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Item 1.01          Entry into a Material Definitive Agreement.

On December 12, 2020, Alexion Pharmaceuticals, Inc., a Delaware corporation (“Alexion”), entered into an Agreement and Plan
of Merger with AstraZeneca PLC, a public limited company incorporated under the laws of England and Wales (“AstraZeneca”),
Delta Omega Sub Holdings Inc., a Delaware corporation and a wholly owned subsidiary of AstraZeneca (“Bidco”), Delta Omega
Sub Holdings Inc. 1, a Delaware corporation and a direct, wholly owned subsidiary of Bidco (“Merger Sub I”) and Delta Omega
Sub Holdings LLC 2, a Delaware limited liability company and a direct, wholly owned subsidiary of Bidco (“Merger Sub II”).

The Merger Agreement provides, among other things, that subject to the satisfaction or waiver of the conditions set forth therein
(1) Merger Sub I will merge with and into Alexion (the “First Merger”), with Alexion surviving the First Merger as a wholly
owned subsidiary of Bidco, and (2) immediately following the effective time of the First Merger (the “Effective Time”), Alexion
will merge with and into Merger Sub II (the “Second Merger” and, together with the First Merger, the “Mergers”), with Merger
Sub II surviving the Second Merger as a wholly owned subsidiary of Bidco and an indirect wholly owned subsidiary of
AstraZeneca.

Merger Consideration

Under the Merger Agreement, at the Effective Time, each share of common stock, par value $0.0001 per share, of Alexion issued
and outstanding immediately prior to the Effective Time (other than certain excluded shares as described in the Merger
Agreement) will be converted into the right to receive (1) 2.1243 American depositary shares of AstraZeneca (or, at the election
of the holder thereof, a number of ordinary shares of AstraZeneca equal to the number of underlying ordinary shares represented
by such American depositary shares) and (2) $60 in cash, without interest (collectively, the “Merger Consideration”).

Conditions to the Mergers

The respective obligations of Alexion and AstraZeneca to consummate the transactions contemplated by the Merger Agreement
are subject to the satisfaction or waiver of a number of customary conditions, including:  (1) the adoption of the Merger
Agreement by Alexion’s stockholders; (2) approval of the transactions contemplated by the Merger Agreement by AstraZeneca’s
shareholders; (3) the absence of any law or order prohibiting consummation of the Mergers; (4) AstraZeneca’s registration
statement on Form F-4 having been declared effective by the Securities and Exchange Commission; (5) AstraZeneca’s
shareholder circular (or, if required, prospectus) having been approved by the U.K. Financial Conduct Authority; (6) the
American depository shares of AstraZeneca issuable in the Mergers (and the ordinary shares of AstraZeneca represented thereby)
having been approved for listing on the Nasdaq; (7) the expiration or early termination of the applicable waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the approval of the Mergers under the antitrust and
foreign investment laws of other specified jurisdictions; (8) accuracy of the other party’s representations and warranties, subject
to certain materiality standards set forth in the Merger Agreement and (9) compliance by the other party in all material respects
with such other party’s obligations under the Merger Agreement.

Representations and Warranties; Covenants

The Merger Agreement contains customary representations and warranties given by Alexion, AstraZeneca, Bidco, Merger Sub I
and Merger Sub II.  The Merger Agreement also contains customary pre-closing covenants, including covenants by each of the
parties relating to conduct of their business prior to the closing of the Mergers.  The parties have agreed to use their respective
reasonable best efforts to complete the Mergers as promptly as reasonably practicable, including in obtaining each third party
consent or regulatory approval necessary, proper or advisable to complete the Mergers, and AstraZeneca has agreed to (1)
propose, negotiate, commit to, or effect any divestiture, (2) terminate, unwind, divest or assign, subcontract or otherwise secure
substitute parties for relationships, ventures, and contractual or commercial rights or obligations, and (3) take any such other
remedial action, in each case to permit the closing of the Mergers to occur as promptly as reasonably practicable.  The Merger
Agreement also provides that, during the period from the date of the Merger Agreement until the Effective Time, each of Alexion
and AstraZeneca is subject to certain restrictions on its ability to solicit alternative acquisition proposals from third parties, to
provide information to third parties and to engage in discussions with third parties regarding alternative acquisition proposals,
subject to customary exceptions.
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At the closing of the Mergers, two members of the Alexion board of directors will be appointed to the AstraZeneca board of
directors.

Treatment of Equity Awards

Under the Merger Agreement, at the Effective Time, (1) each outstanding Alexion stock option will be canceled in exchange for
the right to receive the Merger Consideration in respect of each net option share subject to the option, with the number of net
option shares calculated as described in the Merger Agreement, (2) each outstanding Alexion restricted stock unit award held by
a non-employee director of Alexion will become fully vested and will generally be canceled in exchange for the right to receive
the Merger Consideration in respect of each share of Alexion common stock subject to the award, and (3) each other Alexion
restricted stock unit award and each Alexion performance stock unit award will be converted into an equivalent AstraZeneca
restricted stock unit award, with the number of American depositary shares of AstraZeneca underlying each converted award
determined by multiplying the equity award exchange ratio described in the Merger Agreement by the number of shares of
Alexion common stock subject to the award (determined, with respect to performance restricted stock unit awards, by deeming
the applicable performance goals to be achieved at the greater of target and actual performance levels, subject to a limit of 175%
of target for awards granted in 2019 and a limit of 150% of target for awards granted in 2020).

Termination and Termination Fees

Either Alexion or AstraZeneca may terminate the Merger Agreement in certain circumstances, including if (1) the Mergers are
not completed by December 12, 2021, subject to extension for 90 days by either party in certain circumstances in the event that
any required regulatory approval has not been obtained, (2) Alexion’s stockholders fail to adopt the Merger Agreement, (3)
AstraZeneca’s shareholders fail to approve the transactions contemplated by the Merger Agreement, (4) a governmental authority
of competent jurisdiction has issued a final non-appealable governmental order prohibiting the Mergers, (5) the other party
breaches its representations, warranties or covenants in the Merger Agreement in a way that would entitle the party seeking to
terminate the Merger Agreement not to consummate the Mergers, subject to the right of the breaching party to cure the breach,
(6) the other party’s board of directors has changed its recommendation in favor of the Mergers or (7) the other party has willfully
and materially breached its non-solicitation obligations or its obligation to call a meeting of its stockholders.  In addition, subject
to compliance with specified process and notice requirements, Alexion may terminate the Merger Agreement in order to enter
into an agreement providing for a Company Superior Proposal (as defined in the Merger Agreement).

Under the Merger Agreement, Alexion will be required to make a payment to AstraZeneca equal to $1,180,000,000 if the Merger
Agreement is terminated in certain circumstances, including because the Alexion board of directors has changed its
recommendation in favor of the Mergers or Alexion has terminated the Merger Agreement in order to enter into an agreement
providing for a Company Superior Proposal, and Alexion will be required to make a payment to AstraZeneca equal to
$270,000,000 if the Merger Agreement is terminated because Alexion’s stockholders fail to adopt the Merger Agreement. 
AstraZeneca will be required to make a payment to Alexion equal to $1,415,000,000 if the Merger Agreement is terminated in
certain circumstances, including because the AstraZeneca board of directors has changed its recommendation in favor of the
Mergers or because AstraZeneca’s shareholders fail to approve the transactions contemplated by the Merger Agreement.

Additional Information

The foregoing description of the Mergers and the Merger Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the Merger Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K,
and is incorporated herein by reference.  A copy of the Merger Agreement has been included to provide investors with
information regarding its terms and is not intended to provide any factual information about Alexion or AstraZeneca.

The Merger Agreement contains representations, warranties, covenants and agreements, which were made only for purposes of
such agreement and as of specified dates.  The representations and warranties in the Merger Agreement reflect negotiations
between the parties to the Merger Agreement and are not intended as statements of fact to be relied upon by Alexion’s
stockholders.  In particular, the representations, warranties, covenants and agreements in the Merger Agreement may be subject
to limitations agreed by the parties, including having been modified or qualified by certain confidential disclosures that were
made between the parties in connection with the negotiation of the Merger Agreement, and having been made for purposes of
allocating risk among the parties rather than establishing matters of fact.  In addition, the parties may apply standards of
materiality in a way that is different from what may be viewed as material by investors.  As such, the representations and
warranties in the Merger Agreement may not describe the actual state of affairs at the date they were made or at any other time
and you should not rely on them as statements of fact.  Moreover, information concerning the subject matter of the
representations and warranties may change after the date of the Merger Agreement, and unless required by applicable law,
Alexion undertakes no obligation to update such information.
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Item 8.01          Other Events.

On December 12, 2020, Alexion and AstraZeneca issued a joint press release announcing their entry into the Merger Agreement. 
A copy of the joint press release is attached as Exhibit 99.1 to this report and incorporated herein by reference.

Item 9.01          Financial Statements and Exhibits.

(d)  Exhibits

Exhibit No.  Description of Exhibit
   
2.1  Agreement and Plan of Merger, dated as of December 12, 2020, by and among AstraZeneca PLC, Delta Omega Sub Holdings Inc., Delta

Omega Sub Holdings Inc. 1, Delta Omega Sub Holdings LLC 2, and Alexion Pharmaceuticals, Inc.*
   
99.1  Joint Press Release, issued December 12, 2020.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)

*  Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K.  Alexion hereby undertakes to furnish
supplemental copies of any of the omitted schedules upon request by the U.S. Securities and Exchange Commission; provided,
that Alexion may request confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for
any schedules so furnished.

*          *          *

Additional Information and Where to Find It

In connection with the proposed transaction, AstraZeneca intends to file with the SEC a registration statement on Form F-4 that
will include a proxy statement of Alexion and that also constitutes a prospectus of AstraZeneca.  Each of Alexion and
AstraZeneca may also file other relevant documents with the U.S. Securities and Exchange Commission regarding the proposed
transaction.  This document is not a substitute for the proxy statement/prospectus or registration statement or any other document
that Alexion or AstraZeneca may file with the SEC.  The definitive proxy statement/prospectus (if and when available) will be
mailed to stockholders of Alexion.  INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE
REGISTRATION STATEMENT, PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS
THAT MAY BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE
DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE
THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. 
Investors and security holders will be able to obtain free copies of the registration statement and proxy statement/prospectus (if
and when available) and other documents containing important information about Alexion, AstraZeneca and the proposed
transaction, once such documents are filed with the SEC through the website maintained by the SEC at http://www.sec.gov. 
Copies of the documents filed with the SEC by Alexion will be available free of charge on Alexion’s website at
http://www.alexion.com or by contacting Alexion’s Investor Relations Department by email at InvestorRelations@alexion.com. 
Copies of the documents filed with the SEC by AstraZeneca will be available free of charge on AstraZeneca’s website at
https://www.astrazeneca.com/investor-relations.html or by contacting AstraZeneca’s Investor Relations department by email at
global-mediateam@astrazeneca.com.
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Participants in the Solicitation

Alexion, AstraZeneca, their respective directors and certain of their executive officers and other employees may be deemed to be
participants in the solicitation of proxies from Alexion’s stockholders in connection with the proposed transaction.  Information
regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of Alexion stockholders in
connection with the proposed mergers, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement/prospectus when it is filed with the SEC.  Information about Alexion’s
directors and executive officers is available in Alexion’s proxy statement for its 2020 annual meeting of stockholders, which was
filed with the SEC on March 26, 2020, Alexion’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019,
which was filed with the SEC on February 4, 2020, and other documents subsequently filed by Alexion with the SEC. 
Information about AstraZeneca’s directors and executive officers is available in AstraZeneca’s Form 20-F filed with the SEC on
March 3, 2020, and other documents subsequently filed by AstraZeneca with the SEC.

Alexion, AstraZeneca and certain of their respective directors and executive officers may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction.  Information about the directors and executive officers of Alexion,
including a description of their direct or indirect interests, by security holdings or otherwise, is set forth in Alexion’s proxy
statement for its 2020 annual meeting of shareholders, which was filed with the SEC on March 26, 2020, and Alexion’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2019, which was filed with the SEC on February 4, 2020. 
Information about the directors and executive officers of AstraZeneca, including a description of their direct or indirect interests,
by security holdings or otherwise, is set forth in AstraZeneca’s Annual Report on Form 20-F for the fiscal year ended December
31, 2019, which was filed with the SEC on February 3, 2020.  Other information regarding the participants in the proxy
solicitations and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the
proxy statement/prospectus and other relevant materials to be filed with the SEC regarding the proposed transaction when such
materials become available.  Investors should read the proxy statement/prospectus carefully when it becomes available before
making any voting or investment decisions.  You may obtain free copies of these documents from Alexion or AstraZeneca using
the sources indicated above.

No Offer or Solicitation

This communication is not intended to and shall not constitute an offer to buy or sell or the solicitation of an offer to buy or sell
any securities, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such
offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction.  No offering of securities shall be made, except by means of a prospectus meeting the requirements of Section 10 of
the U.S. Securities Act of 1933, as amended.
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Forward Looking Statements

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended.  You can generally identify forward-looking statements by
the use of forward-looking terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “explore,”
“evaluate,” “intend,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” or “will,” or the negative thereof
or other variations thereon or comparable terminology.  These forward-looking statements are only predictions and involve
known and unknown risks and uncertainties, many of which are beyond Alexion’s and AstraZeneca’s control.  Statements in this
report regarding Alexion, AstraZeneca and the combined company that are forward-looking, including projections as to the
anticipated benefits of the proposed transaction, the impact of the proposed transaction on Alexion’s and AstraZeneca’s
businesses and future financial and operating results, the amount and timing of synergies from the proposed transaction, the terms
and scope of the expected financing for the proposed transaction, the aggregate amount of indebtedness of the combined
company following the closing of the proposed transaction are based on management’s estimates, assumptions and projections,
and are subject to significant uncertainties and other factors, many of which are beyond Alexion’s and AstraZeneca’s control. 
These factors include, among other things, market factors, competitive product development and approvals, pricing controls and
pressures (including changes in rules and practices of managed care groups and institutional and governmental purchasers),
economic conditions such as interest rate and currency exchange rate fluctuations, judicial decisions, claims and concerns that
may arise regarding the safety and efficacy of in-line products and product candidates, changes to wholesaler inventory levels,
variability in data provided by third parties, changes in, and interpretation of, governmental regulations and legislation affecting
domestic or foreign operations, including tax obligations, changes to business or tax planning strategies, difficulties and delays in
product development, manufacturing or sales including any potential future recalls, patent positions and the ultimate outcome of
any litigation matter.  Additional information concerning these risks, uncertainties and assumptions can be found in Alexion’s and
AstraZeneca’s respective filings with the SEC, including the risk factors discussed in Alexion’s most recent Annual Report on
Form 10-K, as updated by its Quarterly Reports on Form 10-Q, in AstraZeneca’s most recent Annual Report on Form 20-F and in
each company’s future filings with the SEC.  Important risk factors could cause actual future results and other future events to
differ materially from those currently estimated by management, including, but not limited to, the risks that:  a condition to the
closing the proposed acquisition may not be satisfied; a regulatory approval that may be required for the proposed acquisition is
delayed, is not obtained or is obtained subject to conditions that are not anticipated; AstraZeneca is unable to achieve the
synergies and value creation contemplated by the proposed acquisition; AstraZeneca is unable to promptly and effectively
integrate Alexion’s businesses; management’s time and attention is diverted on transaction related issues; disruption from the
transaction makes it more difficult to maintain business, contractual and operational relationships; the credit ratings of the
combined company declines following the proposed acquisition; legal proceedings are instituted against Alexion, AstraZeneca or
the combined company; Alexion, AstraZeneca or the combined company is unable to retain key personnel; and the
announcement or the consummation of the proposed acquisition has a negative effect on the market price of the capital stock of
Alexion or AstraZeneca or on Alexion’s or AstraZeneca’s operating results.  No assurances can be given that any of the events
anticipated by the forward-looking statements will transpire or occur, or if any of them do occur, what impact they will have on
the results of operations, financial condition or cash flows of Alexion or AstraZeneca.  Should any risks and uncertainties
develop into actual events, these developments could have a material adverse effect on the proposed transaction and/or Alexion
or AstraZeneca, AstraZeneca’s ability to successfully complete the proposed transaction and/or realize the expected benefits from
the proposed transaction.  You are cautioned not to rely on Alexion’s and AstraZeneca’s forward-looking statements.  These
forward-looking statements are and will be based upon management’s then-current views and assumptions regarding future
events and operating performance, and are applicable only as of the dates of such statements.  Neither Alexion nor AstraZeneca
assumes any duty to update or revise forward-looking statements, whether as a result of new information, future events or
otherwise, as of any future date.
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SIGNATURES

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

Date:  December 14, 2020

 ALEXION PHARMACEUTICALS, INC.
    
 By: /s/ Doug Barry
  Name: Doug Barry
  Title: Vice President, Corporate Law
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of December 12, 2020, is by and
among AstraZeneca PLC, a public limited company incorporated under the laws of England and Wales (“Parent”), Delta Omega
Sub Holdings Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“Bidco”), Delta Omega Sub Holdings Inc.
1, a Delaware corporation and a direct, wholly owned Subsidiary of Bidco (“Merger Sub I”), Delta Omega Sub Holdings LLC 2,
a Delaware limited liability company and a direct, wholly owned Subsidiary of Bidco (“Merger Sub II” and, together with
Merger Sub I, “Merger Subs”) and Alexion Pharmaceuticals, Inc., a Delaware corporation (the “Company”).

