differences by the end of such
ten (10) Business Day period, Seller or Purchaser shall have the right to submit, in writing, to a public
accounting firm of international reputation with capabilities in the United States and Germany and which
is not conflicted with either Seller or Purchaser as shall be agreed in writing by Seller and Purchaser
(the “Accounting Firm™), their briefs detailing their views as to the correct nature and amount of each
item remaining in dispute and the amounts of Closing Cash, Closing [ndebtedness, Closing Net Working
Capital Adjustment and Closing Transaction Expenses, (in each case, if and to the extent disputed), and
the Accounting Firm shall make a written determination as to each such disputed item and the Purchase
Price calculated thereupon, which determination shall be final and binding on the parties for all purposes
hereunder. Purchaser, Parent and Seller shall provide to the Accounting Firm all working papers and
back-up materials relating to the items remaining in dispute to the extent available to Purchaser and
Seller. Purchaser and Seller shall be afforded the opportunity to present to the Accounting Firm any
material related and to discuss the issues with the Accounting Firm. The Accounting Firm shall be
authorized to resolve only those items remaining in dispute between the parties in accordance with the
provisions of this Section within the range of the difference between Purchaser’s position with respect
thereto and Seller’s position with respect thereto. The determination of the Accounting Firm shall be
accompanied by a certificate of the Accounting Firm that it reached such determination in accordance
with the provisions of this Section. Seller and Purchaser shall use their commercially reasonable efforts
to cause the Accounting Firm to render a written decision resolving the matters submitted to it within
twenty (20) Business Days following the submission thereof. Notwithstanding anything to the contrary
in this Agreement, the costs of any dispute resolution pursuant to this subsection, including the fees and
expenses of the Accounting Firm and of any enforcement of the determination thereof, shall be shared
by Seller and Purchaser in inverse proportion to the relative amounts of the disputed amount determined
to be for the account of Seller and Purchaser, respectively. The fees and disbursements of the
Representatives of each party incurred in connection with their preparation or review of the Post-Closing
Statement and preparation or review of any Notice of Disagreement, as applicable, shall be borne by
such party.

(e) The Estimated Purchase Price, as adjusted pursuant to this Section 1.7 in light
of the final and binding Post-Closing Statement, shall be considered the Purchase Price. The amount by
which the Purchase Price exceeds or is less than the Estimated Purchase Price shall be (such upward or
downward amount, the “Adjustment Amount™). If the Purchase Price is less than the Estimated
Purchase Price, then Parent and Seller shall pay such Adjustment Amount to Purchaser no later than
five (5) Business Days following the date of the determination of the Adjustment Amount. If the
Purchase Price is greater than the Estimated Purchase Price, then Purchaser shall pay such Adjustment
Amount to Seller no later than five (5) Business Days following the date of the determination of the
Adjustment Amount. Parent, Seller, Purchaser, and the Company agree to treat any payment made
pursuant to this Section 1.7(e) as an adjustment to the purchase price for all income tax purposes, except
as required by Applicable Law.

(H) Payments of the Adjustment Amount shall be made by wire transfer of Dollars
in immediately available funds to Seller’s Designated Account or such account as may be designated in
writing by Purchaser (as applicable).
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Section 1.8 Tax Withholding. Notwithstanding anything in this Agreement to the contrary, all
amounts payable pursuant to the terms of this Agreement shall be subject to applicable Tax withholding
requirements, and Purchaser and its agents, shall be entitled to deduct or withhold or cause to be
deducted or withheld from amounts payable pursuant to this Agreement any amount that is required to
be deducted or withheld under Applicable Law with respect to Taxes. To the extent that amounts are so
deducted or withheld, such amounts shall be treated for all purposes of this Agreement as having been
paid to the Persons with respect to whom such amounts were deducted or withheld. Subject and without
prejudice to the foregoing sentences of this Section 1.8, Purchaser will take commercially reasonable
steps to assist Seller (at Seller’s cost and expense and following the reasonable request of Seller) in
obtaining any available exemption or refund of any Taxes permitted to be withheld pursuant to this
Section 1.8 from the applicable Taxing Authority.

Section 1.9 VAT. The parties believe that the Share Sale is either not taxable for VAT purposes or
exempt from VAT. Seller undertakes not to opt in favor of and shall not waive any exemption from
VAT in respect of the Share Sale. If and to the extent the Share Sale is treated as subject to and not
exempt from VAT by any Tax authority, Purchaser shall pay such VAT from the Closing Date in
addition to the Purchase Price, unless such treatment results from Seller not fully complying with its
undertaking under sentence 2 of this Section in which case the Purchase Price shall be inclusive of VAT.
VAT from the Closing Date is due for payment as soon as Purchaser has received from Seller an invoice
which complies with mandatory Applicable Law.

ARTICLEII
REPRESENTATIONS AND WARRANTIES BY THE COMPANY, PARENT AND SELLER

Except as set forth in the corresponding Sections or subsections of the disclosure schedule
contained in Exhibit F (it being understood that the disclosures set forth in each Section and subsection
of which: (A) qualify only (i) the corresponding Section or subsection of this Article II of the Agreement
and (i1) such other Sections and subsections of this Article I of the Agreement for which it is readily
and objectively apparent from a reading of the disclosure without any independent knowledge on the
part of the reader regarding the matter disclosed that such disclosure is applicable to such other Sections
or subsections, and (B) shall be deemed for all purposes to be part of the representations and warranties
made in the corresponding Section or subsection of this Article Il of the Agreement) (the “Disclosure
Schedule™), Parent, Seller and Company hereby, jointly and severally, upon the execution of this
Agreement and, except where stated otherwise, at Closing represent and warrant to Purchaser as follows:

Section 2.1 Ownership of the Shares. Seller is the sole legal and beneficial owner of the Shares as
set out in Section 2.1 of the Disclosure Schedule which represent 100% of the total share capital of
Company. Neither Seller nor any of its Affiliates nor any other Person (other than the Company) has
any options, warrants, instruments of any kind convertible into shares of the Company, any or other
rights to acquire capital shares or any other security of the Company. There is no Encumbrance over or
affecting any of the Shares or any unissued capital shares of the Company, nor is there any agreement
or commitment to create any such Encumbrance and no Person other than Seller has any right or interest
in relation to the Shares. No Contract exists between the Company and Seller or any of their Affiliates
and any other Person (other than the Company) in relation to the Shares or any unissued capital shares
of the Company.

Section 2.2 Authority. Each of Parent, Seller and Company has all necessary power and authority
to execute and deliver this Agreement and each other Transaction Document to which it is or, at the
Closing, will become a party, to perform its obligations under this Agreement and each such other
Transaction Document to which it is a party, and to consummate the transactions contemplated hereby
and thereby. The execution and delivery by each of Parent, Seller and Company of this Agreement and
each other Transaction Document to which it is or, at the Closing, will become a party, and the
consummation of the transactions contemplated hereby and thereby, have been duly and validly
authorized by all necessary action on the part of each of Parent, Seller and Company (including by the
respective shareholders’ meeting, board of directors or equivalent governing body). and no other
corporate, partnership or similar proceedings on the part of each of Parent, Seller and the Company are
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necessary to authorize this Agreement and each such other Transaction Document, or to perform their
obligations under or to consummate the transactions contemplated hereby and thereby. Each of Parent,
Seller and Company has or, with respect to any Transaction Document to be executed at the Closing, at
the Closing will have duly and validly executed and delivered this Agreement and each other
Transaction Document to which it is or, at the Closing, will become a party and, assuming the due
authorization, execution and delivery of the other parties hereto and thereto, this Agreement and each
such other Transaction Document constitutes or, with respect to any Transaction Document to be
executed at the Closing, will constitute the valid, legal and binding obligations of each of Parent, Seller
and Company, as applicable, enforceable against each of Parent, Seller and Company in accordance
with its respective terms, subject to any applicable bankruptcy, insolvency, reorganization, moratorium
or similar Laws now or hereafter in effect relating to creditors’ rights generally or to general principles
of equity.

Section 2.3 Organization and Qualification.

(a) Each of Parent, Seller and Company is a company duly established, duly
organized, and validly existing under the Applicable Laws and has the requisite corporate power and
authority to own, lease and operate all of its properties and assets and to carry on its business as it is
now being conducted and as currently proposed to be conducted. Each of Parent, Seller and Company
is duly qualified or licensed to do business, and 1s in good standing (to the extent such concept or a
comparable status is recognized), in each jurisdiction where the character of the properties and assets
occupied, owned, leased or operated by it or the nature of its business makes such gualification or
licensing necessary.

(b) Except to the extent set forth in Section 2.3(b) of the Disclosure Schedule, the
Company did not have nor has any subsidiaries and does not directly or indirectly own or has owned
any equity, partnership, membership or similar interest in, or any interest convertible into, exercisable
for the purchase of or exchangeable for any such equity, partnership, membership or similar interest, or
is under any current or prospective obligation to form or participate in, provide funds to, make any loan,
capital contribution or other investment in or assume any Liability of, any Person.

Section 2.4 No Conflict; Required Consents and Approvals.

(a) Except to the extent set forth in Section 2.4(a) the execution, delivery and
performance by Parent, Seller and Company of this Agreement and each of the Transaction Documents
to which Parent, Seller or Company is or will be a party, and the consummation of the transactions
contemplated hereby and thereby, do not and will not: (i) conflict with or violate any Applicable Law
with respect to Parent, Seller and Company: or (ii) result in any breach of, constitute a default (or an
event that, with notice or lapse of time or both, would become a default or breach) under, require any
consent of or notice to any Person pursuant to, or give to others any right of termination, amendment,
modification, acceleration or cancellation of, allow the imposition of any fees or penalties, require the
offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or
additional rights or entitlements of any Person or otherwise adversely affect any rights of Parent, Seller
and/or the Company under, or result in the creation of any Encumbrance on any property, asset or right
of Parent, Seller, or Company pursuant to, any note, bond, mortgage, indenture, agreement, lease,
license, permit, franchise, instrument, obligation or other Contract to which Parent, Seller or Company
is a party or by which Parent, Seller, or the Company or any of its respective properties, assets or rights
are bound or affected.

(b) Except to the extent set forth in Section 2.4(b), the execution, delivery and
performance by Parent, Seller, and Company of this Agreement and each of the Transaction Documents
to which Parent, Seller or Company is or will be a party and the consummation of the transactions
contemplated hereby or thereby by Parent, Seller or the Company does not, and the performance of this
Agreement by Parent, Seller and the Company will not, require any consent, approval, authorization or
permit of, or filing with or notification to, any Governmental Entity for such performance or in order to
prevent the termination of any right, privilege, license or qualification of Parent, Seller or the Company.,
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Section 2.5 Absence of Claims; Actions. Neither Parent, Seller nor any other Affiliate thercof has
any existing dispute of any kind with the Company, nor are there any facts and circumstances that would
be reasonably likely to serve as a basis therefor. There are no Actions of any nature pending or
threatened in writing arising out of or relating to Seller’s ownership of the Shares or any other Contract
between Parent, Seller or any other Affiliate thereof and the Company, nor is there any Action pending
or threatened with respect to which Parent, Seller or any other Affiliate thereof has any right pursuant
to Applicable Law or Contract to indemnification or contribution from the Company, nor, to Seller’s
Knowledge, is there any basis therefor. No Action seeking to prevent, hinder, modify, delay or challenge
the transactions contemplated by this Agreement or the Transaction Documents has occurred, is pending
or threatened in writing, and, to the Seller’s Knowledge, there is no basis for any such Action. There is
no outstanding order, writ, judgment, injunction, decree, determination or award of, or pending or
threatened investigation by, any Governmental Entity relating to the Company, or any of its respective
properties or assets, or any of their respective officers, directors or managing directors, or the
transactions contemplated by this Agreement or the Transaction Documents.

Section 2.6 Insolvency. No order has been made, petition presented or meeting convened for the
bankruptey or winding up of Parent, Seller or the Company or for the appointment of any liquidator or
in relation to any other process whereby the assets of Parent, Seller or Company are distributed amongst
its creditors and/or shareholders or other contributors. No insolvency or similar proceedings are pending
or threatened against Parent, Seller or the Company or their assets. There are no Actions under any
applicable bankruptey, insolvency, reorganization or similar Applicable Laws, and no events have
occurred which, under Applicable Law, would be reasonably likely to justify any such cases or
proceedings. No receiver, insolvency administrator or trustee has been appointed in respect of the whole
or any part of any of the property or assets of Parent, Seller or the Company, nor has any such order
been made (including, in any relevant jurisdiction, any other order by which, during the period it is in
force, the affairs and assets of Parent, Seller or Company are managed by a Person appointed for the
purpose by a Governmental Entity or similar body). None of Parent, Seller or the Company has taken
any steps with a view to a suspension of payments or a moratorium of any indebtedness or has made
any voluntary arrangement with any of its creditors or is insolvent, over-indebted (iiberschuldet) or
unable to pay its debts as they fall due (zahlungsunfihig), nor is such situation imminent.

Section 2.7 Articles of Association. The Company has Made Available to Purchaser a complete
and correct copy of the articles of association (Gesellschafisvertrag), as amended to date, of the
Company. These articles of association are in full force and effect.

Section 2.8 Capitalization.

(a) The total share capital of the Company consists of 196,867 (one hundred ninety
six thousand eight hundred sixty seven) ordinary shares as reflected in Section 2.1 of the Disclosure
Schedule, with a total nominal value of EUR 196,867.00 which constitute all of the share capital of the
Company.

(b) Section 2.8(b) of the Disclosure Schedule sets forth the owners of the Shares,
which constitute all of the outstanding shares of the Company.

(c) The Company has not issued or agreed to issue, or is obligated to issue, any:
(1) share of capital shares or other equity or ownership interest; (i1) option, warrant or interest convertible
into or exchangeable or exercisable for the purchase of capital shares or other equity or ownership
interests; (i11) share appreciation right, phantom shares, interest in the ownership or earnings of the
Company or other equity equivalent or equity-based award or right; or (iv) bond, debenture or other
Indebtedness having the right to vote or convertible or exchangeable for securities having the right to
vote. There are no outstanding obligations of the Company to repurchase, redeem or otherwise acquire,
or that relate to the holding, voting or disposition of or that restrict the transfer of, the issued or unissued
capital shares or other equity or ownership interests of the Company.

(d) Each outstanding capital share or other equity or ownership interest of the
Company is duly authorized, validly issued, fully paid and non-assessable and free and clear of any
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Encumbrance. There are no declared or accrued but unpaid dividends or other distributions with respect
to any Shares. Seller is not obliged to make any further contributions in relation to the Shares (keine
Nachschusspflicht).

(e) Section 2.8(¢e) of the Disclosure Schedule sets forth a complete and accurate list
of all shareholder agreements, investors rights agreements, voting agreements, voting trusts, right of
first refusal and co-sale agreements, pre-emptive rights agreements, rights of first negotiation, rights to
notice of an acquisition proposal from a third party, management rights agreements and all other similar
agreements or Contracts to which the Company is a party or by which it is bound relating to the transfer,
voting or registration of any capital shares or any other securities of the Company and no shareholder
or other security holder of the Company is party to such an agreement.

(f) The Company has Made Available to Purchaser complete and correct copies of
the applicable share transfer documentation pertaining to any transfer or issuance of the Shares. Any
such documentation accurately reflects all transactions in the capital shares and other equity or equity
equivalent interests of the Company (including with respect to the Shares).

(g) The Company and the transactions contemplated hereby are not, and by the
passage of time will not be, subject to a right of first negotiation, right of first offer or refusal, pre-
emptive right, or any other similar right granted by the Company (or Parent, Seller or their Affiliates )
to and in favor of a third party with respect to an Acquisition Proposal or a potential Acquisition Proposal
or otherwise that could affect, threaten the compliance of any of the exclusivity obligations under
Section 4.8, or cause any delays in the consummation of the transactions contemplated by this
Agreement,

Section 2.9 Compliance with Applicable Law; Permits.

(a) The Company has been in material compliance with Applicable Laws relevant
for the business carried out by the Company from time to time since October 9, 2019. The Company
has not received, nor is, to the Seller's Knowledge, there any basis for, any notice, order, complaint or
other communication from any Governmental Entity or any other Person that the Company is not or has
not been in material compliance with Applicable Law relevant for the business carried out by the
Company from time to time since October 9, 2019. No investigation or review by any Governmental
Entity regarding a material violation of Applicable Law relevant for the business carried out by the
Company has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no
basis therefor.

(b) The Company is in possession of all Permits necessary for the Company to
lawfully carry on its business as it 1s now being conducted and is proposed under the Operating Plan to
be conducted, including, without limitation, all Permits applicable to Company Products (the “Company
Permits™). The Company is and has since October 9, 2019 been in material compliance with all such
Company Permits. No suspension, cancellation, modification, revocation or non-renewal of any
Company Permit has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there
is no basis therefor.

(c) Export Control Laws. Without diluting the generality or full effect of
Section 2.9(a) and Section 2.9(b), the Company is and has since October 9, 2019 been in material
compliance with all applicable Export Control Laws. Without limiting the foregoing: (A) the Company
has obtained all export licenses and other approvals required for its exports of products, Software,
services and technologies required by any applicable Export Control Law and all such approvals and
licenses are in full force and effect; (B) the Company is in material compliance with the terms of such
applicable export licenses or other approvals; (C) there are no pending or threatened claims in writing
against the Company with respect to such export licenses or other approvals; (D) there are no actions,
and conditions or circumstances pertaining to the Company’s export transactions that would reasonably
be expected to give rise to any future Actions against the Company; and (E) the Company has established
internal controls and procedures intended to ensure compliance with all applicable Export Control Laws.
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(d) Economic Sanctions Laws. Without limiting the generality or full effect of
Section 2.9(a) and Section 2.9(b), the Company is and has since October 9, 2019 been in compliance
with all Economic Sanctions Laws, Neither the Company nor any of its directors, officers, or employees
is a Prohibited Person, 1s a target of Israeli Sanctions or is engaged in or has previously engaged in any
transactions or dealings with Prohibited Persons or parties subject to Israeli Sanctions or other Economic
Sanctions. The representations and warranties in this Section 2.9(d) are made only to the extent that
they do not violate or conflict with Section 7 of the German Foreign Trade and Payments Regulation
(Aufenwirtschafisverordnung) or Article 5 of Council Regulation (EC) No 2271/96 of 22 November
1996.

(e) Company Products. Each Company Product is in compliance with industry
standards, meets their Company-specified specifications, and is fit for the purposes and application for
which it is intended to be used and substantially conforms to any written undertakings, purchase order
representations and similar obligations.

Section 2.10  Financial Statements.

(a) Complete and correct copies of (i) the audited annual financial statements of
the Company as of December 31, 2020 and December 31, 2021 prepared in accordance with German
GAAP (collectively referred to as the “Financial Statements™) and (i1) the unaudited adjusted financial
statements of the Company as of and for the year December 31, 2022 and as of and for the six months
ended June 30, 2023 (the “Interim Financial Statements™) prepared in accordance with US GAAP and
including certain adjustments to exclude balances associated with purchase accounting, investment in
subsidiary, and similar items, and include assets expected to be transferred to the buyers upon closing,
and otherwise fairly present the statements on a standalone basis, and the related statements of income,
retained earnings, shareholders’ equity and changes in financial position of the Company, together with
all related notes thereto, are set forth in Section 2.10(a) of the Disclosure Schedule. Except as set forth
in the Interim Financial Statements, the Company does not have any Liability or obligation of any nature
(whether accrued, absolute, contingent or otherwise) required to be disclosed by US GAAP, except for
liabilities and obligations (1) incurred since June 30, 2023, in the ordinary course of business consistent
with past practice, (ii) in the form of executory obligations under any Contract to which the Company
is a party or is bound and that are not in the nature of material breaches of such Contracts, and (iii)
incurred in connection with the preparation and negotiation of this Agreement or pursuant to this
Agreement or in connection with the Transaction Documents.

(b) Each of the Financial Statements and the Interim Financial Statements (i) are
complete and correct in all material respects and have been prepared in accordance with the books and
records of the Company, (ii) have been prepared in accordance with applicable GAAP applied on a
consistent basis throughout the periods indicated (except as may be indicated in the notes thereto) and
(iii) present a true and fair view of the financial position, results of operations and cash flows of the
Company as at the dates thereof and for the periods indicated therein, except as otherwise noted therein
and subject, in the case of the Interim Financial Statements, to normal and recurring year-end
adjustments that will not, individually or in the aggregate, be material.

(c) The Company maintains systems of internal accounting controls sufficient to
provide reasonable assurances that: (i) transactions are executed in accordance with management’s
general or specific authorization; (ii) transactions are recorded as necessary to permit the preparation of
financial statements in conformity with US GAAP and to maintain accountability for assets; (iii) access
to assets is permitted only in accordance with management’s general or specific authorization; and
(iv) the recorded accountability for assets is compared with the actual levels at reasonable intervals and
appropriate action is taken with respect to any differences.

(d) The Company’s 2023 annual operating plan (the “Company Operating Plan™)
was approved by Parent. There are no current circumstances which would prevent the Company from
operating its business as conducted under the Company Forecast and delivering its purchase orders or
its business objectives as contemplated by the Company Forecast.
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Section 2.11  Absence of Changes. Since the day immediately following the date of the Interim
Financial Statements (the Interim Financial Statements also the “Balance Sheet™), other than actions
expressly required to be taken pursuant to this Agreement that are taken following the date hereof (i):
(A) the Company has conducted its business only in the ordinary course consistent with past practice;
(B) there has not been any event, condition, circumstance, development, change or effect, having, or
that would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
(C) the Company has not suffered any loss, damage, destruction or other casualty affecting any of its
material properties or assets, whether or not covered by insurance; and (D) the Company has not taken
any action that, if taken after the date of this Agreement, would constitute a breach of any of the
covenants set forth in Section 4.1 or Section 4.2.

Section 2.12  Litigation and Restrictions on Business Activities.

(a) No Action against the Company, any property or asset of the Company, against
any of Seller or Seller’s Affiliates in connection to the Company or the business of the Company, any
of the managing directors, directors or officers or employees of the Company with regard to their actions
as such, has occurred, is pending or threatened in writing, and, to the Seller’'s Knowledge, there is no
basis for any such Action. No Action seeking to prevent, hinder, modify, delay or challenge the
transactions contemplated by this Agreement or the Transaction Documents or that would reasonably
be expected to be material to the business of Company as conducted and as proposed to be conducted,
has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis for
any such Action. There is no outstanding order, writ, judgment, injunction, decree, determination or
award of, or pending or threatened investigation by, any Governmental Entity relating to the Company,
any of its properties or assets (including any Company Intellectual Property Right), any of its officers,
directors or managing directors, or the transactions contemplated by this Agreement or the Transaction
Documents. There 1s no Action by the Company pending, or which the Company has commenced
preparations to initiate, against any other Person and, to the Seller’s Knowledge, there is no basis for
any such Action.

(b) There is no (i) pending or Action threatened in writing involving Parent, Seller
or any Affiliate hereof, nor (ii) is there any judgment, injunction, order or decree by or before any
Governmental Entity imposed (or threatened in writing to be imposed) upon Parent or Seller, that, in the
case of both (i) and (i1), challenges, or that may have the effect of preventing, materially delaying,
making illegal or otherwise materially interfering with transactions contemplated by this Agreement or
the Transaction Documents.

(c) There is no judgment, injunction, order or decree binding upon Company which
has or would reasonably expected to prohibit or impair any current or presently proposed business
practice of Company based on the conduct of the Company’s business as conducted.

Section 2.13  Employee Benefits.

(a) List of Emplovee Plans. Section 2.13(a) of the Disclosure Schedule sets forth
a complete and correct list of as of the date of execution of this Agreement:

(i) To the extent maintained by the Company, all individual or
collective pension plans, pension schemes or death or disability benefits or other employee
benefit plans, including benefit plans relating to fringe benefit, supplemental unemployment
benefit, bonus, incentive, profit-sharing, termination, change of control, retirement, share
option, share purchase, restricted shares, deferred compensation, share appreciation, health,
welfare, medical, dental, disability, life insurance, retiree medical or life insurance,
supplemental retirement, severance, and similar plans, programs, loans, guarantees,
arrangements, policies or practices (collectively, the “Benefits™), whether written or oral,
funded or unfunded, insured or self-insured, registered or unregistered, and all employment,
termination, severance or other contracts or agreements provided for under any Benefits on
a bilateral contractual basis under a Contract (A) to which the Company is a party, (B) with
respect to which the Company has or could have any direct or indirect Liability or obligation
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(whether accrued, absolute, contingent or otherwise), or (C)which are maintained,
contributed to or sponsored by the Company, in each case, for the benefit of any current or
former employee, officer, director, managing director or other service provider of the
Company or any of their dependents or beneficiaries, except for (X) statutory pension
schemes, health and unemployment insurance and other statutory employee benefit schemes,
(Y) vacation or sick pay, or (Z) accident insurance policies for the benefit of employees
(including workers’ compensation or accident insurance); and

(ii} any Contracts between the Company and any employee, managing
director or other service provider of the Company or any of their dependents or beneficiaries
relating in any way to a sale of the Company as contemplated under this Agreement
(collectively, all items specified in the foregoing clauses (i) and (ii), the “Employee Plans™).

(b) Employee Plans Made Available. Each Employee Plan 1s in writing. The
Company has Made Available to Purchaser a complete and correct copy of each such Employee Plan.

(c) Compliance with Law. Each Employee Plan is now and has been since October
9, 2019, operated in all material respects in accordance with its terms and the requirements of all
Applicable Laws. The Company has performed all obligations required to be performed by it and is not
in any respect in default under or in violation under any Employee Plan and no such default or violation
by any other party to any Employee Plan has occurred. In particular, all contributions, premiums or
payments required to be made with respect to any Employee Plan have been made on or before their due
dates.