WHEREAS, the Board of Directors of the Company has unanimously (i) determined that this Agreement and the
transactions contemplated hereby (including the Mergers) are fair to and in the best interests of the Company and its
stockholders, (ii) approved, adopted and declared advisable this Agreement and the transactions contemplated hereby (including
the Mergers), (iii) directed that the adoption of this Agreement be submitted to a vote at a meeting of the Company’s
stockholders, and (iv) recommended the adoption of this Agreement by the Company’s stockholders;

WHEREAS, the Board of Directors (or a duly and unaninmously authorized committee of the Board of Directors)
of Parent has unanimously (i) determined that this Agreement and the transactions contemplated hereby would most likely
promote the success of Parent for the benefit of its shareholders as a whole, (ii) approved this Agreement and the transactions
contemplated hereby, (iii) resolved that the approval of this Agreement and the transactions contemplated hereby be submitted to
a vote at a meeting of Parent’s shareholders, and (iv) resolved to recommend the approval of this Agreement and the transactions
contemplated hereby by Parent’s shareholders;

WHEREAS, the Boards of Directors of Bidco and Merger Sub I have unanimously (i) determined that this
Agreement and the transactions contemplated hereby (including the Mergers) are fair to and in the best interests of their
respective companies and stockholders, (ii) approved, adopted and declared advisable this Agreement and the transactions
contemplated hereby (including the Mergers), and (iii) directed that this Agreement be submitted to their respective stockholders
for its approval and adoption;

WHEREAS, the Board of Directors of Merger Sub II has unanimously (i) determined that this Agreement and the
transactions contemplated hereby (including the Mergers) are fair to and in the best interests of such Merger Sub II and its sole
member, (ii) approved, adopted and declared advisable this Agreement and the transactions contemplated hereby (including the
Mergers), and (iii) directed that this Agreement be submitted to the sole member of Merger Sub II for its approval and adoption;

WHEREAS, for U.S. federal income tax purposes, it is intended that (i) the Mergers, taken together, shall qualify
(A) as a “reorganization” within the meaning of Section 368(a) of the Code and (B) for an exception to the general rule of Section
367(a)(1) of the Code, and (ii) this Agreement be, and is hereby adopted as, a “plan of reorganization” for purposes of Sections
354, 361 and 368 of the Code and the Treasury Regulations promulgated thereunder; and



WHEREAS, the Company, Parent, Bidco, Merger Sub I and Merger Sub II desire to make certain representations,
warranties, covenants and agreements specified in this Agreement in connection with the transactions contemplated hereby
(including the Mergers) and to prescribe certain conditions to the transactions contemplated hereby (including the Mergers).

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and
agreements contained in this Agreement, the parties agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01          Definitions.

(a)          As used in this Agreement, the following terms have the following meanings:

“1933 Act” means the U.S. Securities Act of 1933.

“1934 Act” means the U.S. Securities Exchange Act of 1934.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or
under common control with such Person.  The term “control” 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, by
contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.

“Antitrust Laws” means the Sherman Act of 1890, the Clayton Act of 1914, the Federal Trade Commission Act of
1914, the HSR Act and all other federal, state and foreign Applicable Laws in effect from time to time that are designed or
intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization, lessening of competition or
restraint of trade or regulating foreign investment.

“Applicable Law(s)” means, with respect to any Person, any federal, state, foreign or local law (statutory, common
or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, executive order, Order or other similar
requirement enacted, adopted, promulgated or applied by a Governmental Authority that is binding on or applicable to such
Person, as the same may be amended from time to time unless expressly specified otherwise in this Agreement.  References to
“Applicable Law” or “Applicable Laws” shall be deemed to include the FDCA, the rules, regulations and administrative policies
of or promulgated under the FDA, the PHSA, the EMA, the Bribery Legislation, the Sanctions Laws, the Antitrust Laws and the
U.K. Code.

“Bribery Legislation” means all Applicable Laws relating to the prevention of bribery, corruption and money
laundering, including the United States Foreign Corrupt Practices Act of 1977, the Organization For Economic Co-operation and
Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions and related
implementing legislation, the U.K. Bribery Act 2010 and the U.K. Proceeds of Crime Act 2002.
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“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York,
New York or London, England are authorized or required by Applicable Law to remain closed.

“CA 2006” means the U.K. Companies Act 2006 and any statutory instruments made under it, and every statutory
modification or re-enactment thereof for the time being in force.

“Code” means the U.S. Internal Revenue Code of 1986.

“Companies House” means the U.K. Registrar of Companies.

“Company Acquisition Proposal” means any indication of interest, proposal or offer from any Person or Group,
other than Parent and its Subsidiaries, relating to any (i) direct or indirect acquisition (whether in a single transaction or a series
of related transactions) of assets of the Company or any of its Subsidiaries (including securities of Subsidiaries) equal to 20% or
more of the consolidated assets of the Company, or to which 20% or more of the revenues or earnings of the Company on a
consolidated basis are attributable for the most recent fiscal year for which audited financial statements are then available,
(ii) direct or indirect acquisition or issuance (whether in a single transaction or a series of related transactions) of 20% or more of
the outstanding voting power of the Company or the outstanding shares of Company Common Stock, (iii) tender offer or
exchange offer that, if consummated, would result in such Person or Group beneficially owning 20% or more of the outstanding
voting power of the Company or the outstanding shares of Company Common Stock, or (iv) merger, consolidation, share
exchange, business combination, joint venture, reorganization, recapitalization, liquidation, dissolution or similar transaction or
series of related transactions involving the Company or any of its Subsidiaries, under which such Person or Group or, in the case
of clause (B), the stockholders or equityholders of any such Person or Group would acquire, directly or indirectly, (A) assets
equal to 20% or more of the consolidated assets of the Company, or to which 20% or more of the revenues or earnings of the
Company on a consolidated basis are attributable for the most recent fiscal year for which audited financial statements are then
available, or (B) beneficial ownership of 20% or more of the outstanding voting power of the Company or the surviving or
resulting entity in such transaction, 20% or more of the outstanding equity or voting securities of the surviving or resulting entity
in such transaction or 20% or more of the outstanding shares of Company Common Stock.

“Company Balance Sheet” means the unaudited consolidated balance sheet of the Company and its Subsidiaries as
of September 30, 2020, and the footnotes to such consolidated balance sheet, in each case set forth in the Company’s report on
Form 10-Q for the fiscal quarter ended September 30, 2020.

“Company Balance Sheet Date” means September 30, 2020.

“Company Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“Company Disclosure Schedule” means the Company Disclosure Schedule delivered to Parent on the date of this
Agreement.
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“Company Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA,
(ii) compensation, employment, consulting, severance, termination protection, change in control, transaction bonus, retention or
similar plan, agreement, arrangement, program or policy or (iii) other plan, agreement, arrangement, program or policy providing
for compensation, bonuses, profit-sharing, equity or equity-based compensation or other forms of incentive or deferred
compensation, vacation benefits, insurance (including any self-insured arrangement), medical, dental, vision, prescription or
fringe benefits, life insurance, relocation or expatriate benefits, perquisites, disability or sick leave benefits, employee assistance
program, workers’ compensation, supplemental unemployment benefits or post-employment or retirement benefits (including
compensation, pension, health, medical or insurance benefits), in each case whether or not written (A) that is sponsored,
maintained, administered, contributed to or entered into by the Company or any of its Subsidiaries for the current or future
benefit of any director, officer, employee or individual consultant (including any former director, officer, employee or individual
consultant) of the Company or any of its Subsidiaries or (B) for which the Company or any of its Subsidiaries has any direct or
indirect liability and, in each case, other than any statutory plan, statutory program and other statutory arrangement.

“Company Equity Awards” means the Company Stock Options, the Company RSU Awards and the Company
PSU Awards.

“Company ESPP” means the Company’s 2015 Employee Stock Purchase Plan.

“Company Intellectual Property” means the Intellectual Property Rights owned or purported to be owned by the
Company or its Subsidiaries.

“Company Intervening Event” means any material event, change, effect, development or occurrence that (i) was
not known or reasonably foreseeable to the Board of Directors of the Company as of or prior to the date of this Agreement and
(ii) does not relate to or involve (A) any Company Acquisition Proposal, (B) any change in the market price or trading volume of
the Company Common Stock (provided, that the underlying cause of such change may be taken into account, to the extent
otherwise permitted by this definition), (C)  any event, change or circumstance relating to Parent or any of its Affiliates (unless
such event, change or circumstance constitutes a Parent Material Adverse Effect), (D) any change in conditions generally
(including any regulatory changes) affecting the industries or sectors in which the Company, Parent or any of their respective
Subsidiaries operates, (E) clearance of the Mergers under the Antitrust Laws or any matters relating thereto or arising therefrom,
(F) the taking of any action required or expressly contemplated by this Agreement or (G) the fact, in and of itself, that the
Company or any of its Subsidiaries has met or exceeded any internal or published projections, forecasts, estimates or predictions,
revenues, earnings or other financial or operating metrics for any period (provided, that the underlying cause thereof may be
taken into account, to the extent otherwise permitted by this definition).
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“Company Material Adverse Effect” means any event, change, effect, circumstance, fact, development or
occurrence that has a material adverse effect on the business, operations or financial condition of the Company and its
Subsidiaries, taken as a whole; provided, that no event, change, effect, circumstance, fact, development or occurrence to the
extent resulting from, arising out of, or relating to any of the following shall be deemed to constitute a Company Material
Adverse Effect or shall be taken into account in determining whether there has been or would reasonably be expected to be a
Company Material Adverse Effect: (i) any changes in general United States or global economic conditions or other general
business, financial or market conditions, (ii) any changes in conditions generally affecting the industries in which the Company
or any of its Subsidiaries operates, (iii) fluctuations in the value of any currency, (iv) any decline, in and of itself, in the market
price or trading volume of the Company Common Stock (provided, that any events, changes, effects, circumstances, facts,
developments or occurrences giving rise to or contributing to such decline that are not otherwise excluded from the definition of
Company Material Adverse Effect may be taken into account in determining whether there has been, or would reasonably be
expected to be, a Company Material Adverse Effect), (v) regulatory, legislative or political conditions or conditions in securities,
credit, financial, debt or other capital markets, in each case in the United States or any foreign jurisdiction, (vi) any failure, in and
of itself, by the Company or any of its Subsidiaries to meet any internal or published projections, forecasts, estimates or
predictions, revenues, earnings or other financial or operating metrics for any period (provided, that any events, changes, effects,
circumstances, facts, developments or occurrences giving rise to or contributing to such failure that are not otherwise excluded
from the definition of Company Material Adverse Effect may be taken into account in determining whether there has been, or
would reasonably be expected to be, a Company Material Adverse Effect), (vii) the execution and delivery of this Agreement, the
public announcement or the pendency of this Agreement or the pendency or consummation of the transactions contemplated by
this Agreement (including the Mergers), the taking of any action required or expressly contemplated by this Agreement (other
than, to the extent not excluded by another clause of this definition, the Company’s compliance with its obligations pursuant to
Section 6.01(a), except to the extent that Parent has unreasonably withheld a consent under Section 6.01(a)) or the identity of, or
any facts or circumstances relating to Parent or any of its Subsidiaries, including the impact of any of the foregoing on the
relationships, contractual or otherwise, of the Company or any of its Subsidiaries with Governmental Authorities, customers,
suppliers, partners, officers, employees or other material business relations (provided, that the foregoing shall not apply with
respect to any representation or warranty that is expressly intended to address the consequences of the execution, delivery or
performance of this Agreement or the consummation of the transactions contemplated hereby (including Section 4.04(c)) or with
respect to the condition to Closing contained in Section 9.02(b), to the extent it relates to such representations and warranties),
(viii) any adoption, implementation, promulgation, repeal, modification, amendment, authoritative interpretation, change or
proposal of any Applicable Law (or the interpretation thereof) of or by any Governmental Authority, (ix) any changes or
prospective changes in GAAP (or authoritative interpretations thereof), (x) geopolitical conditions, the outbreak or escalation of
hostilities, civil or political unrest, any acts of war, sabotage, cyberattack or terrorism, or any escalation or worsening of any such
acts of war, sabotage, cyberattack or terrorism threatened or underway as of the date of this Agreement, (xi) any reduction in the
credit rating of the Company or any of its Subsidiaries (it being understood and agreed that any events, changes, effects,
circumstances, facts, developments or occurrences giving rise to or contributing to such reduction that are not otherwise excluded
from the definition of Company Material Adverse Effect may be taken into account in determining whether there has been, or
would reasonably be expected to be, a Company Material Adverse Effect), (xii) any epidemic, plague, pandemic or other
outbreak of illness or public health event, hurricane, earthquake, flood, calamity or other natural disasters, acts of God or any
change resulting from weather conditions (or any worsening of any of the foregoing), including the response of governmental and
non-governmental entities, including any impact on new drug approval processes or drug trials, (xiii) any claims, actions, suits or
proceedings arising from allegations of a breach of fiduciary duty or violation of Applicable Law relating to this Agreement or
the transactions contemplated hereby (including the Mergers) or (xiv) any regulatory, preclinical, clinical, pricing or
reimbursement, or manufacturing events, changes, effects, developments or occurrences relating to any Company Product or any
product of a competitor of the Company, including (A) any suspension, rejection or refusal of, any request to refile or any delay
in obtaining or making any regulatory application or filing, (B) any actions, requests, recommendations or decisions of (or the
failure to take or delay in taking any actions or make any requests, recommendations or decisions by) any Governmental
Authority, (C) any recommendations, statements or other pronouncements made, published or proposed by professional medical
organizations, (D) any pre-clinical or clinical studies, tests or results or announcements thereof, (E) any decision or action by any
Governmental Authority (or other payor) with respect to pricing and/or reimbursement, (F) any delay, hold or termination of any
clinical trial or any delay, hold or termination of any planned application for marketing approval, (G) any delay, hold or
termination of approval with respect to the manufacture, processing, packing or testing of any Company Product or with respect
to any manufacturing facilities, or (H) any increased incidence or severity of any previously identified side effects, adverse
effects, adverse events or safety observations or reports of new side effects, adverse effects, adverse events or safety observations,
but excluding in the case of this clause (xiv) side effects, adverse effects, adverse events, safety observations or manufacturing
events that result in a broad based product recall of, or withdrawal from the market of, ULTOMIRIS, SOLIRIS or STRENSIQ,
except that the matters referred to in clauses (i), (ii), (iv), (v), (viii), (ix), (x) or (xii) may be taken into account (to the extent not
excluded by another clause of this definition) to the extent that the impact of any such event, change, effect, circumstance, fact,
development or occurrence on the Company and its Subsidiaries, taken as a whole, is disproportionately adverse relative to the
adverse impact of such event, change, effect, circumstance, fact, development or occurrence on the operations in the
biopharmaceutical industry of other participants in such industry, and then solely to the extent of such disproportionality.
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“Company Product” means each product or product candidate that is being researched, tested, developed,
commercialized, manufactured, sold or distributed by or on behalf of the Company or any of its Subsidiaries.

“Company Stock Plans” means any Company Employee Plan providing for equity or equity-based compensation,
including the Company’s 2017 Incentive Plan, the Company’s Amended and Restated 2004 Incentive Plan, the Portola
Pharmaceuticals, Inc. 2013 Equity Incentive Plan (as assumed by the Company), and the Portola Pharmaceuticals, Inc. Amended
and Restated Inducement Plan (as assumed by the Company).

“Company Superior Proposal” means any bona fide, written Company Acquisition Proposal made after the date of
this Agreement, in circumstances not involving a breach of this Agreement, from any Person (other than Parent and its
Subsidiaries or Affiliates) to acquire, directly or indirectly, pursuant to a tender offer, exchange offer, merger, consolidation or
other business combination or similar acquisition transaction, (i) all or substantially all of the non-“cash or cash equivalent”
assets of the Company or (ii) more than fifty percent (50%) of the outstanding shares of Company Common Stock on terms that
the Board of Directors of the Company determines in good faith, after consultation with its financial advisor and outside legal
counsel, and taking into account all the terms and conditions of the Company Acquisition Proposal that the Board of Directors of
the Company considers to be appropriate (including the identity of the Person making the Company Acquisition Proposal and the
expected timing and likelihood of consummation, any governmental or other approval requirements (including divestitures and
entry into other commitments and limitations), break-up fees, expense reimbursement provisions, conditions to consummation
and availability of necessary financing (including, if a cash transaction (in whole or in part), the availability of such funds and the
nature, terms and conditionality of any committed financing)), would result in a transaction that is more favorable to the
Company’s stockholders than the Mergers and (A) is not subject to any financing or due diligence conditionality and (B) is
reasonably capable of being completed on the terms proposed.
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“Consent” means any consent, approval, waiver, license, permit, variance, exemption, franchise, clearance,
authorization, acknowledgment, Order or other confirmation.

“Contract” means any contract, agreement, obligation, understanding or instrument, lease, license or other legally
binding commitment or undertaking of any nature that is or is intended to be legally binding; provided, that “Contracts” shall not
include any Company Employee Plan or Parent Employee Plan.

“Credit Agreement” means the Amended and Restated Credit Agreement, dated as of June 7, 2018, by and among
Alexion Pharmaceuticals, Inc., as administrative borrower, the subsidiary borrowers party thereto, the lenders and other financial
institutions party thereto and Bank of America, N.A., as administrative agent.

“CREST” means the relevant system (as defined in the United Kingdom Uncertificated Securities Regulations
2001) in respect of which Euroclear UK & Ireland Limited is the Operator (as defined in such regulations).

“CVR” means a CVR, as defined in the CVR Agreement (as in effect as of the date of this Agreement).

“CVR Agreement” means the Contingent Value Rights Agreement, dated as of January 28, 2020, among the
Company and Computershare Inc.

“Deposit Agreement” means the Amended and Restated Deposit Agreement, dated as of February 6, 2020, by and
among Parent, Deutsche Bank Trust Company Americas, acting in its capacity as depositary (the “ADS Depository”), and all
holders and beneficial owners of Parent ADSs.

“DTRs” means the disclosure guidance and transparency rules made by the FCA acting under Part VI of FSMA
(as set out in the FCA Handbook published by the FCA).

“Environmental Law” means any Applicable Law relating to (i) the protection, preservation or restoration of the
environment (including air, surface water, groundwater, drinking water supply, surface land, subsurface land, plant and animal
life or any other natural resource), or (ii) the exposure to, or the use, storage, recycling, treatment, generation, transportation,
processing, handling, labeling, production, release or disposal of Hazardous Substances.

“Environmental Permits” means all permits, licenses, franchises, consents (including consents required by
Contract), variances, exemptions, orders, certificates, approvals and other similar authorizations of Governmental Authorities
required by Environmental Law and affecting, or relating to, the business of the Company or any of its Subsidiaries, or the
business of Parent or any of its Subsidiaries, as applicable.
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“Equity Award Exchange Ratio” means the sum, rounded to the four decimal places, equal to (i) the Exchange
Ratio, plus (ii) the quotient of (A) the Cash Consideration, divided by (B) the Parent ADS Price.

“Equity Securities” means, with respect to any Person, (i) any shares of capital stock or other voting securities of,
or other ownership interest in, such Person, (ii) any securities of such Person convertible into or exchangeable for shares of
capital stock or other voting securities of, or other ownership interests in, such Person or any of its Subsidiaries, (iii) any
warrants, calls, options or other rights to acquire from such Person, or other obligations of such Person to issue, any capital stock
or other voting securities of, or other ownership interests in, or securities convertible into or exchangeable for capital stock or
other voting securities of, or other ownership interests in, such Person or any of its Subsidiaries, or (iv) any restricted shares,
stock appreciation rights, performance units, contingent value rights, “phantom” stock or similar securities or rights issued by or
with the approval of such Person that are derivative of, or provide economic benefits based, directly or indirectly, on the value or
price of, any capital stock or other voting securities of, other membership, partnership or other ownership interests in, or any
business, products or assets of, such Person or any of its Subsidiaries.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means, with respect to any entity, any other entity that, together with such entity, would be
treated as a single employer under Section 414 of the Code.

“Excepted Stockholder” means any stockholder of the Company that would be a “five-percent transferee
shareholder” of Parent within the meaning of Treasury Regulations Section 1.367(a)-3(c)(5)(ii) following the Mergers that does
not enter into a five-year gain recognition agreement in the form provided in Treasury Regulations Section 1.367(a)-8(c).

“FCA” means the United Kingdom Financial Conduct Authority.

“FCPA” means the Foreign Corrupt Practices Act of 1977.

“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification,
report, submission or other filing.

“Financing Sources” means the Persons that have entered into or will enter into commitment letters, credit
agreements, indentures or other agreements with Parent and/or one or more subsidiaries of Parent in connection with the Debt
Financing, including any applicable agents, arrangers, lenders, underwriters, initial purchasers and other entities that provide or
arrange all or part of the Debt Financing and their respective Representatives, Affiliates, successors and assigns; provided, that
neither Parent nor any Affiliate of Parent shall be a Financing Source.

“FRC” means the U.K. Financial Reporting Council.
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“FSMA” means the U.K. Financial Services and Markets Act 2000.

“GAAP” means United States generally accepted accounting principles.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental,
regulatory or administrative authority, department, court, agency, commission or official, including any political subdivision
thereof, or any non-governmental self-regulatory agency, commission or authority and any arbitral tribunal.

“Group” means a “group” as defined in Section 13(d) of the 1934 Act.

“Hazardous Substance” means any substance, material or waste that is listed, defined, designated or classified as
hazardous, toxic, radioactive, dangerous or a “pollutant” or “contaminant” or words of similar meaning under any Environmental
Law or that is otherwise regulated by any Governmental Authority with jurisdiction over the environment or natural resources,
including petroleum or any derivative or byproduct thereof, radon, radioactive material, asbestos or asbestos-containing material,
urea formaldehyde, foam insulation or polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards
Board and as adopted by the European Union.

“Intellectual Property Rights” means any and all common law or statutory rights anywhere in the world arising
under or associated with:  (i) patents, patent applications (including all divisions, continuations, continuations-in-part, reissues
and reexaminations, and any extensions and counterparts of patents), statutory invention registrations, registered designs, and
similar or equivalent rights in inventions (“Patents”); (ii) trademarks, service marks, trade dress, trade names, logos, and other
designations or indicia of origin, and all registrations and applications relating to the foregoing (“Marks”); (iii) domain names,
uniform resource locators, Internet Protocol addresses, social media handles, and other names, identifiers, and locators associated
with Internet addresses, sites, and services; (iv) registered and unregistered copyrights and any other equivalent rights in works of
authorship (whether or not registerable, including rights in software as a work of authorship) and any other related rights of
authors, all registrations and applications to register the same, and all renewals, extensions, reversions and restorations thereof
(“Copyrights”); (v) trade secrets and industrial secret rights, and rights in know-how, data and confidential or proprietary
business or technical information, including formulations, formulae, technical, research, clinical and other data, in each case, that
derives independent economic value, whether actual or potential, from not being known to other Persons (“Trade Secrets”); and
(vi) other similar or equivalent intellectual property or proprietary rights anywhere in the world.

“knowledge” means (i) with respect to the Company, the actual knowledge of those individuals set forth in Section
1.01 of the Company Disclosure Schedule and (ii) with respect to Parent, the actual knowledge of those individuals set forth in
Section 1.01 of the Parent Disclosure Schedule.  None of the individuals set forth in Section 1.01 of the Company Disclosure
Schedule or Section 1.01 of the Parent Disclosure Schedule shall have any personal liability or obligations regarding such
knowledge.
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“Licensed Intellectual Property” means any and all Intellectual Property Rights owned by a Third Party and
licensed (including sublicensed) or otherwise granted to the Company of any of its Subsidiaries.

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest or other
encumbrance of any kind in respect of such property or asset.

“Listing Rules” means the listing rules made by the FCA pursuant to Part VI of the FSMA and contained in the
FCA’s publication of the same name.

“LSE” means London Stock Exchange plc.

“MAR” means Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on
market abuse.

“Order” means any order, writ, decree, judgment, award, injunction, ruling, settlement or stipulation issued,
promulgated, made, rendered or entered into by or with any Governmental Authority (in each case, whether temporary,
preliminary or permanent).

“Parent Acquisition Proposal” means any indication of interest, proposal or offer from any Person or Group, other
than the Company and its Subsidiaries, relating to any (i) direct or indirect acquisition (whether in a single transaction or a series
of related transactions) of assets of Parent or any of its Subsidiaries (including securities of Subsidiaries) equal to 50% or more of
the consolidated assets of Parent, or to which 50% or more of the revenues or earnings of Parent on a consolidated basis are
attributable for the most recent fiscal year for which audited financial statements are then available, (ii) direct or indirect
acquisition or issuance (whether in a single transaction or a series of related transactions) of 50% or more of the outstanding
voting power of Parent or the Parent Ordinary Shares, (iii) tender offer or exchange offer that, if consummated, would result in
such Person or Group beneficially owning 50% or more of the outstanding voting power of Parent or the Parent Ordinary Shares,
or (iv) merger, consolidation, share exchange, business combination, scheme of arrangement, joint venture, reorganization,
recapitalization, liquidation, dissolution or similar transaction or series of related transactions involving Parent or any of its
Subsidiaries, under which such Person or Group or, in the case of clause (B), the stockholders or equityholders of any such
Person or Group would acquire, directly or indirectly, (A) assets equal to 50% or more of the consolidated assets of Parent, or to
which 50% or more of the revenues or earnings of Parent on a consolidated basis are attributable for the most recent fiscal year
for which audited financial statements are then available, or (B) beneficial ownership of 50% or more of the outstanding voting
power of Parent or the surviving or resulting entity in such transaction, 50% or more of the outstanding equity or voting securities
of the surviving or resulting entity in such transaction or 50% or more of the outstanding Parent Ordinary Shares.

“Parent ADS” means an American depositary share of Parent representing a beneficial interest in 0.5 Parent
Ordinary Shares.

“Parent ADS Price” means the average of the volume weighted averages of the trading prices of Parent ADSs on
Nasdaq (as reported by Bloomberg L.P. or, if not reported therein, in another authoritative source mutually selected by Parent and
the Company in good faith) on each of the five consecutive trading days ending on (and including) the trading day that is two
trading days prior to the Closing Date.
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“Parent Balance Sheet” means the unaudited consolidated balance sheet of Parent and its Subsidiaries as of
September 30, 2020, and the footnotes to such consolidated balance sheet, in each case set forth in Parent Public Documents.

“Parent Balance Sheet Date” means September 30, 2020.

“Parent Disclosure Schedule” means the Parent Disclosure Schedule delivered to the Company on the date of this
Agreement.

“Parent Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA,
(ii) compensation, employment, consulting, severance, termination protection, change in control, transaction bonus, retention or
similar plan, agreement, arrangement, program or policy or (iii) other plan, agreement, arrangement, program or policy providing
for compensation, bonuses, profit-sharing, equity or equity-based compensation or other forms of incentive or deferred
compensation, vacation benefits, insurance (including any self-insured arrangement), medical, dental, vision, prescription or
fringe benefits, life insurance, relocation or expatriate benefits, perquisites, disability or sick leave benefits, employee assistance
program, workers’ compensation, supplemental unemployment benefits or post-employment or retirement benefits (including
compensation, pension, health, medical or insurance benefits), in each case whether or not written (A) that is sponsored,
maintained, administered, contributed to or entered into by Parent or any of its Subsidiaries for the current or future benefit of
any director, officer, employee or individual consultant (including any former director, officer, employee or individual consultant)
of Parent or any of its Subsidiaries or (B) for which Parent or any of its Subsidiaries has any direct or indirect liability and, in
each case, other than any statutory plan, statutory program and other statutory arrangement.

“Parent Equity Awards” means the Parent Stock Options, the Parent ADS Options, the Parent RSU Awards and
the Parent PSU Awards.

“Parent Intellectual Property” means the Intellectual Property Rights owned or purported to be owned by Parent or
its Subsidiaries.

“Parent Intervening Event” means any material event, change, effect, development or occurrence that (i) was not
known or reasonably foreseeable to the Board of Directors of Parent as of or prior to the date of this Agreement and (ii) does not
relate to or involve (A) any Parent Acquisition Proposal, (B) any change in the market price or trading volume of the Parent
ADSs or Parent Ordinary Shares (provided, that the underlying cause of such change may be taken into account, to the extent
otherwise permitted by this definition), (C) any event, change or circumstance relating to the Company or any of its Affiliates
(unless such event, change or circumstance constitutes a Company Material Adverse Effect), (D) any change in conditions
generally (including any regulatory changes) affecting the industries or sectors in which the Company, Parent or any of their
respective Subsidiaries operates, (E) clearance of the Mergers under the Antitrust Laws or any matters relating thereto or arising
therefrom, (F) the taking of any action required or expressly contemplated by this Agreement or (G) the fact, in and of itself, that
Parent or any of its Subsidiaries has met or exceeded any internal or published projections, forecasts, estimates or predictions,
revenues, earnings or other financial or operating metrics for any period (provided, that the underlying cause thereof may be
taken into account, to the extent otherwise permitted by this definition).
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“Parent Material Adverse Effect” means any event, change, effect, circumstance, fact, development or occurrence
that has a material adverse effect on the business, operations or financial condition of Parent and its Subsidiaries, taken as a
whole; provided, that no event, change, effect, circumstance, fact, development or occurrence to the extent resulting from, arising
out of, or relating to any of the following shall be deemed to constitute a Parent Material Adverse Effect or shall be taken into
account in determining whether there has been or would reasonably be expected to be a Parent Material Adverse Effect: (i) any
changes in general United States or global economic conditions or other general business, financial or market conditions, (ii) any
changes in conditions generally affecting the industries in which Parent or any of its Subsidiaries operates, (iii) fluctuations in the
value of any currency, (iv) any decline, in and of itself, in the market price or trading volume of the Parent Ordinary Shares
(provided, that any events, changes, effects, circumstances, facts, developments or occurrences giving rise to or contributing to
such decline that are not otherwise excluded from the definition of Parent Material Adverse Effect may be taken into account in
determining whether there has been, or would reasonably be expected to be, a Parent Material Adverse Effect), (v) regulatory,
legislative or political conditions or conditions in securities, credit, financial, debt or other capital markets, in each case in the
United States or any foreign jurisdiction, (vi) any failure, in and of itself, by Parent or any of its Subsidiaries to meet any internal
or published projections, forecasts, estimates or predictions, revenues, earnings or other financial or operating metrics for any
period (provided, that any events, changes, effects, circumstances, facts, developments or occurrences giving rise to or
contributing to such failure that are not otherwise excluded from the definition of Parent Material Adverse Effect may be taken
into account in determining whether there has been, or would reasonably be expected to be, a Parent Material Adverse Effect),
(vii) the execution and delivery of this Agreement, the public announcement or the pendency of this Agreement or the pendency
or consummation of the transactions contemplated by this Agreement (including the Mergers), the taking of any action required
or expressly contemplated by this Agreement (other than, to the extent not excluded by another clause of this definition, Parent’s
compliance with its obligations pursuant to Section 7.01(a), except to the extent that the Company has unreasonably withheld a
consent under Section 7.01(a)) or the identity of, or any facts or circumstances relating to the Company or any of its Subsidiaries,
including the impact of any of the foregoing on the relationships, contractual or otherwise, of Parent or any of its Subsidiaries
with Governmental Authorities, customers, suppliers, partners, officers, employees or other material business relations (provided,
that the foregoing shall not apply with respect to any representation or warranty that is expressly intended to address the
consequences of the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated
hereby (including Section 5.04(c)) or with respect to the condition to Closing contained in Section 9.03(b), to the extent it relates
to such representations and warranties), (viii) any adoption, implementation, promulgation, repeal, modification, amendment,
authoritative interpretation, change or proposal of any Applicable Law (or the interpretation thereof) of or by any Governmental
Authority, (ix) any changes or prospective changes in IFRS (or authoritative interpretations thereof), (x) geopolitical conditions,
the outbreak or escalation of hostilities, civil or political unrest, any acts of war, sabotage, cyberattack or terrorism, or any
escalation or worsening of any such acts of war, sabotage, cyberattack or terrorism threatened or underway as of the date of this
Agreement, (xi) any reduction in the credit rating of Parent or any of its Subsidiaries (it being understood and agreed that any
events, changes, effects, circumstances, facts, developments or occurrences giving rise to or contributing to such reduction that
are not otherwise excluded from the definition of Parent Material Adverse Effect may be taken into account in determining
whether there has been, or would reasonably be expected to be, a Parent Material Adverse Effect), (xii) any epidemic, plague,
pandemic or other outbreak of illness or public health event, hurricane, earthquake, flood, calamity or other natural disasters, acts
of God or any change resulting from weather conditions (or any worsening of any of the foregoing), including the response of
governmental and non-governmental entities, including any impact on new drug approval processes or drug trials, (xiii) any
claims, actions, suits or proceedings arising from allegations of a breach of fiduciary duty or violation of Applicable Law relating
to this Agreement or the transactions contemplated hereby (including the Mergers) or (xiv) any regulatory, preclinical, clinical,
pricing or reimbursement, or manufacturing events, changes, effects, developments or occurrences relating to any Parent Product
or any product of a competitor of Parent, including (A) any suspension, rejection or refusal of, any request to refile or any delay
in obtaining or making any regulatory application or filing, (B) any actions, requests, recommendations or decisions of (or the
failure to take or delay in taking any actions or make any requests, recommendations or decisions by) any Governmental
Authority, (C) any recommendations, statements or other pronouncements made, published or proposed by professional medical
organizations, (D) any pre-clinical or clinical studies, tests or results or announcements thereof, (E) any decision or action by any
Governmental Authority (or other payor) with respect to pricing and/or reimbursement, (F) any delay, hold or termination of any
clinical trial or any delay, hold or termination of any planned application for marketing approval, (G) any delay, hold or
termination of approval with respect to the manufacture, processing, packing or testing of any Parent Product or with respect to
any manufacturing facilities, or (H) any increased incidence or severity of any previously identified side effects, adverse effects,
adverse events or safety observations or reports of new side effects, adverse effects, adverse events or safety observations, but
excluding in the case of this clause (xiv) side effects, adverse effects, adverse events, safety observations or manufacturing events
that result in a broad based product recall of, or withdrawal from the market of, any Parent Product, except that the matters
referred to in clauses (i), (ii), (iv), (v), (viii), (ix), (x) or (xii), may be taken into account (to the extent not excluded by another
clause of this definition) to the extent that the impact of any such event, change, effect, circumstance, fact, development or
occurrence on Parent and its Subsidiaries, taken as a whole, is disproportionately adverse relative to the adverse impact of such
event, change, effect, circumstance, fact, development or occurrence on the operations in the pharmaceutical industry of other
participants in such industry, and then solely to the extent of such disproportionality.
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“Parent Ordinary Shares” means the ordinary shares, par value $0.25 per share, of Parent.

“Parent Product” means each product or product candidate that is being researched, tested, developed,
commercialized, manufactured, sold or distributed by or on behalf of Parent or any of its Subsidiaries.

“Parent Prospectus” means a prospectus to be approved by the FCA and published by the Parent in accordance
with PR 3.2 of the Prospectus Regulation Rules in connection with the transactions contemplated hereby, including any
supplement or amendment thereto.

“Parent Shares Admission” means the admission of the Parent Ordinary Shares (including the Parent Ordinary
Shares underlying the Parent ADSs) issuable pursuant to the Merger and, if required by the FCA, the readmission of the Parent
Ordinary Shares outstanding immediately prior to the First Effective Time (i) to the premium segment of the Official List, and
(ii) to trading on the LSE’s main market for listed securities.

“Parent Stock Plans” means any Parent Employee Plan providing for equity or equity-based compensation,
including Parent’s Performance Share Plan 2020 and Parent’s Global Restricted Stock Plan.
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“Parent Superior Proposal” means any bona fide, written Parent Acquisition Proposal made after the date of this
Agreement, in circumstances not involving a breach of this Agreement, from any Person (other than the Company and its
Subsidiaries or Affiliates) to acquire, directly or indirectly, pursuant to a tender offer, exchange offer, merger, consolidation or
other business combination or similar acquisition transaction, (i) all or substantially all of the non-“cash or cash equivalent”
assets of Parent or (ii) more than fifty percent (50%) of the outstanding Parent Ordinary Shares on terms that the Board of
Directors of Parent determines in good faith, after consultation with its financial advisor and outside legal counsel, and taking
into account all the terms and conditions of the Parent Acquisition Proposal that the Board of Directors of Parent considers to be
appropriate (including the identity of the Person making the Parent Acquisition Proposal and the expected timing and likelihood
of consummation, any governmental or other approval requirements (including divestitures and entry into other commitments and
limitations), break-up fees, expense reimbursement provisions, conditions to consummation and availability of necessary
financing (including, if a cash transaction (in whole or in part), the availability of such funds and the nature, terms and
conditionality of any committed financing)), would result in a transaction that is more favorable to Parent’s shareholders than the
Mergers and (A) is not subject to any financing or due diligence conditionality and (B) is reasonably capable of being completed
on the terms proposed.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Permitted Lien” means (i) any Liens for utilities or Taxes (A) not yet due and payable or (B) which are being
contested in good faith by appropriate proceedings and with respect to which adequate reserves have been established in
accordance with GAAP, (ii) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar Liens, (iii)
pledges or deposits in connection with workers’ compensation, unemployment insurance and other social security legislation,
(iv) gaps in the chain of title evident from the records of the applicable Governmental Authority maintaining such records,
easements, rights-of-way, covenants, restrictions and other encumbrances of record as of the date of this Agreement,
(v) easements, rights-of-way, covenants, restrictions and other encumbrances incurred in the ordinary course of business that do
not materially detract from the value or the use of the property subject thereto, (vi) statutory landlords’ liens and liens granted to
landlords under any lease, (vii) non-exclusive licenses granted under Intellectual Property Rights in the ordinary course of
business, (viii) any purchase money security interests, equipment leases or similar financing arrangements, (ix) any Liens which
are disclosed on the Company Balance Sheet (in the case of Liens applicable to the Company or any of its Subsidiaries) or the
Parent Balance Sheet (in the case of Liens applicable to Parent or any of its Subsidiaries), or the notes thereto, (x) any Liens that
are discharged at or prior to the Closing or (xi) any Liens that are not material to the Company and its Subsidiaries or Parent and
its Subsidiaries, as applicable, taken as a whole.