Section 2.14  Labor and Employment Matters.

(a) List of Emplovees. Consultants and Service Providers. Section 2.14(a) of the
Disclosure Schedule contains, to the maximum extent permitted under Applicable Law, a list of each
managing director, Business Employee (including working students but excluding interns and trainees),
consultant, or other service provider acting as a freelance for the Company including the following
information: the identity of the formal employer, each such Person’s position or function and period of
continuous employment, the locations where employvees are based and primarily perform their duties,
annual vacation, age, fixed term, special protection against termination (e.g. membership in works
council, disability, pregnancy, parental leave), company car or car allowance, participation in equity or
other Employee Plans maintained by the Company, annual base salary or wages and any benefits,
incentives or bonus arrangement with respect to such Person. Except as provided for in this Agreement,
as of the date hereof, no such Person has terminated or has advised the Company in writing of his or her
intention to terminate such Person’s relationship or status as an employee or consultant of the Company
for any reason, including because of the consummation of the transactions contemplated by this
Agreement, and the Company has no intention as of the date hereof to terminate any such employee or
consultant. The Company does not engage any temporary agency workers (Letharbeitnehmer).

(b) Company Employee Contracts. Complete and correct templates of all
Contracts of employment and engagement, Contracts for services, service agreements, consulting,
termination, severance or other contracts or agreements and any offer letters or letters of appointment
used by the Company for its employees, officers, directors, managing directors or independent
contractors (“Employee Contract Templates”, and any executed Contract based on such Employee

Each Company Employee Contract has been made in writing and is governed by the Laws of Germany
and does not materially deviate from the Employee Contract Templates. The Company has not made
or agreed to (i) any agreements or undertakings under which the Company may have acquired any
commitment to maintain the jobs of its employees or (ii) make any payment or agreed to provide any
benefit to any employee or former employee of the Company or to any dependent or beneficiary of such
employee or former employee, in connection with the actual or proposed termination or suspension of
employment of such emplovee or former employee.
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(c) Collective Agreements and Standard Practices. Section 2.14(c) of the
Disclosure Schedule sets forth a complete and correct list of all collective bargaining agreements
(Tarifvertrige) and other agreements with unions as well as agreements with works councils, general
commitments (Gesamizusagen) as well as standard business practices (betriebliche Ubungen),
regardless of whether such agreements are applicable to the Company collectively or because they have
been referenced in individual agreements. True and complete copies of such agreements or plans and
descriptions of such general commitments have been Made Available to Purchaser prior to the date
hereof. The Company is in full compliance with any such agreements, plans and practices in all material
respects.

(d) Classification. All individuals who are or were performing consulting or other
services for the Company are or were correctly classified under all Applicable Laws by the Company as
either “independent contractors” (freie Mitarbeiter) or “employees™ (Angestelite) as the case may be.

(e) Compliance with Laws. The Company is and has since October 9, 2019, and,
to Seller’s Knowledge, at all times been in compliance in all material respects with all applicable Labor
and Employment Laws (including, without limitation, the German Minimum Wage Act
(Mindestlohngesetz)) and social security Laws, rules and regulations and with all applicable collective
agreements, such as agreements with works councils or applicable collective bargaining agreements.
The Company does not have any Liability under any Labor and Employment Laws attributable to an
event occurring or a state of facts existing prior to the date hereof, including but not limited to Liability
which has been incurred by the Company, but remains to be discharged, for breach of an employment
Contract with an employee or breach of any statutory employment right under Labor and Employment
Laws. The Company has made all wage Tax and social security contributions on a timely basis in
respect of or on behalf of all its current and former employees in accordance with Applicable Laws, and
there 1s no Person with respect to whom the Company could be declared principally or jomntly and
severally liable for the employment, wage Tax, social security or workplace risk prevention obligations
applicable to such Person. No employee of the Company has any right to receive additional
compensation from the Company in relation to his/her past services or inventions. The Company has
not implemented any plant or office closing, transfer or layoff of employees that (without regard to any
actions that might be taken by Purchaser after the Closing) is or could reasonably be expected to be in
violation of any applicable provisions of the German Works Constitution Act with regard to plant
closings and mass layoffs or similar Laws applicable to the Company.

(H Claims. Since October 9, 2019, no Action, claim, dispute, grievance, or
controversy between the Company and any of its present or former employees, works councils, unions
or any other employee representative body has occurred, is pending or threatened in writing, and, to the
Seller’s Knowledge, there is no basis therefor. Since October 9, 2019, no action against the Company,
including under any worker’s compensation policy or long-term disability policy (or comparable
policies in the case of non-U.S. Persons), has occurred, is pending or threatened in writing, and, to the
Seller’s Knowledge, there is no basis for any such Action.

(2) Certain Loans. There are no outstanding loans. guarantees, credit facilities or
advances from the Company (or any Person on the Company’s behalf and account) to any current or
former employees or shareholders of the Company.

(h) Disputes. (i) Since October 9. 2019, no labor strike, industrial dispute, trade
dispute or other dispute, slow down or stoppage against the Company has occurred, is pending or
threatened in writing, or, to the Seller’s Knowledge, contemplated, (i1) the Company is not involved in
any negotiation regarding a claim with any union or other body representing employees or former
employees of the Company, and (iii) since October 9, 2019, the Company has not received any demand
letters, civil rights charges, suits, drafts of suits, written complaints or other written communications
related to claims made by any of its current or former employees, directors or managing directors,
consultants, or other service providers, and, to the Seller’s Knowledge, there is no basis therefore.
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(i) Benefits for Past Service. There is no former employee, director, managing
director or other service provider of the Company who is receiving or is scheduled to receive (or whose
spouse or other dependent is receiving or is scheduled to receive) any benefits (whether from the
Company or otherwise) relating to such former employee’s employment or such former director’s,
managing director’s or service provider’s service relationship with the Company except as is required
under Applicable Law.

(1)) Restrictions on Employees. To the Seller’s Knowledge, no employee,
consultant, director, managing director, officer, or other service provider of the Company is subject to
any employment, invention assignment, Patent disclosure, non-competition, non-solicitation,
confidentiality, or other restrictive Contract with a third-party that interferes or is reasonably likely to
interfere with (i) the performance of such person’s duties to the Company or (ii) the Company’s business
as conducted.

(k) No Transaction Bonuses. No employee of the Company is entitled to a bonus
or other incentive compensation to be paid on or after the Closing Date by virtue or as a result of the
execution of the Transaction Documents and/or the completion of the transactions other than those to
be settled prior to the Closing Date or as reflected as part of the Closing Indebtedness or Closing
Transaction Expenses.

Section 2.15  Real Property.

(a) The Company does not own any real property or equivalent rights
(grundstiicksgleiche Rechte).

(b) Section 2.15(b) of the Disclosure Schedule contains an accurate and complete
list of all leases of real property (collectively with all amendments and modifications thereto and
guarantees thereof, the “Real Property Leases™) to which the Company is or will be a party (as lessee,
sublessee, sublessor or lessor) and sets forth the role of the Company and the street address of such
leased real property. Each Real Property Lease is valid and binding and has not been terminated or
repudiated. True and complete copies of such Real Property Leases have been delivered or Made
Available to Purchaser. All obligations to be performed by any party under any such Real Property
Lease have been fully performed in all material respects.

(c) The Company does not sublease or sublicense any of the leased real property
or any portion thereof to any other Person.

(d) The Company’s facilities are suitable and sufficient for operating the
Company’s business as conducted under the Company Forecast, including developing and production
capacity of the Company Products according to purchase orders or Company’s business objectives as
contemplated by the Company Forecast.

Section 2.16  Environmental Matters.

(a) The Company is and has, since October 9, 2019, been in compliance with all
applicable Environmental Laws. The Company has not received any notice, letter, complaint or other
written communication alleging that the Company has any Liability under any Contract specifically with
respect to or pursuant to Environmental Law or that the Company is not or has at any time not been in
compliance with any applicable Environmental Law, and, to the Seller’s Knowledge, there is no basis
therefor. No investigation or review regarding a violation of any applicable Environmental Law by any
Governmental Entity with respect to the Company has occurred, is pending or threatened writing, and,
to the Seller’s Knowledge, there is no basis therefor.

(b) The Company is and has, since October 9, 2019, and, to Seller’s Knowledge,
at all times, been in possession of and compliance with all certificates, registrations, Permits, licenses
and other authorizations required under applicable Environmental Law (“Environmental Permits”). No
suspension, cancellation, modification, revocation or nonrenewal of any Environmental Permit has
occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis therefor.
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(c) Since October 9, 2019, there has been no events, conditions, circumstances,
activities, practices, incidents, actions, omissions or plans that constitute a violation by the Company of,
or are reasonably likely to prevent or interfere with the Company’s future compliance with, any
applicable Environmental Laws. The Company is not conducting or funding, or is required to conduct
or fund, any remediation or cleanup pursuant to any Contract or Environmental Law.

Section 2.17  Intellectual Property.

(a) Generally.
(i) Section 2.17(a)(i) of the Disclosure Schedule sets forth, (A) a

complete and correct list of all Patents and Trademarks, indicating for each Patent or
Trademark that is registered or the subject of an application for registration in the applicable
Jurisdiction, the registration number (or application number), owner and date issued (or date
filed); (B) a complete and correct list of all Copyrights that are (y) registered or the subject
of an application for registration, indicating for each the applicable jurisdiction, registration
number (or application number), owner and date issued (or date filed), or (z)authored or
created by the Company and licensed under an Open Source Technology license; (C) a
complete and correct list of all Domain Names, indicating for each Domain Name the
applicable registrar and registrant, in the case of each of (A), (B) and (C) owned by or
exclusively licensed, as applicable, to the Company, in whole or in part, including jointly
with others (and such schedule specifies with reasonable detail if such Intellectual Property
Rights are owned solely by, owned jointly by, or exclusively licensed, as applicable, to the
Company).

(ii) Each current or former Business Employee, consultant and
contractor of the Company who develops or has developed Company Products or Technology
or Company Intellectual Property Rights, is either obligated by Applicable Law, or, to the
extent not obligated by Applicable Law, has executed and delivered to the Company
agreements to the effect that: (A) the Company is assigned or, in the case of Intellectual
Property Rights that cannot be assigned as such under Applicable Laws, exclusively licensed
all Company Intellectual Property Rights that is or was created, developed, written, invented,
conceived or discovered by such Business Employee, consultant or contractor in the course
of performing work or services for the Company, and (B)such Business Employee,
consultant or contractor is obligated not to use or disclose any confidential or proprietary
information of the Company (or of third parties that has been disclosed to the Company under
an obligation of confidentiality) except as explicitly authorized by the Company

(iii)  The Company is the owner of all right, title and interest in and to all
Company Intellectual Property Rights (other than Intellectual Property Rights that are
identified in Section 2.17(a)(i) of the Disclosure Schedule as exclusively licensed to the
Company from a third party) and of all other Intellectual Property Rights used or otherwise
practiced, under development or exploited by the Company (other than Intellectual Property
Rights that the Company uses under a valid and enforceable written license for off-the-shelf
software or other copyright protected works), all such Intellectual Property Rights owned by
the Company being free and clear of any and all Encumbrances, covenants, conditions or
restrictions or other adverse rights or interests of any kind or nature (except for rights of co-
owners in case of any co-owned Company Intellectual Property Rights). The Company has
not received any notice or claim challenging the Company’s sole and exclusive ownership of
any such Intellectual Property Rights or suggesting that any other Person has any claim of
legal or beneficial ownership with respect thereto. There are no facts, circumstances, or
information that would or reasonably could be expected to adversely affect, limit, restrict,
impair, or impede the ability of the Company to use the Company Intellectual Property Rights
upon the Closing in the same manner as currently used by the Company as of the Closing.
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(iv) To the Seller’s Knowledge, all of the Intellectual Property Rights
listed in Section 2.17(a)(i) of the Disclosure Schedule (other than applications for Copyright,
Patent or Trademark registration) and all other Intellectual Property Rights which are used
or held for use by the Company, including any Company Products (collectively, “Company
Intellectual Property Rights™) are valid, subsisting and enforceable. The Company has not
received any notice or claim challenging or questioning the validity or enforceability of any
Company Intellectual Property Rights or indicating an intention on the part of any Person to
bring a claim that any such Company Intellectual Property Rights are invalid, unenforceable
or have been misused, and no Company Intellectual Property Rights has been challenged or
threatened in writing in any way. To the Seller’s Knowledge, each registered Company
Intellectual Property Right is and has been in compliance with all Applicable Laws other than
any requirement that, if not satisfied, would not result in a cancellation of any such
registration or otherwise affect the use, priority, or enforceability of the registered Company
Intellectual Property Right in question, the defenses potentially available to any accused
infringer of the registered Company Intellectual Property Right, or the remedies potentially
available for infringement of the registered Company Intellectual Property Right.

(v) The Company has taken reasonable steps to protect its rights in and
to the Company Intellectual Property Rights and to police its Company Intellectual Property
Rights against third-party infringement or dilution.

(vi) The Company has duly paid all fees necessary to maintain
registration of the Registered Company Intellectual Property Rights.

(b) Inventions and other Proprietary Rights. There is no invention (Erfindung),
technical improvement, proposal (fechnischer Verbesserungsvorschlag), or Copyright of the Company
which is based on an invention, technical improvement proposal, or work of any past or current Business
Employee, or director, managing director, consultant, or contractor of the Company, for which the
Company owes any compensation or remuneration to such director, managing director, Business
Employee, or contractor in relation to such invention or work, except for any remuneration obligations
stipulated by Applicable Laws (e.g., the German Employee Inventions Act, ArbNErfG). There i1s no
Patent, Trade Secret or other Intellectual Property Right on which any part of the Company’s business
as conducted relies, or of which any part of the Company’s business as conducted is dependent, in each
case as currently conducted and proposed to be conducted, which is held by a current or former Business
Employee, or director, managing director, consultant, or contractor of the Company.

(c) Trade Secrets. The Company has taken steps reasonably necessary and
appropriate in accordance with all Applicable Laws relating to trade secrets to protect its rights in its
confidential information and Trade Secrets. Since October 9, 2019, and, to the Seller’s Knowledge, at
all times, the Company has complied in all material respects with the terms of any agreements or
understandings relating to third party confidential information or Trade Secrets to which the Company
is a party or which otherwise bind the Company. There has been no disclosure by the Company of the
confidential information or Technology of the Company that would compromise the status or
protectability of such Technology and Intellectual Property Rights embodied therein or the
confidentiality of any of its confidential information other than applications for Patents or other
registered Company Intellectual Property Rights. To the Seller’'s Knowledge, there has been no
wrongful use or disclosure of the confidential information or Technology of the Company by any Person
to whom such confidential information or Technology was properly disclosed (under obligations of
confidentiality) by the Company.

(d) Intellectual Property Agreements.

(i) Section 2.17(d)(i) of the Disclosure Schedule sets forth a complete
and correct list of all Inbound License Agreements, other than those licenses listed on
Section 2.17(g)(ii) of the Disclosure Schedule and other than licenses to the Company of
Software that is (A) used solely internally, (B) not customized or modified, and (C) is either
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(x) available under an Open Source Technology license or (y) commercially available on
reasonable terms to any Person for a license fee, royalty or other consideration of no more
than One Thousand Dollars (US $1,000) per copy or user or other unit.

(ii) Section 2.17(d)(ii) of the Disclosure Schedule sets forth a complete
and correct list of all Outbound License Agreements that are in effect (or that contain licenses
that are in effect) upon the execution of this Agreement (other than any customer Agreements
in which software is embedded or preinstalled on hardware or made available for download
(substantially in accordance with the Company’s standard terms and conditions and end user
license agreements that have been Made Available to Purchaser) as part of a product sold in
the Company’s ordinary course of business), indicating for each the title, effective date, and
the parties thereto. The Company has not granted to any third parties the right to grant
sublicenses under any Company Intellectual Property Rights or Technology (except to the
extent provided for in Company’s standard terms and conditions and end user license
agreements that have been Made Available to Purchaser).

(iii)  There is no outstanding or threatened dispute or disagreement in
writing with respect to any Inbound License Agreement or any Outbound License
Agreement.

(iv) There is no Contract, judicial decree, arbitral award or other
provision or requirement that obligates the Company to grant licenses or refrain from
pursuing claims in the future with respect to any currently existing Company Intellectual
Property Rights or Technology.

(e) Sufficiency of Intellectual Property Assets. The Company Intellectual Property
Rights constitute all the Intellectual Property Rights necessary to enable the Company to operate the
Company’s business immediately after the Closing Date in substantially the same manner as such
business is conducted.

(f) No Infringement.

(1) The products and services used, manufactured, marketed, sold or
licensed by the Company, including all Company Products, and the conduct and activities of
the Company do not infringe, violate, misappropriate, or constitute the unauthorized use of
any Intellectual Property Rights of any third party. No Action is pending (rechtshingig), and
no notice or other claim, dispute, assertion, allegation or Action has been received in writing
by the Company since Oectober 9, 2019, alleging that the Company has engaged in any
activity or conduct that infringes upon, violates, misappropriates, dilutes or constitutes the
unauthorized use of, or has infringed upon, violated, misappropriated, or constituted the
unauthorized use of, the Intellectual Property Rights of any third party.

(1) To the Seller’'s Knowledge, no third party is misappropriating,
infringing, using without authorization, or violating or has misappropriated, infringed,
diluted, used without authorization, or violated any Company Intellectual Property Rights,
and no claims for any of the foregoing have been brought or threatened in writing against
any third party by the Company.

(g) Software.

(i) Section 2.17(g) of the Disclosure Schedule lists material Company
Software.

(ii} The Company has not incorporated Open Source Technology into,
or combined, linked, or distributed any Open Source Technology with, any Company
Products or other Company Intellectual Property Rights that is distributed to third parties in
any manner or that creates obligations for the Company to license, disclose or distribute any
source code of Company Software to third parties, with respect to any part of any Company
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Product that is not Open Source Technology owned by a third Person, or grants to any third
Person, any licenses, rights, or immunities under Company Products or other Company
Intellectual Property Rights and does not prohibit the Company to charge for its products or
otherwise commercialize those. The use of Open Source Technology is in compliance with
the applicable Open Source Technology licenses.

Section 2.18  Data Protection.

(a) The Company complies and since October 9, 2019, and, to Seller’s Knowledge,
at all times, has complied in all material respects with all of the Company Privacy Policies and with all
applicable legal requirements of all Applicable Laws pertaining to privacy, User Data or Personal Data,
in particular the EU General Data Protection Regulation (GDPR).

(b) The Company has used commercially reasonable efforts to ensure that User
Data and Personal Data is protected against loss, damage, and unauthorized access, use, modification,
or other misuse. There has been no loss, damage, or unauthorized access, use, modification, or other
misuse of any User Data and Personal Data by the Company (or any of its employees or, to the Seller’s
Knowledge, contractors). No Person (including any Governmental Entity) has made any written claim
or commenced any Action with respect to loss, damage, or unauthorized access, use, modification, or
other misuse of any User Data or Personal Data by the Company (or any of its employees or contractors),
and, to the Seller’s Knowledge, there is no reasonable basis for any such claim or Action.

(c) The Company has since October 9, 2019, and, to the Seller’s Knowledge, at all
times, processed User Data and Personal Data from users, customers, employees, contractors, and other
applicable Persons only on a valid legal basis as required by all Data Protection Laws.

(d) Where the Company uses data processors to process information relating to an
identified or identifiable natural person, the Company has carried out the appropriate security vetting,
and has put in place a written agreement as required under the Applicable Laws relating to data
protection and privacy.

(e) The Company has not received any written claim, complaint, demand for
compensation, inquiry, or notice from any third party or any Governmental Entity or consumer advocacy
group (or similar organization) related to whether the Company’s processing of information relating to
an identified or identifiable natural person is in violation of any Applicable Laws relating to data
protection and privacy.

Section 2.19  Information Technology. The Systems are reasonably sufficient for the existing needs
of the Company. The Systems are maintained and in good working condition to effectively perform all
computing, information technology and data processing operations necessary for the current day-to-day
operations of the Company. There are no substantial alterations, modifications or updates to the Systems
intended or required currently for the operations of the Company, nor, to the Seller’s Knowledge, that
will be required for the operations of the Company specified under the Operating Plan. The Company
has taken commercially reasonable steps and implemented commercially reasonable safeguards: (A) to
protect the Systems from viruses or other contaminants; (B) to maintain the security and continued
operation of the Systems; and (C) to provide for the remote-site back-up of data and information critical
to the Company (including such data and information that is stored on magnetic or optical media in the
ordinary course of business consistent with past practice) in a commercially reasonable attempt to avoid
disruption or interruption to the Company’s business as conducted. All Systems are owned or rightfully
possessed by, operated by and under the control of the Company. There has been no failure, breakdown
or continued substandard performance of any Systems that has caused a disruption or interruption in or
to any customer’s use of the Systems or the operation of the Company's business as conducted since
October 9, 2019. The Company has in place industry standard (and, in any event, not less than
commercially reasonable) encryption practices, disaster recovery and business continuity plans and
procedures.

Section 2.20  Taxes.
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(a) Tax Returns. The Company:

(i) has timely filed all Tax Returns which are required to be filed under
Applicable Law in any jurisdiction in which the Company is or has been subject to Tax or
required to file a Tax Return, and such Tax Returns are complete and correct in all material
respects and correctly reflect the Liability for Taxes and other information required to be
reported thereon;

(ii) has paid in full all such amounts shown as due and payable on such
Tax Returns; and

(111) has not undertaken any transaction or taken any position on any Tax
Return that requires special reporting or disclosure statements in any Tax Return or
otherwise, whether or not related to any Tax shelter, Tax avoidance transaction, or aggressive
Tax planning as identified by notice, regulation or other form of public guidance under any
Applicable Law.

(b) Extensions. The Company has not requested nor received an extension of time
(other than a permanent extension (Dauerfristveridngerung) for VAT purposes) to file any Tax Return
and has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with
respect to a Tax assessment or deficiency.

(c) Payment. The Company has timely paid all Taxes that have become due and
payable (whether or not such Taxes were required to be reflected on a Tax Return) and the Company
has adequately provided in the Financial Statements for all material Taxes accrued through the date of
such Financial Statements that were not yet due and payable as of the date thereof.

(d) Withholding. The Company has complied in all material respects with all
Applicable Laws relating to the deduction and withholding of Taxes and has within the time and manner
prescribed by Applicable Law in all respects: (i) deducted or withheld all Taxes required to be deducted
or withheld, including sums withheld for Taxes due in respect of all payments to employees, officers,
directors, stockholders and any other Persons; (ii) collected all sales, use, value added, goods and
services, and similar Taxes required to be collected; and (111) timely remitted all Taxes deducted,
withheld and collected to the appropriate Taxing Authority in accordance with Applicable Law in all
respects.

(e) Payments under Agreement. No Taxes are required to be deducted or withheld
and paid with respect to any payments to be made pursuant to this Agreement.

() Post-Closing Periods. The Company has not agreed to include any item of
income in, or exclude any item of deduction from, taxable income for any taxable period or portion
thereof ending afier the Closing Date as a result of a change in method of accounting for Tax purposes
for a taxable period or portion thereof ending on or prior to the Closing Date unless such change in
method of accounting for Tax purposes was required by mandatory law. No election has been made
with respect to Taxes of the Company in any Tax Return that has not been Made Available to Purchaser.
No Taxing Authority has operated or agreed to operate any special arrangement (being an arrangement
which is not directly based on relevant legislation, even if based on any published practice, including
rulings and agreements with the Taxing Authorities) or has agreed on any compromise in relation to the
affairs of the Company.

(g) Post-Closing Tax Returns. Section 2.20(g) of the Disclosure Schedule sets
forth a complete list of all annual Tax Returns of the Company required to be filed following the Closing
Date with respect to any period or portion thereof ending prior to the Closing Date.

(h) Tax Characterization. Each of the Company and Seller is treated as a
corporation for U.S. federal income tax purposes and no election has been made for U.S. federal income
tax purposes for either Seller or the Company to be classified as other than a corporation for U.S. federal
income tax purposes. Neither the Company nor any predecessor of the Company was (x) created or
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organized under the laws of the United States or any state nor (y) created or organized both in the United
States and a foreign jurisdiction, such that such entity would be taxable in the United States as a domestic
entity, If there is any actual Liability for Taxes as a result of being a transferee or successor of any
Person such Liability for Taxes is reflected in the relevant Financial Statement.

(1) Tax Action. No claim for assessment or collection of Taxes has been or is
presently being asserted in writing or is otherwise outstanding against the Company; and there is no
Action by any Taxing Authority pending or threatened in writing against the Company; and there are no
Encumbrances for Taxes upon any of the assets of the Company. The Company does not have
outstanding powers of attorney with respect to Taxes. Neither the Company nor any director, managing
director or officer or any shareholder of the Company (in his, her or its capacity as such) has paid or
become liable to pay, and there are no circumstances by reason of which it or they may become liable
to pay, any penalty, fine, surcharge or interest in respect of the Company’s Taxes.

(1] Tax Agreements. The Company is not a party to or bound by any obligation
under any Tax sharing, Tax allocation, Tax indemnity or similar agreement or arrangement (except
pursuant to a financing agreement the principal purpose of which is not Taxes and for the avoidance of
doubt except for the DPLTA).

(k) Jurisdictions. Since October 9, 2019, the Company has been a resident for Tax
purposes in its place of organization and is not and has not at any time been treated as resident in any
other jurisdiction for any Tax purpose (including any double taxation arrangement). The Company is
not and has not been subject to Tax in any jurisdiction other than its place of organization by virtue of
having a permanent establishment, a permanent representative or other place of business or taxable
presence in the jurisdiction. No written claim has been made by a Taxing Authority towards the
Company in a jurisdiction where the Company does not file a particular type of Tax Return that the
Company is required to file such Tax Return or may be subject to Tax with respect to such Tax Return.