“Person” means any individual, corporation, partnership, limited liability company, association, trust or other
entity or organization, including a government or political subdivision or an agency or instrumentality of such government or
political subdivision.
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“Personal Data” means any information defined as “personal data”, “personally identifiable information”,
“personal information”, or “protected health information” under any Privacy Legal Requirement or Privacy Commitment, and all
information that can reasonably be used to identify a natural person.

“Privacy Commitments” means (a) a contractual obligations to third parties with respect to Personal Data, and (b)
any legally binding commitment (including any legally binding privacy policy) with respect to collection, processing,
maintenance or transfer of Personal Data.

“Privacy Legal Requirement” means all Applicable Laws that pertain to privacy or the processing of Personal
Data, including (i) HIPAA, (ii) the California Consumer Privacy Act, (iii) U.S. state data security laws and regulations such as the
New York SHIELD Act, the Massachusetts Standards for the protection of personal information of residents of the
Commonwealth, 201 CMR 17, all state data breach notification laws, and state biometric privacy laws; (iv) applicable
requirements of comparable state and foreign Applicable Laws such as the EU Data Protection Directive 95/46/EC of 24 October
1995, the EU General Data Protection Regulation 2016/679/EU of April 27, 2016 and all corresponding member state legislation,
the EU ePrivacy Directive 2002/58/EC of 12 July 2002 concerning the processing of personal data and the protection of privacy
in the electronic communications sector as amended by Directive 2006/24/EC and Directive 2009/136/EC and the related
implementing legislation of the EU Member States, (v) The United Kingdom’s Data Protection Act 2018, (vi) Section 5 of the
Federal Trade Commission Act as it applies to the receipt, access, use, disclosure, and security of consumer Personal Data, (vii)
the Swiss Federal Act on Data Protection of June 19, 1992 (DPA) and its ordinances, (viii) the Japanese Act on the Protection of
Personal Information, and (ix) CAN-SPAM, the Telephone Consumer Protection Act, Canada’s anti-spam legislation and other
similar Applicable Laws.

“Prospectus Regulation” means Regulation (EU) No 2017/1129 of the European Parliament and of the Council of
14 June 2018 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated
market.

“Prospectus Regulation Rules” means the prospectus regulation rules made by the FCA pursuant to Part VI of
FSMA (as set out in the FCA Handbook published by the FCA).

“Registered Intellectual Property” means all United States, international or foreign (i) Patents and Patent
applications (including provisional applications, divisionals, reissues, reexaminations, continuations and continuations-in-part);
(ii) registered Marks and applications to register Marks; (iii) registered Copyrights and applications for Copyright registration;
(iv) registered Internet Properties; and (v) any other Intellectual Property Rights that are subject to any filing or recording with
any state, provincial, federal, government or other public or quasi-public legal authority.

“Representatives” means, with respect to any Person, its officers, directors, employees, investment bankers,
attorneys, accountants, auditors, consultants and other agents, advisors and representatives.

“Required Information” means in relation to any party such information with respect to the business, operations,
trading, financial condition, projections, prospects, significant changes, risks, material contracts or material disputes of, or any
persons associated with, such party (including expressions of opinion, intention or expectation in relation to any of the
foregoing).
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“Sanctioned Country” means any of Crimea, Cuba, Iran, North Korea, Sudan, and Syria.

“Sanctioned Person” means any Person with whom dealings are restricted or prohibited under any Sanctions
Laws, including the Sanctions Laws of the United States, the United Kingdom, the European Union or the United Nations,
including (i) any Person identified in any list of Sanctioned Persons maintained by (A) the United States Department of Treasury,
Office of Foreign Assets Control, the United States Department of Commerce, Bureau of Industry and Security or the United
States Department of State, (B) Her Majesty’s Treasury of the United Kingdom, (C) any committee of the United Nations
Security Council, or (D) the European Union, (ii) any Person located, organized, or resident in, organized in, or a Governmental
Authority or government instrumentality of, any Sanctioned Country and (iii) any Person directly or indirectly 50% or more
owned or controlled by, or acting for the benefit or on behalf of, a Person described in clause (i) or (ii).

“Sanctions Laws” means all Applicable Laws concerning economic sanctions, including embargoes, export
restrictions, the ability to make or receive international payments, the freezing or blocking of assets of targeted Persons, the
ability to engage in transactions with specified Persons or countries or the ability to take an ownership interest in assets of
specified Persons or located in a specified country, including any Applicable Laws threatening to impose economic sanctions on
any person for engaging in proscribed behavior.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the U.S. Securities and Exchange Commission.

“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having
ordinary voting power to elect a majority of the board of directors or other persons performing similar functions are directly or
indirectly owned by such Person.  For purposes of this Agreement, a Subsidiary shall be considered a “wholly owned Subsidiary”
of a Person as long as such Person directly or indirectly owns all of the securities or other ownership interests (excluding any
securities or other ownership interests held by an individual director or officer required to hold such securities or other ownership
interests pursuant to Applicable Law) of such Subsidiary.

“Tax” means any income, gross receipts, franchise, sales, use, ad valorem, property, payroll, withholding, excise,
severance, transfer, employment, estimated, alternative or add-on minimum, value added, stamp, occupation, premium,
environmental or windfall profits taxes, and any other taxes or similar charges, fees, levies, imposts, customs, duties or other
assessments, together with any interest, penalties and additions to tax, in each case, imposed in respect thereof by any federal,
state, local, non-U.S. or other Taxing Authority.

“Tax Return” means any report, return, document, statement, declaration or other information filed or required to
be filed with any Taxing Authority with respect to Taxes, including information returns, claims for refunds, and any documents
with respect to or accompanying payments of estimated Taxes, and including any attachment thereto and any amendment thereof.
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“Taxing Authority” means any Governmental Authority responsible for the imposition or collection of any Tax.

“Third Party” means any Person or Group, other than the Company, Parent or any of their respective Affiliates or
Representatives.

“U.K. Code” means the United Kingdom City Code on Takeovers and Mergers.

“VAT” means (i) any tax charged or imposed pursuant to Council Directive 2006/112/EC or any national
legislation implementing such Directive; and (ii) to the extent not included in (i), any value added tax imposed by the U.K. Value
Added Tax Act 1994 and any related secondary legislation, regardless of whether or not the UK is a member of the European
Union or continues to be subject to such Directive.

“Willful Breach” means a material breach of this Agreement that is the result of a willful or intentional act or
failure to act where the breaching party knows, or could reasonably be expected to have known, that the taking of such act or
failure to act could result in a material breach of this Agreement.

(b)          Each of the following terms is defined in the Section set forth opposite such term:

Term Section
ADS Depository 1.01(a)
Affected Employees 7.05(a)
Agreement Preamble
Assumed PSU Award 2.07(c)
Assumed RSU Award 2.07(b)(i)
Bankruptcy and Equity Exceptions 4.02(a)
Benefits Continuation Period 7.05(a)
Bidco Preamble
Bridge Facility Agreement 5.21(a)
Cancellation 2.03(a)
Cash Consideration 2.03(a)
Certificate 2.03(d)
Claim Expenses 7.04(a)
Closing 2.01
Closing Date 2.01
Company Preamble
Company Additional Amounts 10.03(g)
Company Adverse Recommendation Change 6.02(a)
Company Approval Time 6.02(b)
Company Board Recommendation 4.02(b)
Company Material Contract 4.16(a)
Company No Vote Payment 10.03(e)
Company Organizational Documents 4.01
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Company Payment 10.03(f)
Company Permits 4.13
Company Preferred Stock 4.05(a)
Company PSU Award 2.07(c)
Company Registered IP 4.20(a)
Company Regulatory Agency 4.15(a)
Company Regulatory Permits 4.15(a)
Company RSU Award 2.07
Company SEC Documents 4.07
Company Stock Option 2.07(a)
Company Stockholder Approval 4.02(a)
Company Stockholder Meeting 8.04(a)
Company Tax Certificate 8.11(b)
Company Tax Counsel 9.03(d)
Company Termination Payment 10.03(a)
Confidentiality Agreement 8.01(a)
Copyrights 1.01(a)
D&O Claim 7.04(a)
D&O Indemnified Parties 7.04(a)
D&O Indemnifying Parties 7.04(a)
Debt Financing 6.03(a)
Designated Directors 8.09(a))
DGCL 2.02(a)
Dissenting Shares 2.06
Dissenting Stockholders 2.06
DLLCA 2.02(a)
EMA 4.15(d)
End Date 10.01(b)(i)
Exchange Agent 2.05(a)
Exchange Agent Agreement 2.05(a)
Exchange Fund 2.05(a)
Exchange Ratio 2.03(a)
Excluded Shares 2.03(a)
FDA 4.15(a)
FDCA 4.15(a)
First Certificate of Merger 2.02(a)
First Effective Time 2.02(a)
First Merger 2.02(b)
First Surviving Corporation 2.02(b)
Foreign Antitrust Laws 4.03
Form F-4 8.03(a)
Form F-6 8.03(a)
internal controls 4.07(h)
Lease 4.21
Marks 1.01(a)
Maximum Premium 7.04(b)
Merger Consideration 2.03(a)
Merger Sub I Preamble
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Merger Sub II Preamble
Merger Subs Preamble
Mergers 2.02(b)
Nasdaq 4.03
Net Option Share 2.07(a)
New Company Plans 7.05(a)
Non-U.S. Plan 4.18(h)
Outside Counsel Only Material 8.01(b)
Parent Preamble
Parent Additional Amounts 10.03(g)
Parent ADS Issuance 5.02(a)
Parent ADS Options 5.05(a)
Parent Adverse Recommendation Change 7.02(a)
Parent Approval Time 7.02(b)
Parent Board Recommendation 5.02(b)
Parent Circular 8.03(a)
Parent Non-SEC Documents 5.07(a)
Parent Organizational Documents 5.01
Parent Permits 5.13
Parent PSU Awards 5.05(a)
Parent Public Documents 5.07(a)
Parent Regulatory Agency 5.15(a)
Parent Regulatory Permits 5.15(a)
Parent RSU Awards 5.05(a)
Parent SEC Documents 5.07(a)
Parent Shareholder Approval 5.02(a)
Parent Shareholder Meeting 8.04(b)
Parent Specified Contracts 5.16
Parent Stock Options 5.05(a)
Parent Tax Certificate 8.11(b)
Parent Termination Payment 10.03(c)
Patents 1.01(a)
PHSA 4.15(a)
principal executive officer 4.07(g)
principal financial officer 4.07(g)
Prospective Closing Date 2.01
Proxy Statement/Prospectus 8.03(a)
Regulation S-K 4.11
Regulation S-X 6.01(b)(xi)
Required Financing Amount 5.21(b)
Second Certificate of Merger 2.02(a)
Second Effective Time 2.02(a)
Second Merger 2.02(b)
Second Request 8.02(c)
Share Consideration 2.03(a)
Surviving Company 2.02(b)
Trade Secrets 1.01(a)
Transaction Litigation 8.07
Uncertificated Share 2.03(d)
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Section 1.02          Other Definitional and Interpretative Provisions.  The following rules of interpretation shall apply
to this Agreement: (i) the words “hereof”, “hereby”, “herein” and “hereunder” and words of like import used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) the table of contents and
captions in this Agreement are included for convenience of reference only and shall be ignored in the construction or
interpretation hereof; (iii) references to Articles, Sections and Exhibits are to Articles, Sections and Exhibits of this Agreement
unless otherwise specified; (iv) all Exhibits and schedules annexed to this Agreement or referred to in this Agreement, including
the Company Disclosure Schedule and the Parent Disclosure Schedule, are incorporated in and made a part of this Agreement as
if set forth in full in this Agreement; (v) any capitalized term used in any Exhibit or schedules annexed to this Agreement,
including the Company Disclosure Schedule or the Parent Disclosure Schedule, but not otherwise defined therein shall have the
meaning set forth in this Agreement; (vi) any singular term in this Agreement shall be deemed to include the plural, and any
plural term the singular, and references to any gender shall include all genders; (vii) whenever the words “include”, “includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”, whether or not
they are in fact followed by those words or words of like import; (viii) “writing”, “written” and comparable terms refer to
printing, typing and other means of reproducing words (including electronic media) in a visible form; (ix) references to any
Applicable Law shall be deemed to refer to such Applicable Law as amended from time to time and to any rules or regulations
promulgated thereunder; (x) references to any Contract are to that Contract as amended, modified or supplemented from time to
time in accordance with the terms hereof and thereof; provided, that with respect to any Contract listed on any schedule annexed
to this Agreement, including the Company Disclosure Schedule or the Parent Disclosure Schedule, such references shall only
include any such amendments, modifications or supplements that are made available to Parent or the Company, as applicable;
(xi) references to any Person include the successors and permitted assigns of that Person; (xii) references to “from” or “through”
any date mean, unless otherwise specified, “from and including” or “through and including”, respectively; (xiii) references to
“dollars” and “$” means U.S. dollars; (xiv) references to “pounds” and “£” means United Kingdom pounds sterling; (xv) the term
“made available” and words of similar import mean that the relevant documents, instruments or materials were (A) with respect
to Parent, posted and made available to Parent on the Alexion Pharmaceuticals, Inc. due diligence data site (or in any “clean
room” or as otherwise provided on an “outside counsel only” basis), or, with respect to the Company, posted or made available to
the Company on the AstraZeneca PLC due diligence data site (or in any “clean room” or as otherwise provided on an “outside
counsel only” basis), as applicable, in each case, at least one day prior to the date of this Agreement; (B) provided via electronic
mail or in person at least one day prior to the date of this Agreement (including materials provided to outside counsel); or
(C) filed or furnished to the SEC prior to the date of this Agreement; (xvi) the word “extent” in the phrase “to the extent” shall
mean the degree to which a subject or other theory extends and such phrase shall not mean “if”; (xvii) it is understood that among
the factors applicable to determining whether Parent or the Company has “unreasonably withheld, conditioned or delayed”
consent under Section 6.01 or Section 7.01 of this Agreement, as applicable, are prevailing external economic, industry and
regulatory circumstances; and (xviii) the parties hereto have participated jointly in the negotiation and drafting of this Agreement
and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted
by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provision of this Agreement.
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ARTICLE II

CLOSING; THE MERGER

Section 2.01          Closing.  The closing of the Mergers (the “Closing”) shall take place in New York City at the
offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, New York, 10019 at 8:00 a.m., Eastern time, on
(a) the fifth Business Day (the “Prospective Closing Date”) after the date the conditions set forth in Article IX (other than
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by
Applicable Law, waiver of such conditions by the party or parties entitled to the benefit thereof at the Closing) have been
satisfied or, to the extent permitted by Applicable Law, waived by the party or parties entitled to the benefit thereof or (b) if the
Prospective Closing Date would fall on or after the End Date, then, on the Business Day immediately preceding the End Date, or
at such other place, at such other time or on such other date as Parent and the Company may mutually agree (the date on which
the Closing occurs, the “Closing Date”).

Section 2.02          The Mergers.

(a)          At the Closing, (i) the Company shall file a certificate of merger (the “First Certificate of Merger”) with
the Delaware Secretary of State and make all other filings or recordings required by the General Corporation Law of the State of
Delaware (the “DGCL”) in connection with the First Merger and (ii) immediately following the filing of the First Certificate of
Merger, the First Surviving Corporation shall file a certificate of merger (the “Second Certificate of Merger”) with the Delaware
Secretary of State and make all other filings or recordings required by the DGCL and Limited Liability Company Act of the State
of Delaware (the “DLLCA”) in connection with the Second Merger.  The First Merger shall become effective at such time (the
“First Effective Time”) as the First Certificate of Merger is duly filed with the Delaware Secretary of State (or at such later time
as Parent and the Company shall agree and is specified in the First Certificate of Merger) and the Second Merger shall become
effective at such time (the “Second Effective Time”) as the Second Certificate of Merger is duly filed with the Delaware
Secretary of State (or at such later time as Parent and the Company shall agree and is specified in the Second Certificate of
Merger, but in any event following the First Effective Time and as soon as practicable following the First Effective Time).

(b)          (i) At the First Effective Time, Merger Sub I shall be merged with and into the Company in accordance
with the DGCL (the “First Merger”), whereupon the separate existence of Merger Sub I shall cease and the Company shall be the
surviving corporation (the “First Surviving Corporation”), such that immediately following the First Merger, the First Surviving
Corporation shall be a wholly owned direct subsidiary of Bidco and (ii) immediately (or as soon as practicable) following the
First Merger, and as part of the same plan, at the Second Effective Time, the First Surviving Corporation shall be merged with
and into Merger Sub II in accordance with the DGCL and DLLCA (the “Second Merger” and, together with the First Merger, the
“Mergers”), whereupon the separate existence of the First Surviving Corporation shall cease and Merger Sub II shall be the
surviving company (the “Surviving Company”), such that immediately following the Second Merger, the Surviving Company
shall be a wholly owned direct subsidiary of Bidco.
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(c)          (i) From and after the First Effective Time, the First Surviving Corporation shall possess all the rights,
powers, privileges and franchises and be subject to all of the obligations, liabilities, restrictions and disabilities of the Company
and Merger Sub I, all as provided under the DGCL and (ii) from and after the Second Effective Time, the Surviving Company
shall possess all the rights, powers, privileges and franchises and be subject to all of the obligations, liabilities, restrictions and
disabilities of the First Surviving Corporation and Merger Sub II, all as provided under the DGCL and DLLCA.

Section 2.03          Conversion and Cancellation of Shares in the First Merger.  At the First Effective Time, by virtue
of the First Merger and without any action on the part of Parent, Bidco, either Merger Sub, the Company or any holder of
Company Common Stock, the common stock of Merger Sub I or limited liability interests in Merger Sub II:

(a)         other than (i) shares of Company Common Stock to be cancelled or converted pursuant to Section 2.03(b)
and (ii) Dissenting Shares (such shares together with the shares of Company Common Stock to be cancelled or converted
pursuant to Section 2.03(b), collectively, the “Excluded Shares”), each share of Company Common Stock outstanding
immediately prior to the First Effective Time shall be converted into, and shall thereafter represent only, the right to receive,
(A) 2.1243 (the “Exchange Ratio”) Parent ADSs (the “Share Consideration”), subject to Section 2.09 with respect to fractional
Parent ADSs, and (B) $60.00 in cash without interest (the “Cash Consideration” and, together with the Share Consideration, the
“Merger Consideration”) and, immediately following such conversion, shall be automatically cancelled and cease to exist (the
“Cancellation”);

(b)          (i) each share of Company Common Stock held by the Company as treasury stock or owned by Parent,
Bidco or by either Merger Sub immediately prior to the First Effective Time (other than any such shares owned by Parent, Bidco
or either Merger Sub in a fiduciary, representative or other capacity on behalf of other Persons, whether or not held in a separate
account) shall be cancelled and shall cease to exist, and no consideration shall be paid with respect thereto and (ii) each share of
Company Common Stock held by any wholly owned Subsidiary of either the Company or Parent (other than Bidco and either
Merger Sub) immediately prior to the First Effective Time shall be converted into a number of validly issued, fully paid and
nonassessable Parent ADSs equal to the sum of (A) the Exchange Ratio and (B) the Cash Consideration divided by the Parent
ADS Price;

(c)          each share of common stock of Merger Sub I, par value $0.01 per share, issued and outstanding
immediately prior to the First Effective Time shall be converted into and become one validly issued, fully paid and nonassessable
share of common stock, par value $0.01 per share, of the First Surviving Corporation; and

(d)          all outstanding shares of Company Common Stock shall no longer be outstanding and shall automatically
be cancelled and retired and shall cease to exist, and (i) each share of Company Common Stock that was, immediately prior to the
First Effective Time, represented by a certificate (each, a “Certificate”) and (ii) each uncertificated share of Company Common
Stock that, immediately prior to the First Effective Time, was registered to a holder on the stock transfer books of the Company
(an “Uncertificated Share”) shall (in each case, other than with respect to Excluded Shares) thereafter represent only the right to
receive (A) the Merger Consideration and (B) with respect to the Share Consideration, the right to receive (1) any dividends or
other distributions pursuant to Section 2.05(f) and (2) any cash in lieu of any fractional Parent ADSs pursuant to Section 2.09, in
each case to be issued or paid in accordance with Section 2.05, without interest.
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Section 2.04         Conversion of Shares in the Second Merger.  At the Second Effective Time, by virtue of the Second
Merger and without any action on the part of Parent, Bidco, either Merger Sub, the Company or any holder of common stock of
the First Surviving Corporation or common stock of Merger Sub II, (i) each limited liability company interest of Merger Sub II
issued and outstanding immediately prior to the Second Effective Time shall remain outstanding as a limited liability company
interest of the Surviving Company and shall not be affected by the Second Merger and (ii) each share of common stock of the
First Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be cancelled and shall
cease to exist, and no consideration shall be paid with respect thereto, such that, immediately following the Second Merger, the
Surviving Company shall be a direct wholly owned subsidiary of Bidco.

Section 2.05          Surrender and Payment.

(a)          Prior to the First Effective Time, Parent and Bidco shall appoint a commercial bank or trust company
reasonably acceptable to the Company (the “Exchange Agent”) and enter into an exchange agent agreement with the Exchange
Agent reasonably acceptable to the Company (the “Exchange Agent Agreement”) for the purpose of exchanging (i) Certificates
or (ii) Uncertificated Shares for the Merger Consideration payable in respect of the shares of Company Common Stock.  As of
the First Effective Time, in consideration of and in exchange for the issuance to Parent by Bidco of 1,900 shares of common
stock of Bidco and the Cancellation, Parent shall allot Parent Ordinary Shares which may be represented in uncertificated form in
CREST or American depositary receipts evidencing (or evidence of Parent ADSs in book-entry form representing) the Parent
ADSs issuable pursuant to Section 2.03(a).  As of the First Effective Time, Parent (in the case of (x)) and Parent or Bidco (in the
case of (y)) shall deposit or cause to be deposited with the Exchange Agent, for the benefit of the holders of shares of Company
Common Stock, for exchange in accordance with this Section 2.05 through the Exchange Agent, (x) American depositary
receipts evidencing (or evidence of Parent ADSs in book-entry form representing) the Parent ADSs issuable pursuant to Section
2.03(a) in exchange for outstanding shares of Company Common Stock and (y) cash sufficient to pay the aggregate Cash
Consideration payable pursuant to Section 2.03(a).  Parent agrees to make available, directly or indirectly, to the Exchange Agent
from time to time as needed additional cash sufficient to pay any dividends or other distributions to which such holders are
entitled pursuant to Section 2.05(f) and cash in lieu of any fractional Parent ADSs to which such holder is entitled pursuant to
Section 2.09.  Promptly after the First Effective Time (and in no event more than two Business Days following the Closing Date),
Parent shall send, or shall cause the Exchange Agent to send, to each holder of shares of Company Common Stock at the First
Effective Time a letter of transmittal and instructions (which shall be in a form reasonably acceptable to the Company and
substantially finalized prior to the First Effective Time and which shall specify that (A) delivery shall be effected, and risk of loss
and title shall pass, only on proper delivery of the Certificates or transfer of the Uncertificated Shares to the Exchange Agent) for
use in such exchange and (B) each holder of shares of Company Common Stock may elect to receive a number of Parent
Ordinary Shares in lieu of Parent ADSs as Share Consideration pursuant to Section 2.05(g).  All certificates (or evidence of
Parent ADSs in book-entry form) and cash deposited with the Exchange Agent pursuant to this Section 2.05 shall be referred to
in this Agreement as the “Exchange Fund”.  Parent shall cause, or shall procure that Bidco cause, the Exchange Agent to deliver
the Merger Consideration contemplated to be issued or paid pursuant to this Article II out of the Exchange Fund.  The Exchange
Fund shall not be used for any other purpose.  The Exchange Agent shall invest any cash included in the Exchange Fund as
directed by Parent or Bidco; provided, that such cash shall only be invested in the manner provided in the Exchange Agent
Agreement; provided, further, that no such investment or losses thereon shall affect the Merger Consideration payable to holders
of Company Common Stock entitled to receive such consideration or cash in lieu of fractional interests and, to the extent
necessary to pay the Merger Consideration, Parent shall promptly cause, or shall procure that Bidco cause, to be provided
additional funds to the Exchange Agent for the benefit of holders of Company Common Stock entitled to receive such
consideration in the amount of any such losses.  Any interest and other income resulting from such investments shall be the
property of, and paid to, Parent on termination of the Exchange Fund.
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(b)          Each holder of shares of Company Common Stock that have been converted into the right to receive the
Merger Consideration shall be entitled to receive, on (i) surrender to the Exchange Agent of a Certificate, together with a
properly completed and duly executed letter of transmittal, or (ii) receipt of an “agent’s message” by the Exchange Agent (or
such other evidence, if any, of transfer as the Exchange Agent may reasonably request) in the case of a book-entry transfer of
Uncertificated Shares, the Merger Consideration in respect of each share of the Company Common Stock represented by such
Certificate or Uncertificated Share (including cash in lieu of any fractional Parent ADSs and any dividends and distributions with
respect to the Share Consideration as contemplated by Section 2.05(f) and Section 2.09).  The Parent ADSs constituting the Share
Consideration, at Parent’s option, shall be in uncertificated book-entry form, unless a physical American depository receipt
evidencing such Parent ADSs is requested by a holder of shares of Company Common Stock or is otherwise required under
Applicable Law.

(c)          If any portion of the Merger Consideration (or cash in lieu of any fractional Parent ADSs or any dividends
and distributions with respect to the Share Consideration as contemplated by Section 2.05(f) and Section 2.09) is to be paid to a
Person other than the Person in whose name the surrendered Certificate or the transferred Uncertificated Share is registered, it
shall be a condition to such payment that (i) either such Certificate shall be properly endorsed or shall otherwise be in proper
form for transfer or such Uncertificated Share shall be properly transferred and (ii) the Person requesting such payment shall pay
to the Exchange Agent any stamp duty, stamp duty reserve tax, transfer or similar Taxes required as a result of such payment to a
Person other than the registered holder of such Certificate or Uncertificated Share or establish to the satisfaction of the Exchange
Agent that such stamp duty, stamp duty reserve tax, transfer or similar Taxes have been paid or are not payable.

(d)          From and after the First Effective Time, there shall be no further registration of transfers of shares of
Company Common Stock thereafter on the records of the Company.  If, after the First Effective Time, Certificates or
Uncertificated Shares are presented to Parent, the First Surviving Corporation, the Surviving Company or the Exchange Agent
for any reason, they shall be cancelled and exchanged for the Merger Consideration (and cash in lieu of any fractional Parent
ADSs and any dividends and distributions with respect to the Share Consideration as contemplated by Section 2.05(f) and
Section 2.09) with respect thereto in accordance with the procedures set forth in, or as otherwise contemplated by, this Article II
(including this Section 2.05).
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(e)          Any portion of the Exchange Fund that remains unclaimed by the holders of shares of Company Common
Stock 12 months following the Closing Date shall be delivered to Parent or as otherwise instructed by Parent, and any such
holder who has not exchanged shares of Company Common Stock for the Merger Consideration in accordance with this Section
2.05 prior to that time shall thereafter look only to Parent for payment of the Merger Consideration (and cash in lieu of any
fractional Parent ADSs and any dividends and distributions with respect to the Share Consideration as contemplated by Section
2.05(f) and Section 2.09), without any interest thereon.  Notwithstanding the foregoing, Parent and its Subsidiaries (including
Bidco, the Surviving Company and its Subsidiaries) shall not be liable to any holder of shares of Company Common Stock for
any amounts properly paid to a public official in compliance with applicable abandoned property, escheat or similar laws.  Any
amounts remaining unclaimed by holders of shares of Company Common Stock immediately prior to such time when the
amounts would otherwise escheat to or become property of any Governmental Authority shall become, to the extent permitted by
Applicable Law, the property of Parent free and clear of any claims or interest of any Person previously entitled thereto.

(f)          Following the surrender of any Certificates, along with the delivery of a properly completed and duly
executed letter of transmittal, or the transfer of any Uncertificated Shares, in each case as provided in this Section 2.05, Parent
shall pay, or cause to be paid, without interest, to the Person in whose name the Parent ADSs constituting the Share Consideration
have been registered, (i) in connection with the payment of the Share Consideration, (x) the amount of any cash payable in lieu of
fractional shares to which such Person is entitled pursuant to Section 2.09, and (y) the aggregate amount of all dividends or other
distributions payable with respect to such Parent ADSs, with a record date on or after the First Effective Time that were paid
prior to the time of such surrender or transfer, and (ii) at the appropriate payment date after the payment of the Merger
Consideration, the amount of all dividends or other distributions payable with respect to whole Parent ADSs constituting the
Share Consideration with a record date on or after the First Effective Time and prior to the time of such surrender or transfer and
with a payment date subsequent to the time of such surrender or transfer.  No dividends or other distributions with respect to
Parent ADSs constituting the Share Consideration, and no cash payment in lieu of fractional shares pursuant to Section 2.09, shall
be paid to the holder of any Certificates not surrendered or of any Uncertificated Shares not transferred until such Certificates are
surrendered and the holder thereof delivers a properly completed and duly executed letter of transmittal or such or Uncertificated
Shares are transferred, as the case may be, as provided in this Section 2.05.

(g)          Notwithstanding anything in this Section 2.05 to the contrary, Parent shall cooperate with the Exchange
Agent and ADS Depository, as necessary, to provide for (i) the ability of holders of Company Common Stock to elect to receive
Parent Ordinary Shares in lieu of Parent ADSs and (ii) the delivery of such Parent Ordinary Shares in lieu of Parent ADSs as the
Share Consideration (and in satisfaction of such obligation) to the extent elected by the holders of shares of Company Common
Stock pursuant to Section 2.05(a).  The number of Parent Ordinary Shares to be delivered in lieu of Parent ADSs shall be the
number of underlying Parent Ordinary Shares represented by such Parent ADSs, subject to the delivery of cash in lieu of
fractional Parent Ordinary Shares in accordance with this Section 2.05 and Section 2.09 which sections shall be applied mutatis
mutandis with respect to those holders of Company Common Stock that elect to receive Parent Ordinary Shares in lieu of Parent
ADSs.
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Section 2.06          Dissenting Shares.  Notwithstanding anything in this Agreement to the contrary, shares of
Company Common Stock that are issued and outstanding immediately prior to the First Effective Time and that are held by a
stockholder who is entitled to demand, and properly demands, appraisal of such shares pursuant to, and who complies in all
respects with, the provisions of Section 262 of the DGCL (such stockholders, the “Dissenting Stockholders” and, such shares of
Company Common Stock, the “Dissenting Shares”), shall not be converted into or be exchangeable for the right to receive the
Merger Consideration, but instead such holder shall be entitled to payment of the fair value of such Dissenting Shares in
accordance with the provisions of Section 262 of the DGCL (and, at the First Effective Time, such Dissenting Shares shall no
longer be outstanding and shall automatically be cancelled and shall cease to exist, and such holder shall cease to have any rights
with respect thereto, except the right to receive the fair value of such Dissenting Shares in accordance with the provisions of
Section 262 of the DGCL), unless and until such holder shall have failed to perfect or shall have effectively waived, withdrawn or
lost rights to appraisal under the DGCL.  If any Dissenting Stockholders shall have failed to perfect or shall have effectively
waived, withdrawn or lost such rights, the Dissenting Shares held by such Dissenting Stockholder shall thereupon be deemed to
have been converted into, as of the First Effective Time, and shall thereafter represent only the right to receive, the Merger
Consideration as provided in Section 2.03(a) (and cash in lieu of any fractional Parent ADSs and any dividends and distributions
with respect thereto as contemplated by Section 2.05(f) and Section 2.09), without interest, and immediately following such
cancellation shall be automatically cancelled and cease to exist.  The Company shall give Parent prompt notice of any written
demands for appraisal of any shares of Company Common Stock, attempted withdrawals of such demands and any other
instruments served pursuant to the DGCL and received by the Company relating to stockholders’ rights of appraisal in
accordance with the provisions of Section 262 of the DGCL, and Parent the opportunity to participate in all negotiations and
proceedings with respect to all such demands.  The Company shall not, except with the prior written consent of Parent, make any
payment with respect to, settle or offer or agree to settle any such demands.  Any portion of the Merger Consideration made
available to the Exchange Agent pursuant to Section 2.05 to pay for shares of Company Common Stock for which appraisal
rights have been perfected shall be returned to Parent (or to Bidco if Parent so directs) on demand.

Section 2.07         Company Equity Awards.

(a)          Company Stock Options.  At the First Effective Time, each compensatory option to purchase shares of
Company Common Stock granted under any Company Stock Plan that is outstanding and unexercised immediately prior to the
First Effective Time (each, a “Company Stock Option”), whether or not vested shall, by virtue of the First Merger and without
further action on the part of the holder thereof, be cancelled in consideration for the right to receive, within five Business Days
following the First Effective Time, the Merger Consideration, without interest and less applicable withholding Taxes, in respect
of each Net Option Share subject to such Company Stock Option immediately prior to the First Effective Time.  For purposes of
this Agreement, “Net Option Share” means, with respect to a Company Stock Option, the quotient obtained by dividing (i) the
product obtained by multiplying (A) the excess, if any, of the value of the Merger Consideration over the exercise price per share
of Company Common Stock subject to such Company Stock Option immediately prior to the First Effective Time by (B) the
number of shares of Company Common Stock subject to such Company Stock Option immediately prior to the First Effective
Time by (ii) the value of the Merger Consideration.  For purposes of the preceding sentence, the value of the component of the
Merger Consideration that consists of Parent ADSs shall equal the product of (x) the Exchange Ratio and (y) the Parent ADS
Price.
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(b)          Company Restricted Stock Units.  At the First Effective Time, each restricted stock unit award with respect
to shares of Company Common Stock outstanding under any Company Stock Plan that vests solely based on the passage of time
(each, a “Company RSU Award”) shall be treated as set forth in this Section 2.07.

(i) At the First Effective Time, each Company RSU Award held by a non-employee director shall, by
virtue of the First Merger and without further action on the part of the holder thereof, become fully vested and cancelled
and converted into the right to receive, within five Business Days following the First Effective Time, the Merger
Consideration, without interest and less applicable withholding Taxes, with respect to each share of Company Common
Stock subject to such Company RSU Award (or portion thereof) immediately prior to the First Effective Time; provided,
that if application of this Section 2.07(b)(i) to any such Company RSU Award (or portion thereof) would result in the
imposition of a penalty under Section 409A of the Code, then such Company RSU Award (or portion thereof) shall
instead be converted into an Assumed RSU Award in accordance with Section 2.07(b)(ii).

(ii) At the First Effective Time, each Company RSU Award (or portion thereof) that is not covered by
Section 2.07(b)(i) shall be assumed by Parent and shall be converted into a restricted unit award (each, an “Assumed RSU
Award”) that settles in a number of Parent ADSs equal to the number of shares of Company Common Stock underlying
the Company RSU Award (or portion thereof) multiplied by the Equity Award Exchange Ratio, rounded up to the nearest
whole number of shares.  Each Assumed RSU Award shall continue to have, and shall be subject to, the same terms and
conditions as applied to the corresponding Company RSU Award immediately prior to the First Effective Time (including
any terms and conditions relating to accelerated vesting on a termination of the holder’s employment in connection with
or following the Merger).

(c)          Company Performance-Based Restricted Stock Units.  At the First Effective Time, each restricted stock
unit award with respect to shares of Company Common Stock outstanding under any Company Stock Plan that vests based on the
achievement of performance goals (each, a “Company PSU Award”) shall, by virtue of the First Merger and without further
action on the part of the holder thereof, be assumed by Parent and converted into a restricted unit award (each, an “Assumed PSU
Award”) that settles in a number of Parent ADSs equal to the product of the number of shares of Company Common Stock
underlying the Company PSU Award (with such number of shares determined by deeming the applicable performance goals to be
achieved at the greater of (i) the target level and (ii) the actual level of achievement through the latest practicable date prior to the
First Effective Time as determined by the Leadership and Compensation Committee of the Board of Directors of the Company
prior to the First Effective Time), subject to a limit of 175% of target for Company PSU Awards granted in 2019 and subject to a
limit of 150% of target for Company PSU Awards granted in 2020 multiplied by the Equity Award Exchange Ratio, rounded up
to the nearest whole number of shares.  Each Assumed PSU Award shall continue to have, and shall be subject to, the same terms
and conditions as applied to the corresponding Company PSU Award (other than performance-based vesting conditions)
immediately prior to the First Effective Time (including any terms and conditions relating to accelerated vesting on a termination
of the holder’s employment in connection with or following the Merger).
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(d)          Reservation of Shares.  As soon as practicable following the Closing Date (but in no event more than five
Business Days following the Closing Date), Parent shall file a registration statement on Form S-8 (or any successor form) or, if
required, Form F-3 (or any successor form), with respect to the issuance of the Parent ADSs subject to the Assumed RSU Awards
and the Assumed PSU Awards and shall use reasonable best efforts to maintain the effectiveness of such registration statement or
registration statements (and maintain the current status of the prospectus or prospectuses contained therein) for so long as the
Assumed RSU Awards and the Assumed PSU Awards remain outstanding.