(D Tax Information. The Company has Made Available to Purchaser complete
and correct copies of (i) all governmental, federal, local, municipal, state and foreign income, franchise
or similar Tax Returns, and all other Tax Returns, of the Company for all tax years with respect to which
the applicable statute of limitations has not expired, and (ii) any audit report, ruling, closing agreement,
technical advice memorandum, Tax holiday or similar document issued since the inception of the
Company (or otherwise with respect to any audit or proceeding in progress) relating to Taxes of the
Company.

(m) Records and Reporting. The Company has complied with all information
reporting and record-keeping requirements under all Applicable Law, including retention and
maintenance of required records with respect thereto, and all records kept by the Company in compliance
with such Applicable Law have been Made Available to Purchaser.

(n) Partnerships. The Company is not a party to any joint venture, partnership or
other Contract that is or would reasonably be expected to be treated as a partnership for any Tax
purposes.

(0) Mergers. The Company has not been involved in a business merger, share-for-
share merger, legal merger or legal demerger (split), or transaction purported or intended to qualify for
treatment under the provisions of the German Reorganization Tax Act (Umwandlungssteuergesetz).

(p) Value Added Tax. The Company has complied with all Laws concerning any
value added tax (“VAT"), including with respect to the making on time of accurate returns and payments
and the maintenance of records. In case any VAT payable has been offset against a VAT receivable
(i.e., recoverable VAT), the amount of the VAT receivable has been computed and reported in an
accurate manner, in all respects. The Company is registered for VAT purposes only in Germany.

Section 2.21  Material Contracts: Parent Contracts.
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(a) Section 2.21(a) of the Disclosure Schedule sets forth a complete and correct list
as of the date of this Agreement (grouped according to the categories described in the subsections below)
of all Contracts of the following nature to which the Company is a party or by which the Company, or
any of'its properties or assets, is otherwise currently bound, whether the Company is currently bound by
active provisions or surviving provisions of expired or terminated Contracts (each Contract of the
following nature, a “Material Contract” and collectively, the “Material Contracts™):

(i) any Contract in respect of the Company’s business as conducted
relating to, and evidences of, Indebtedness of the Company for borrowed money or the
deferred purchase price of property (whether incurred, assumed, guaranteed or secured by
any asset);

(ii} any Contract pursuant to which the Company has provided funds to
or made any loan, capital contribution or other investment in, or assumed, guaranteed or
agreed to act as a surety with respect to any Liability of, any Person;

(iii)  any Contract for the issuance of any debt or equity security or other
ownership interest, or the conversion of any obligation, instrument or security into debt or
equity securities or other ownership interests of the Company, or for the purchase of any debt
or equity security or other ownership interest of any Person;

(iv) any Contract that purports to limit, curtail or restrict the ability of
the Company to compete in any geographic area or line of business, make sales to any Person
in any manner, use or enforce any Company Intellectual Property Rights or Technology
owned by or exclusively licensed to the Company or hire or solicit any Person in any manner,
or that grants the other party or any third Person “most favored nation™ or similar status, any
type of special discount rights, or any right of first refusal, first notice or first negotiation;

(v) any Contract that requires a consent to the transactions contemplated
by this Agreement or otherwise contains a provision relating to a “change of control,” or that
would prohibit or delay the consummation of the transactions contemplated by this
Agreement or any of the other Transaction Documents;

(vi) any Contract pursuant to which the Company is the lessee or lessor
of, or holds, uses, or makes available for use to any Person (other than the Company), (A) any
Real Property or (B) any tangible personal property and, in the case of clause (B), that
involves an aggregate future or potential Liability or receivable, as the case may be;

(vii)  any Contract obligating the Company to indemnify or hold harmless
any director, managing director, officer, employee or agent;

(viii)  any Contract relating in whole or in part to, or that includes (A) any
sale, assignment, hypothecation, other transfer or option, with respect to any Company
Intellectual Property Rights or (B) any use limitation with respect to any Technology or
Intellectual Property Rights;

(ix) any Contract with any Related Party of the Company;

(x) {A) any employment, consulting or professional services with those
persons detailed in Section 2.21(a)(x) of the Disclosure Schedule, and (B) any other Contract
that provides for annual compensation equal to or in excess of US$ 150,000;

(xi) any reselling, sales, marketing, merchandising or distribution
Contract (except for a Contract for sales comprising solely of a purchase order and that such
purchase order does not exceed the amount of US$ 500,000);

(xi1)  any joint venture or partnership, joint development, merger, asset or
share purchase or divestiture Contract relating to the Company;
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(xiii)  any Contract set forth or required to be set forth in Section 2.17(d)(i)
and Section 2.17(d)(ii) of the Disclosure Schedule;

(xiv)  any Contract with any labor union providing for benefits under any
Employee Plan;

(xv)  any Contract relating to settlement of any administrative or judicial
proceedings;

(xvi) any Government Contract;

(xvii) any customer agreements (including customer purchase orders) to
which the Company is a party with an individual or annual volume exceeding US$ 500,000;
and

(xviii) except for any customer purchase orders, any other Contract,
whether or not made in the ordinary course of business consistent with past practice, that
(A) involves a future or potential Liability or receivable, as the case may be, in excess of
US$ 300,000 on an annual basis or in excess of USS 300,000 over the current Contract term
or (B) has a term greater than one year and cannot be cancelled by the Company without
penalty in excess of US$ 20,000 or further payment and without more than thirty (30)
Business Days” notice.

(b) The Company has Made Available complete and correct copies of the Material
Contracts to Purchaser, including all modifications, amendments and supplements thereto. Each of the
Material Contracts constitutes the valid and legally binding obligation of the Company, as applicable,
enforceable in accordance with its terms (subject to any applicable bankruptcy, insolvency,
reorganization, moratorium or similar Laws now or hereafter in effect relating to creditors’ rights
generally or to general principles of equity), and is in full force and effect in accordance with its terms.
There is no breach or default under any Material Contract by the Company or by any other party thereto,
no event has occurred that with the giving of notice, the lapse of time, or both would constitute a breach
or default thereunder by the Company or any other party and the Company has not received any claim
of any such breach or default.

(c) No party to any Material Contract has given written notice to the Company or
made a written claim against the Company in respect of any breach or default thereunder.

(d) None of the Contracts or other instruments of Parent or any of its Affiliates
grants of any license or right in, any Company Intellectual Property.

Section 2.22  Tangible Assets; Inventory.

(a) The Company owns, and has good and valid title to, or, in the case of leased
properties and assets, valid leasehold interests in, all of its tangible properties and assets that are used or
held for use in its business as conducted, including all of the assets reflected on the Balance Sheet or
acquired in the ordinary course of business consistent with past practice since the date of the Balance
Sheet (except for those assets sold or otherwise disposed of for fair value since the date of the Balance
Sheet in the ordinary course of business consistent with past practice), in each case free and clear of any
Encumbrances, except as reflected on the Balance Sheet and except for such imperfections of title, if
any, that do not interfere with the present value of the subject property. The assets owned or leased by
the Company constitute all of the assets necessary for the Company to carry on its business as conducted.
All tangible assets owned or leased by the Company have been maintained in accordance with generally
accepted industry practice, are in all material respects in good operating condition and repair, ordinary
wear and tear excepted, and are adequate for the uses to which they are being put.

(b) The inventories of the Company are generally of a quality and quantity usable
and salable in the ordinary course of business consistent with past practice. The inventories of the
Company are reflected on the Balance Sheet and in the books and records of the Company in accordance
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with US GAAP applied on a basis consistent with past practice. The inventory level is not in excess of
normal operating requirements of the Company.

(c) This Section 2.22 does not relate to Real Property or interests in Real Property,
such items being the subject of Section 2.15, or to Intellectual Property Rights, such items being the
exclusive subject of Section 2.17.

Section 2.23  Insurance. All Insurance Policies maintained by the Company are listed in Section 2.23
of the Disclosure Schedule. Each Insurance Policy is in full force and effect and is valid, outstanding
and enforceable- with respect to the Insurance Policies, all premiums due have been paid in full.

Section 2.24  Compliance With Anti-Corruption Laws.

(a) None of the Company or its directors and officers or, any independent sales
representatives, resellers, consultants, intermediaries, or distributors, or other Persons acting on behalf
of the Company or, to Seller’'s Knowledge, any of its other Representatives (other than the
aforementioned Persons), have, directly or indirectly, taken any action which would cause them to be in
violation of any applicable anti-corruption or anti-bribery Laws, statutes, rules, regulations, ordinances,
judgments, Governmental Orders, decrees, injunctions, and writs of any governmental authority of any
jurisdiction (whether by virtue of jurisdiction or organization or conduct of business) (collectively, the
“Applicable Anti-Corruption Laws™).

(b) None of the Company or its directors and officers or, any independent sales
representatives, resellers, consultants, intermediaries, or distributors or other Persons acting on behalf
of the Company, or, to Seller’s Knowledge, any of its other Representatives (other than the
aforementioned Persons), have, directly or indirectly, offered, paid, promised to pay, or authorized a
payment, of any money or other thing of value (including any fee, gift, sample, travel expense or
entertainment) or any commission payment, or any payment related to political activity, to any of the
following Persons for the purpose of influencing any act or decision of such Person in his official
capacity, inducing such Person to do or omit to do any act in violation of the lawful duty of such official,
securing any improper advantage, or inducing such Person to use his influence with a foreign
government or instrumentality thereof to affect or to influence any act or decision of such government
or instrumentality, in order to assist the Company in obtaining or retaining business for or with, or
directing the business to: (i) any Person who is an agent, representative, official, officer, director,
managing director, or employee of any non-U.S. government or any department, agency, or
instrumentality thereof (including officers, director, managing directors, and employees of state-owned,
operated or controlled entities) or of a public international organization; (ii) any Person acting in an
official capacity for or on behalf of any such government, department, agency, instrumentality, or public
international organization; (i11) any political party or official thereof; (iv) any candidate for political or
political party office (such recipients in paragraphs (i), (ii), (iii) and (iv) of this subsection collectively,
“Government Officials™); or (v) any other individual or entity, while knowing or having reason to
believe that all or any portion of such money or thing of value would be offered, given, or promised,
directly or indirectly, to any Government Official.

(c) The Company has devised and maintained a system of internal accounting
controls sufficient to provide reasonable assurance that: (i) transactions are executed and access to assets
is permitted only in accordance with the Company’s applicable policies and procedures and
management’s general or specific authorization, and (ii) the Company has established reasonable and
adequate internal controls and procedures intended to ensure compliance with Applicable Anti-
Corruption Laws.

(d) There have never been any false or fictitious entries made in the books, records
or accounts of the Company relating to any illegal payment or secret or unrecorded fund, and the
Company has not established or maintained a secret or unrecorded fund.

(e) None of the Company or its directors and officers, or any independent sales
representatives, resellers, consultants, intermediaries, or distributors, or other Persons acting on behalf
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of the Company, or, to Seller’s Knowledge, any of its Representatives (other than the aforementioned
Persons), have made any payments or transfers of value with the intent, or which have the purpose or
effect, of engaging in commercial bribery, or acceptance of or acquiescence in kickbacks or other
unlawful or improper means of obtaining business.

Section 2.25  Product Warranties: Product Liability.

(a) No contractual warranties have been given with respect to the Company
Products and services other than those for which complete and correct copies have been Made Available
to Purchaser, and no oral warranties have been given or made other than those described in
Section 2.25(a) of the Disclosure Schedule. None of Parent, Seller, any of their Affiliates or the
Company has received any warranty claims in writing, has no warranty claims pending, and has not
been threatened with any warranty claims under any Contract, and to the Seller's Knowledge, there is
no reasonable basis for any such claim, in each instance, relating to Company Core Software Assets.
The Company has not received any warranty claims in writing, has no warranty claims pending, and has
not been threatened in writing with any warranty claims under any Contract, and, to the Seller’s
Knowledge, there is no basis for any such claim, in each instance, relating to Company Products (other
than Company Core Software Products) for aggregate amounts in excess of €100,000 per quarter.

(b) There are no material defects in the design or manufacture of any of the
products of the Company. The Company has not received any written notice of a claim against the
Company alleging a design or manufacturing defect in any products of the Company, in each case,
excluding any and all requests for product returns in the ordinary course consistent with past experience
of the Company and, to the Seller’s Knowledge, there is no reasonable basis therefor.

(c) Each Company Product developed (or under development), sold, leased,
licensed, or provided by Company and each material service performed by Company has been in
material conformity with any applicable material contractual commitments or any material express and
implied warranties, and the Company has no material Liability for replacement or repair thereof or other
damages in connection therewith which will not be satisfied prior to the Closing.

Section 2.26  Suppliers and Customers.

(a) Section 2.26(a) of the Disclosure Schedule sets forth a complete and correct list
of: (i)(a) the five (5) largest suppliers to the Company (including indirect engagement with the
Company via Seller or any of Seller’s Affiliates), taken together, the period of fiscal year 2022 through
June 2023 (based on the aggregate USD amount paid to such supplier by the Company or on its behalf
during such period); and (b) the ten (10) suppliers to the Company (including indirect engagement with
the Company via Seller or any of Seller’s Affiliates) who supply components that are key to the
Company Products (including assembly, technologies, etc.) (the “Top Suppliers™); (ii) the five (5)
largest retail customers of the Company (including indirect engagement with the Company via Seller or
any of Seller’s Affiliates ), taken together, during the period of fiscal year 2022 through June 2023
(based on the aggregate USD amount of revenue recognized by the Company, Seller or the applicable
Seller’s Affiliate, during such period) (the “Top Customers™); and (iii) the five (5) largest distributors
of the Company Products, taken together, during the period of fiscal year 2022 through June 2023 (based
on the aggregate USD amount of revenue recognized by the Company during such period) (the “Top
Distributors™).

(b) The Company has not received any notice, letter, written complaint or other
written communication from any Top Supplier, Top Customer or Top Distributor to the effect that it
(i) has changed, modified, amended or reduced, or is reasonably likely to change, modify, amend or
reduce, its business relationship with the Company in a manner that is, or is reasonably likely to be,
materially adverse to the Company, or (11) will fail to perform, or is reasonably likely to fail to perform,
its material obligations under any Contract with the Company in any manner that is, or is reasonably
likely to be, materially adverse to the Company.
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Section 2.27  Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s
or other fee or commission in connection with the transactions contemplated by this Agreement or any
of the other Transaction Documents based upon arrangements made by or on behalf of the Company,
Seller or any of Seller’s Affiliates.

Section 2.28  Related Party Transactions.

(a) No Related Party of the Company (i) owns or has owned, directly or indirectly,
or has or has had any interest in any property (real or personal, tangible or intangible) that the Company
uses or has used in or pertaining to the business of the Company, or (ii) has or has had any business
dealings or a financial interest in any transaction with the Company or involving any assets or property
of the Company, other than business dealings or transactions conducted in the ordinary course of
business consistent with past practice at prevailing market prices and on prevailing market terms.

(b) None of Seller’s Affiliate (other than Parent, Seller and the Company), nor any
entity that is a former Affiliate of Seller, currently (i) is a party to an agreement with or maintains
business relationships with the Company, (ii) holds any consent or approval rights in respect of any
business or other conduct of the Company, (iii) is a co-owner of any assets, shares any premises or holds
any rights or Permits jointly with the Company, (iv) provides or receives any products or services
to/from the Company, (v) licenses to or from the Company any Company Intellectual Property Rights
or holds any Intellectual Property Rights, tangible or fixed assets or any other assets currently used or
required by the Company to carry on its business as conducted, (vi) has any outstanding payment claims
(including fees from licenses, services or products, whether for specific performance, damages or
otherwise), (vii) has any claims to enter into an agreement with, or to acquire from or dispose to the
Company any Company Intellectual Property Rights, fixed or tangible assets or other assets or to license
to or from the Company any Intellectual Property Rights, or (viii) has made or threatened in writing any
alleged claims against the Company.

Section 2.29  General. Parent, Seller and Company acknowledge that Purchaser is entering into the
Agreement on the basis of and in express reliance on Parent, Seller and Company representations and
warranties contained herein. Each of the representations and warranties is separate and independent
and, unless otherwise specifically provided, shall not be restricted or limited by reference to any other
representation, warranty or term of the Agreement.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

Section 3.1 Organization and Qualification. Purchaser 1s (i) a company duly organized, validly
existing and in good standing under the Applicable Laws of the jurisdiction of its incorporation and
(11) duly qualified or licensed to do business, and is in good standing (to the extent such concept or a
comparable status is recognized), in each jurisdiction where the character of its properties and assets
occupied, owned, leased or operated by it or the nature of its business makes such qualification or
licensing necessary, except for any such failures to be so qualified or licensed and in good standing that,
individually and in the aggregate, have not had and would not reasonably be expected to have a material
adverse effect on Purchaser’s ability to consummate the Share Sale or any of the other transactions
contemplated by this Agreement or any of the other Transaction Documents.

Section 3.2 Authority. Purchaser has all necessary corporate power and authority to execute and
deliver this Agreement and each other Transaction Document to which it is or, at the Closing, will
become a party, to perform its obligations under this Agreement and each such other Transaction
Document and to consummate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and each other Transaction Document to which Purchaser is or, at the
Closing, will become a party and the consummation of the transactions contemplated hereby and thereby
have been duly and validly authorized by all requisite action on the part of Purchaser, and no other
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corporate proceedings on the part of Purchaser are necessary to authorize this Agreement and each other
Transaction Document to which Purchaser, as applicable, is or, at the Closing, will become a party or to
consummate the transactions contemplated hereby and thereby. This Agreement and each such other
Transaction Document to which Purchaser, as applicable is or, at the Closing, will become a party have
been or, at the Closing, will be, as the case may be, duly and validly executed and delivered by Purchaser,
as applicable and, assuming the due authorization, execution and delivery hereof and thereof by the
other parties hereto and thereto, constitute or, with respect to any Transaction Document to be executed
at the Closing, will constitute valid, legal and binding obligations of Purchaser, as applicable, in
accordance with their respective terms, subject to any applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws now or hereafter in effect relating to creditors’ rights generally or to general
principles of equity.

Section 3.3 No Conflict; Required Consents and Approvals.

(a) The execution, delivery and performance by Purchaser of this Agreement and
each of the Transaction Documents to which it is or will be a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (i) conflict with or violate the articles
of association or equivalent organization documents of Purchaser, as the case may be; (ii) conflict with
or violate any Applicable Law with respect to Purchaser, as the case may be; or (iii) result in any breach
of, constitute a default (or an event that, with notice or lapse of time or both, would become a default or
breach) under or require any consent of any Person pursuant to, any Contract or permit of Purchaser, as
applicable, except, in the case of the foregoing clauses (i), (ii) and (iii), for any such conflicts, violations,
breaches, defaults or other occurrences that would not, individually or in the aggregate, have a material
adverse effect on Purchaser’s ability to consummate the Share Sale or any of the other transactions
contemplated by this Agreement or any of the other Transaction Documents.

(b) The execution, delivery and performance by Purchaser of this Agreement and
cach of the Transaction Documents to which it is or will be a party and the consummation of the
transactions contemplated hereby or thereby by Purchaser do not, and the performance of this
Agreement by Purchaser will not, require any consent, approval, authorization or permit of, or filing
with or notification to, any Governmental Entity for such performance.

Section 3.4 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s
or other fee or commission in connection with the transactions contemplated by this Agreement or any
of the other Transaction Documents based upon arrangements made by or on behalf of Purchaser.

Section 3.5 Litigation. There are no Actions pending or threatened in writing against or affecting
Purchaser, its subsidiaries, any of their respective officers or directors (in their capacities as such) or any
of the assets owned or used by Purchaser that, individually or in the aggregate, challenges, or that would
have the effect of preventing, delaying, hindering, impeding, making illegal, imposing limitations or
conditions on, or otherwise interfering with, any of the transactions contemplated by this Agreement or
the other Transaction Documents. Purchaser is not subject to any unsatisfied Governmental Order that,
individually or in the aggregate, would reasonably be expected to prevent, materially impair or delay
the ability of Purchaser to effect the transactions contemplated by this Agreement.

Section 3.6 Financial Ability. Purchaser will have at the Closing sufficient cash on hand or access
to other sources of immediately available funds to permit Purchaser to perform timely its obligations
under this Agreement and the Transaction Documents. Purchaser acknowledges and agrees that
Purchaser’s performance of its obligations under this Agreement is not in any way contingent upon the
availability of financing to Purchaser.

Section 3.7 Pending Transactions. As of the date hereof, neither Purchaser nor any of its Affiliates
are party to any transaction pending to acquire or agree to acquire by merging or consolidating with, or
by purchasing a substantial portion of the assets of or equity in, or by any other manner, any Person or
portion thereof, where the entering into of a definitive agreement relating to or the consummation of
such acquisition, merger or consolidation would reasonably be expected to: (a) impose any delay in the
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obtaining of, or increase the risk of not obtaining, any authorizations, consents, Governmental Orders,
declarations or approvals of any Governmental Entity necessary to consummate the transactions
contemplated hereby or in any Transaction Document or the expiration or termination of any applicable
waiting period; (b) increase the risk of any Governmental Entity entering a Governmental Order
prohibiting the consummation of the transactions contemplated hereby or in any Transaction Document;
or (¢) delay the consummation of the transactions contemplated hereby or in any Transaction Document.

ARTICLE 1V
COVENANTS

Section 4.1 Conduct of Business of the Company. During the period from the date hereof and
continuing until the earlier of the termination of this Agreement in accordance with the terms hereof or
the Closing (the “Pre-Closing Period™), the Company shall and Parent and Seller shall cause the
Company to:

(a) conduct the business of the Company in the ordinary course of business
consistent with past practice (except to the extent (i) expressly provided otherwise herein or (ii) with
Purchaser’s prior written consent (which consent will not be unreasonably withheld, conditioned or
delayed)) and in compliance in all material respects with all Applicable Law and Contracts;

(b) except as required under this Agreement, use its commercially reasonable
efforts consistent with past practices to preserve intact the Company’s present business organizations,
lines of business and its relationships with customers, suppliers, distributors, licensors, lessors and other
third parties having business dealings with the Company;

(c) (1) imely pay in full prior to the Closing all undisputed outstanding accounts
payable when due (including outstanding invoices for services provided by third parties to the Company)
as determined in accordance with US GAAP and pay all other Indebtedness when due, (ii) timely pay
all of its Taxes when due and payable unless there is a good faith dispute over such Taxes as long as
non-payment of such Taxes is compliant with Applicable Laws, (iii) timely file all Tax Returns required
to be filed prior to Closing in a manner consistent with past practice except as otherwise required by
Applicable Law and pay the reasonable expenses of preparation for such Tax Returns, (iv) pay or
perform its other obligations when due, (v) use commercially reasonable efforts consistent with past
practices to collect accounts receivable when due and not extend credit outside of the ordinary course
of business consistent with past practice, (vi) sell products and services consistent with past practices as
to service and maintenance terms and incentive programs, (vil) recognize revenue consistent with past
practice and policies and in accordance with US GAAP requirements, (viii) maintain its assets and
properties in good operating condition and repair and (ix) prosecute and maintain all registrations and
applications to register the Company’s Intellectual Property Rights, including paying any related fees
when due;

(d) assure that ecach of the Company’s Contracts (other than with Purchaser)
entered into after the date hereof (i) that would constitute a Material Contract or (ii) the termination of
which would impose any material penalty or material damage on the Company will not require the
procurement of any consent, waiver or novation or provide for any change in the obligations of any
party in connection with, or terminate as a result of the consummation of, the Share Sale or any of the
transactions contemplated hereunder, and shall give reasonable advance notice to Purchaser prior to
allowing any Material Contract or right thereunder to lapse or terminate by its terms:

(e) maintain the Company’s current insurance coverage covering the reasonably
anticipated risks of the Company’s business as conducted, and upon any damage, destruction or loss to
any of the Company’s assets, apply any and all insurance proceeds received with respect thereto to the
prompt repair, replacement and restoration thereof;

(H) perform in all material respects its then-current obligations under each Material
Contract; and
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(g) terminate any agreements between Seller or any of Affiliates and the Company,
in particular any cash pool or intercompany financing arrangements, and settle any outstanding amounts
thereunder prior to Closing,

Section 4.2 Restrictions on Conduct of Business of the Company. Without limiting the generality
or effect of the provisions of Section 4.1(a), during the Pre-Closing Period and solely with respect to the
Company, Parent and Seller shall not (including any of their Affiliates) and Parent, Seller and the
Company agree that the Company shall not do, directly or indirectly, cause or permit any of the
following (except to the extent (i) expressly provided otherwise herein, (ii) done with Purchaser’s prior
written consent (which consent will not be unreasonably withheld, conditioned or delayed) or (ii1) set

forth in Schedule 4.2):

(a) amend or otherwise change the Company’s articles of association or equivalent
governing documents;

(b) issue, sell, pledge, dispose of, grant or otherwise subject to any Encumbrance,
any of its capital shares, or any options, warrants, convertible securities, silent participations, or other
rights of any kind to acquire any of its securities and/or its capital shares, or any other ownership interest;

(c) transfer, lease, sell, pledge, license, dispose of or subject to any Encumbrance
(other than Permitted Encumbrances) any assets or properties of the Company, except for sales and non-
exclusive licenses of products in the ordinary course of business consistent with past practice;

(d) declare, set aside, make or pay any dividend or other distribution, with respect
to any of its capital shares;

(e) reclassify, combine, split, subdivide or redeem, or purchase or otherwise
acquire, directly or indirectly, any of its capital shares or make any change to its capital structure;