(e)          Board Actions.  Prior to the First Effective Time, the Board of Directors of the Company (and/or the
Leadership and Compensation Committee of the Board of Directors of the Company) and the Board of Directors of Parent
(and/or the Remuneration Committee of the Board of Directors of Parent) shall adopt such resolutions as are necessary to give
effect to the transactions contemplated by this Section 2.07.

(f)          Company ESPP.  As soon as practicable following the date of this Agreement, the Board of Directors of
the Company (or, if appropriate, any committee administering the Company ESPP) shall adopt such resolutions or take such
other actions as may be required so that (i) participation in the Company ESPP shall be limited to those employees who are
participants on the date of this Agreement, (ii) except to the extent necessary to maintain the status of the Company ESPP as an
“employee stock purchase plan” within the meaning of Section 423 of the Code and the Treasury Regulations thereunder,
participants may not increase their payroll deduction elections or rate of contributions from those in effect on the date of this
Agreement or make any separate non-payroll contributions to the Company ESPP on or following the date of this Agreement,
(iii) no offering period shall be commenced after the date of this Agreement, and (iv) the Company ESPP shall terminate,
effective on the earlier of the first purchase date following the date of this Agreement and the fifth trading day before the First
Effective Time, but subsequent to the exercise of purchase rights on such purchase date (in accordance with the terms of the
Company ESPP).

Section 2.08          Adjustments.  Without limiting or affecting any of the provisions of Section 6.01 or Section 7.01,
if, during the period between the date of this Agreement and the First Effective Time, any change in the outstanding Parent ADSs
or outstanding Parent Ordinary Shares shall occur as a result of any reclassification, recapitalization, stock split (including
reverse stock split), merger, offer (as defined in the U.K. Code), combination, scheme, exchange or readjustment of shares,
subdivision or other similar transaction, or any stock dividend or distribution thereon with a record date during such period, the
Merger Consideration and any other amounts payable pursuant to this Agreement shall be appropriately adjusted to provide the
holders of shares of Company Common Stock and/or Company Equity Awards with the same economic effect as contemplated
by this Agreement prior to such event.

Section 2.09          Fractional ADSs.  Notwithstanding anything in this Agreement to the contrary, no fractional Parent
ADSs shall be issued in the First Merger.  Each holder of shares of Company Common Stock who would otherwise have been
entitled to receive as a result of the First Merger a fraction of a Parent ADS (after aggregating all shares represented by the
Certificates and Uncertificated Shares delivered by such holder) shall receive, in lieu thereof, cash (without interest) in an amount
(rounded down to the nearest cent) representing such holder’s proportionate interest in the net proceeds from the sale by the
Exchange Agent on behalf of all such holders of fractional Parent ADSs that would otherwise be issued.
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Section 2.10          Withholding Rights.  Each of the Exchange Agent, Parent, Bidco, the First Surviving Corporation,
the Surviving Company, and the Company shall be entitled to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement such amounts as are required to be deducted and withheld with respect to the making of such payment
under any provision of federal, state, local or non-U.S. Tax law.  To the extent amounts so deducted and withheld are paid over to
the appropriate Taxing Authority, such amounts shall be treated for all purposes of this Agreement as having been paid to the
Person in respect of which the deduction and withholding were made.

Section 2.11          Lost Certificates.  If any Certificate shall have been lost, stolen or destroyed, on the making of an
affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if reasonably required by the
Surviving Company or the Exchange Agent, the posting by such Person of a customary bond issued for lost, stolen or destroyed
stock certificates, in such reasonable amount as the Surviving Company or the Exchange Agent may direct, as indemnity against
any claim that may be made against the Surviving Company or the Exchange Agent, with respect to such Certificate, the
Exchange Agent shall, if such holder has otherwise delivered a properly completed and duly executed letter of transmittal, issue,
in exchange for such lost, stolen or destroyed Certificate, the Merger Consideration to be paid in respect of the shares of
Company Common Stock represented by such Certificate, as contemplated by this Article II (including Section 2.05).

Section 2.12          Further Assurances.  At and after the Second Effective Time, the officers and directors of the
Surviving Company shall be authorized to execute and deliver, in the name and on behalf of the Company, any of its Subsidiaries
or either Merger Sub, any deeds, bills of sale, assignments or assurances and to take and do, in the name and on behalf of the
Company, any of its Subsidiaries or either Merger Sub, any other actions and things to vest, perfect or confirm of record or
otherwise in the Surviving Company any and all right, title and interest in, to and under any of the rights, properties or assets of
the Company acquired or to be acquired by the Surviving Company as a result of, or in connection with, the Mergers.

ARTICLE III

ORGANIZATIONAL DOCUMENTS; DIRECTORS AND OFFICERS

Section 3.01          Certificate of Incorporation and Bylaws of the First Surviving Corporation; Certificate of
Formation and Limited Liability Company Agreement of the Surviving Company.  Subject to Section 7.04, (a) the certificate of
incorporation and bylaws of Merger Sub I, as in effect immediately prior to the First Effective Time, shall be the certificate of
incorporation and bylaws, respectively, of the First Surviving Corporation from and after the First Effective Time until thereafter
amended as provided therein or by Applicable Law and (b) the certificate of formation and limited liability company agreement
of Merger Sub II, as in effect immediately prior to the Second Effective Time, shall be the certificate of formation and limited
liability company agreement, respectively, of the Surviving Company from and after the Second Effective Time until thereafter
amended as provided therein or by Applicable Law.
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Section 3.02          Directors and Officers of the First Surviving Corporation and Surviving Company.  (a) From and
after the First Effective Time, until their respective successors are duly elected or appointed and qualified in accordance with
Applicable Law, (i) the directors of Merger Sub I immediately prior to the First Effective Time shall be the directors of the First
Surviving Corporation and (ii) the officers of the Company immediately prior to the First Effective Time shall be the officers of
the First Surviving Corporation and (b) from and after the Second Effective Time, until their respective successors are duly
elected or appointed and qualified in accordance with Applicable Law, (i) the directors of the First Surviving Corporation
immediately prior to the Second Effective Time shall be the directors of the Surviving Company and (ii) the officers of the First
Surviving Corporation immediately prior to the Second Effective Time shall be the officers of the Surviving Company.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to Section 11.05, except (a) as disclosed in any Company SEC Document filed or furnished and publicly
available on the SEC’s Electronic Data Gathering Analysis and Retrieval System since January 1, 2019 and prior to the date that
was three business days prior to the date of this Agreement or (b) as set forth in the Company Disclosure Schedule, the Company
represents and warrants to Parent that:

Section 4.01          Corporate Existence and Power.  The Company is a corporation duly incorporated, validly existing
and in good standing under the laws of the State of Delaware.  The Company has all requisite corporate power and authority
required to own or lease all of its properties or assets and to carry on its business as now conducted, except where the failure to
have such power or authority would not reasonably be expected to, individually or in the aggregate, (a) have a Company Material
Adverse Effect or (b) prevent, materially delay or materially impair the ability of the Company to perform its obligations under
this Agreement or to consummate the Mergers.  The Company is duly qualified to do business and is in good standing in each
jurisdiction where such qualification is necessary, except for those jurisdictions where failure to be so qualified or in good
standing has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.  Prior to the date of this Agreement, the Company has made available to Parent true and complete copies of the
certificate of incorporation and bylaws of the Company as in effect on the date of this Agreement (the “Company Organizational
Documents”).

Section 4.02          Corporate Authorization.

(a)          The execution, delivery and performance by the Company of this Agreement and the consummation by the
Company of the transactions contemplated by this Agreement are within the corporate powers and authority of the Company and,
except for the Company Stockholder Approval, have been duly authorized by all necessary corporate action on the part of the
Company.  The affirmative vote of the holders of at least a majority of the outstanding shares of Company Common Stock
adopting this Agreement is the only vote of the holders of any of the Company’s capital stock necessary in connection with the
consummation of the Mergers (the “Company Stockholder Approval”).  This Agreement has been duly executed and delivered by
the Company and (assuming due authorization, execution and delivery by Parent, Bidco and each Merger Sub) constitutes a valid,
legal and binding agreement of the Company enforceable against the Company in accordance with its terms (subject to applicable
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and
subject to general principles of equity, regardless of whether enforcement is sought in a proceeding at law or in equity
(collectively, the “Bankruptcy and Equity Exceptions”)).
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(b)          At a meeting duly called and held, the Board of Directors of the Company unanimously adopted
resolutions (i) determining that this Agreement and the transactions contemplated hereby (including the Mergers) are fair to and
in the best interests of the Company and its stockholders, (ii) approving, adopting and declaring advisable this Agreement and the
transactions contemplated hereby (including the Mergers), (iii) directing that the adoption of this Agreement be submitted to a
vote at a meeting of the Company’s stockholders, and (iv) recommending adoption of this Agreement by the Company’s
stockholders (such recommendation, the “Company Board Recommendation”).  Except as permitted by Section 6.02, the Board
of Directors of the Company has not subsequently rescinded, modified or withdrawn any of the foregoing resolutions.

Section 4.03          Governmental Authorization.  The execution, delivery and performance by the Company of this
Agreement and the consummation by the Company of the transactions contemplated hereby require no action by or in respect of,
Consents of, or Filings with, any Governmental Authority other than (a) the filing of the First Certificate of Merger and the
Second Certificate of Merger with the Delaware Secretary of State and appropriate documents with the relevant authorities of
other states in which the Company is qualified to do business, (b) compliance with any applicable requirements of the HSR Act,
(c) compliance with and Filings under any applicable Antitrust Laws of any non-U.S. jurisdictions (collectively, “Foreign
Antitrust Laws”), (d) compliance with any applicable requirements of the 1933 Act, the 1934 Act and any other applicable U.S.
state or federal securities laws or pursuant to the rules of the NASDAQ Global Select Market (“Nasdaq”), and (e) any other
actions, Consents or Filings the absence of which has not had and would not reasonably be expected to, individually or in the
aggregate, (i) have a Company Material Adverse Effect or (ii) prevent, materially delay or materially impair the ability of the
Company to perform its obligations under this Agreement or to consummate the Mergers.

Section 4.04          Non-contravention.  Assuming compliance with the matters referred to in Section 4.03 and receipt
of the Company Stockholder Approval, the execution, delivery and performance by the Company of this Agreement and the
consummation of the transactions contemplated hereby do not and will not (a) contravene, conflict with, or result in any violation
or breach of any provision of Company Organizational Documents, (b) contravene, conflict with or result in any violation or
breach of any provision of any Applicable Law, (c) require any Consent or other action by any Person under, constitute a default,
or an event that, with or without notice or lapse of time or both, would constitute a default under, or cause or permit the
termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit to which the Company
or any of its Subsidiaries is entitled under, any provision of any Contract binding on the Company or any of its Subsidiaries, or
(d) result in the creation or imposition of any Lien on any asset of the Company or any of its Subsidiaries, except, in the case of
each of clauses (b) through (d), as (i) has not had and would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect or (ii) individually or in the aggregate, would not reasonably be expected to prevent,
materially delay or materially impair the ability of the Company to perform its obligations under this Agreement or consummate
the Mergers.
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Section 4.05         Capitalization.

(a)          The authorized capital stock of the Company consists of (i) 290,000,000 shares of Company Common
Stock and (ii) 5,000,000 shares of preferred stock, par value $0.0001 per share (“Company Preferred Stock”).  As of the close of
business on December 9, 2020, there were issued (A) 240,085,996 shares of Company Common Stock (of which 21,365,429
shares were held in treasury), (B) no shares of Company Preferred Stock, (C) Company Stock Options to purchase an aggregate
of 2,372,634 shares of Company Common Stock, (D) 4,568,750 shares of Company Common Stock were subject to outstanding
Company RSU Awards, (E) 1,056,176 shares of Company Common Stock were subject to outstanding Company PSU Awards,
determined assuming target performance levels were achieved and 2,703,746 shares of Company Common Stock were subject to
outstanding Company PSU Awards, determined assuming maximum performance levels were achieved, (F) (1) 9,502,104
additional shares of Company Common Stock were reserved for issuance pursuant to the Company Stock Plans and (2) 423,409
additional shares of Company Common Stock were reserved for issuance under the Company ESPP, (G) 152,681,745 CVRs
subject to, and having the terms set forth in, the CVR Agreement.  Except as set forth in this Section 4.05(a), as of the close of
business on December 9, 2020, there are no issued, reserved for issuance or outstanding Equity Securities of the Company.

(b)          All outstanding shares of capital stock of the Company have been, and all shares that may be issued
pursuant to any Company Stock Plan will be, when issued in accordance with the respective terms thereof, duly authorized and
validly issued, fully paid and nonassessable and free of preemptive rights.  No Subsidiary of the Company owns any shares of
capital stock of the Company (other than any such shares owned by Subsidiaries of the Company in a fiduciary, representative or
other capacity on behalf of other Persons, whether or not held in a separate account).  There are no outstanding bonds,
debentures, notes or other indebtedness of the Company having the right to vote (or convertible into, or exchangeable for,
securities having the right to vote) on any matters on which stockholders of the Company have the right to vote.  There are no
outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity
Securities of the Company.  Neither the Company nor any of its Subsidiaries is a party to any agreement with respect to the
voting of any Equity Securities of the Company.

Section 4.06          Subsidiaries.

(a)          Each Subsidiary of the Company is a corporation or other entity duly incorporated or organized, validly
existing and in good standing (except to the extent such concept is not applicable under Applicable Law of such Subsidiary’s
jurisdiction of incorporation, formation or organization, as applicable) under the laws of its jurisdiction of incorporation,
formation or organization and has all corporate or other organizational powers and authority, as applicable, required to own, lease
and operate its properties and assets and to carry on its business as now conducted, except for those jurisdictions where failure to
be so duly incorporated or organized, validly existing and in good standing or to have such power or authority has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  Each such
Subsidiary is duly qualified to do business and is in good standing in each jurisdiction where such qualification is necessary,
except for those jurisdictions where failure to be so qualified or in good standing has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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(b)          All of the issued and outstanding capital stock or other Equity Securities of each Subsidiary of the
Company have been validly issued and are fully paid and nonassessable (except to the extent such concepts are not applicable
under Applicable Law of such Subsidiary’s jurisdiction of incorporation, formation or organization, as applicable) and are owned
by the Company, directly or indirectly, free and clear of any Lien (other than any restrictions imposed by Applicable Law) and
free of preemptive rights, rights of first refusal, subscription rights or similar rights of any Person and transfer restrictions (other
than transfer restrictions under Applicable Law or under the organizational documents of such Subsidiary).  There are no
outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity
Securities of any Subsidiary of the Company.  Except for the capital stock or other Equity Securities of its Subsidiaries and
publicly traded securities held for investment that do not exceed five percent of the outstanding securities of any entity, the
Company does not own, directly or indirectly, any capital stock or other Equity Securities of any Person.

Section 4.07          SEC Filings and the Sarbanes-Oxley Act.

(a)          The Company has timely filed with or furnished to the SEC all reports, schedules, forms, statements,
prospectuses, registration statements and other documents required to be filed with or furnished to the SEC by the Company since
January 1, 2018 (collectively, together with any exhibits and schedules thereto and other information incorporated therein, the
“Company SEC Documents”).  No Subsidiary of the Company is required to file or furnish any report, schedule, form, statement,
prospectus, registration statement or other document with the SEC.

(b)          As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the
date of such amended or superseding filing), the Company SEC Documents filed or furnished prior to the date of this Agreement
complied, and each Company SEC Document filed or furnished subsequent to the date of this Agreement (assuming, in the case
of the Proxy Statement/Prospectus, that the representations and warranties set forth in Section 5.09 are true and correct) will
comply, in all material respects with the applicable requirements of Nasdaq, the 1933 Act, the 1934 Act and the Sarbanes-Oxley
Act, as the case may be.

(c)          As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the
date of such amended or superseding filing), each Company SEC Document filed or furnished prior to the date of this Agreement
did not, and each Company SEC Document filed or furnished subsequent to the date of this Agreement (assuming, in the case of
the Proxy Statement/Prospectus, that the representations and warranties set forth in Section 5.09 are true and correct) will not,
contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading.
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(d)          Each Company SEC Document that is a registration statement, as amended or supplemented, if applicable,
filed pursuant to the 1933 Act, as of the date such registration statement or amendment became effective, and as of the date of
such amendment or supplement, did not contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein not misleading in any material respect.

(e)          As of the date of this Agreement, there are no outstanding or unresolved comments received from the SEC
staff with respect to any of the Company SEC Documents, and, to the knowledge of the Company, none of the Company SEC
Documents are subject to ongoing SEC review.

(f)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company is, and since January 1, 2019 has been, in compliance with (i) the applicable
provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and regulations of Nasdaq.

(g)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company currently maintains disclosure controls and procedures (as defined in Rule 13a-
15 under the 1934 Act) that are designed to provide reasonable assurance that all information required to be disclosed in the
Company’s reports filed under the 1934 Act is recorded, processed, summarized and reported within the time periods specified in
the rules and forms of the SEC and that all such information is accumulated and communicated to the Company’s management as
appropriate to allow timely decisions regarding required disclosure and to enable each of the principal executive officer of the
Company and the principal financial officer of the Company to make the certifications required under the 1934 Act with respect
to such reports.  For purposes of this Agreement, “principal executive officer” and “principal financial officer” shall have the
meanings given to such terms in the Sarbanes-Oxley Act.

(h)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company currently maintains a system of internal controls over financial reporting (as
defined in Rule 13a-15 under the 1934 Act) (“internal controls”) designed to provide reasonable assurance regarding the
reliability of the Company’s financial reporting and the preparation of the Company’s financial statements for external purposes
in accordance with GAAP, and the Company’s principal executive officer and principal financial officer have disclosed, based on
their most recent evaluation of such internal controls prior to the date of this Agreement, to the Company’s auditors and the audit
committee of the Board of Directors of the Company (i) all significant deficiencies and material weaknesses in the design or
operation of internal controls which are reasonably likely to adversely affect the Company’s ability to record, process, summarize
and report financial information and (ii) any fraud, whether or not material, that involves management or other employees who
have a significant role in internal controls.

(i)          Since January 1, 2018, each of the principal executive officer and principal financial officer of the
Company (or each former principal executive officer and principal financial officer of the Company, as applicable) has made all
certifications required by Rules 13a-14 and 15d-14 under the 1934 Act and Sections 302 and 906 of the Sarbanes-Oxley Act and
any related rules and regulations promulgated by the SEC and Nasdaq.
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Section 4.08          Financial Statements and Financial Matters.