(f) (i) acquire, directly or indirectly (including by merger, consolidation, or
acquisition of shares or assets or any other business combination), any corporation, partnership, other
business organization or any division thereof or any other business, or any equity interest in any Person
or any amount of assets that are material to the Company’s business as conducted, except inventory in
the ordinary course of business consistent with past practice; (ii) incur any Indebtedness, or assume,
guarantee or endorse, or otherwise become responsible for (contingently or otherwise), the obligations
of any Person, unless in the ordinary course of business consistent with past practices; (iii) make any
loans, advances or capital contributions, except for loans or advances to Business Employees for travel
expenses and extended payment terms for customers, in each case subject to Applicable Law and only
in the ordinary course of business consistent with past practice; or (iv) make, authorize, or make any
commitment with respect to any single capital expenditure that is, individually, in excess of US$ 50,000
or is, together with other capital expenditures that the Company has made, authorized or made a
commitment with respect to following the date of this Agreement, in excess of US$ 200,000; (v) make
or direct to be made any capital investments in any Person; or (vi) enter into or amend any Contract with
respect to any matter set forth in this subsection (f);

(2) other than as set out in Schedule 4.2, (i) increase or accelerate the
compensation payable or to become payable (including bonus grants and retention payments) or increase
or accelerate the vesting of any benefits provided, or pay or award any payment or benefit not required
as of the date hereof by an Employee Plan as existing on the date hereof and disclosed in Section 2.13(a)
of the Disclosure Schedule, to its current and former directors, managing directors, officers or Business
Employees or other service providers; (ii) grant any severance or termination pay or retention payments
or benefits to, or enter into or amend or terminate any employment, severance, retention, change in
control, consulting or termination Contract with, any current or former director, managing director,
officer or other Business Employee or other service providers of the Company (other than payments or
acceleration made pursuant to an Employee Plan as existing on the date hereof and disclosed in
Section 2.13(a) of the Disclosure Schedule); (iii) unless required by Applicable Law, establish, adopt,
enter into or amend or terminate any collective bargaining agreement, shop agreement or other
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agreement with Business Employee representatives, bonus, profit-sharing, thrift, compensation, share
option, restricted shares, pension, retirement, deferred compensation, employment, termination,
severance or other plan, Contract, trust, fund or policy for the benefit of any current or former director,
managing director, officer or Business Employee or other service providers; (iv) solely to the extent
such payment or agreement to take any action is outside of the ordinary course of business consistent
with past practice, pay or make, or agree to pay or make, any accrual or other arrangement for, or take,
or agree to take, any action to fund or secure payment of, any severance pension, indemnification,
retirement allowance, or other benefit; (v) hire, elect or appoint any managing director or senior
executive; or (vi) terminate the employment, change the title, office or position, or materially reduce the
responsibilities of any managing director or Key Employee;

(h) make or change any GAAP accounting treatment election, adopt or change any
accounting period, adopt or change any accounting method, except in each case as required by changes
in GAAP as concurred with the Company’s independent auditors and after notice to Purchaser;

(i) make, change or revoke any Tax election or allow any Tax election previously
made to expire, file any amended Tax Return, adopt or change any Tax accounting method or Tax
accounting period, enter into, cancel or modify any agreement with a Taxing Authority, except
consistent with past practices, settle any Tax claim or assessment relating to the Company, surrender
any right to claim a refund of Taxes or consent to any extension or waiver of the limitation period
applicable to any Tax claim or assessment relating to the Company (other than an extension resulting
solely from an ordinary course extension of time to file a Tax Return, consistent in all respects with past
practice as illustrated on Section 2.20(b) of the Disclosure Schedule), destroy or dispose of any books
or records with respect to Tax matters relating to any Tax periods for which the statute of limitations is
still open, or take any other similar action relating to the filing of any Tax Return or the payment of any
Tax if such other similar action would have the effect of increasing the liability for Taxes of the
Company for any taxable period (or portion thereof) ending after the Closing Date and provided that
any of the actions described in this Section are not obligatory or required by Applicable Law or order of
a Tax Authority;

1) Other than in the ordinary course of business consistent with past practice, enter
into (i) any Contract that would (if entered into, amended, renewed or modified prior to the date of the
Agreement) constitute a Material Contract with new or existing customers with any (A) material term
that is inconsistent with the Company’s existing Material Contracts with such customers or past
contracting practices with similarly situated customers, as applicable; or (B) that does not provide for a
defined monetary limitation of liability, other than any such Material Contract that has received
Purchaser’s prior written approval; (ii) any Material Contract with existing customers other than on
terms materially consistent with the Company’s existing Material Contracts with such customers, as
long as they provide with a defined monetary limitation of liability, and provided such were Made
Available to Purchaser prior to the date hereof, unless reasonably required with regard to the
circumstances of a particular Material Contract or customer; or (iii) any Contract that would (if entered
into, amended, renewed or modified prior to the date of the Agreement) constitute a Material Contract
with new customers other than on terms that are materially consistent with the Company’s past
contracting practices with similarly situated customers, as long as they provide with a defined monetary
limitation of liability, and provided such were Made Available to Purchaser unless reasonably required
with regard to the circumstances of a particular Material Contract or customer;

(k) enter into any Contract (i) under which the Company grants or provides or
agrees to grant or provide to any third Person any assignment, license or other right with respect to any
Intellectual Property Rights or Technology (other than non-exclusive licenses granted to the Company’s
customers in the ordinary course of business consistent with past practice); (i) under which the
Company establishes with any third party a joint venture, strategic relationship, or partnership pursuant
to which the Company agrees to develop or create any material Technology, Intellectual Property Right;
(iii) under which the Company agrees to create or develop any Technology, Intellectual Property Right,
products, or services with any third party; (iv) apply, amend, terminate any Contract related to
registration of Company Intellectual Property Rights; or (v) that will cause or require the Company or
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Purchaser or any of their Affiliates to (A) grant to any third party any license (other than non-exclusive
licenses granted to the Company’s customers in the ordinary course of business consistent with past
practice), covenant not to sue, immunity or other right with respect to or under any of the Intellectual
Property Right or Technology of Purchaser or any of its Affiliates; or (B) be obligated to pay any
material royalties or other amounts, or offer any discounts, to any third party (other than in connection
with non-exclusive Inbound License Agreements entered into in the ordinary course of business
consistent with past practice);

(N enter into or amend any Contract (i) pursuant to which any other party is
granted, or that otherwise constrains or subjects the Company or Purchaser or any of its Affiliates to,
any non-competition, “most-favored nation,” exclusive marketing or other exclusive rights of any type
or scope or that otherwise restricts the Company or, upon completion of the Share Sale, Purchaser or
any of its Affiliates, from engaging or competing in any line of business, in any location or in any other
manner; (i1) with respect to joint ventures, partnerships or material strategic alliances; or (iii) with
respect to future services requirements;

(m)  commence or seftle any Action with an amount in controversy in excess of
US$ 25,000 other than (i) for the routine collection of bills, (ii) in such cases where Seller or the
Company is in good faith determines that failure to commence suit would result in the material
impairment of a valuable aspect of its business or (iii) for a breach of this Agreement;

(n) not to enter into (1) any new Contracts or transactions with Seller or any of its
Affiliates, or (ii) any other Related Party to any of Seller’s Affiliates;

(o) accelerate the payment of any material (individually or in the aggregate)
Accounts Receivable or Intercompany Receivables, or change or deviate from any cash management
practices, in each case except in the ordinary course of business consistent with past practice; or

(p) enter into any Contract or otherwise make a commitment to take any of the
actions described in subsections (a) through (o) in this Section 4.2.

Section 4.3 Reasonable Efforts; Antitrust; FDI.

(a) Subject to the terms and conditions contained in this Section 4.3, Seller and
Purchaser shall, and Seller shall cause the Company and any of their Affiliates to, cooperate and use
their respective commercially reasonable efforts to take, or cause to be taken, all appropriate action, and
to make, or cause to be made, all filings necessary, proper or advisable under applicable Laws and to
consummate and make effective the transactions contemplated by this Agreement, including their
respective commercially reasonable efforts to obtain, prior to the Closing Date, all Permits, consents,
approvals, authorizations, qualifications and Orders of Governmental Entities and parties to Contracts
with the Company (including landlords) as are necessary for consummation of the transactions
contemplated by this Agreement and to fulfill the conditions to consummation of the transactions
contemplated hereby set forth in Section 5.1 and Section 5.2; provided, that no Indebtedness for
borrowed money shall be repaid, except as otherwise required pursuant to the terms of the applicable
loan agreement, and no Material Contract shall be amended to increase the amount payable thereunder
or otherwise to be materially more burdensome to the Company, to obtain any such consent, approval
or authorization, without first obtaining the written approval of Purchaser.

(b) Based on their respective analyses, the parties have the common understanding
that, with respect to the consummation of the transactions contemplated under this Agreement, it is
advisable to make a filing pursuant to Foreign Direct Investment (“FDI™") Laws in the Federal Republic
of Germany. To the extent a mandatory German FDI filing should not be required, the parties agree that
a voluntary filing should be made in order to pre-empt any call-in of the transaction by the German
Ministry for Economic Affairs and Climate Action (the “BMWK™). Without prejudice to the foregoing
sentences, if not already filed prior to the date hereof, Seller and Purchaser shall use their respective
commercially reasonable efforts to promptly file or cause to be filed, within five (5) Business Days from
the date hereof, a precautionary notification and application for a non-objection certificate to the
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BMWK. Seller and Purchaser shall consult and cooperate with each other in the preparation of such
filing, and shall promptly inform the other parties of any material communication received by such party
from the BMWK regarding the transactions contemplated by this Agreement. Seller shall review and
discuss in advance, and consider in good faith the views of Purchaser in connection with any proposed
written or material oral communication with the BMWK. Seller shall not participate in any scheduled
meeting with the BMWK unless it first consults with Purchaser in advance, and to the extent permitted
by the BMWK, gives Purchaser the opportunity to be present thereat. Neither Parent, Seller nor
Purchaser shall agree to any voluntary extension of any statutory deadline or waiting period or to any
voluntary delay of the consummation of the transactions contemplated by this Agreement at the behest
of the BMWEK without the written consent of Purchaser (such consent not to be unreasonably withheld,
conditioned or delayed). Each of Purchaser and Seller shall be responsible for their respective input to
be provided for the FDI filing and external advisor fees required to be paid in connection with such
filing.

(c) Purchaser’s obligations under this Section 4.3 to use commercially reasonable
efforts shall not include (1) proposing, negotiating, committing to or effecting, by consent decree, hold
separate order, or otherwise, the sale, transfer, license, divestiture or other disposition of, or any
prohibition or limitation on the ownership, operation, effective control or exercise of full rights of
ownership of, any of the businesses, product lines or assets of Purchaser or any of its Affiliates or of the
Company, or (ii) defending any judicial or administrative action or similar proceeding instituted (or
threatened to be instituted) by any Person under any German FDI Law or seeking to have any stay,
restraining order, injunction or similar order entered by the BMWEK wvacated, lifted, reversed, or
overturned.

(d) Without limiting the generality of Section 4.3(a), Seller shall cause the
Company to deliver each of the agreements or documents referred to in Section 5.1(g).

Section 4.4 Domination and Profit and Loss Transfer Agreement.

(a) Seller, as controlling entity, and the Company, as controlled entity, entered into
a domination and profit and loss transfer agreement (Beherrschungs- und Gewinnabfiihrungsvertrag)

dated August 12, 2020, which became effective as of December 12, 2020 (the “DPLTA™).

(b) Seller shall implement a short fiscal year in the Company ending on or before
the Closing Date (the “Short Fiscal Year™). The DPLTA shall be terminated with effect as of the expiry
of the Short Fiscal Year by mutual termination agreement between the Company and Seller (the
“DPLTA Termination Date™).

(c) Seller and the Company shall take any actions, and Purchaser shall procure that
any actions will be taken by the Company, that the DPLTA will in any event be effectively implemented
(durchgefiihrr) for periods as of the date hereof up to and including the DPLTA Termination Date in
accordance with section 14 para. 1 sent. 1 no.3 of the German Corporate Income Tax Act
(Korperschafisteuergeselz),

(d) Obligations to transfer profits or assume losses under the DPLTA for the period
until the DPLTA Termination Date shall be determined on the basis of individual annual financial
statements of the Company for the Short Fiscal Year (“DPLTA Financial Statement”), which shall be
drawn up by the Company in cooperation with Seller, granting full access to any relevant documents
prior to the DPLTA Termination Date, in accordance with German generally accepted accounting
principles to be applied in accordance with past practices. As from the Closing, Purchaser shall procure
that the DPLTA Financial Statements will be drawn up and adopted in accordance with this
Section 4.4(d) and made available to Seller as soon as reasonably practicable after the DPLTA
Termination Date. Any profit (abzufiihrender Gewinn) of the Company to be transferred to Seller under
the DPLTA as shown in the DPLTA Financial Statements shall belong to Seller
(“DPLTA Seller Claim™). Any loss (auszugleichender Jahresfehibetrag) of the Company to be assumed
by Seller under the DPLTA as shown in the DPLTA Financial Statements shall be borne by Seller
(“DPLTA Seller Liability”). Between each other, Seller and Purchaser shall treat any DPLTA Seller
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Claim and any DPLTA Seller Liability as final claims and/or obligations under the DPLTA (for all fiscal
years prior to the Closing Date).

(e) In this respect, except as legally required in order to ensure that the DPLTA is
effectively implemented pursuant to section 14 para. 1 sent. 1 no. 3 German Corporate Income Tax Act
(to safeguard the fiscal unity for corporate income and trade tax purposes between Seller and the
Company), the DPLTA Financial Statements and the financial statements for any previous fiscal years
of the Company shall not be amended by the parties, or by the Company, and no further payments under
or in respect of the DPLTA shall be required. In case an amendment or payment is required in
accordance with the foregoing, the parties shall (1) procure that all relevant payments are made and
claims settled in a way accepted by the competent Tax Authority for purposes of the effective
implementation of the DPLTA and (ii) the parties shall further procure the following: If Seller has to
make a payment under the DPLTA to the Company, Purchaser shall make a payment in the respective
amount to Seller or if the Company has to make a payment under the DPLTA to Seller, Seller shall make
a payment in the respective amount to Purchaser, in each case concurrently with the relevant other
payment. Any payment made between the parties under this Section 4.4(e) shall be considered as a
Purchase Price Adjustment. For the avoidance of doubt, this Section 4.4(e) does not prevent or exclude
Purchaser from any claims under Article II.

(f) Subject to the other provisions of Section 4.4(d) which shall prevail, the Parties
agree that the DPLTA shall be preliminarily settled between Seller and the Company at Closing based
on a good faith estimate determined by Seller in connection with the Estimated Closing Statement
pursuant to Section 1.5(a) to the extent it is compliant with Applicable Laws. Following Closing, the
final DPLTA Seller Claim or DPLTA Seller Liability will be calculated according to Section 4.4(d)
above and any preliminary settlement of the DPLTA will be adjusted accordingly. The parties agree
that there shall be no double-counting of any DPLTA Seller Claim or DPLTA Seller Liability when
calculating, paying or adjusting the (Estimated) Purchase Price.

(2) Purchaser shall indemnify and hold harmless Seller and its Affiliate from and
against, and shall compensate and reimburse Seller for, any and all Taxes related to the time period
ending on or before the DPLTA Termination Date resulting from, arising out of, relating to, or imposed
upon or incurred by Seller or its former and present Affiliates by reason of a breach of any obligation of
Purchaser set forth in Section 4.4, Section 4.12(c), Section 4.12(d) and Section 4.12(e) (as applicable),
if and to the extent Seller demonstrates that the failure to oblige with such obligations has caused the
indemnifiable Tax to accrue or impaired the ability of Seller to lower or reduce the amount of any Tax
assessment or enforcement.

Section 4.5 Third Party Notices and Consents.

(a) Parent and Seller shall cause the Company to use commercially reasonable
efforts to deliver to the applicable third party or obtain prior to the Closing, and deliver to Purchaser at
or prior to the Closing, those consents and/or notices (as applicable) that are set forth in Section 2.4 of
the Disclosure Schedule; provided, however, all obligations with respect to the purchase orders set forth

in Schedule 4.18(b) shall be governed exclusively by Section 4.18(b).

(b) Parent and Seller shall cause the Company to give all notices and other
information required to be given to the Business Employees and any applicable Governmental Entity
under Applicable Laws in connection with the transactions contemplated by this Agreement.

Section 4.6 Confidentiality.

(a) Effective as of the date hereof, each party agrees to keep secret and to treat with
confidentiality the Confidential Information of the other parties and not to disclose any such Confidential
Information to any person or entity whatsoever or to use any Confidential Information for any purpose
whatsoever; provided, however, that in the event that a party or parties, as applicable, (a “Required
Disclosing Party"™) shall be legally required to disclose any Confidential Information, the Required

Disclosing Party shall immediately notify the other party or parties, as applicable, of such request or
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requirement prior to disclosure so that the other party or parties, as applicable, may seek an appropriate
protective order with the reasonable assistance of the Required Disclosing Party.

(b) Without limiting from the foregoing, each Party hereby agrees that (i) it will be
bound by and comply with the obligations of the Confidentiality Agreement, which will continue in full
force and effect in accordance with its terms, except that any Confidential Information concerning the
Company shall be deemed Purchaser’s Confidential Information for all purposes under this Section 4.6;
and (i1) 1t and its Affiliates will hold, and that it will direct its other Representatives to hold, the terms
of this Agreement, and the fact of this Agreement’s existence, in strict confidence in accordance with
the terms and conditions of the Confidentiality Agreement. At no time will a party hereto or its officers,
directors, Affiliates or employees disclose any of the terms of this Agreement (including the economic
terms) or any non-public information about a party hereto to any other Person without the prior written
consent of such other party.

(c) Notwithstanding anything to the contrary in the foregoing, a party hereto will
be permitted to disclose Confidential Information and any and all terms of this Agreement (i) to its
financial, tax, and legal advisors (subject to the provisions of Section 3 to the Confidentiality
Agreement) and (11) subject to Section 4.7 below, to the extent applicable, to any Governmental Entity
to the extent necessary to comply with Applicable Law or the rules of the primary exchange, if any, on
which such party is listed.

Section 4.7 Public Announcements.

(a) Except as required pursuant to any mandatory disclosures under Applicable
Law, including stock market rules, no party to this Agreement, nor any of their Affiliates and
Representatives shall issue any press release or otherwise make any public statements in any form,
including any statements accessible to the public via the internet or other means, with respect to this
Agreement, the Share Sale or the other transactions contemplated by this Agreement or any of the other
Transaction Documents without the prior written consent of Purchaser, Parent or Seller, as applicable,
which consent shall not be unreasonably withheld or delayed.

(b) Purchaser, Parent and Seller shall consult with each other before issuing, and
give each other the opportunity to review and comment upon, any press release or other public
statements with respect to the Share Sale contemplated by this Agreement, and shall not issue any such
press release or make any such public statement prior to such consultation, except as such party may
reasonably conclude may be required by Applicable Law, court process or by obligations pursuant to
any listing agreement with any national securities exchange; provided, that each party may make
statements without such consultation that are consistent with previous press releases, public disclosures
or public statements made by either party in compliance with this Section 4.7(b). Purchaser, Parent and
Seller agree that the initial press release to be issued with respect to the Share Sale contemplated by this
Agreement shall be in the form heretofore agreed to by the parties.

Section 4.8 Exclusivity,

(a) During the Pre-Closing Period, Parent and Seller will not, nor will Parent nor
Seller authorize or permit the Company or any of its Affiliates or Representatives to, directly or
indirectly, (i) solicit, initiate, seck, or knowingly entertain, encourage, facilitate, support or induce the
making, submission or announcement of any inquiry, expression of interest, proposal or offer that
constitutes, or would reasonably be expected to lead to, an Acquisition Proposal, (ii) enter into,
participate in, maintain or continue any communications (except solely to provide written notice as to
the existence of these provisions) or negotiations regarding, or deliver or make available to any Person
any non-public information with respect to, or take any other action regarding, any inquiry, expression
of interest, proposal or offer that constitutes, or would reasonably be expected to lead to, an Acquisition
Proposal or (iii) agree to, accept, approve, endorse or recommend (or publicly propose or announce any
intention or desire to agree to, accept, approve, endorse or recommend) any Acquisition Proposal.
Parent and Seller will immediately cease and cause to be terminated any and all existing activities,
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discussions or negotiations with any Persons conducted prior to or on the date hereof with respect to any
Acquisition Proposal.

(b) Without limiting the effectiveness of Section 4.8(a) above, Parent and/or Seller
shall, within 24 hours, notify Purchaser orally and in writing after receipt by the Company, Parent or
Seller or, to Seller’s Knowledge, any of their Affiliates (or, to Seller’s Knowledge, by any of its
respective Representatives), of (i) any Acquisition Proposal, (ii) any inquiry, expression of interest,
proposal or offer that constitutes, or would reasonably be expected to lead to, an Acquisition Proposal,
or (iii) any other notice that any Person is considering making an Acquisition Proposal. Such notice
shall describe (1) the terms and conditions of such Acquisition Proposal, and (2) the identity of the
Person or group (as such term’s meaning set forth in Section 13(D) of the Securities Exchange Act of
1934, as amended, the rules and regulations thereunder and related case law) making any such
Acquisition Proposal.

Section 4.9 Non-compete; Non-Solicit.

(a) Non-compete — Restrictions. In consideration of the purchase of the Shares by
Purchaser, within three (3) years from the Closing Date (the “Restricted Period”), Seller and Parent shall
not, and to the extent permissible under Applicable Law, shall cause their Affiliates and, solely with
respect to work performed at the direct instruction of Seller, Parent or their Affiliates, their respective
employees not to:

(i) within any jurisdiction in which the Company is either (a) operating;
(b) is contemplating as of the Closing Date to do operate; or (c¢) in which it operated within
12 months prior to the Closing Date; directly or indirectly own, manage, operate, control, or
participate in the ownership, management, or operation or control, or otherwise engage in, a
business engaged in the research, development, assembly, production, marketing,
distributing, selling and service of, manual or automated non-contact optical metrology
systems for panel or semiconductor wafer, in the areas that the Company was operating in
within 12 months prior to the Closing Date or was contemplating to operate in as of the
Closing Date (the “Business™); provided, however, the parties acknowledge and agree that
nothing in this Section will limit Seller, Parent or any of their Affiliates from engaging in any
of the following activities: (A) engineering probers with optical measurement capabilities,
(B) probing or testing of optical integrated circuits, (C) optical metrology for use in cryogenic
applications and (D) optical metrology for probe cards and test/package consumables;

the term “operating™, “operate” or the like, for the purposes of this Section 4.9(i) shall include
doing business, developing, manufacturing, marketing, selling, or providing services, in each
case, through Parent or its Affiliates or their respective distributors.

(1) persuade or attempt to persuade any potential customer or client
regarding the Business to which the Company has made a presentation, or with which the
Company has had discussions, not to hire the Company, or to hire another company; or

(1ii) interfere with the relationship between the Company and any
customer or client of the Company, nor make any negative or disparaging statements or
communications about the Company with such customer or client, nor with any providers of
the Company, regarding the Business.

(b) Non-compete — Exceptions. Notwithstanding the terms of the foregoing
subsection (a), nothing contained herein will prohibit or restrict Seller, Parent or any of their Affiliates,
from directly or indirectly:

(i) owning securities constituting five percent (5%) or less of any class
of securities of any private or publicly traded company, provided such ownership is of a
passive financial investment nature only:
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(ii) engaging in any merger, acquisition (whether of shares or assets),
consolidation or any other business combination with any Person if the stockholders of Parent
immediately prior to closing of such transaction own less than sixty percent (60%) (for the
avoidance of doubt, including none) of the outstanding common stock of the resulting or
surviving entity (or the parent thereof) (a “Permitted Business Combination™). The parties
agree that Section 4.9 will automatically terminate and be of no further force or effect upon
the closing of a Permitted Business Combination, provided that (A) the stockholders of
Parent immediately prior to the closing of such Permitted Business Combination are not
entitled, pursuant to the terms of the merger agreement (or similar agreement governing the
terms of such Permitted Business Combination), to elect or designate more than sixty percent
(60%) (for the avoidance of doubt, including none) of the members of the board of directors
or similar governing body of the surviving entity (or parent thereof), (B) neither Parent nor
any of its directors or officers (x) have directly elected or designated or (y) are entitled to
directly elect or designate, more than sixty percent (60%) (for the avoidance of doubt,
including none) of the members of the board of directors or similar governing body of the
surviving entity (or parent thereof), in each case (x) and (y), solely pursuant to or as disclosed
in the terms of any document filed by Parent with the Securities and Exchange Commission
directly in connection with and prior to the closing of such Permitted Business Combination,
and (C) persons serving on the board of directors of Parent as of immediately prior to closing
of such Permitted Business Combination do not comprise more than 60% (for the avoidance
of doubt, including none) of the persons serving on the board of directors (or similar
governing body) of the surviving entity (or parent thereof) as of immediately following the
consummation of such Permitted Business Combination;

(iii) divesting any business (whether by way of asset sale or otherwise);
or

(1v) acquiring (whether by acquisition of assets, merger or otherwise)
any business entity for which revenues from the Business represented an amount less than
fifteen percent (15%) of such entity’s aggregate revenues during such entity’s last fiscal year;
provided, that Seller, Parent or such Affiliate, as applicable, will provide written notice to
Purchaser upon consummation of such transaction and will use commercially reasonable
efforts to divest itself of such rights in the Business within six (6) months from the closing
of such acquisition (but in any event will divest itself of such rights in the Business before
the date that is 12 months of such acquisition), and during such period prior to divestment,
the ownership, conduct, management, operation or control of such Business will not be in
violation of the foregoing subsection (a). The obligation to divest set forth in this
Section 4.9(b)(iv) will expire upon expiration of the Restricted Period.

(c) Non-solicit. From and after the Closing Date, Seller and Parent shall not, and
shall cause their Affiliates not to, for a period of three (3) years afier the Closing Date, knowingly solicit
for employment any Business Employee; provided, that this paragraph shall not preclude Seller or its
Affiliates from hiring any such employee (i) who responds to a general solicitation through a public
medium or general or mass mailing by or on behalf of Seller or any of its Affiliates that is not targeted
at employees of the Company, (ii) who contacts Seller or its Affiliates directly on such individual's own
initiative except for any employee of the Company who is a Key Employee, as demonstrated by written
evidence; or (i) whose employment by or term in office with the Company or its Affiliates ceased at
least six (6) months prior to the date of the applicable solicitation or hiring for any reason other than
such employee’s voluntary resignation.

(d) It is the desire and intent of the parties to this Agreement that the provisions of
this Section 4.9 shall be enforced to the fullest extent permissible under the Laws and public policies
applied in each jurisdiction in which enforcement is sought. If any particular provisions or portion of
this Section 4.9 shall be adjudicated to be invalid or unenforceable, this Section 4.9 shall be deemed
amended to delete therefrom such provision or portion adjudicated to be invalid or unenforceable, such
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amendment to apply only with respect to the operation of this Section 4.9 in the particular jurisdiction
in which such adjudication is made.

(e) Subject to Section 4.9(f), the parties recognize that the performance of the
obligations under this Section 4.9 by Parent and Seller is special, unique and extraordinary in character,
and that in the event of the breach by Parent or Seller of the terms and conditions of this Section 4.9 to
be performed by Parent or Seller, Purchaser and the Company shall be entitled, if they so elect, to pursue
damages for any breach of this Section 4.9, and to enforce the specific performance thereof by Parent
or Seller or to enjoin Parent or Seller or its Affiliates from performing such breach.

() Non-Compete — Cure Period. Notwithstanding anything herein to the contrary:

(i) In the event Purchaser becomes aware of the existence of any
circumstances which Purchaser in good faith believes may result in an indemnification claim
pursuant to Section 6.2(a)(iii) with respect to a breach of Section 4.9(a) (Non-Compete),
Purchaser shall provide a Claim Notice with respect to such alleged breach to Parent as soon
as practicable after Purchaser becomes aware of such circumstances.

(i1) Parent will have two (2) Business Days following receipt of the
Claim Notice (the “Cure Period™) to dispute or cure such alleged breach of Section 4.9(a) as
outlined in the Claim Notice.

(i) Ifsuch alleged breach is not cured within the Cure Period, the parties
agree that any remaining dispute arising out of the alleged breach of Section 4.9(a) outlined
in the Claim Notice shall be referred to the respective chief executive officers of the parties
for resolution. The respective chief executive officers will use reasonable best efforts to
resolve such alleged breach and come to an agreement within ten (10) Business Days after
referral of the matter to them (the “Resolution Period™).

(iv) If, upon the expiration of the Resolution Period, such alleged breach
outlined in the Claim Notice has not been resolved, Purchaser may exercise any rights or
remedies it may have pursuant to this Agreement with respect to the unsolved portion of such
alleged breach. In the event Purchaser requests judicial relief of any kind to enforce its rights
under Section 4.9(e) or Section 8.6(f) (or both), Parent agrees not to raise the following
arguments in opposition to the requested judicial relief: (A) the fact that Purchaser complied
with the procedures set forth in this Section 4.9(f); or (B) that twelve (12) Business Days (or
any portion thereof) have passed due to the Cure Period and the Resolution Period provided
for in this Section. Parent does not waive, and may assert, any other argument in opposition
to Purchaser’s request for judicial relief.

(v) Notwithstanding any other provision in this Section, there will be no
limitations or restrictions on the time period in which Purchaser’s damages accrued due to
the Cure Period and Resolution Period provided for in this Section.

Section 4.10 Employees and Contractors.

(a) Transferred Employees. For the purposes hereof, (i) each Company Employee
other than the Carve-Out Employees, and (i) each Additional Employee who either (A) transfers to the
Company, Purchaser or any Affiliate of Purchaser by operation of Law on the Closing Date, or (B)
accepts the Purchaser offer of employment pursuant to the terms of this Section, will be referred to as a
“Transferred Employee”. Any employee, including directors and officers, of Seller, any Affiliate of
Seller or the Company who is not a Transferred Employee, including for the removal of doubt any
Offered Employees who do not become Transferred Employees, will be referred to as an “Excluded

Employee™.

(b) General Principle. Anything to the contrary hereunder notwithstanding, the
Parties agree that Seller shall assume and bear all Liabilities, Losses, responsibilities and obligations,
whether past, present or future, with respect to the employment of (i) Excluded Employees and
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(ii) Transferred Employees, except to the extent relating exclusively to the period of their engagement
with the Company post-Closing (“Seller Employee Liabilities”). Unless stipulated otherwise in this
Agreement, Purchaser shall indemnify and hold harmless Seller and its Affiliates from and against, and
shall compensate and reimburse Seller for, all Liabilities, Losses, responsibilities and obligations with
respect to the Transferred Employees, solely to the extent relating to the period of their engagement with
Purchaser, its Affiliates and the Company post-Closing (“Purchaser Employee Liabilities”).
Notwithstanding anything to the contrary under this Agreement, {A) Seller shall indemnify and hold
harmless Purchaser and its Affiliates from and against, and shall compensate and reimburse Purchaser
for, any and all Liabilities, Losses and obligations in respect to the Seller Employee Liabilities and
(B) Purchaser shall indemnify and hold harmless Seller and its Affiliates from and against, and shall
compensate and reimburse Seller for, any and all Liabilities, Losses and obligations in respect to the
Purchaser Employee Liabilities. Notwithstanding the foregoing, none of Seller, Parent or Purchaser
shall be entitled to recover specific Losses for a corresponding Loss that was already included as the
same Liability (in all respects) and to the extent such Liability was accurately calculated, depicted and
clearly taken into full account in determining the Net Working Capital, Transaction Expenses,
Indebtedness taken into account as downward adjustments to the Purchase Price.

(c) Automatic Transfer Employees. Effective as of the Closing Date, the
Automatic Transfer Employees will be transferred by operation of Applicable Law unless the Automatic
Transfer Employees object to their transfer pursuant to Applicable Law. Unless otherwise set forth in
this Agreement, the rights, powers, duties, Liabilities and obligations of Parent, Seller and any Affiliate
of Seller with respect to such Automatic Transfer Employees in respect of their terms and conditions of
employment in force immediately before the Closing Date will be transferred to Company, Purchaser
or any Affiliate of Purchaser in accordance with Applicable Law.

(d) Offered Employees. Within 10 Business Days of the date hereof, Purchaser
will make offers of employment to the Offered Employees in accordance with Applicable Law and to
become effective as of the Closing Date. Such offers of employment will be on terms and conditions,
including pay, position, responsibility and benefits, including equity incentive arrangements and
restricted stock units, that are substantially comparable to the terms and conditions provided to such
Offered Employees by Parent and/or its Affiliates on the date hereof and for employment at a work
location within a 10-mile radius of the location where such Offered Employees are permanently
providing services with respect to the Company’s business as conducted. No later than eight (8)
Business Days prior to delivering such offers of employment to the Offered Employees, Purchaser will
provide the material terms of such offers to Seller and Purchaser will consider in good faith any
comments provided by Seller. Parent or its Affiliates may terminate the employment of any Offered
Employee who does not become a Transferred Employee on the Closing Date, provided that Parent will
be entitled to prompt reimbursement from Purchaser of any severance or separation costs (including the
employer portion of any withholding and payroll Taxes thereon) required to be paid by Parent or its
Affiliates but only with respect to any Offered Employee who both (i) does not receive an offer of
employment made by Purchaser or one of its Affiliates that materially complies with the requirements
set forth in this Section and (ii) does not become a Transferred Employee on the Closing Date. For the
avoidance of doubt, should an Offered Employee (A) receive an offer of employment made by Purchaser
or one of its Affiliates that materially complies with the requirements set forth in this Section and (B)
does not become a Transferred Employee, Parent or its applicable Affiliate will bear the costs associated
with any severance or separation costs (including the employer portion of any withholding and payroll
Taxes thereon) required to be paid by Parent or its Affiliates.

(e) Employment Protection.

(1) The parties and their applicable Affiliates will use commercially
reasonable efforts to ensure that each Automatic Transfer Employee and Offered Employee who
i1s inactive because of a leave of absence due to a short- or long-term disability becomes
employed by Purchaser on the Closing Date, if permitted by Applicable Law, and otherwise as
soon as possible after such employee’s return to active employment.
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(ii) Purchaser and its Affiliates will take into account all service that the
Transferred Employees earned while employed by Seller or any of its Affiliates, as applicable,
prior to the Closing Date and will treat such service as service with Purchaser and its Affiliates
for purposes of determining such Transferred Employees’ eligibility for holidays, sick days,
vacation, and benefits. Purchaser and its Affiliates will take into account all service of the
Transferred Employees with Seller or any of its Affiliates prior to the Closing Date for purposes
of participation, vesting and benefit accrual under the employee benefit plans, funds or programs
of Purchaser and its Affiliates, to the extent such are based upon tenure. Any group health plan
of Purchaser or any of its Affiliates in which a Transferred Employee or the dependents thereof
participate will recognize for purposes of calculating any deductible, co-pay or out of pocket
maximum thereunder the covered expenses that such Transferred Employee and such
Transferred Employee’s dependents incurred in the group health plan of the same type with
Seller, any of its Affiliates or the Company, as applicable, prior to the Closing Date, For these
purposes, “covered expenses” are those that counted towards the deductible, co-pay or
maximum out of pocket expenses in the group health plan of Seller, any of its Affiliates or the
Company, as applicable, that is the same type of group health plan that the Transferred
Employee and such Transferred Employee’s dependents are participating in with Purchaser or
its Affiliates and that were incurred in a plan year of Seller’s (or its Affiliates’) relevant group
health plan that ends with or within the plan year of Purchaser’s {or its Affiliates’) relevant
group health plan that ends after the Closing Date. Notwithstanding anything in this Agreement
to the contrary, any service credited by Seller, any of its Affiliates or the Company, as
applicable, with respect to any Transferred Employee for any period or periods of time prior to
the Transferred Employee’s commencement of employment with Seller, any of its Affiliates or
the Company, as applicable, will be counted as service of the Transferred Employee while
employed by Seller, any of its Affiliates or the Company, as applicable, prior to the Closing
Date and will be taken into account by Purchaser and its Affiliates for purposes of this

Section 4.10(e).

(iii) Without limiting any other obligation of Purchaser hereunder,
Purchaser and its Affiliates, as applicable, will (i) establish new employee benefit or fringe
benefit plans, funds or programs to cover the Transferred Employees (and, to the extent
appropriate, their dependents and other beneficiaries), (11) cover the Transferred Employees
(and, to the extent appropriate, their dependents and other beneficiaries) under its existing
employee benefit or fringe benefit plans, funds or programs, (iii) assume the Employee Plans to
the extent it is mandatory under Applicable Law, or (iv) any combination of clauses (i), (ii) and
(iii) above as Purchaser and Seller reasonably agree.

(iv) The provisions of this Section 4.10(e) are solely for the benefit of the
parties hereto, and nothing in this Section 4.10(e) or any other provision of this Agreement,
whether express or implied, is intended to, or will (i) constitute the establishment or adoption
of or an amendment to any employee benefit plan for purposes of ERISA or Applicable Law or
otherwise be treated as an amendment or modification of any benefit plan, agreement or
arrangement, (ii) limit the right of Seller, Purchaser or any of their respective Affiliates to
amend, terminate or otherwise modify any benefit plan, agreement or arrangement, or (iii) create
any third-party beneficiary or other right in any Person, including any current or former
employee of Seller or any of its Affiliates, any participant in any benefit plan, agreement or
arrangement (or any dependent or beneficiary thereof).

(v) Purchaser and its applicable Affiliates will timely provide any
information relating to the Company’s business that is necessary for Seller and its Affiliates to
discharge their obligations under Applicable Laws (including under any Transfer Regulations)
to notify and/or consult with the Company Employees or Offered Employees or their
representatives, unions, works councils or other employee representative bodies, if any.

() Equity Incentives.
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(i) Seller shall procure that any equity incentives, including any
restricted stock units granted to Transferred Employees by Seller or any Affiliate of Seller
(“Equity Incentives™), will terminate with effect as of the Closing Date to the extent the
Equity Incentives have not become vested on the Closing Date (“Unvested Equity
Incentives™). To the extent the Equity Incentives have become vested on the Closing Date,
all Liabilities resulting therefrom shall be deemed as Seller Employee Liabilities.

(ii) At the Closing, each Company restricted stock unit held by a
Transferred Employee that is unvested, unexpired, unexercised and outstanding immediately
prior to the Closing (the “Unvested RSUs™) shall, on the terms and subject to the conditions
set forth in this Agreement, be cancelled and in substitution for the cancelled Unvested RSUs,
the Transferred Employee will receive restricted stock units in Camtek IL at the same fair
market value as the Unvested RSUs. For this purpose, “fair market value™ of the share price
of each Unvested RSU will be equal to the average closing price of a share on the stock
exchange or a national market system on which the shares are listed over the 30 trading days
as of the end of trade two Business Days prior to Closing. Each cancelled and substituted
Unvested RSU shall be subject to the similar terms and conditions (including vesting
schedule) that were applicable to such Unvested RSU immediately prior to or at the Closing.
Camtek IL will not substitute any Unvested RSUs held by Persons that are Excluded
Employees. Promptly after the Closing Date, Camtek IL shall issue to each Person who
immediately prior to the Closing was a holder of Unvested RSUs a document evidencing the
foregoing assumption by Camtek IL. Subject to Section 4.13, Purchaser will have the
opportunity to provide documentation, explanation, data and discuss all matters regarding
the above grants with the relevant Transferred Employees.

(g) Continuing Contractors. Parent and Seller shall cause the Company or any of
its Affiliates who are supporting the Company’s business as conducted to cooperate and work with
Purchaser to help Purchaser identify independent contractors of the Company whom Purchaser may
wish to engage following the Closing. Subject to the prior written consent by Seller not unreasonably
withheld or delayed, Purchaser shall have the right to furnish to independent contractors referred to in
the preceding sentence terms and conditions of employment with the Company, Purchaser, or any other
legal entity as determined by Purchaser becoming effective as of Closing. The independent contractors
of the Company referred to in the preceding sentence shall be hereinafter referred to as the “Continuing
Contractors.” Notwithstanding anything in this Agreement to the contrary, no Continuing Contractor,
and no other independent contractor of the Company, shall be deemed to be a third party beneficiary of
this Agreement.

(h) Collaboration Regarding Employee Communications. During the Pre-Closing
Period Parent, the Company and Purchaser shall collaborate in approaching all Company Employees,
the employees who shall become Additional Employees and independent contractors in order to
communicate to them the pending transactions hereunder, with the goal to ensure a smooth continuation
of their engagement with the Company (or its relevant Affiliate, as applicable).

(i) Carve-Out Employees. The Parties agree and Prior to Closing, Seller shall
procure that the employment and/or services relationships of the Carve-Out Employees shall be
transferred to Seller or any Affiliate of Seller with effect as of the Closing Date. Seller shall indemnify
and hold harmless Purchaser, the Company and their Affiliates from any Liabilities, Losses and
obligations arising from and in connection with the employment and/or services relationships of the
Carve-Out Employees, including the costs for a continuation of the employments until the effective date
of any transfer and termination, respectively, and any severance costs.

Section4.11  Third Party Communications. During the Pre-Closing Period Parent, the Company and
Purchaser shall collaborate in approaching all customers, suppliers and all other third party business
partners as reasonably requested by Purchaser, in order to communicate to them the pending transactions
hereunder, with the goal to ensure a smooth continuation of their underlying business relationships
following the Closing.
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Section 4.12  Tax Matters.

(a) Cooperation. Each of Purchaser and Seller agrees to retain and furnish or cause
to be furnished to one another, upon request, as promptly as practicable, such information in their
possession (or, in the case of Purchaser, following the Closing, in the possession of the Company) and
assistance relating to the Company as is reasonably necessary for the filing of all Tax Returns of or with
respect to the Company, the making of any election related to Taxes of or with respect to the Company
and the period ending on or before the Closing Date, the preparation for any audit by any Taxing
Authority relating to any Tax Return of or with respect to the Company and the period ending on or
before the Closing Date, and the prosecution or defense of any Action relating to any Tax Return of or
with respect to the Company and the period ending on or before the Closing Date. Purchaser and Seller
shall cooperate with each other in the conduct of any audit or other proceeding related to Taxes of or
with respect to the Company and the period ending on or before the Closing Date and each shall execute
and deliver such powers of attorney and other documents as are necessary to carry out the intent of this
Section 4.12. In the event any Taxing Authority informs Seller, on the one hand, or Purchaser or the
Company, on the other, of any notice of proposed audit, claim, assessment or other dispute concerning
an amount of Taxes with respect to which the other party may incur Liability hereunder, the party so
informed shall promptly notify the other party of such matter.

(b) Transfer Taxes. Any Transfer Taxes shall be borne by Purchaser. Except as
otherwise required by Applicable Law, Purchaser shall, at its own expense, prepare and file all necessary
Tax Returns and other documentation with respect to all such Transfer Taxes, and provide Seller with a
complete and correct copy thereof.

(c) Filing Tax Returns.

(i) Tax Returns (x) required to be filed by or on behalf of the Company,
(v) relating to any Tax assessment periods (Veranlagungszeitrdume, Evhebungszeitrdunie,
sonstige Besteuerungszeitrdume) which fully or partially cover the period until the Closing
Date and (z) which have an effect on Seller’s or its Affiliate’s Tax obligations (due to the
fiscal unity for corporate income and trade tax purposes between Seller and the Company as
described in Section 4.4(e)) (“Tax Returns of Seller’s Interest” and any Tax or Tax basis to
be covered by law in a Tax Return of Seller’s Interest hereafter “Tax Item of Seller’s
Interest™) shall be filed by Purchaser or the Company when due but subject to the review and
prior written consent of Seller which shall not be unreasonably withheld and shall be deemed
granted twenty (20) Business Days after such consent has been requested in writing by
Purchaser. The Tax Returns of Seller’s Interest have to be prepared on a basis consistent
with Seller’s reasonable and lawful instructions and further consistent with and by making
elections in accordance with those Tax Returns prepared for past Tax assessment periods
unless otherwise required by mandatory law or order of a Tax Authority. Any instructions
given by Seller must comply with Applicable Law and past practice unless otherwise required
by mandatory law or binding order of a Tax Authority. Purchaser shall ensure that any Tax
Returns to be reviewed and approved by Seller (y) will be furnished to Seller no later than
thirty (30) Business Days prior to the due date of the relevant Tax Return and (z) will be filed
in time (taking into account any extensions). Purchaser shall take into account any
instructions received from Seller no later than twenty (20) Business Days prior to the due
date of the relevant Tax Return provided that such instructions are in accordance with
Applicable Law,

(ii) Any Tax Returns of Seller’s Interest may not be amended or
changed without the prior written consent of Seller (such consent not to be unreasonably
withheld and deemed granted twenty (20) Business Days after such consent has been
requested in writing by Purchaser), and Purchaser shall follow, and shall cause the Company
to follow, any reasonable and lawful instructions of Seller regarding the amendment of such
Tax Returns; for the avoidance of doubt, corrections of filed Tax Returns which are required
by law are not prevented by this clause.
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(d) Tax Assessments and Tax Audits.

(i) After the Closing, Purchaser shall procure that Seller will be
informed in writing without undue delay, at the latest however within ten (10) Business Days
after receipt, by the Company or Purchaser, of all Tax assessments (Steuerbescheide) and
announcements of Tax audits (Betriebspriifungen) or other written administrative or judicial
procedure, dispute or circumstance, in relation to a Tax Item of Seller’s Interest.

(ii) Purchaser shall procure that Seller, at his costs, will be provided with
all relevant documents and other information which are reasonably available to the Company
or Purchaser and are required to enable Seller to evaluate such Tax Item of Seller’s Interest.

(iii)  If and to the extent that Tax audits of the Company relate to Tax
Item of Seller’s Interest, Seller shall, at its reasonable request and sole cost and expense, be
given the opportunity to engage and instruct, at their choice, a German Tax counsel in relation
to such Tax audits regarding Tax Item(s) of Seller’s Interest. The German Tax counsel is
entitled to participate in meetings with Tax Authorities in relation to such Tax proceedings
and audits acting reasonably,

(1v) Purchaser shall use commercially reasonable efforts with regard to
Tax audits relating to Tax Item of Seller’s Interest that,

(A) the Tax auditor shall address questions and statements in
writing (unless otherwise agreed between Purchaser and Seller in advance and in
writing); and

(B) such questions and statements are forwarded to Seller without
undue delay and give Seller the opportunity to provide answers and comments on these
questions and statements prior to their filing. Any such answers and comments must
be provided by Seller within fifteen (15) Business Days after the receipt of the questions
or statements, provided that, Seller shall bear all out-of-pocket costs and expenses in

(e) Defense.

(i) Purchaser shall take, and shall procure that the Company take, at
Seller’s sole expenses, such lawful action as Seller may request by written notice to Purchaser
to avoid, dispute, resist, appeal or otherwise defend, including by suspension of enforcement
or other injunction, against any assessment or enforcement of a Tax Item of Seller’s Interest.
The Tax counsel of Seller’s choice shall be appointed by the Company, at the expense of
Seller, in connection with actions relating to Tax Item of Seller’s Interest. The Company
will allow this Tax counsel to report to Seller the status of such proceedings and is further
entitled to discuss with Seller further procedural steps. Further, Seller is entitled to give
instructions to this Tax counsel with regard to the defense and any legal remedy (including
injunction) to be lodged including any arguments which may be used, provided that such
instructions or arguments are reasonable, comply with mandatory law, where a continuous,
unchanged past practice compliant with Applicable Law has been applied by the Company
before the Closing Date, with such continuous and past practice applied by the Company.
Purchaser procures that Seller and the Tax counsel will be provided without undue delay with
all relevant documents, other information, and with such further assistance as reasonably
required for the defense. The obligation to bear the expenses of any defense measure
requested by Seller includes the fees and other costs payable in respect of any injunction,
appeal or court proceeding,.

(ii) With respect to a Tax Item of Seller’s Interest no concession shall
be made by Purchaser or the Company and no claim for Tax Item of Seller’s Interest shall be
acknowledged or settled, without prior written consent of Seller, which shall not be
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unreasonably withheld or delayed and shall be deemed granted twenty (20) Business Days
after request of such consent in writing by Purchaser.

(H) All Taxes and Tax Liabilities with respect to the income, property or operations
of the Company that relate to any Straddle Period shall be apportioned between the Pre-Closing Tax
Period and the Tax period ending after the Closing Date as follows: (i) in the case of Taxes other than
income, sales and use and withholding Taxes, on a per-diem basis, and (ii) in the case of income, sales
and use and withholding Taxes, as determined from the books and records of the Company as though
the Tax year of the Company terminated at the end of the Closing Date.

(g) For the avoidance of doubt, Section 4.12(c) through (e) shall only apply to
Taxes of Seller relating to the fiscal unity for income tax and trade tax purposes in place between Seller
as fiscal unity parent and the Company as fiscal unity subsidiary, and shall not apply to any other Taxes.

Section4.13  Access to Information. During the Pre-Closing Period, (i) Parent and Seller shall and
shall procure that the Company will, subject to Applicable Law, afford Purchaser and its Representatives
reasonable access during business hours upon Purchaser’s written request reasonably in advance to
(A) the Company’s corporate, financial and operational data, including corporate resolutions, properties
and other material assets, books, Contracts and records, and (B) all other information concerning the
business, properties and personnel of the Company as Purchaser may reasonably request, and (ii) Parent
and Seller shall provide to Purchaser and its Representatives the Company’s bimonthly (i.e., twice a
month) (as well as updates with respect to material occurrences to the extent transpire in between such
periodical reports, as soon as reasonably practical) and Tax Returns, Tax elections and any other records
and workpapers relating to Taxes, that are in the possession of the Company or subject to the Company’s
control. Notwithstanding the foregoing, Purchaser expressly acknowledges and agrees that it will not,
and will cause its Affiliates to not, contact or otherwise communicate with, either orally or in writing,
any employee, officer, director, current or future customer or current or future supplier, licensor or joint
venture partner of the Company’s business (including, for such purpose, any employee of the Company
or Offered Employee who provides any service to the Company’s business) without the prior consent
of Parent (such consent not to be unreasonably withheld or delayed).

Section 4.14  Reserved.

Section4.15  Representation and Warranty Policy. The parties acknowledge that, as of the date
hereof, Purchaser has obtained the Representation and Warranty Policy. Purchaser shall not terminate,
modify or amend the Representation and Warranty Policy in a manner that would be adverse to Parent
or Seller without Parent’s or Seller’s, as applicable, prior written consent (such consent not to be
unreasonably withheld, delayed or conditioned). Seller shall cause the Company and its
Representatives, as applicable, to reasonably cooperate and assist Purchaser with obtaining the
Representation and Warranty Policy, as reasonably requested by Purchaser. Purchaser shall cause the
Representation and Warranty Policy to include a waiver of subrogation by the carrier/insurer such that
the Representation and Warranty Policy will not permit subrogation by the carrier/insurer to any rights
of Purchaser against Seller or its Affiliates, except with respect to any claim based on fraud
(the “Subrogation Waiver™), and further Purchaser will not waive or permit the amendment of such
Subrogation Waiver.

Section 4.16  Parent, Seller and Company Release.