(a)          The audited consolidated financial statements and unaudited consolidated interim financial statements of
the Company included or incorporated by reference in the Company SEC Documents (or, if any such Company SEC Document
is amended or superseded by a filing prior to the date of this Agreement, such amended or superseding Company SEC
Document) present fairly in all material respects, in conformity with GAAP applied on a consistent basis during the periods
presented (except as may be indicated in the notes thereto), the consolidated financial position of the Company and its
Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject,
in each case, to normal and recurring year-end audit adjustments in the case of any unaudited interim financial statements).

(b)          From January 1, 2018 to the date of this Agreement, the Company has not received written notice from the
SEC or any other Governmental Authority indicating that any of its accounting policies or practices are or may be the subject of
any review, inquiry, investigation or challenge by the SEC or any other Governmental Authority.

Section 4.09          Disclosure Documents.

(a)          The information relating to the Company and its Subsidiaries that is provided in writing by the Company,
any of its Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in the Form F-4 or
the Proxy Statement/Prospectus will not (i) in the case of the Form F-4, at the time the Form F-4 or any amendment or
supplement thereto becomes effective and at the time of the Company Stockholder Meeting or (ii) in the case of the Proxy
Statement/Prospectus, at the time the Proxy Statement/Prospectus or any amendment or supplement thereto is first mailed to the
stockholders of the Company and at the time of the Company Stockholder Meeting, contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading.

(b)          The information relating to the Company and its Subsidiaries that is provided in writing by the Company,
any of its Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in the Parent Circular
will not, at the time the Parent Circular or any amendment or supplement thereto is submitted to the FCA, at the time the Parent
Circular or any amendment or supplement thereto is first mailed to the shareholders of Parent and at the time of the Parent
Shareholder Meeting, contain any information or any expression of opinion, belief, expectation or intention which is untrue or
inaccurate or omit a fact, the omission of which renders any information or expression in the Parent Circular inaccurate or
misleading.

(c)          The information relating to the Company and its Subsidiaries that is provided in writing by the Company,
any of its Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in a Parent
Prospectus will not, at the time a Parent Prospectus or any amendment or supplement thereto is submitted to the FCA, at the time
a Parent Prospectus or any amendment or supplement thereto is made available to the public in accordance with the Prospectus
Regulation Rules and at the time the Parent Shares Admission becomes effective, contain any information or any expression of
opinion, belief, expectation or intention which is untrue or inaccurate or omit a fact, the omission of which renders any
information or expression in a Parent Prospectus inaccurate or misleading.
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(d)          Notwithstanding the foregoing provisions of this Section 4.09, no representation or warranty is made by
the Company with respect to information or statements made or incorporated by reference in the Form F-4, the Proxy
Statement/Prospectus, a Parent Prospectus (if so required) or the Parent Circular that were not supplied by or on behalf of the
Company.

Section 4.10          Absence of Certain Changes.

(a)          (i) Since the Company Balance Sheet Date through the date of this Agreement, except in connection with
or related to the process in connection with which the Company and its Representatives discussed and negotiated this Agreement
and the transactions contemplated hereby, the business of the Company and its Subsidiaries has been conducted in all material
respects in the ordinary course of business and (ii) since the Company Balance Sheet Date, there has not been any event, change,
effect, development or occurrence that has had or would reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.

(b)          Since the Company Balance Sheet Date through the date of this Agreement, there has not been any action
taken by the Company or any of its Subsidiaries that, if taken during the period from the date of this Agreement through the First
Effective Time without Parent’s consent, would constitute a breach of clause (ii), (iii)(C), (v), (vi), (vii) or (xi) of Section 6.01(b)
(or solely with respect to the foregoing clauses, clause (xvi) of Section 6.01(b)).

Section 4.11          No Undisclosed Material Liabilities.  There are no liabilities or obligations of the Company or any
of its Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, that
would be required by GAAP to be reflected on the consolidated balance sheet of the Company and its Subsidiaries, other than
(a) liabilities or obligations disclosed or provided for in the Company Balance Sheet or in the notes thereto, (b) liabilities or
obligations incurred in the ordinary course of business since the Company Balance Sheet Date, (c) liabilities arising in connection
with the transactions contemplated hereby or in connection with obligations under Contracts binding on the Company or any of
its Subsidiaries (except to the extent such liabilities arose or resulted from a breach or a default of such Contract) or (d) other
liabilities or obligations that have not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.  As of the date of this Agreement, there are no off-balance sheet arrangements of any type
pursuant to any off-balance sheet arrangement required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K promulgated
under the 1933 Act (“Regulation S-K”) that have not been so described in the Company SEC Documents.

Section 4.12          Litigation.  There is no claim, action, proceeding or suit or, to the knowledge of the Company,
investigation pending or, to the knowledge of the Company, threatened against the Company, any of its Subsidiaries, any present
or, to the knowledge of the Company, former officers, directors or employees of the Company or any of its Subsidiaries in their
respective capacities as such, or any of the respective properties or assets of the Company or any of its Subsidiaries, before (or, in
the case of threatened claims, actions, suits, investigations or proceedings, that would be before) any Governmental Authority,
(a) that has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or
(b) that would reasonably be expected to prevent, materially delay or materially impair the ability of the Company to perform its
obligations under this Agreement or to consummate the Mergers; provided, that to the extent any such representations or
warranties in the foregoing clauses (a) and (b) pertain to claims, actions, proceedings, suits or investigations that relate to the
execution, delivery, performance or consummation of this Agreement or any of the transactions contemplated by this Agreement,
such representations and warranties are made only as of the date hereof.  There is (in the case of clause (ii), as of the date of this
Agreement) no Order outstanding against the Company, any of its Subsidiaries, any present or, to the knowledge of the Company,
former officers, directors or employees of the Company or any of its Subsidiaries in their respective capacities as such, or any of
the respective properties or assets of any of the Company or any of its Subsidiaries or, to the knowledge of the Company,
threatened against or affecting the Company, any of its Subsidiaries, any present or, to the knowledge of the Company, former
officers, directors or employees of the Company in their respective capacities as such, or any of the respective properties or assets
of any of the Company or any of its Subsidiaries, that (i) has had or would reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect or (ii) would reasonably be expected to prevent, materially delay or materially
impair the ability of the Company to perform its obligations under this Agreement or to consummate the Mergers.
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Section 4.13          Permits.  Except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, the Company and each of its Subsidiaries hold all governmental licenses and
Consents necessary for the operation of its respective businesses (the “Company Permits”).  The Company and each of its
Subsidiaries are, and since January 1, 2019 have been, in compliance with the terms of the Company Permits, except for failures
to comply that have not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.  There is no claim, action, proceeding or suit or, to the knowledge of the Company, investigation pending, or, to
the knowledge of the Company, threatened that seeks the revocation, cancellation, termination, non-renewal or adverse
modification of any Company Permit, except where such revocation, cancellation, termination, non-renewal or adverse
modification (i) has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect or (ii) individually or in the aggregate, would not reasonably be expected to prevent, materially delay or
materially impair the ability of the Company to perform its obligations under this Agreement or to consummate the Mergers.

Section 4.14          Compliance with Laws.  The Company and each of its Subsidiaries are, and since January 1, 2018
have been, in compliance with all Applicable Laws, except for failures to comply that (i) have not had and would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect or (ii) individually or in the aggregate,
would not reasonably be expected to prevent, materially delay or materially impair the ability of the Company to perform its
obligations under this Agreement or to consummate the Mergers.  Nothing in this Section 4.14 is intended to or shall be treated as
a representation or warranty given by the Company with respect to Privacy Legal Requirements.

Section 4.15          Regulatory Matters.

(a)          Except (x) as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect or (y) that, individually or in the aggregate, as of the date of this Agreement, would not
reasonably be expected to prevent, materially delay or materially impair the ability of the Company to perform its obligations
under this Agreement or to consummate the Mergers, (i) each of the Company and its Subsidiaries holds (A) all authorizations
under the U.S. Food, Drug, and Cosmetic Act of 1938 (the “FDCA”), the U.S. Public Health Service Act (the “PHSA”), and the
regulations of the U.S. Food and Drug Administration (the “FDA”) promulgated thereunder, and (B) authorizations of any
applicable Governmental Authority that are concerned with the quality, identity, strength, purity, safety, efficacy, manufacturing,
marketing, distribution, sale, pricing, import or export of any of the Company Products (any such Governmental Authority, a
“Company Regulatory Agency”) necessary for the lawful operation of the businesses of the Company or any of its Subsidiaries
as currently conducted (the “Company Regulatory Permits”); (ii) all such Company Regulatory Permits are valid and in full force
and effect; and (iii) the Company and its Subsidiaries are in compliance with the terms of all Company Regulatory Permits.  All
Company Regulatory Permits are in full force and effect, except where the failure to be in full force and effect (A) has not had
and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or (B) as of
the date of this Agreement, individually or in the aggregate, would not reasonably be expected to prevent, materially delay or
materially impair the ability of the Company to perform its obligations under this Agreement or to consummate the Mergers.
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(b)          Neither the Company nor any of its Subsidiaries are party to any material corporate integrity agreements,
monitoring agreements, consent decrees, settlement orders, or similar agreements with or imposed by any Company Regulatory
Agency.

(c)          All pre-clinical and clinical investigations in respect of a Company Product conducted or sponsored by the
Company or any of its Subsidiaries are being, and since January 1, 2019 have been, conducted in compliance with all Applicable
Laws administered or issued by the applicable Company Regulatory Agencies, including (i) FDA standards for the design,
conduct, performance, monitoring, auditing, recording, analysis and reporting of clinical trials contained in Title 21 parts 50, 54,
56, 312, 314 and 320 of the Code of Federal Regulations and (ii) any Applicable Laws restricting the collection, use and
disclosure of individually identifiable health information and personal information, except, in each case, for such noncompliance
that has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(d)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, during the period beginning on January 1, 2019 and ending on the date of this Agreement,
neither the Company nor any of its Subsidiaries has received any written notice from the FDA or the European Medicines
Agency (the “EMA”) or any foreign agency with jurisdiction over the development, marketing, labeling, sale, use handling and
control, safety, efficacy, reliability, or manufacturing of the Company Products that would reasonably be expected to lead to the
denial, limitation, revocation, or rescission of any of the Company Regulatory Permits or of any application for marketing
approval currently pending before the FDA or such other Company Regulatory Agency.

(e)          Since January 1, 2019, all reports, documents, claims, permits and notices required to be filed, maintained
or furnished to the FDA or any other Company Regulatory Agency by the Company and its Subsidiaries have been so filed,
maintained or furnished, except where failure to file, maintain or furnish such reports, documents, claims, permits or notices have
not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  All
such reports, documents, claims, permits and notices were true and complete in all material respects on the date filed (or were
corrected in or supplemented by a subsequent filing).  Since January 1, 2019, neither the Company nor any of its Subsidiaries,
nor, to the knowledge of the Company, any officer, employee, agent or distributor of the Company or any of its Subsidiaries, has
made an untrue statement of a material fact or a fraudulent statement to the FDA or any other Company Regulatory Agency,
failed to disclose a material fact required to be disclosed to the FDA or any other Company Regulatory Agency, or committed an
act, made a statement, or failed to make a statement, in each such case, related to the business of the Company or any of its
Subsidiaries, that, at the time such disclosure was made, would reasonably be expected to provide a basis for the FDA to invoke
its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191
(September 10, 1991) or for the FDA or any other Company Regulatory Agency to invoke any similar policy, except for any act
or statement or failure to make a statement that has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.  Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, since January 1, 2019, (i) neither the Company nor any of
its Subsidiaries, nor, to the knowledge of the Company, any officer, employee, agent or distributor of the Company or any of its
Subsidiaries, has been debarred or convicted of any crime or engaged in any conduct for which debarment is mandated by 21
U.S.C. § 335a(a) or any similar Applicable Law or authorized by 21 U.S.C. § 335a(b) or any similar Applicable Law applicable
in other jurisdictions in which material quantities of any of the Company Products are sold or intended by the Company to be
sold; and (ii) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any officer, employee,
agent or distributor of the Company or any of its Subsidiaries, has been excluded from participation in any federal health care
program or convicted of any crime or engaged in any conduct for which such Person could reasonably be expected to be
excluded from participating in any federal health care program under Section 1128 of the Social Security Act of 1935 or any
similar Applicable Law or program.
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(f)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, as to each Company Product subject to the FDCA and the regulations of the FDA
promulgated thereunder or any similar Applicable Law in any foreign jurisdiction in which material quantities of any of the
Company Products are sold or intended by the Company or any of its Subsidiaries to be sold that is or has been developed,
manufactured, tested, distributed or marketed by or on behalf of the Company or any of its Subsidiaries, each such Company
Product is being or has been developed, manufactured, stored, distributed and marketed in compliance with all Applicable Laws,
including those relating to investigational use, marketing approval, current good manufacturing practices, packaging, labeling,
advertising, record keeping, reporting, and security.  There is no action or proceeding pending or, to the knowledge of the
Company, threatened, including any prosecution, injunction, seizure, civil fine, debarment, suspension or recall, in each case
alleging any violation applicable to any Company Product by the Company or any of its Subsidiaries of any Applicable Law,
except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

(g)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (i) during the period beginning on January 1, 2019 and ending on the date of this Agreement,
neither the Company nor any of its Subsidiaries have voluntarily or involuntarily initiated, conducted or issued, or caused to be
initiated, conducted or issued, any material recall, field corrections, market withdrawal or replacement, safety alert, warning,
“dear doctor” letter, investigator notice, or other notice or action to wholesalers, distributors, retailers, healthcare professionals or
patients relating to an alleged lack of safety, efficacy or regulatory compliance of any Company Product and (ii) to the knowledge
of the Company, neither the Company nor any of its Subsidiaries has received, any written notice from the FDA or any other
Company Regulatory Agency during the period beginning on January 1, 2019 and ending on the date of this Agreement
regarding (A) the recall, market withdrawal or replacement of any Company Product sold or intended to be sold by the Company
or its Subsidiaries (other than recalls, withdrawals or replacements that are not material to the Company and its Subsidiaries,
taken as a whole), (B) a material change in the marketing classification or a material change in the labeling of any such Company
Products, (C) a termination or suspension of the manufacturing, marketing, or distribution of such Company Products, or (D) a
material negative change in reimbursement status of a Company Product.
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Section 4.16          Material Contracts.

(a)          Section 4.16(a) of the Company Disclosure Schedule sets forth a list as of the date of this Agreement of
each of the following Contracts to which the Company or any of its Subsidiaries is a party or by which it is bound (each such
Contract listed or required to be so listed, and each of the following Contracts to which the Company or any of its Subsidiaries
becomes a party or by which it becomes bound after the date of this Agreement, a “Company Material Contract”):

(i) any Contract, including any manufacturing, supply or distribution agreement, that requires by its
terms or is reasonably likely to require the payment or delivery of cash or other consideration by or to the Company or
any of its Subsidiaries in an amount having an expected value in excess of $50,000,000 in the fiscal year ending
December 31, 2020 or any fiscal year thereafter, which cannot be terminated by the Company or such Subsidiary on
60 days’ notice or less without material payment or penalty;

(ii)
each Contract providing for or (in the case of subclause (B)) related to the acquisition or disposition of

assets or securities by or from any Person or any business (or any contract providing for an option, right of first refusal or
offer or similar rights with respect to any of the foregoing) (A) entered into since December 31, 2018 that involved or
would reasonably be expected to involve the payment of consideration in excess of $50,000,000 in the aggregate with
respect to such Contract or series of related Contracts, or (B) that contains (or would contain, in the case of an option,
right of first refusal or offer or similar rights) ongoing representations, warranties, covenants, indemnities or other
obligations (including “earn-out”, contingent value rights or other contingent payment or value obligations) that would
involve or may reasonably be expected to require the receipt or making of payments or the issuance of any Equity
Securities of the Company or any of its Subsidiaries, in each case having an expected value in excess of $50,000,000 in
the fiscal year ending December 31, 2020;
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(iii) any Contract between any Governmental Authority, on the one hand, and the Company or any of its
Subsidiaries, on the other hand, involving or that would reasonably be expected to involve payments to or from such
Governmental Authority in an amount having an expected value in excess of $50,000,000 in the fiscal year ending
December 31, 2020 or any fiscal year thereafter;

(iv) any Contract that (A) limits or purports to limit, in any material respect, the freedom of the
Company or any of its Subsidiaries to engage or compete in any line of business or with any Person or in any area or that
would so limit or purport to limit, in any material respect, the freedom of Parent or any of its Affiliates after the First
Effective Time, (B) contains material exclusivity or “most favored nation” obligations or restrictions or (C) contains any
other provisions that restrict the ability of the Company or any of its Subsidiaries to sell, market, distribute, promote,
manufacture, develop, commercialize, or test or research any Company Product, directly or indirectly through third
parties, in any material respect, or that would so limit or purport to limit the ability of Parent or any of its Affiliates to sell,
market, distribute, promote, manufacture, develop, commercialize, or test or research any Parent Product after the First
Effective Time, directly or indirectly through third parties, in any material respect;

(v) any Contract relating to third-party indebtedness for borrowed money (including under any short-
term financing facility) in excess of $20,000,000 (whether incurred, assumed, guaranteed or secured by any asset of the
Company or any of its Subsidiaries) other than any Contract exclusively between or among the Company and any of its
wholly owned Subsidiaries;

(vi) any Contract restricting the payment of dividends or the making of distributions in respect of any
Equity Securities of the Company or any of its Subsidiaries or the repurchase or redemption of, any Equity Securities of
the Company or any of its Subsidiaries;

(vii) any material joint venture, profit-sharing, partnership, collaboration, co-promotion,
commercialization, research, development, license or other similar agreement;

(viii) any Contract with any Person (A) pursuant to which the Company or its Subsidiaries may be
required to pay milestones, royalties or other contingent payments based on any research, testing, development, regulatory
filings or approval, sale, distribution, commercial manufacture or other similar occurrences, developments, activities or
events, or (B) under which the Company or its Subsidiaries grants to any Person any right of first refusal, right of first
negotiation, option to purchase, option to license, or any other similar rights with respect to any Company Product or any
material Intellectual Property Rights, in each case, which payments are in an amount having an expected value in excess
of $50,000,000 in the fiscal year ending December 31, 2020;

(ix) any lease or sublease for real or personal property for which annual rental payments made by the
Company or any of its Subsidiaries are expected to be in excess of $50,000,000 in the fiscal year ending December 31,
2020 or any fiscal year thereafter;
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(x) all material Contracts pursuant to which the Company or any of its Subsidiaries (A) receives or is
granted any license (including any sublicense) to, or covenant not to be sued under, any Intellectual Property Rights (other
than licenses to commercially available software, including off-the-shelf software, or other technology) or (B) grants any
license (including any sublicense) to, or covenant not to be sued under, any Company Intellectual Property (other than
non-exclusive licenses granted in the ordinary course of business consistent with past practice), in the case of each of
clauses (A) and (B), that (1) will involve aggregate payments by or to the Company or any of its Subsidiaries in excess of
$10,000,000 in the fiscal year ending December 31, 2020 or (2) are material to the development, manufacture or sale of a
Company Product;

(xi) any Contracts or other transactions with any record or, to the knowledge of the Company, beneficial
owner of five percent or more of the voting securities of the Company, or (B) affiliate (as such term is defined in Rule
12b-2 promulgated under the 1934 Act) or “associates” (or members of any of their “immediate family”) (as such terms
are respectively defined in Rule 12b-2 and Rule 16a-1 of the 1934 Act) of any such director or beneficial owner;

(xii) any Contract involving the settlement of any claim, action or proceeding or threatened claim, action
or proceeding (or series of related, claims actions or proceedings) which (A) will involve payments after the date of this
Agreement in excess of $5,000,0000 or (B) will impose materially burdensome monitoring or reporting obligations to any
other Person outside the ordinary course of business or material restrictions on the Company or any Subsidiary of the
Company (or, following the Closing, on Parent or any Subsidiary of Parent);

(xiii) any settlement agreements by the Company or any of its Subsidiaries with Taxing Authorities
entered into since January 1, 2020 and providing for payments in excess of $50,000,000; and

(xiv) any other Contract required to be filed by the Company pursuant to Item 601(b)(10) of Regulation
S-K.