(a) Parent and Seller Release. Effective as of the Closing Date and subject to the
Closing and the payment of the Purchase Price, in consideration of the consummation of the transactions
contemplated hereunder, Parent and Seller (with respect to itself and any of its Affiliates except for the
Company) hereby irrevocably, unconditionally and completely releases, acquits and forever discharges
the Company and each of the Company’s directors, officers, employees, agents, advisors,
Representatives, Affiliates. successors, heirs and assigns, executors and admimstrators and the
Transferred Employees (the “Company Releasees™) from any past, present and future disputes, claims,
controversies, demands, rights, obligations, costs, expenses (including attorneys’ and accountants’ fees
and expenses), Liabilities, actions and causes of action of every kind and nature, in law or in equity,
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whether known or unknown, matured or unmatured, fixed or contingent, involving, or that may be
asserted or exercised by Parent, Seller or and any of their Affiliates, in any capacity, except for Seller’s
rights under this Agreement, in connection with the transactions contemplated hereby and each
agreement attached as an exhibit hereto or entered into in connection herewith.

(b) Company Release. In consideration of the consummation of the transactions
contemplated hereunder, the Company hereby irrevocably, unconditionally releases, acquits and forever
discharges, effective as of the Closing Date and subject to the Closing, Seller and each of Seller’s
directors, officers or employees who acted as any current or former or serving as of immediately prior
to the Closing Date director or officer of the Company, as well as its successors, heirs and assigns,
executors and administrators (the “Seller Releasees™) from any past, present and future disputes, claims,
controversies, demands, rights, obligations, liabilities, actions and causes of action of every kind and
nature, in law or in equity, whether known or unknown, matured or unmatured, fixed or contingent,
involving, or that may be asserted or exercised by the Company that arise from or out of, are based upon
or relate to the service of such person as a director or officer of the Company, except with respect to
such rights and claims available to Purchaser under this Agreement, in connection with the transactions
contemplated hereby and each agreement attached as an exhibit hereto or entered into in connection
herewith.

(c) Notwithstanding anything to the contrary in this Section, the foregoing releases
and covenants will not apply to any claims (i) involved fraud or breach of applicable law of the Company
Releasee (in case of Seller Release) or Seller Releasee (in case of Company Release), (ii) relating to the
other Party’s failure to perform any of its obligations, undertakings or covenants set forth in this
Agreement, (iii) relating to any employment payment, including salary, bonuses, accrued vacation, any
other employee compensation and/or benefits and unreimbursed expenses and (iv) relating to or arising
from any commercial relationship (including for the removal of doubt any services engagements) Seller
may have with any of the Company Releasees or that Purchaser or the Company may have with any
Seller Releasce.

(d) Notwithstanding anything to the contrary: (i)the foregoing release is
conditioned upon the consummation of the Closing and will become null and void, and will have no
effect whatsoever, without any action on the part of any Person, upon termination of this Agreement in
accordance with Article VII and (ii) should any provision of this release be found, held, declared,
determined, or deemed by any court of competent jurisdiction to be void, illegal, invalid or
unenforceable under any Applicable Law, the legality, validity, and enforceability of the remaining
provisions will not be affected and the illegal, invalid, or unenforceable provision will be deemed not to
be a part of the release pursuant to this Section.

Section4.17  Transition Services. Seller shall ensure that for two (2) months after the Closing Date,
at the reasonable request of Purchaser or the Company as may be provided from time to time, Seller and
its relevant Affiliates shall provide Purchaser or the Company information technology services as
reasonably agreed between Purchaser and Seller, to enable the Company to continue to carry on its
business in all material respects in the same manner in which it was carried on terms to be mutually
agreed in good faith.

Section 4.18  Restructuring Activities; Purchase Orders.

(a) Restructuring Assets and Activities.

(i) Parent and Seller will use reasonable best efforts to perform, at their
own cost and expense (except as specified in clause (ii) below), restructuring activities to
transfer certain assets, listed on Schedule 4.18(a), (the “Restructured Assets™) to the
Company on or prior to the Closing (the “Restructuring Activities™). Neither Parent nor
Seller will be required to perform any Restructuring Activities to the extent that it would
violate Applicable Law. Parent and Seller will reasonably respond to reasonable questions
by Purchaser regarding the status of the Restructuring Activities. Any executed documents,
instruments or certificates (or forms thereof) to implement the Restructuring Activities will
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be made available to Purchaser reasonably promptly following their completion. For
purposes of this Agreement, the Restructuring Activities will be deemed to be in the ordinary
course of business of the Company.

(ii) Notwithstanding the foregoing, promptly but in any event no later
than 60 calendar days following the Closing Date, Purchaser will, at Purchaser’s cost and
expense, prepare for relocation of the Restructured Assets and relocate such Restructured
Assets. Subject to the provisions hereof, Parent agrees to cooperate, and agrees to cause 1ts
Affiliates to cooperate, with Purchaser and provide Purchaser all assistance reasonably
requested by Purchaser in connection with the planning and implementation of the transfer
of any Restructured Assets or any portion of any of them to such location as Purchaser will
designate. The Restructured Assets will be transported by or on behalf of Purchaser, and
until all of the Restructured Assets are removed from Parent’s or its Affiliates’ facilities,
Parent will permit, and will cause its Affiliates to permit, Purchaser and its authorized agents
or representatives, upon prior notice, to have reasonable access to such facilities during
normal business hours to the extent necessary to disconnect, detach, remove, package and
crate the Restructured Assets for transport.  Purchaser will be responsible for
(A) disconnecting and detaching all fixtures and equipment that are Restructured Assets from
the floor, ceiling and walls of Parent’s or its Affiliates’ facilities so as to be freely removed
from such facilities and (B) packaging and loading the Restructured Assets for transporting
to and reinstalling the Restructured Assets at such location(s) as Purchaser will determine.

(b) Purchase Orders. Purchaser, Parent and Seller will work together in good faith
to transition the commercial arrangements described in Schedule 4.18(b) to Purchaser (or an Affiliate
of Purchaser designated by Purchaser, including the Company) post-Closing and, effective as of the
Closing, Purchaser shall become the beneficial owner of all amounts due or received thereby in respect
of such commercial arrangements, which shall be transferred to Purchaser by Parent, Seller or any
Affiliate thereof, as applicable.

Section4.19  Joint and Several Liability. Anything to the contrary hercin notwithstanding, the
liability of Seller and Parent, under this Agreement, including for the compliance with any covenants
hereunder and/or breach of any representations and/or warranties hereunder, shall be joint and several.
The liability of the Purchaser’s entities, under this Agreement, shall be joint and several.

Section 4.20  Collaboration. Subject to the terms hereof, during the Pre-Closing Period, the parties
agree to collaborate in good faith with the goal to ensure a smooth continuation of the Company’s
business following the Closing.

ARTICLE V
CONDITIONS TO CLOSING

Section 5.1 Conditions to Obligations of Purchaser. The obligations of Purchaser to consummate
the Closing are subject to the satisfaction or waiver of each of the following conditions:

(a) Representations. Warranties and Covenants of Parent, Seller and Company.
(i) each of Parent, Seller and the Company shall have performed and satisfied in all material respects
each of its respective covenants and obligations hereunder required to be performed and satisfied by it
on or prior to the Closing Date, (ii) each of the representations and warranties of Parent, Seller and
Company set forth in the Fundamental Representations shall have been true and correct in all respects
as of the date of this Agreement and at and as of the Closing with the same force and effect as if made
as of the Closing (except that representations and warranties that are made as of a specified date shall
be true and correct as of such specified date), (iii) the representations and warranties of Parent, Seller
and Company set forth in Section 2.10 (Financial Statements), Section 2.11 (Absence of Change), and
Section 2.26 (Suppliers and Customers) shall have been true and correct in all material respects as of
the date of this Agreement and at and as of the Closing with the same force and effect as if made as of
the Closing (except that representations and warranties that are made as of a specified date shall be true
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and correct as of such specified date), and (iv) each of the representations and warranties of Parent,
Seller and Company contained herein, other than those set forth above, shall have been true and correct
as of the date of this Agreement and at and as of the Closing with the same force and effect as if made
as of the Closing (except that representations and warranties that are made as of a specified date shall
be true and correct as of such specified date), except, in the case of this clause (iv), where the failure to
be true and correct would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

(b) FDI Clearance. The transactions contemplated by this Agreement are cleared
(for the avoidance of doubt, the issuance of a non-objection certificate shall suffice) or deemed to be
cleared under the German FDI Laws (e.g.. due to lapse of applicable waiting periods or due to
Jjurisdiction having been declined by the BMWK) or it turns out that the closing of the transactions
contemplated by this Agreement is otherwise permissible pursuant to German FDI Laws.

(c) Short Fiscal Year and Termination of DPLTA.

(i) The competent Tax authorities have granted their consent to change
the Company’s fiscal year and to introduce in the Company the short Fiscal Year.

(ii) a change of the fiscal year of the Company to implement the Short
Fiscal Year is registered with the commercial register.

(iii)  The DPLTA has been terminated with effect as of the expiry of the
Short Fiscal Year.

(d) Board Approval. Parent and Seller have submitted to Purchaser a written
confirmation that the respective boards of Parent and Seller have approved the transactions contemplated
by this Agreement.

(e) No Restraints. No Law shall have been enacted or exist that would prohibit the
transactions contemplated by this Agreement and the other Transaction Documents or the
consummation of the Closing. There shall not be any temporary restraining order, preliminary or
permanent injunction or other order or consent issued by any court of competent jurisdiction or other
restraint or prohibition of any Governmental Entity (i) preventing the consummation of the Share Sale
or other transactions contemplated by this Agreement or the other Transaction Documents or (ii) limiting
or restricting Purchaser’s ownership, conduct or operation of the business of the Company following the
Closing. Nor shall there be any threatened (in writing) Action secking any of the foregoing or any other
injunction, restraint, prohibition or material damages in connection with the Share Sale or the other
transactions contemplated by this Agreement and the other Transaction Documents.

() No Material Adverse Effect. Since the date hereof there shall not have occurred
Material Adverse Effect.

(g) Employment and Consulting Arrangements.

(i) None of the Key Employees shall have terminated employment with
the Company or shall have terminated or repudiated (or indicated or provided notice of an
intent to terminate or repudiate) his or her Employment Arrangement or shall be unable to
continue employment under his or her Employment Arrangement upon Closing.

(ii) At least 10 of the employees set forth in Schedule 5.1(h)(ii) are
employed by the Company, Purchaser or an Affiliate of Purchaser at Closing; provided,
however, to the extent any of the employees set forth on Schedule 5.1(h)(ii) are Offered
Employees and did not receive offers in compliance with Section 4.10, such employees will
not be included in the calculation of this percentage requirement.

(iii)  The Consulting Agreement shall be in full force and effect at the
time of the Closing.
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(h) Agreements and Documents. Purchaser shall have received the following
agreements and documents, each of which shall be in full force and effect:

(1) a certificate duly executed by Seller and containing the
representation and warranty of Seller that the conditions set forth in Sections 5.1(a) (as they
relate to Seller) have been duly satisfied; and

(ii) letters of resignation and separation letters, in form reasonably
satisfactory to Purchaser, duly executed by each managing director or officer of the
Company, evidencing the resignation of each such director, managing director and officer
(but only from such office, not as employee, unless otherwise required pursuant to the terms
of this Agreement), in each case, effective as of the Closing.

(1) Other Documents. Purchaser shall have received the Estimated Closing
Statement and the certificate referenced in Section 5.1(h)(i) above, proof of termination of
Encumbrances on any assets of the Company satisfactory to Purchaser, and such other documents,
agreements, filings, third party consents, assignments and other instruments, in form and substance
reasonably satisfactory to Purchaser, as may be required to consummate the Share Sale.

Section 5.2 Conditions to Obligations of Parent and Seller. The obligations of Parent and Seller to
consummate the Closing are subject to the satisfaction or waiver of each of the following conditions:

(a) Representations, Warranties and Covenants of Purchaser. Except as would not
reasonably be expected to prevent consummation of the Share Sale by Purchaser and other transactions
contemplated hereby, (1) Purchaser shall have performed and satisfied in all material respects each of its
respective covenants and obligations hereunder required to be performed and satisfied by it on or prior
to the Closing Date, (i1) each of the representations and warranties of Purchaser set forth in Section 3.1
(Organization and Qualification), Section 3.2 (Authority), and Section 3.3 (No Conflict; Required
Consents and Approvals) shall have been true and correct in all respects as of the date of this Agreement
and at and as of the Closing with the same force and effect as if made as of the Closing (except that
representations and warranties that are made as of a specified date shall be true and correct as of such
specified date) and (iii) each of the representations and warranties of Purchaser contained herein, other
than those set forth in subsection (ii) above, shall have been true and correct as of the date of this
Agreement and at and as of the Closing with the same force and effect as if made as of the Closing
(except that representations and warranties that are made as of a specified date shall be materially true
and correct as of such specified date), except, in the case of clause (iii), where the failure to be true and
correct would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

(b) Certificate. A certificate duly executed by Purchaser and containing the
representation and warranty of Purchaser that the conditions set forth in Section 5.2(a) have been duly
satisfied;

(c) Board Approval. Purchaser has submitted to Parent and Seller a written
confirmation the board of Purchaser has approved the transactions contemplated by this Agreement.

(d) No Restraints. No Law shall have been enacted or exist that would prohibit the
transactions contemplated by this Agreement and the other Transaction Documents or the
consummation of the Closing. There shall not be any temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other restraint or
prohibition of any Governmental Entity preventing the consummation of the Share Sale or other
transactions contemplated by this Agreement.
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ARTICLE VI
SURVIVAL OF REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS; INDEMNIFICATION

Section 6.1 General Survival,

(a) The covenants and agreements of the Company, Parent, Seller and Purchaser
contained in this Agreement shall survive the Closing Date; provided, that none of the covenants and
agreements of the Company, Parent, Seller and Purchaser contained in this Agreement shall survive
beyond the periods set forth in Section 6.1(b) below.

(b) The representations, warranties, covenants and agreements of Parent, the
Company and of Seller contained in this Agreement shall survive as follows:

(i) the representations and warranties of the parties contained herein
and in any certificates delivered pursuant hereto, as the case may be, will terminate and be
of no further force or effect at the Closing, except for the Fundamental Representations,
which shall survive the Closing and continue in full force and effect six (6) years from the
Closing Date (the “Fundamental Claims Expiration Date™) and provided that nothing in the
foregoing shall affect the period for indemnification with respect to fraud as detailed in clause
(ii) below;

(i1) notwithstanding anything to the contrary herein, any claim of fraud
on the part of Parent, the Company or Seller shall survive until the expiration of the applicable
statutes of limitations;

(i)  any claims relating to or arising out of a breach of the covenants and
agreements contained in this Agreement that are required to be performed in whole prior to
the Closing (the “Pre-Closing Covenants™) will survive until the date that is twelve (12)
months following the Closing Date (the “Pre-Closing Covenant Expiration Date™) and the
covenants and agreements contamed in this Agreement that require performance after the
Closing (the “Post-Closing Covenants™) will survive until fully performed or observed in
accordance with their terms (the “Post-Closing Covenant Expiration Date” and, together with
the Pre-Closing Covenant Expiration the “Covenant Expiration Date™); and

(iv) if, in accordance with this Article VI, (A)any indemnification
claims arising from any breach of any representations and warranties set forth in
Section 6.1(b)(i) above are asserted pursuant to Section 6.3 prior to the Fundamental Claims
Expiration Date, (B) any indemnification claims arising from any claims of fraud are asserted
pursuant to Section 6.3 at any time prior to the expiration of the applicable statute of
limitations period or (C) any indemnification claims arising from any breach of any covenant
or agreement set forth in Section 6.1(b)(iii) asserted pursuant to Section 6.3 prior to the
applicable Covenant Expiration Date, such indemnification claims shall continue until the
final amount of recoverable Losses are determined by final agreement, settlement, judgment
or award binding on Parent and/or Seller and Purchaser in accordance with this Article VI.

Section 6.2 Indemnification.

(a) Indemnification by Parent and Seller. Subject to Section 6.1 and the other provisions
of this Article VI, from and after the Closing Date, Parent and Seller shall, jointly and severally, in the
manner set forth herein, indemnify and hold harmless Purchaser, the Company and their Affiliates, and
their respective Representatives (collectively, the “Indemnitees™), from and against all Losses resulting
from, arising out of, relating to, or imposed upon or incurred by any Indemnitee by reason of (including
any Third Party Claim relating thereto):

(1) any breach of any Fundamental Representation;
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(ii) any breach by Parent, Seller or the Company of a Pre-Closing
Covenant;

(iii)  any breach by Parent, Seller or the Company of a Post-Closing
Covenant; and

(iv)  any fraud on the part of Parent, Seller or the Company;
(b) Limitations.

(i) No Indemnitee shall be entitled to recover specific Losses for a
corresponding Loss that was already included as the same Liability (in all respects) and to
the extent such Liability was accurately calculated, depicted and clearly taken into full
account in determining the Net Working Capital, Transaction Expenses, Indebtedness clearly
taken into account as downward adjustments to the Purchase Price, including with respect to
any claim made under this Article VI.

(ii) The amount of any Losses that are subject to indemnification under
this Article VI will be calculated net of the amount of any insurance proceeds,
indemnification payments, or reimbursements actually received by the Indemnitee from third
parties in respect of such Losses (net of any costs or expenses incurred in obtaining or
enforcing such insurance, indemnification, or reimbursement, including any increases in
insurance premiums or retro-premium adjustments resulting from such recovery). If an
Indemnitee receives any amounts under applicable insurance policies or third party
indemnification or reimbursement payments subsequent to its receipt of an indemnification
payment by Parent and/or Seller, then such Indemnitee will, without duplication, promptly
reimburse Parent and/or Seller for any payment made by Parent and/or Seller up to the
aforementioned net amount received by the Indemnitee (or the proportionate amount to each,
based on the pro rata allocation of the amounts paid by each in respect of such Loss).
Notwithstanding the foregoing, except as required in order to reasonably mitigate losses, in
no event shall an Indemnitee be obligated to commence or maintain any litigation or other
proceeding against any third party in respect of any such Loss.

(iii) Except for the representations and warranties contained in Article 11
and the certificate delivered pursuant to Section 5.1(h)(i), Purchaser acknowledges that
neither Parent nor Seller has made and will not be deemed to have made (and Purchaser has
not relied on and will not rely on) any representation or warranty to Purchaser, express or
implied, at Law or in equity.

(iv) Parent and Seller shall not be liable to an Indemnitee for, and no
Indemnitee shall be entitled to, any indemnification for a Loss pursuant to Section 6.2(a)(ii)
and Section 6.2(a)(iii) if, with respect to an individual item of Loss (together with any related
series or group of related Losses), such item is less than USD $20,000.

(v) In no event with the aggregate liability of Parent and Seller for any
indemnification claim under Section 6.2(a)(ii) exceed US $50,000,000. Except in cases of
fraud or Parent’s or Seller’s (or both) intentional breach of Section 4.9(a) and (b), in no event
will the aggregate Liability of Parent and Seller, jointly and severely, for any indemnification
claim exceed the Purchase Price actually received by Seller.

(c) Order of Recovery.

(i) Except in the case of the Fundamental Representations, Pre-Closing
Covenants, Post-Closing Covenants, and fraud and/or as stipulated under Section 6.4, the
Indemnitee’s sole and exclusive source of recovery for claims against Seller and its Affiliates
under this Agreement will be coverage under the Representation and Warranty Policy.
Purchaser expressly waives the right to recover any amount outside of or in excess of the
Representation and Warranty Policy for any Loss arising from any breach of any
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representations and warranties other than Fundamental Representations, Pre-Closing
Covenants, Post-Closing Covenants, and fraud and/or as stipulated under Section 6.4.

(i) Subject to the limitations in Section 6.2(c)(i), the Indemnitee will
only be permitted to recover Losses directly from Parent and/or Seller pursuant to claims
under Section 6.2(a) if the coverage under the Representation and Warranty Policy has been
exhausted, unless such indemnity claim is being made in respect of fraud. The foregoing
shall not limit (A) Parent and Seller’s obligations under Section 6.4 or (B) Indemmnitee’s right
to seek recovery for any claims under Section 6.2(a)(i) simultaneously (x) under the
Representation and Warranty Policy and (y) from Parent, provided, however, that Indemnitee
will only be entitled to seek recovery from Parent for any amounts in excess of the aggregate
amount then recoverable under the Representation and Warranty Policy.

Section 6.3 Indemnification Procedures.

Subject to Section 4.9(f) (with respect only to indemnification for breach of Section 4.9(a) and (b)):

(a) In the event that an Indemnitee seeks a recovery in accordance with the terms
of this Article VI in respect of an indemnification claim, Purchaser (on behalf of such other Indemnitee,
if applicable) will deliver a written notice (a “Claim Notice™) to Parent and Seller. Each Claim Notice
will, with respect to each indemnification claim set forth therein, (i) specify in reasonable detail and in
good faith the nature of the indemnification claim being made, including any amounts that an Indemnitee
has paid, incurred, suffered, or sustained, and/or reasonably anticipates that it may pay, incur, suffer, or
sustain Losses and (ii) if reasonably practicable under the circumstances, state the aggregate Dollar
amount of Losses to which such Indemnitee is entitled to indemnification pursuant to this Article VI
that have been incurred, or a good faith preliminary estimate of the aggregate Dollar amount of such
Losses reasonably expected to be incurred, by such Indemnitee pursuant to such indemnification claim
(the “Claim Amount™).

(b) It Parent or Seller wishes to object to the allowance of some or all
indemnification claims made in a Claim Notice, Parent or Seller, as applicable must deliver a written
objection to Purchaser (on behalf of any Indemnitee), within twenty (20) Business Days after receipt by
Parent and Seller of such Claim Notice expressing such objection and explaining in reasonable detail
and in good faith the basis therefor. Following receipt by Purchaser of Parent’s or Seller’s written
objection, if any, Purchaser (on behalf of any other Indemnitee, if applicable), and Parent or Seller, as
applicable, will promptly, and within ten (10) Business Days, meet in order to agree on the rights of the
respective parties with respect to each indemnification claim that is the subject of such written objection.
If the parties should so agree, (i) a memorandum setting forth such agreement will be prepared and
executed by Purchaser (on behalf of any other Indemnitee, 1if applicable), and Parent or Seller, as
applicable, shall as promptly as practicable and within five (5) Business Days following the execution
of such memorandum, in accordance with Section 6.3(c) below, pay the agreed amount to Purchaser. In
the event that the parties do not prepare and sign such a memorandum or such memorandum does not
address in full the written objections timely delivered, within twenty (20) Business Days of receipt by
Purchaser (on behalf of any other Indemnitee, if applicable), from Parent or Seller of the written
objection, or in the event that such written objection was not provided by Parent or Seller within the
abovementioned twenty (20) Business Days timeframe, then Purchaser or Parent or Seller, as applicable,
may commence an Action to resolve such dispute and enforce its rights with respect thereto in any court
available therefor.

(c) Any amount payable by Parent and/or Seller to Purchaser pursuant to
Section 6.3(b) above will be paid promptly (but in no event later than five (5) Business Days after the
applicable payment obligation accrues) by wire transfer of Dollars in immediately available funds to
such account or accounts as may be designated in writing by Purchaser. Any amounts paid to Purchaser,
in respect of any indemnification claim asserted on behalf of an Indemnitee other than Purchaser will be
received by Purchaser on behalf of such other Indemnitee.
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(d) Third Party Actions. In the event Purchaser becomes aware of a third party
claim (a “Third Party Claim™) which Purchaser in good faith believes will result in an indemnification
claim pursuant to this Article VI, Purchaser shall notify Parent and Seller of such Third Party Claim by
providing a Claim Notice which will be accompanied by copies of any documentation submitted by the
third party making such Third Party Claim, if any. Parent and Seller shall be entitled on its expense, to
participate in, but not to determine or conduct, the defense of such Third Party Claim. The failure to so
notify Parent and Seller shall not relieve Parent and/or Seller of any Liability except to the extent Parent
and/or Seller (as applicable) demonstrates that Parent’s and/or Seller’s defense of such action is
materially prejudiced thereby. Purchaser shall have the right in its sole discretion to conduct the defense
of, and to settle, any Third Party Claim; provided, however, that, if Purchaser settles any such Third
Party Claim without the consent of Parent and Seller (which shall not be unreasonably withheld or
delayed), then Purchaser shall be entitled to seek indemnification hereunder, however such settlement
shall not represent the amount of such Losses indemnifiable hereunder, provided further however that,
if Purchaser seeks prior written consent of Parent and Seller to settlement and Parent or Seller shall not
have objected within 20 Business Days after such written request (or upon any such written consent by
Parent), then such lack of objection (or such consent) shall represent the agreement of Parent and Seller
that the Losses incurred in connection therewith shall be indemnifiable hereunder and, for the avoidance
of doubt, represent the amount of such Losses.

Section 6.4 Representation and Warranty Policy Related Matters. Anything to the contrary herein
notwithstanding, Parent (on behalf of itself and Seller) shall pay to Purchaser an amount in cash equal
to thirty percent (30%) of any Losses incurred by any of the Indemnitees, as, when and if such amounts
are incurred that are subject to the applicable deductible or retention prescribed by the terms of the
Representation and Warranty Policy, regardless of whether such Losses are subject to indemnification
pursuant to this Article V1, to the extent that either (i) actually paid by Indemnitee as a deductible or
retention pursuant to the Representation and Warranty Policy; (i1) the insurer under the Representation
and Warranty Policy has determined or acknowledged in writing, including in the settlement or
resolution of any disputed claim or Losses, that such Losses are or would be credited against the
remaining balance of the deductible or retention prescribed by the terms of the Representation and
Warranty Policy, or (iii) it is otherwise finally determined by a court of competent jurisdiction or
pursuant to any dispute resolution mechanism included or incorporated into the Representation and
Warranty Policy, that such Losses are or would be credited against the remaining balance of the
deductible or retention prescribed by the terms of the Representation and Warranty Policy; provided,
that Parent’s aggregate liability under this Section 6.4 will be limited to US$ 225,000; provided further,
Purchaser’s ability to recover from Parent under this Section 6.4 will be further limited to (x)
US$ 225,000 commencing on the Closing Date and expiring on the first anniversary of the Closing Date
and (y) USS 120,000 during the period commencing on the first anniversary of the Closing Date and
expiring on the second anniversary of the Closing Date. Examples for illustration purposes only of such
payments are attached hereto as Schedule 6.4.

Section 6.5 Exclusive Remedy. This Article VI shall be the sole and exclusive remedy of the
Indemnitees from and after the Closing Date for any claims arising under this Agreement, including
claims of inaccuracy in or breach of any representation, warranty, covenant or agreement; provided,
however, that the foregoing clause of this Section 6.5 shall not be deemed a waiver by any party of any
right to injunctive relief or specific performance pursuant to this Agreement (including, for the removal
of doubt, all remedies under Section 4.9(e) and Section 8.6(f)) or under equitable Law or any other
equitable remedy, or any right or remedy arising by reason of any claim of fraud committed by a party
with respect to this Agreement.

Section 6.6 Tax Treatment of Indemnity Payments and Certain Other Payments. Parent, Seller,
Purchaser, and the Company agree to treat any indemnity payment made pursuant to this Article VI and
any payment made pursuant to Section 4.12(a), as an adjustment to the Purchase Price for all income
tax purposes, except as required by Applicable Law.
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ARTICLE VII

TERMINATION
Section 7.1 Termination. At any time prior to the Closing, this Agreement may be terminated and
the Share Sale abandoned:
(a) by mutual written consent of Purchaser and Seller;
(b) by either Purchaser or Seller, if the Share Sale shall not have been consummated

on or before January 31, 2024 or such other date that Purchaser and Seller may agree upon in writing
(the “Termination Date™); provided, however, that the right to terminate this Agreement under this
Section 7.1(b) shall not be available to Seller if a breach of this Agreement by the Company or Seller
has resulted in the failure of the Share Sale to be consummated before the Termination Date; and
provided, further, that the right to terminate this Agreement under this Section 7.1(b) shall not be
available to Purchaser if a breach of this Agreement by Purchaser has resulted in the failure of the Share
Sale to be consummated before the Termination Date.

(c) by either Purchaser or Seller, 1f any Law preventing the consummation of the
Share Sale shall have become final and non-appealable;

(d) by Purchaser if it is not in material breach of its obligations under this
Agreement and there has been a breach of any representation, warranty, covenant, or agreement of Seller
contained in this Agreement such that the conditions set forth in Section 5.1({a) would not be satisfied as
of the time of such breach or inaccuracy and such breach or inaccuracy has not been cured or cannot be
cured upon the earlier of (i) thirty (30) calendar days after written notice thereof to Seller or (ii) the
Termination Date;

(e) by Seller if it is not in material breach of its obligations under this Agreement
and there has been a breach of any representation, warranty, covenant, or agreement of Purchaser
contained in this Agreement such that the conditions set forth in Section 5.2{a) would not be satisfied as
of the time of such breach or inaccuracy and such breach or inaccuracy has not been cured or cannot be
cured upon the earlier of (i) thirty (30) calendar days after written notice thereof to Purchaser or (ii) the
Termination Date; or

() by Purchaser, if between the date hereof and the Closing, there has been a
Material Adverse Effect.

The party seeking to terminate this Agreement pursuant to this Section 7.1 (other than
Section 7.1(a)) shall give written notice of such termination to the other party.

Section 7.2 Effect of Termination. In the event of termination of this Agreement as set forth in
Section 7.1, this Agreement shall forthwith become void and there shall be no Liability or obligation on
the part of Purchaser, the Company or their respective officers, director, managing directors,
shareholders, Affiliates or Representatives; provided, however, that (A)the provisions of this
Section 7.2, Section 4.6, Section 4.7 and Article VIII shall remain in full force and effect and survive
any termination of this Agreement and (B) nothing herein shall relieve any party hereto from Liability
in connection with any breach of such party’s representations, warranties or covenants contained herein.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Entire Agreement; Assignment; Successors. This Agreement and the other Transaction
Documents (A) constitute the entire agreement among the parties hereto with respect to the subject
matter hereof and thereof and supersede all other prior and contemporaneous agreements and
understandings, both written and oral, among the parties with respect to the subject matter hereof and
(B) may not be assigned by operation of Law or otherwise; provided, however, that Purchaser may
assign any or all of its rights and obligations under this Agreement to any Affiliate of Purchaser, but no
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such assignment shall relieve Purchaser of its obligations hereunder if such assignee does not perform
such obligations. Any purported assignment of this Agreement in contravention of this Section 8.1 shall
be null and void and of no force or effect. Subject to the preceding sentences of this Section 8.1, this
Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their
respective successors and assigns. In the event of any conflict or inconsistency between the terms of
this Agreement and the terms of any other Transaction Document, the terms of this Agreement shall
govern.

Section 8.2 Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of Law, or public policy, all other conditions and provisions of
this Agreement shall nevertheless remain in full force and effect, so long as the economic or legal
substance of the transaction contemplated by this Agreement is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties as closely as possible, in a mutually acceptable manner, in
order that the transactions contemplated by this Agreement be consummated as originally contemplated
to the fullest extent possible.

Section 8.3 Notices. All notices and other communications hereunder shall be in writing and shall
be deemed duly given (A) on the date of delivery if delivered personally, (B) on the first (1*') Business
Day following the date of dispatch if delivered utilizing a next-day service by a nationally recognized
next-day courier (or in the case of any recipients sending or receiving notices outside of the United
States, then on the second (2™) Business Day following the date of dispatch) or (C) on the date of
delivery if sent by e-mail (with the written notice attached as scanned copy). All notices and other
communications hereunder shall be delivered to the addresses set forth below:

(a) if to Purchaser, or the Company after the Closing:

Camtek Ltd.

Attn.: Moshe Eisenberg

Ramat Gavriel Ind. Zone

P.O.Box 544 Migdal Ha’emek 2309407
Israel

with a copy to (which copy shall not constitute notice);

Shibolet & Co., Law Firm

Attn.: Lior Aviram and Vica Schreiber
4 Yitzchak Sade, Tel Aviv

Israel

(b) if to the Company (prior to Closing), Parent or Seller:

FormFactor, Inc.
7005 Southfront Road
Livermore, CA 94551
Attn: Shai Shahar
Email: [**¥]

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

Orrick Herrington & Suteliffe LLP
405 Howard Street
San Francisco, CA 94105
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Attn: Ramy Shweiky; Christoph Rédter;

Email: rshweiky@orrick.com; croedter@orrick.com
or to such other address as the Person to whom notice is given may have previously furnished to the
others in writing in the manner set forth above.

Section 8.4 German Terms. Where a German term has been added in parenthesis after an English
term, only the meaning of such German term under the substantive laws of the Federal Republic of
Germany taking into account the context in which such German terms are used in this Agreement shall
be decisive for the interpretation of such English term whenever such English term is used in this
Agreement.

Section 8.5 Governing Law. This Agreement shall be deemed to be made and in all respects be
interpreted. construed and governed by and in accordance with the Laws of the State of New York
without regard to any choice or conflict of law provision or rule (whether of the State of New York or
any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the
State of New York.

Section 8.6 Arbitration. Any dispute, controversy or claim arising out of, relating to or in
connection with this Agreement, including any question regarding its existence, validity or termination,
or regarding a breach of this Agreement, shall, subject to Section 4.9(f) and Section 8.6(f), be referred
to and settled by arbitration under and in accordance with the Rules of Arbitration of the International
Chamber of Commerce (the “ICC Rules™), as amended and in effect on the date that demand for
arbitration is filed as set forth in Section 8.6(a). Subject to Section 4.9(f) and Section 8.6(f), each party

hereto consents to such arbitration as the sole and exclusive method of resolving any such dispute.

(a) To initiate arbitration, any party shall submit its notice of arbitration to the
International Court of Arbitration and to all other parties. The arbitration proceeding will take place in
Paris and will be conducted in the English language. The arbitration panel will consist of three (3)
arbitrators, all of whom (including the chairperson) shall be appointed by the International Court of
Arbitration pursuant to the ICC Rules. The expenses of the arbitration shall be borne as determined by
the arbitral tribunal. The award of the arbitral tribunal shall be final and binding on the parties thereto,
including any joined or intervening party, who hereby agree to undertake it without recourse to any
judicial proceedings in any jurisdiction whatsoever seeking annulment, setting aside, modification or
any diminution or impairment of its terms or effect.

(b) Judgment upon any arbitral award rendered may be entered and a confirmation
order sought in any court having jurisdiction thereof. Each party hereby consents to process being
served in any such proceeding by the mailing of a copy thereof by registered or certified mail, postage
prepaid, to its address specified in Section 8.3 or in any other manner permitted by Law. EACH PARTY
HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHTS IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUCH ACTION OR PROCEEDING.

(c) Any respondent named in a notice of arbitration or counterclaim or cross claim
hereunder may join any other party to any arbitral proceedings hereunder; provided that (i) such joinder
is based upon a dispute, controversy or claim substantially related to the dispute, controversy or claim
in the relevant notice of arbitration or counterclaim or cross claim, and (ii) such joinder is made by
written notice to the ICC and to all other parties within either twenty (20) Business Days from the receipt
by such respondent of the relevant notice of arbitration or counterclaim or cross claim or such longer
time as may be determined by the ICC or the arbitrators.

(d) Any party may intervene in any arbitral proceedings hereunder; provided that
(i) such intervention is based upon a dispute, controversy or claim substantially related to the dispute,
controversy or claim in the relevant notice of arbitration or counterclaim or cross claim and such
intervention is accepted by the arbitral tribunal or if the arbitral tribunal has not been appointed, by the
ICC, and (ii) such intervention is made by written notice to the arbitral tribunal (if appointed), the ICC
and to all other parties within either twenty (20) Business Days from the receipt by such party of the
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relevant notice of arbitration or counterclaim or cross claim or such longer time as may be determined
by the ICC or the arbitrators.

(e) Any joined or intervening party may make a counterclaim or cross claim against
any party; provided that (A) such counterclaim or cross claim is based upon a dispute, controversy or
claim substantially related to the dispute, controversy or claim in the relevant notice of arbitration or
counterclaim or cross claim, and (B) such counterclaim or cross claim is made by written notice to the
arbitral tribunal (if appointed), the ICC and to all other parties within either thirty (30) days from the
receipt by such party of the relevant notice of arbitration or counterclaim or such longer time as may be
determined by the ICC or the arbitrators.

() Notwithstanding the forgoing but subject to Section 4.9(f), the parties hereto
hereby acknowledge and agree that each party is entitled to an injunction or injunctions to enforce
specifically the terms and provisions hereof and may apply to any court having jurisdiction for such
injunctive relief, including, but not limited to temporary restraining orders or preliminary injunctions,
in addition to any remedy to which the parties may be entitled in any arbitration proceeding or in equity.

Section 8.7 Interpretation: Article and Section References. The descriptive headings herein are
inserted for convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Agreement. All references in this Agreement to Articles, Sections, Subsections,
Annexes, Exhibits and Schedules are references to Articles, Sections, Subsections, Exhibits and
Schedules, respectively, in and to this Agreement, unless otherwise specified. All words used in this
Agreement will be construed to be of such gender or number as the circumstances require. The words
“Include” or “including”™ mean “include, without limitation™ or “including, without limitation,” as the
case may be, and the language following “include™ or “including”™ shall not be deemed to set forth an
exhaustive list. Any capitalized terms used in any Annex, Exhibit or Schedule but not otherwise defined
therein shall have the meaning as defined in this Agreement. All Annexes, Exhibits and Schedules
annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if
set forth herein. The English language is the official language of this Agreement and such text of the
Agreement shall prevail over any translation thereof.

Section 8.8 No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely
to the benefit of each party hereto and its successors and permitted assigns and nothing in this Agreement
is intended to or shall confer upon any other Person any legal or equitable rights, benefits or remedies
of any nature whatsoever under or by reason of this Agreement.

Section 8.9 Amendment and Modification. This Agreement may be amended, modified or
supplemented by the parties at any time by execution of an instrument in writing signed on behalf of all
of the parties hereto.

Section 8.10  Fees and Expenses. Except as otherwise set forth herein, each of the Company, Parent,
Seller and Purchaser will bear its own, and its respective legal, auditors’, financial advisors’, and other
representatives’ fees and other expenses in connection with or related to this Agreement and the other
Transaction Documents and the transactions contemplated hereby and thereby. Notwithstanding the
foregoing and for the avoidance of doubt, (i) the notary fees related to the public deed to be executed at
Closing pursuant to Section 1.3(b) shall be borne by Purchaser and (ii) all Closing Transaction Expenses
shall be deducted from the Purchase Price as set forth in Section 1.4.

Section 8.11  Waivers. No failure or delay of a party in exercising any right or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or
any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct,
preclude any other or further exercise thereof or the exercise of any other right or power. The rights and
remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies which
they would otherwise have hereunder. Any agreement on the part of any party to any such waiver shall
be valid only if set forth in a written instrument executed and delivered by such party.
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Section 8.12  No Presumption Against Drafting Party. The parties agree that they have been

represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the
application of any Law or rule of construction providing that ambiguities in an agreement or other
document will be construed against the party drafting such agreement or document.

Section 8.13  Materials Made Available. The parties agree that the words “Made Available™ or words
of similar import mean that, on or before 8:00 a.m. Central European Time on the second (2™) Business
Day immediately preceding the date of this Agreement, the Company has posted complete and correct
copies of such materials to the Data Room and that Purchaser and its Representatives had continuous
access to such materials in the Data Room during the two (2) Business Days prior to the date of this
Agreement,

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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DocusS gn Enve ope ID: 300B959B-7B39-43CC-A202-5320B0C1FASS

IN WITNESS WHEREOF, the parties hereto have executed this Share Purchase Agreement on
the date first above written.

Camtek IL:
CAMTEK Litd.

By: /s/ Rafi Amit

Name: Rafi Amit
Title: CEO

Camtek GER:
Citus 49. GmbH
By: /s/ Rafi Amit

Name: Rafi Amit
Title: Managing Director

[Signature Page to Share Purchase Agreement]
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IN WITNESS WHEREOF, the parties hereto have executed this Share Purchase Agreement on
the date first above written.

Seller:
FormFactor GmbH
By: /s/ Jens Klattenhoof

Name: Jens K|attenhoff
Title: Managing Director

Parent:
FormFactor, Inc.
By: /s/ Mike Slessor

Name: Mike Slessor
Title: Chief Executive Officer

Company:
FRT GmbH
By: /s/ Thomas Fries

Name: Thomas Fries
Title: Managing Director

[Signature Page to Shave Purchase Agreement)




ANNEX A
CERTAIN DEFINITIONS

For the purposes of this Agreement the following capitalized terms shall have the meanings set
forth below (which shall apply equally to both the singular and plural forms of such terms):

*Accounting Firm™ has the meaning set forth in Section 1.7(d).

“Accounts Receivables” means accounts receivable, bills receivable, trade accounts, accrued
but un-invoiced accounts receivable, refunds and rebates receivable, security, claim, less allowance for
doubtful accounts determined on a consistent basis, all in accordance with US GAAP.

“Acquisition Proposal™ means, with respect to the Company, any agreement, offer, proposal or
bona fide indication of interest (other than this Agreement or any other offer, proposal or indication of
interest by Purchaser), or any public announcement of intention to enter into any such agreement or of
(or intention to make) any offer, proposal or bona fide indication of interest, relating to, or involving:
(i) any acquisition or purchase from the Company, or from Seller or Parent, by any Person or group (as
such term’s meaning set forth in Section 13(D) of the Securities Exchange Act of 1934, as amended,
the rules and regulations thereunder and related case law) of any securities of the Company or any
merger, consolidation, business combination or similar transaction involving the Company; (ii) any
sale, lease, mortgage, pledge, exchange, transfer, license (other than in the ordinary course of business
consistent with past practice), acquisition, or disposition of the assets of the Company in any single
transaction or series of related transactions, other than in the ordinary course of business consistent with
past practice; or (iii) any liquidation, dissolution, recapitalization or other significant corporate
reorganization of the Company, or any extraordinary dividend, whether of cash or other property.

“Action™ means any claim, action, cause of action, suit, litigation, demand, tender of indemnity,
inquiry, proceeding, audit or investigation, including by or before any Governmental Entity, or any
other arbitration, mediation or similar proceeding of any nature, whether civil, criminal, administrative,
regulatory or otherwise.

“Additional Emplovees™ means any of the employees listed on Exhibit H who are not Company
Employees but shall transfer to Purchaser (or an Affiliate of Purchaser, including the Company)
pursuant to the agreement between the Parties effective as of the Closing Date.

“Affiliate” means, with respect to any Person, a Person that, directly or indirectly, through one
or more intermediaries controls, is controlled by or is under common control with the first-mentioned
Person. For the purposes of this definition, “control,” including the terms “contrelled by™ and “under
common control with,” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities, as trustee or executor, as general partner or managing member, by Contract or otherwise,
including the ownership, directly or indirectly, of securities having the power to elect a majority of the
board of directors or similar body governing the affairs of such Person, provided, however, that with
respect to Parent, Seller or Purchaser, “Affiliate” shall only mean Parent and the Camtek IL
(respectively) and any entity controlled by Parent and the Camtek IL (respectively).

.

“Agreement” has the meaning set forth in the Preamble.

“Applicable Anti-Corruption Laws” has the meaning set forth in Section 2.24(a).

“Applicable Law™ means, with respect to any Person, any Law existing as of the date hereof or
as of the Closing applicable to such Person or any of its respective properties, assets, managing
directors, officers, directors, employees, consultants or agents.

“Automatic Transfer Employee™ means those Additional Employees who will become
employed by Purchaser or one of its Affiliates as of the Closing Date as a result of local employment
Laws, including applicable Transfer Regulations, that provide for an automatic transfer by operation of
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Law of the employment of any such Additional Employees upon the transfer of the Company as a going
concern pursuant to the transactions contemplated by this Agreement.

“Balance Sheet” has the meaning set forth in Section 2.11.
“Benefits™ has the meaning set forth in Section 2.13(a)(i).
“Business™ has the meaning set forth in Section 4.9(a)(i).

“Business Day” means a day, other than a Saturday or Sunday, on which banks are open for
business in San Francisco (California), Tel Aviv (Israel) and Cologne (Germany).

“Business Employees” mean, together, the Company Employees and the Additional
Employees.

“Carve-Out Employees” means the Company Employees that are listed in Exhibit 1.

*“Cash™ means all cash held by the Company.

“Claim Notice™ has the meaning set forth in Section 6.3(a).
*Closing” has the meaning the forth in Section 1.3(a).
“Closing Cash™ means Cash as of the Closing Date.
*Closing Date” has the meaning the forth in Section 1.3(a).

Closing Indebtedness™ means Indebtedness as of the Closing Date.

“Closing Net Working Capital” means Net Working Capital as of the Closing Date.

*“Closing Net Working Capital Adjustment™ means, (i) if the Closing Net Working Capital is
an amount between the Target Working Capital Bottom Collar and the Target Working Capital Top
Collar, USS$ 0, (ii) if the Closing Net Working Capital is an amount equal to or greater than the Target
Working Capital Top Collar, an amount equal to Closing Net Working Capital minus Target Working
Capital, or (iii) if the Closing Net Working Capital is an amount equal to or less than the Target Working
Capital Bottom Collar, an amount equal to Closing Net Working Capital minus Target Working Capital.

*Closing Transaction Expenses™ means the Transaction Expenses as of the Closing Date.

“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company”™ has the meaning set forth in the Preamble.

“Company Core Software Assets” means Software that the Company licenses to users or to
which the Company provides users access, or that the Company uses, in part or in whole, as a platform
to provide services to users, and all Software tools used by the Company to develop, distribute or make
available, maintain and enhance, any of the foregoing.

“Company Operating Plan™ has the meaning set forth in Section 2.10(d).

*“Company Releasees™ has the meaning set forth in Section 4.16(a).

*“Company Employee” means each individual who is directly employed by the Company at the
date hereof or who becomes directly employed by the Company until the Closing Date within the
ordinary course of business, with the exclusion of any Additional Employee.

“Company Employee Contracts™ has the meaning set forth in Section 2.14({b).

“Company Forecast™ means the Company’s 2023 updated forecast, dated August 22, 2023.
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“Company Intellectual Property Rights” has the meaning set forth in Section 2.17(a)(iv).

*Company Permits™ has the meaning set forth in Section 2.9(b).

“Company Privacy Policy” means each written information security plan, and each published
or internal, past or present privacy policy of the Company, including any policy or practice relating to:
(A) the privacy of users of any website of the Company; (B) the collection, storage, disclosure and
transfer of any User Data or Personal Data; and (C) any employee information.

“Company Products™ means all products and services (including manufacturing and design
services) manufactured, designed, developed, distributed, hosted, sold, marketed, licensed, supplied, or
otherwise provided or offered to actual or potential customers or currently supported by the Company,
by or for the Company (including all models, versions and releases thereof, whether already distributed
or provided, under development, planned or conceived, or otherwise), together with any related
documentation, materials, or information, including the Company Core Software Assets.

“Company Software™ means Software that is (or that the Company purports is) owned in whole
or in part by or exclusively licensed in whole or part to the Company.

“Confidentiality Agreement” means the Non-Disclosure Agreement, dated February 5, 2023,
between the parties.

“Confidential Information™ has the meaning set forth in the Confidentiality Agreement.

“Continuing Contractors™ has the meaning set forth in Section 4.10(g).

“Consulting Agreement™ has the meaning assigned in the preamble of this Agreement.

*“Contract” means any contract, agreement, instrument, option, lease, license, sales and
purchase order, warranty, note, bond, mortgage, indenture, obligation, commitment, binding
application, and all other agreements commitments, arrangement or understanding, whether written or
oral, express or implied, in each case as amended and supplemented from time to time.

“Copyrights” means any U.S. and non-U.S. copyrights and rights in mask works (including any
registrations and applications therefor and whether registered or unregistered), database rights, moral
rights, neighboring rights and similar intellectual property rights, including any of the foregoing that
may vest in any design or other Trademark, and all other rights with respect to Works of Authorship,
and all registrations thereof and applications for registration thereof.

*“Covenant Expiration Date™ has the meaning set forth in Section 6.1(b)(1i1).

“Cure Period™ has the meaning set forth in Section 4.9(f)(ii).

“Data Protection Laws™ means all Applicable Laws, third party contractual terms and Company
Privacy Policies relating to privacy, data protection and data security, including with respect to the
collection, storage, transmission, transfer (including cross-border transfers), disclosure and use of User
Data and Personal Data.

“Data Room™ means the virtual data room hosted by iDeals from June 5, 2023 to September
16, 2023.

“Deferred Revenue™ means all deferred revenue, unearned revenue and all amounts received or
invoiced in advance of performance under contracts, or otherwise received for goods or services not yet
provided, and not vet recognized as revenue.

“Designated Account™ has the meaning set forth in Exhibit D.

“Disclosure Schedule” has the meaning set forth in the introduction of Article 1.

“DPLTA Financial Statement” has the meaning set forth in Section 4.4(d).
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“DPLTA Seller Claim™ has the meaning set forth in Section 4.4(d).
“DPLTA Seller Liability™ has the meaning set forth in Section 4.4(d).

“Dollars™ means the lawful currency of the United States of America, and all references to
monetary amounts herein shall be in Dollars unless otherwise specified herein.

“Economic Sanctions” means the economic sanctions laws, regulations, embargoes or
restrictive measures administered, enacted, or enforced by any Sanctions Authority.

“Employee Contract Templates”™ has the meaning set forth in Section 2.14(b).

“Employee Plans™ has the meaning set forth in Section 2.13(a).

“Employment Arrangements™ has the meaning set forth in the Recitals.

“Encumbrance’ means any charge, claim, limitation, condition, equitable interest, mortgage,
lien, option (including any right to acquire, right of pre-emption or conversion), pledge, hypothecation,
license, security interest, title retention, easement, encroachment, right of first refusal or negotiation,
adverse claim or restriction of any kind, including any restriction on or transfer or other assignment, as
security or otherwise, of or relating to use, quiet enjoyment, voting, transfer, receipt of income or
exercise of any other attribute of ownership, or any agreement to create any of the foregoing; provided,
however, that the term “Encumbrance™ shall not include (i) statutory liens for Taxes that are not yet due
and payable or are being contested in good faith by any appropriate proceedings and for which adequate
reserves have been established on the Company Balance Sheet in accordance with US GAAP,
(ii) statutory or common law liens in favor of carriers, warehousemen, mechanics and materialmen, to
secure claims for labor, materials or supplies and other like liens (all such Encumbrances, “Permitted
Encumbrances™).

“Environmental Law™ means any Applicable Laws relating to (i) releases or threatened releases
of Hazardous Substances or materials containing Hazardous Substances; (i) the manufacture, handling,
transport, use, treatment, storage or disposal of Hazardous Substances or materials containing
Hazardous Substances; (iii) pollution or protection of the environment, health, safety or natural
resources; or (iv) disposal or recycling of Company Products.

“Environmental Permits” has the meaning set forth in Section 2.16(b).

6

Equity Incentives™ has the meaning set forth in Section 4. 10(f).

“Estimated Closing Cash™ has the meaning set forth in Section 1.5(a).

“Estimated Closing Indebtedness™ has the meaning set forth in Section 1.5(a).

“Estimated Closing Net Working Capital™ has the meaning set forth in Section 1.5(a).

“Estimated Closing Net Working Capital Adjustment” means, (i) if the Estimated Closing Net
Working Capital is an amount between the Target Working Capital Bottom Collar and the Target
Working Capital Top Collar, US$ 0, (ii) if the Estimated Closing Net Working Capital is an amount
equal to or greater than the Target Working Capital Top Collar, an amount equal to Estimated Closing
Net Working Capital minus Target Working Capital, or (iii) if the Estimated Closing Net Working
Capital is an amount equal to or less than the Target Working Capital Bottom Collar, an amount equal
to Estimated Closing Net Working Capital minus Target Working Capital.

“Estimated Purchase Price™ has the meaning set forth in Section 1.4.

“Estimated Transaction Expenses” has the meaning set forth in Section 1.5(a).
“Excluded Employees”™ has the meaning set forth in Section 4.10(a).
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“Export Control Laws” means (i) all U.S. import and export Laws (including those Laws under
the authority of U.S. Departments of Commerce (Bureau of Industry and Security) codified at 15 CFR,
Parts 700-799; Homeland Security (Customs and Border Protection) codified at 19 CFR, Parts 1-199;
State (Directorate of Defense Trade Controls) codified at 22 CFR, Parts 103, 120-130; and Treasury
(Office of Foreign Assets Control) codified at 31 CFR, Parts 500-399) and (ii) all comparable
Applicable Laws outside the United States.

“Financial Statements™ has the meaning set forth in Section 2.10.

“Fundamental Claims Expiration Date” has the meaning set forth in Section 6.1(b)(i).

“fraud” means common law fraud under New York law in the making of a specific
representation or warranty expressly set forth in this Agreement.

“Fundamental Representations™ mean, collectively, Section 2.1 (Ownership of the Shares),
Section 2.2 (Authority), Section 2.3 (Organization and Qualification), Section 2.6 (Inselvency) Section
2.8 (Capitalization), and Section 2.27 (Brokers).

“German Transfer Deed” has the meaning set forth in Section 1.3(b)(1ii).

“GmbHG™ means the German Act on Companies with Limited Liability (Gesetz betreffend die
Gesellschaften mit beschrdnkter Haftung).

“Government Contract” means (i) any Contract of the Company or pursuant to which its
properties are assets are bound to which any Governmental Entity is party or is otherwise bound and
(ii) any Contract pursuant to which the Company participates in any program involving a Governmental
Entity or is entitled to any right or benefit (including Tax subsidies) provided by any Governmental
Entity.

“Government Officials™ has the meaning set forth in Section 2.24(b).

“Governmental Entity” means any federal, national, supranational, state, provincial, local or
similar government, governmental, regulatory, administrative or quasi-governmental authority, branch,
office agency, commission or other body, or any court, tribunal, or arbitral or judicial body (including
any grand jury), whether domestic or foreign.

“Governmental Order” means any executive order, injunction, judgment, decree, writ, order or
other requirement issued by any Governmental Entity, or pursuant to any binding arbitration, mediation
or similar proceeding.

“Hazardous Substances” means (i) those substances defined in or regulated under the
Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act, the
Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act, the
Safe Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide
Act and the Clean Air Act, and their state counterparts, as each may be amended from time to time, and
all regulations thereunder; (i) petroleum and petroleum products, including crude oil and any fractions
thereof; (iii) natural gas, synthetic gas, and any mixtures thereof; (iv) polychlorinated biphenyls,
asbestos and radon; (v) any other pollutant or contaminant: and (vi) any substance, material or waste
regulated by any Governmental Entity pursuant to any Environmental Law.

“HMT” means Her Majesty’s Treasury.
“ICC Rules™ has the meaning set forth in Section 8.6.

“Inbound License Agreement” means any agreement granting to the Company any license or
other right in, any right to use or otherwise practice or exploit, or any covenant not to sue for
infringement or misappropriation of, any Intellectual Property Right or Technology.
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“Indebtedness™ means the sum of the following: (i) indebtedness of the Company for borrowed
money, including convertible debt; (ii) obligations of the Company evidenced by bonds, debentures,
notes or other similar instruments; (iii) obligations of the Company in respect of letters of credit or other
similar instruments (or reimbursement agreements in respect thereof) or banker’s acceptances; (iv) any
acceleration, termination fees, pre-payment fees, balloons or similar payments on any of the foregoing;
(v) liabilities and provisions for Taxes; (vi) all accrued interest on any of the foregoing; (vii) all
obligations in respect of Deferred Revenue, (viii) all intercompany payables for distributions declared
but not paid in accordance with pooling arrangement and any tax amounts which arises or is incurred
in respect of such payment or declaration prior to Closing (ix) “‘change of control” bonuses, retention
bonuses and any earn-out or other deferred payments owed as a result of the Transaction; and (x) all
obligations to pay severance or termination pay or benefits (and any related Taxes payable by the
Company) relating to the termination of employment or service of any employee, director or
independent contractor of the Company occurring prior to the Closing. Notwithstanding the foregoing,
“Indebtedness™ shall not include (y) Transaction Expenses, or (z) except as provided in clause (v) of
this sentence, accounts payable not yet due, trade payables and similar liabilities or accruals that do not
represent indebtedness for borrowed money and are incurred in the ordinary course of business
consistent with past practice.

“Indemnitees™ has the meaning set forth in Section 6.2(a).
“Insurance Policies™ means insurance policies held by the Company.

“Intellectual Property Rights™ means any and all rights (anywhere in the world, whether
statutory, common law or otherwise) relating to, arising from, or associated with intellectual property
or industrial property, including (i) Patents; (ii) Copyrights; (iii) Technology: (iv) other rights with
respect to Software, including registrations thereof and applications therefor; (v) industrial design rights
and registrations thereof and applications therefor; (vi) rights with respect to Trademarks, and all
registrations thercof and applications therefor; (vii) rights with respect to Domain Names, including
registrations thereof and applications therefor; (viii) rights with respect to Trade Secrets, including
rights to limit the use or disclosure thereof by any Person; (ix) rights with respect to Databases,
including registrations thereof and applications therefor; (x) publicity and privacy rights, including all
rights with respect to use of a Person’s name, signature, likeness, image, photograph, voice, identity,
personality, and biographical and personal information and materials; and (xi) any rights equivalent or
similar to any of the foregoing.

“Intercompany Receivables™ means accounts receivables billed by the Company or by Parent
or their Affiliates on behalf of the Company, which are outstanding all in accordance with US GAAP.

“Interim Financial Statements™ has the meaning set forth in Section 2.10.

“Inventory™ means raw materials, semi-finished and finished goods inventory, all spare parts
held in third party or related party warehouses, less provision for obsolescence determined on a
consistent basis, all in accordance with US GAAP.

“Isracli Sanctions™ means economic or financial sanctions, restrictive measures, trade
embargoes or sanctions-related export control laws imposed, administered or enforced from time to
time by any Israeli sanctions authority, including the Isracli Ministry of Finance and the Isracli Ministry
of Defense.

“Key Employees™ has the meaning set forth in the Recitals.

“Labor and Employment Laws™ means all Applicable Laws regarding labor and employment,
including those related to employment practices, classification of employees, terms and conditions of
employment, wages and hours, leaves of absence, collective bargaining, equal opportunity,
occupational health and safety, workers’ compensation, immigration, individual and collective
consultation, notice of termination and redundancy and the payment of social security and other Taxes,
in each case.
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“Law™ means any statute, law, treaty, ordinance, regulation, directive, rule, code, executive
order, injunction, judgment, decree, writ, order or other requirement, including any successor provisions
thereof, of any Governmental Entity.

“Leased Real Property” means all Real Property leased, subleased or licensed to the Company
or which the Company otherwise has a right or option to use or occupy.

“Liability” means, with respect to any Person, any liability or obligation of such Person of any
kind, character or description, whether known or unknown, absolute or contingent, accrued or
unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due,
vested or unvested, executory, determined, determinable or otherwise and whether or not the same is
required to be accrued on the financial statements of such Person.

“Losses” means, solely to the extent reasonably foreseeable, any and all deficiencies,
judgments, settlements, Actions, assessments, Liabilities, Taxes, losses, damages, interest, fines,
penalties, costs, expenses (including legal, accounting and other costs and expenses of professionals),
any of the foregoing or matters arising out of or relating to the foregoing, and in seeking indemnification
therefor and interest on any of the foregoing from the date incurred until paid at the prime rate published
from time to time by the Wall Street Journal.

“Made Available™ has the meaning set forth in Section 8.13.

“Material Adverse Effect” means any event, circumstance, occurrence, change, effect or fact
(each, an “Effect™) that, individually or in the aggregate, results in or would reasonably be expected to
result in, a material adverse effect on or a material adverse change in the business, Liabilities, properties,
assets, condition (financial or otherwise), operations or results of operations of the Company; provided,
however, that the following will not be taken into account in determining whether there has been a
Material Adverse Effect: (i) any Effect demonstrated by the Company to be directly caused by actions
expressly required to be taken (or omitted to be taken) under this Agreement (to which the Company
fully complies and within the limits of the specific terms thereunder) and, in all respects, in mere
compliance thereof; (ii) any Effect that has persisted before (unless stipulated otherwise hereinafter) or
will occur after the date hereof following or resulting from geopolitical conditions, any outbreak or
escalation of war (including Russia’s war against Ukraine) or major hostilities or any act of sabotage or
terrorism or natural or man-made disasters or other force majeure events (including pandemics);
(11i) changes generally affecting the U.S.or global economy, financial or securities markets;
(iv) changes generally affecting the industry and markets in which the Company operates; (v) any
change after the date hereof of any Law, GAAP or any other accounting standard applicable to the
Company or any of its properties, or the enforcement or interpretation thereof; (vi) the failure by the
Company to achieve any financial projection (but not the underlying causes thereof); (vii) the
announcement, execution or delivery of this Agreement or the pendency or consummation of the
transactions contemplated hereby; (viii)(A) any action taken by Parent, Seller or the Company at
Purchaser’s written direction or (B) the failure to take any action referred to in Section 4.2 that was not
taken by Parent, Seller or the Company because Purchaser withheld its consent (provided that such
consent was not reasonably withheld by Purchaser); or (ix) any action by the Company that is expressly
contemplated by this Agreement.

“Material Contracts™ has the meaning set forth in Section 2.21(a).

“Net Working Capital” means (a) the aggregate amount of the current assets of the Company;
minus (b) the aggregate amount of the current liabilities of the Company (with exception of Deferred
Revenues and other current liabilities which are not in the ordinary course of business), in each case, in
line with the illustration set forth in Schedule A-2 and calculated in accordance with US GAAP.

*“Notice of Disagreement” has the meaning set forth in Section 1.7(b).

“OFAC” means the Office of Foreign Assets Control.
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“Offered Employees” means each Additional Employee who is not an Automatic Transfer
Employee.

*“Open Source Technology™ means Software or other subject matter that is distributed under an
open source license or freeware or trial ware or other similar licensing model such as (by way of
example only) the GNU General Public License, GNU Lesser General Public License, Apache License,
Mozilla Public License, BSD License, MIT License, Common Public License, any derivative of any of
the foregoing licenses, any other license approved as an open source license by the Open Source
Initiative, or any license that requires, as a condition of exploitation, that other Software that is
integrated or bundled with, linked with, used in the development or compilation of; or otherwise used
in or with such Software, be (i) disclosed or distributed in source code form, (ii) licensed for the purpose
of making derivative works, or (iii) made available in connection with any license, sublicense or
distribution of such Software at no charge or minimal charge.

“Outbound License Agreement” means any agreement under which the Company grants
licenses or other rights in, rights to use or otherwise practice or exploit, or any covenants not to sue for
infringement or misappropriation of, any Intellectual Property Right, including Open Source
Technology.

“Owned Real Property” means Real Property and any rights equivalent to real property
(grundstiicksgleiche Rechte) including condominiums (Wohnungseigentum), hereditary building rights
{Erbbaurechte), usufruct of real property (Nieflbrauch) and buildings on third party property (Bauten
auf fremden Grundstiicken) owned in whole or in part by the Company.

“Patents” means any U.S. and non-U.S. patents and patent applications (including any
continuations, continuations in part, divisionals, reissues, renewals and applications for any of the
foregoing), inventor’s certificates, utility model rights and similar rights, petty patents and applications
therefor, including all rights to sue and collect damages for past, present and future infringements
thereof.

“Permits” means any permits, licenses, franchises, approvals, certificates, consents, waivers,
qualifications, concessions, exemptions, variances, orders, registrations, notices or other similar
authorizations of any Governmental Entity.

“Permitted Business Combination™ has the meaning set forth in Section 4.9(b)(ii).

“Person” means an individual, corporation, partnership, limited liability company, association,
trust, unincorporated organization or other legal entity including any Governmental Entity.

“Personal Data™ means any information that relates to an identified or identifiable individual,
or that may be used to identify an individual, including name, strect address, telephone number, email
address, photograph, social security number, driver’s license number or data collected through an
automated license plate recognition system, passport number, financial account information, username
and password combinations or customer or account number.

“Post-Closing Covenants™ has the meaning set forth in Section 6.1(b)(iii).

“Post-Closing Covenant Expiration Date™ has the meaning set forth in Section 6.1(b)(1i1).

“Post-Closing Statement™ has the meaning set forth in Section 1.7(a).
“Pre-Closing Covenants” has the meaning set forth in Section 6.1(b)(iii).
*“Pre-Closing Covenant Expiration Date™ has the meaning set forth in Section 6.1(b)(iii).

“Pre-Closing Period” has the meaning set forth in Section 4.1.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date
including the portion of any Straddle Period ending on the Closing Date.
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“Prohibited Person™ means a Person that is (A) listed on, or owned or controlled by a person
listed on, or acting on behalf of a person listed on, any Sanctions List; (B) located in, incorporated under
the Laws of, or owned (directly or indirectly) controlled by, or acting on behalf of, a person located in
or organized under the Laws of a country or ferritory that is the target of country-wide or territory-wide
Economic Sanctions; or (C) otherwise the target of Economic Sanctions.

“Purchase Price™ has the meaning set forth in Section 1.4.
“Purchaser™ has the meaning set forth in the Preamble.

“Purchaser Employee Liability” has the meaning set forth in Section 4.10(b).

“Real Property” means all land, together with all buildings, structures, improvements and
fixtures located thereon, including all electrical, mechanical, plumbing and other building systems, fire
protection, security and surveillance systems, telecommunications, computer, wiring, and cable
installations, utility installations, water distribution systems, and landscaping, together with all
easements and other rights and interests appurtenant thereto (including air, oil, gas, mineral, and water
rights).

“Related Party™ with respect to any specified Person, means: (i) any Affiliate of such specified
Person, or any managing director, director, executive officer, general partner or managing member of
such Affiliate; (ii) any Person who serves as a managing director, director, executive officer, partner,
member or in a similar capacity of such specified Person; (iii) any Immediate Family member of a
Person described in clause (ii); or (iv) any other Person who holds, individually or together with any
Affiliate of such other Person and any member(s) of such Person’s Immediate Family, more than five
percent (5%) of the outstanding equity or ownership interests of such specified Person. Forthe purposes
of this defimition, “Immediate Family,” with respect to any specified Person, means such Person’s
spouse, parents, children and siblings, including adoptive relationships and relationships through
marriage, or any other relative of such Person that shares such Person’s home.

“Representation and Warranty Policy™ means the representation and warranty insurance policy
taken out by Purchaser from Beazley Furlonge Ltd. dated September 17, 2023, attached hereto as
Exhibit G, which will be bound immediately at the signing of the Agreement.

“Representatives” means, subject to any expansion under this Agreement, with respect to any
Person, such Person’s managing directors, officers, directors, principals, employees, advisors, auditors,
agents, bankers and other representatives.

“Required Disclosing Party™ has the meaning set forth in Section 4.6(a).
“Resolution Period” has the meaning set forth in Section 4.9(f)(iii).
“Restricted Period” has the meaning set forth in Section 4.9(a).
“Restructured Assets™ has the meaning set forth in Section 4.18(a).

“Restructuring Activities” has the meaning set forth in Section 4.18(a).

“Sanctions Authority” means any of: (A)the United States Government; (B)the United
Nations; (C) the United Kingdom; or (D) the European Union; and includes any government entity of
any of the above, including, but not limited to, OFAC, the United States Department of State, and HMT.

“Sanctions List” means (A) the List of Specially Designated Nationals and Blocked Persons
maintained by OFAC; (B) the Consolidated List of Financial Sanctions Targets and the Investment Ban
List maintained by HMT; or (C) any similar list maintained by, or public announcement of Sanctions
designation made by, any other Sanctions Authority.

“Seller” has the meaning set forth in the Preamble.
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“Seller Employee Liabilities™ has the meaning set forth in Section 4.10(b).
“Seller Releasees™ has the meaning set forth in Section 4.16(b).

“Seller’s Knowledge™ or any similar phrase means, with respect to any fact or matter, the
knowledge, after due and diligent inquiry, of the managing directors and the employees of Parent, Seller
and/or Company set forth in Schedule A-1; provided, however, for purposes of the first sentence of
Section 2.14{e), the first sentence of Section 2.16(b), the second sentence of Section 2.17(c), Section
2.18(a) and Section 2.18(c), “Seller's Knowledge™ or any similar phrase means the knowledge, after
due and diligent inquiry, of any fact or matter learned by the managing directors and the employees of
Parent, Seller and/or Company set forth in Schedule A-1 at or in connection with due diligence,
negotiations and/or the execution of the sale and purchase agreement regarding all shares in the
Company, dated October 9, 2019 or thereafter.

“Share Sale” has the meaning set forth in the Recitals.
“Shares™ has the meaning set forth in the Recitals.
“Short Fiscal Year™ has the meaning set forth in Section 4.4(b).

“Software™ means any and all (i) computer programs, including any and all software
implementations of algorithms, heuristics, models and methodologies, whether in source code or object
code, (ii) testing, validation, verification and quality assurance materials, (iii) databases, conversions,
interpreters and compilations, including data and any collections of data, whether machine readable or
otherwise (“Databases™), (iv) descriptions, schematics, flow-charts and other work product used to
design, plan, organize and develop any of the foregoing, (v) all documentation, including user manuals,
web materials and architectural and design specifications and training materials, relating to any of the
foregoing, (vi) software development processes, practices, methods and policies recorded in permanent
form, relating to any of the foregoing, and (vii) performance metrics, sightings, bug and feature lists,
build, release and change control manifests recorded in permanent form, relating to any of the foregoing.

“Straddle Period™ means any Tax period beginning on or before and ending after the Closing
Date.

“Subrogation Waiver” has the meaning set forth in Section 4.135.

“Systems™ means the computer, information technology and data processing systems, facilities
and services used by or for the Company, including all Software, hardware, networks, communications
facilities, platforms and related systems and services, whether outsourced, cloud based or otherwise.

“Target Working Capital” means [***].

“Target Working Capital Bottom Collar™ means an amount equal to .97 multiplied by the Target
Working Capital.

“Target Working Capital Top Collar” means an amount equal to 1.03 multiplied by the Target
Working Capital.

“Tax" means (i) all direct and indirect statutory, governmental, federal, state, local, municipal,
foreign and other net income, gross income, gross receipts, sales, use, ad valorem, value added, transfer,
franchise, profits, license, lease, service, service use, withholding, payroll, employment, excise,
severance, stamp, occupation, premium, property, unclaimed property, escheat, windfall profits,
customs, duties or other taxes, contributions, rates, levies (including social security), fees, assessments
or charges of any kind whatsoever, whether disputed or not, together with any interest and any penalties,
additions to tax or additional amounts with respect thereto or in lieu thereof, (ii) any Liability for
payment of amounts described in clause (i) whether as a result of transferee or successor Liability, of
being a member of an affiliated, consolidated, combined, unitary or similar group for any period, or
otherwise, and (iii) any Liability for the payment of amounts described in clauses (i) or (ii) as a result
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of any tax sharing, tax indemnity or tax allocation agreement or any other express or implied agreement
to indemnify any other Person.

“Tax Item of Seller’s Interest™ has the meaning set forth in Section 4.12(c).

“Tax Return” means any written or electronic return, certificate, declaration, notice, report,
statement, information statement and document filed or required to be filed with respect to Taxes,
amendments thereof, and schedules and attachments thereto,

“Tax Returns of Seller’s Interest™ has the meaning set forth in Section 4.12(¢).

“Taxing Authority” means any Governmental Entity having authority with respect to the
assessment, collection and enforcement of Taxes.

“Technology™ means any and all (i) technology, formulae, algorithms, procedures, processes,
methods and methodologies, models, techniques, know how, ideas, creations, concepts, inventions,
discoveries, improvements, and invention disclosures (whether patentable or unpatentable and whether
or not reduced to practice); (ii) technical, engineering, manufacturing, product, marketing, servicing,
financial, supplier, personnel and other information and materials; (iii) customer lists, customer contact
and registration information, customer correspondence and customer purchasing histories;
(1v) specifications, designs. models, devices, prototypes, schematics and development tools;
(v) Software, websites, user interfaces, content, images, graphics, text, photographs, artwork,
audiovisual works, sound recordings, graphs, drawings, reports, analyses, writings, and other works of
authorship and copyrightable subject matter or subject matter entitled to mask work protection (“Works
of Authorship™): (vi) domain names, uniform resource locators and other names and locators associated
with the Internet (“Domain Names™); (vii) social media and mobile communications accounts,
identifiers, user names, handles or short code designations (“Social Media™); and (viii) Trade Secrets.

“Termination Date™ has the meaning set forth in Section 7.1(b).
*“Third Party Claim” has the meaning the forth in Section 6.3(d).
“Top Customers™ has the meaning set forth in Section 2.26(a).
“Top Distributors™ has the meaning set forth in Section 2.26(a).
“Top Suppliers™ has the meaning set forth in Section 2.26(a).

“Trade Secrets” means any information, including any formula, pattern, compilation, program,
device, method, technique, or process, that (x) derives independent economic value, actual or potential,
from not being generally known to the public or to other Persons who can obtain economic value from
its disclosure or use and (y) is the subject of efforts to maintain its secrecy.

“Trademarks™ means any U.S. and non-U.S. (including state, national or supranational)
registered and unregistered trademarks, service marks, trade dress, trade names, domain names, general
intangibles of like nature, and other indicia of source, origin, endorsement, sponsorship or certification,
designs, industrial designs, product packaging shape, and other elements of product and product
packaging appearance together with all registrations and applications for registration of any of the
foregoing and all goodwill related to any of the foregoing.

“Transfer Regulations” means, the Transfer of Undertaking (Protection of Employment)
Regulations 2006 and any other Law implementing in any jurisdiction the European Council Directive
2001/23/EC on the approximation of the Laws of EU Member States relating to the safeguard of
employees’ rights in the event of transfer of undertakings, business or parts of undertakings or
businesses as amended or replaced from time to time, or any Law of the same or similar effect in any
jurisdiction.

*“Transaction Documents™ means this Agreement, the Disclosure Schedule, the Employment
Arrangements, the Consulting Agreement, and, in each case, including all schedules and exhibits,
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certificates, documents and instruments contemplated thereto made in accordance with the respective
terms hereof and thereof.

“Transaction Expenses” means (a) the aggregate amount of all unpaid legal, Tax, accounting,
financial advisory, investment banking, and other professional fees and expenses incurred by the
Company in connection with the consummation of the Share Sale contemplated hereby, (b) all unpaid
bonuses, incentive compensation, commissions, termination payments, retention or other change in
control, separate, tax gross up or other transaction-related payments to be paid by the Company to any
employee or service provider in connection with the transactions contemplated by this Agreement
{whether or not in connection with any other contingency (including any termination of service)),
including the employer portion of any Taxes relating to such payments; (¢) one-half of the costs and
expenses relating to the Representation and Warranty Policy, including the total premium, underwriting
costs, and brokerage commissions in an amount not to exceed US$ 229,200 (total premium, including
underwriting fees and taxes: US$ 458,400) and as stipulated in Section 6.4; and (d) any Taxes incurred
or payable on any of the foregoing.

“Transfer Taxes™” means any statutory, governmental, federal, state, local, municipal, foreign
and other transfer, documentary, real estate transfer, mortgage recording, gross receipts, sales, use,
stamp, registration, value-added and other similar Taxes, and all conveyance fees, recording charges
and other fees and charges (including any penalties and interest) incurred in connection with the
transactions contemplated by this Agreement.

“Transferred Employee”™ has the meaning set forth in Section 4.10(a).

“US GAAP” means generally accepted accounting principles in effect from time to time in
the United States of America.

“Unvested Equity Incentives” has the meaning set forth in Section 4.10(f).
“Unvested RSUs™ has the meaning set forth in Section 4.10(f).

“User Data™ means any Personal Data or other data or information collected by or on behalf of
the Company related to users of the Company Products, including from users of any website or online
offering of the Company.

“VAT" has the meaning set forth in Section 2.20(p).
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Exhibit 31.01

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 15 U.S.C. SECTION 7241, AS
ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael D. Slessor, certify that:

1. Thave reviewed the quarterly report on Form 10-Q of FormFactor, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in the quarterly report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of
the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: November 7, 2023 /s/ MICHAEL D. SLESSOR
Michael D. Slessor

Chief Executive Officer
(Principal Executive Officer and Director)




Exhibit 31.02

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 15 U.S.C. SECTION 7241,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Shai Shahar, certify that:

1.

I have reviewed the quarterly report on Form 10-Q of FormFactor, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in the quarterly report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of
the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: November 7, 2023 /s/ SHATI SHAHAR
Shai Shahar
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)




Exhibit 32.01

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of FormFactor, Inc., a Delaware corporation, for the period ended September 30, 2023, as filed with the Securities and Exchange Commission,

each of the undersigned officers of FormFactor, Inc. certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to his respective
knowledge:

1. The quarterly report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results of operations of FormFactor, Inc. for the periods presented

therein.
Date: November 7, 2023 /s/ MICHAEL D. SLESSOR
Michael D. Slessor
Chief Executive Officer
(Principal Executive Officer and Director)
Date: November 7, 2023 /s/ SHAI SHAHAR

Shai Shahar
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)