(b)          All of the Company Material Contracts are, subject to the Bankruptcy and Equity Exceptions, (i) valid and
binding obligations of the Company or a Subsidiary of the Company (as the case may be) and, to the knowledge of the Company,
each of the other parties thereto, and (ii) in full force and effect and enforceable in accordance with their respective terms against
the Company or its Subsidiaries (as the case may be) and, to the knowledge of the Company, each of the other parties thereto (in
each case except for such Company Material Contracts that are terminated after the date of this Agreement in accordance with
their respective terms, other than as a result of a default or breach by the Company or any of its Subsidiaries of any of the
provisions thereof), except where the failure to be valid and binding obligations and in full force and effect and enforceable has
not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  To
the knowledge of the Company, as of the date of this Agreement, no Person is seeking to terminate or challenging the validity or
enforceability of any Company Material Contract, except such terminations or challenges which have not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  Neither the Company nor
any of its Subsidiaries, nor, to the knowledge of the Company, any of the other parties thereto, has violated any provision of, or
committed or failed to perform any act that (with or without notice, lapse of time or both) would constitute a default under any
provision of, and neither the Company nor any of its Subsidiaries has received written notice that it has violated or defaulted
under, any Company Material Contract, except for those violations and defaults (or potential defaults) that would not have had
and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  The
Company has made available to Parent true and complete copies of each of Company Material Contract as in effect as of the date
hereof.
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Section 4.17          Taxes.  Except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect:

(a)          All Tax Returns required by Applicable Law to be filed with any Taxing Authority by the Company or any
of its Subsidiaries have been filed when due (giving effect to all extensions) in accordance with all Applicable Law, and all such
Tax Returns are true, correct and complete in all respects.

(b)          Each of the Company and its Subsidiaries has paid (or has had paid on its behalf) all Taxes due and owing
(whether or not shown on any Tax Return), except for Taxes being contested in good faith pursuant to appropriate procedures for
which an adequate reserve has been established on the books and records of the Company or its applicable Subsidiary.

(c)          Each of the Company and its Subsidiaries has duly and timely withheld all Taxes required to be withheld,
and such withheld Taxes have been either duly and timely paid to the proper Taxing Authority or properly set aside in accounts
for such purpose.

(d)        There is no audit, claim, action, suit, proceeding or other investigation pending or, to the Company’s
knowledge, threatened in writing against or with respect to the Company or its Subsidiaries in respect of Taxes.

(e)          Except in the ordinary course of business, neither the Company nor any of its Subsidiaries has waived any
statute of limitations with respect to Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency,
which waiver is still in effect.

(f)          During the two year period ending on the date of this Agreement, the Company was not a “distributing
corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a transaction intended to
qualify for tax-free treatment under Section 355 of the Code.

(g)         There are no Liens for Taxes (other than Permitted Liens) on any of the assets of the Company or any of its
Subsidiaries.

(h)          Neither the Company nor any of its Subsidiaries (i) has been a member of an affiliated, consolidated,
combined or unitary group other than one of which the Company or any of its Subsidiaries was the common parent, (ii) is party to
any agreement relating to the apportionment, sharing, assignment or allocation of Taxes (other than (x) an agreement solely
between or among the Company and/or one or more of its Subsidiaries or (y) customary Tax indemnification provisions in
ordinary course commercial agreements that are not primarily related to Taxes), (iii) has entered into a closing agreement
pursuant to Section 7121 of the Code, or any similar provision of state, local or non-U.S. law or (iv) has any liability for the
Taxes of any Person (other than the Company or any of its Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any
similar provision of state, local or non-U.S. law) or as a transferee or successor.
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(i)          Neither the Company nor any of its Subsidiaries will be required to include any material item of income in,
or exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) beginning after the
Closing Date as a result of (i) any change in method of accounting occurring prior to the Closing pursuant to Section 481(a) of
the Code (or any similar provision of state, local, or foreign Applicable Law), (ii) any installment sale or open transaction made
prior to Closing, (iii) any intercompany transaction or excess loss account described in Treasury Regulations under Section 1502
of the Code (or any similar provision of state, provincial, local or foreign Applicable Law) entered into prior to or existing as of
immediately prior to the Closing, (iv) any closing agreement pursuant to Section 7121 of the Code (or any similar provision of
state, local or non-U.S. Law) entered into prior to the Closing, (v) any prepaid amount received or paid prior to the Closing, or
(vi) any election pursuant to Section 108(i) of the Code.

(j)          Neither the Company nor any of its Subsidiaries has engaged in any “listed transaction” within the
meaning of Treasury Regulation Section 1.6011-4(b)(2).

(k)          As of December 31, 2019, the Company and its Subsidiaries have not formed a compartmentalisation
reserve for Dutch Tax purposes, and to the best of their knowledge they have not formed any such reserve between December 31,
2019 and the date of this Agreement.

(l)          Within the past six years, no jurisdiction in which the Company or any of its Subsidiaries does not file a
Tax Return has asserted in writing a claim that has not been resolved to the effect that the Company or such Subsidiary is subject
to Taxes or required to file Tax Returns in such jurisdiction.

(m)          Neither the Company nor any of its Subsidiaries has taken or agreed to take any action or knows of any
fact, agreement, plan or other circumstance that is reasonably likely (i) to prevent the Mergers, taken together, from qualifying as
a “reorganization” within the meaning of Section 368(a) of the Code or (ii) to cause the stockholders of the Company (other than
any Excepted Stockholder) to recognize gain pursuant to Section 367(a)(1) of the Code.

Section 4.18          Employees and Employee Benefit Plans.

(a)          Section 4.18(a) of the Company Disclosure Schedule sets forth a true and complete list as of the date of
this Agreement of each material Company Employee Plan and each Company Employee Plan that is subject to ERISA.  For each
material Company Employee Plan and each Company Employee Plan that is subject to ERISA, the Company has made available
to Parent a copy of such plan (or a description, if such plan is not written) and all amendments thereto and material written
interpretations thereof, together with a copy of (if applicable) (i) each trust, insurance or other funding arrangement, (ii) each
summary plan description and summary of material modifications, (iii) the most recently filed Internal Revenue Service Forms
5500, (iv) the most recent favorable determination or opinion letter from the Internal Revenue Service, (v) the most recently
prepared actuarial reports and financial statements in connection with each such Company Employee Plan, and (vi) all documents
and correspondence relating thereto received from or provided to the Department of Labor, the PBGC, the Internal Revenue
Service or any other Governmental Authority during the past year.
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(b)          Neither the Company nor any of its ERISA Affiliates (nor any predecessor of any such entity) sponsors,
maintains, administers or contributes to (or has any obligation to contribute to), or has, during the last six years, sponsored,
maintained, administered or contributed to (or had any obligation to contribute to), any plan subject to Title IV of ERISA,
including any multiemployer plan, as defined in Section 3(37) of ERISA.

(c)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, each Company Employee Plan that is intended to be qualified under Section 401(a) of the
Code has received a favorable determination or opinion letter from the Internal Revenue Service or has applied to the Internal
Revenue Service for such a letter within the applicable remedial amendment period or such period has not expired and, to the
knowledge of the Company, no circumstances exist that would reasonably be expected to result in any such letter being revoked
or not being reissued or a penalty under the Internal Revenue Service Closing Agreement Program if discovered during an
Internal Revenue Service audit or investigation.  Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, each trust created under any such Company Employee Plan
is exempt from tax under Section 501(a) of the Code and has been so exempt since its creation.

(d)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, each Company Employee Plan has been maintained in compliance with its terms and all
Applicable Law, including ERISA and the Code.  Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, no claim (other than routine claims for benefits), action,
suit, investigation or proceeding (including an audit) is pending against or involves or, to the Company’s knowledge, is
threatened against or reasonably expected to involve, any Company Employee Plan before any Governmental Authority,
including the Internal Revenue Service, the Department of Labor or the PBGC.

(e)          Except as provided under this Agreement or pursuant to Applicable Law, with respect to each director,
officer, or employee (including each former director, officer, or employee) of the Company or any of its Subsidiaries, the
consummation of the transactions contemplated by this Agreement will not, either alone or together with any other event: (i)
entitle any such individual to any payment or benefit, including any bonus, retention, severance, retirement or job security
payment or benefit, (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or
otherwise) of compensation or benefits under, or increase the amount payable or trigger any other obligation under, any Company
Employee Plan, (iii) contractually limit or restrict the right of the Company or any of its Subsidiaries or, after the Closing, Parent
to merge, amend or terminate any Company Employee Plan or (iv) result in the payment of any “excess parachute payment” (as
defined in Section 280G(b)(1) of the Code).

(f)          Neither the Company nor any of its Subsidiaries has any current or projected liability for, and no Company
Employee Plan provides or promises, any post-employment or post-retirement medical, dental, disability, hospitalization, life or
similar benefits (whether insured or self-insured) to any director, officer, or employee (including any former director, officer, or
employee) of the Company or any of its Subsidiaries (other than coverage mandated by Applicable Law).

45



(g)          Neither the Company nor any of its Subsidiaries has any obligation to gross-up, indemnify or otherwise
reimburse any Person for any Tax incurred by such Person under Section 409A or 4999 of the Code.

(h)          With respect to any Company Employee Plan for the benefit of Company employees or dependents thereof
who perform services or who are employed outside of the United States (a “Non-U.S. Plan”), except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i) if required to have
been approved by any non-U.S. Governmental Authority (or permitted to have been approved to obtain any beneficial Tax or
other status), such Non-U.S. Plan has been so approved or timely submitted for approval; no such approval has been revoked
(nor, to the knowledge of the Company, has revocation been threatened) and no event has occurred since the date of the most
recent approval or application therefor that is reasonably likely to affect any such approval or increase the costs relating thereto;
(ii) if intended to be funded and/or book reserved, such Non-U.S. Plan is fully funded and/or book reserved, as appropriate, based
upon reasonable actuarial assumptions; (iii) no material liability exists or reasonably could be imposed upon the assets of the
Company or any of its Subsidiaries by reason of such Non-U.S. Plan; and (iv) the financial statements of such Non-U.S. Plan (if
any) accurately reflect such Non-U.S. Plan’s liabilities.

(i)         On or prior to the date hereof, the Company has made available to Parent a list of each Company Equity
Award outstanding as of December 9, 2020 that includes (A) the number of shares of Company Common Stock underlying such
Company Equity Award (assuming achievement of the applicable performance goals at the target level in the case of any such
Company Equity Award that is a Company PSU Award), (B) the exercise price of each such Company Equity Award that is a
Company Stock Option, and (C) the vesting schedule of each such Company Equity Award that is unvested as of December 9,
2020.

Section 4.19          Labor Matters.

(a)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company and its Subsidiaries are, and since January 1, 2018 have been, in compliance
with all Applicable Laws relating to labor and employment, including those relating to labor management relations, wages, hours,
overtime, employee classification, discrimination, sexual harassment, civil rights, affirmative action, work authorization,
immigration, safety and health, information privacy and security, workers compensation, continuation coverage under group
health plans, wage payment and the payment and withholding of Taxes.

(b)          Neither the Company nor any of its Subsidiaries is, or from January 1, 2018 to the date of this Agreement
has been, a party to or subject to, or is currently negotiating in connection with entering into, any collective bargaining agreement
or any other similar agreement with any labor organization, labor union or other employee representative, and, to the Company’s
knowledge, from January 1, 2018 through the date of this Agreement, there has not been any organizational campaign, card
solicitation, petition or other unionization or similar activity seeking recognition of a collective bargaining or similar unit relating
to any director, officer, or employee of the Company or any of its Subsidiaries.  Except as has not had and would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect, as of the date of this Agreement,
(i) there are no unfair labor practice complaints pending or, to the Company’s knowledge, threatened against the Company or any
of its Subsidiaries before the National Labor Relations Board or any other Governmental Authority or any current union
representation questions involving any director, officer, or employee (including any former director, officer, or employee) of the
Company or any of its Subsidiaries with respect to the Company or its Subsidiaries, and (ii)  since January 1, 2018 there has not
been, and there is, no labor strike, slowdown, stoppage, picketing, interruption of work or lockout pending or, to the Company’s
knowledge, threatened against or affecting the Company or any of its Subsidiaries.
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(c)          The Company and its Subsidiaries have not entered into any agreement with any works council, labor
union, or similar labor organization that would require the Company to obtain the consent of, or provide advance notice, to such
works council, labor union or similar labor organization of the transactions contemplated by this Agreement.

Section 4.20          Intellectual Property.

(a)          The Company has made available to Parent a true and complete list, as of the date of this Agreement, of all
Registered Intellectual Property that is Company Intellectual Property (the “Company Registered IP”).  Except as has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each item of
Company Registered IP is legally, beneficially and solely owned by the Company or one of its Subsidiaries, free and clear of all
Liens (other than Permitted Liens), (ii) since January 1, 2020, none of the Company Registered IP has lapsed, expired, or been
abandoned (including as a result of failure to pay the necessary renewal or maintenance fees) prior to the end of the applicable
term of such Company Registered IP, except where the Company has made a reasonable business decision to not maintain such
Company Registered IP, (iii) none of the Company Registered IP that has issued has, since January 1, 2020, subsequently been
adjudged invalid or unenforceable, (iv) to the knowledge of the Company, all Company Registered IP is subsisting, and if
registered, not invalid or unenforceable and (v) there is no opposition or cancellation proceeding pending or, to the knowledge of
the Company, threatened against the Company or its Subsidiaries challenging or contesting the ownership, validity, scope or
enforceability of any Company Registered IP (other than ordinary course proceedings related to the application for, or renewal of,
any item of Company Registered IP).

(b)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company Intellectual Property and the Licensed Intellectual Property constitutes all of the
material Intellectual Property Rights necessary to develop, manufacture or sell each material Company Product as currently
developed, manufactured or sold by the Company and its Subsidiaries as of the date of this Agreement.

(c)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (i) none of the Company Intellectual Property is subject to any Order, claim, action,
proceeding, suit or, to the knowledge of the Company, investigation pending or, to the knowledge of the Company, threatened,
naming the Company or any of its Subsidiaries adversely affecting the use thereof or rights thereto by or of the Company or any
of its Subsidiaries, (ii) to the knowledge of the Company, the operation of the business of the Company or any of its Subsidiaries
does not infringe, misappropriate or otherwise violate and, since January 1, 2020, has not infringed, misappropriated or otherwise
violated, any Intellectual Property Rights of any Third Party (other than with respect to Intellectual Property Rights owned,
controlled or licensed to Third Parties by non-practicing entities or patent assertion entities), and (iii) to the knowledge of the
Company, as of the date of this Agreement no Third Party has infringed, misappropriated or otherwise violated any material
Company Intellectual Property or any Intellectual Property Rights exclusively licensed to the Company or any of its Subsidiaries
and material to the development, manufacture or sale of a Company Product, in each case, except as has not had or would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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(d)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company and its Subsidiaries have taken commercially reasonable steps to protect and
maintain any material Trade Secrets included in the Company Intellectual Property (except for any Company Intellectual
Property whose value would not reasonably be expected to be impaired in a material respect by disclosure), and to the knowledge
of the Company, since January 1, 2020, there have been no material unauthorized uses or disclosures of any such Trade Secrets.

(e)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, to the knowledge of the Company (A) the Company and its Subsidiaries have complied with
any and all obligations to the extent applicable pursuant to the Bayh-Dole Act, 35 U.S.C. §200–212, with respect to any Patents
that are part of the Company Registered IP and are practiced by a Company Product, and (B) no funding, facilities or personnel
of any Governmental Authority or any university, college, research institute or other educational institution has been used to
create or develop any Patents that are part of the Company Registered IP and are practiced by a Company Product, except for any
such funding or use of facilities or personnel that has not resulted in such Governmental Authority or institution any ownership
interest in such Patents that are part of the Company Registered IP and are practiced by a Company Product.

(f)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect (as defined below in this Section 4.20(f)), neither the Company nor any of its Subsidiaries is
party to any Contracts which, solely as a result of the consummation of the transactions contemplated by this Agreement, would
grant to any Third Party any right to any material Intellectual Property Rights (other than Company Intellectual Property) owned
by, or licensed to, Parent or any of its Affiliates.  Solely for purposes of determining satisfaction of the conditions set forth in
Section 9.02(b)(iv) with respect to this Section 4.20(f), “Company Material Adverse Effect” shall take into account any
consequences to Parent or any of its Affiliates.

(g)          Except as has not had, and would not reasonably be expected to have, a Company Material Adverse Effect,
the Company and its Subsidiaries have obtained from all current or former employees, officers, consultants and contractors who
have created or developed material Intellectual Property Rights for or on behalf of the Company or any of its Subsidiaries, valid
assignments (or, in the case of consultants and contractors, assignment or license) of such parties’ rights in such Intellectual
Property Rights to the Company or one of its Subsidiaries, to the extent permitted by applicable Law, or the Company and its
Subsidiaries otherwise own such Intellectual Property Rights by operation of law.
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(h)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, since January 1, 2019 through the date of this Agreement, (i) all collection, acquisition, use,
storage, transfer (including any cross-border transfers), distribution, dissemination or other processing by or on behalf of the
Company and any of its Subsidiaries of Personal Data are and have been in material compliance with all applicable Privacy Legal
Requirements and Privacy Commitments, (ii) neither the Company nor any of its Subsidiaries has received any written notice
alleging any material violation by the Company or any of its Subsidiaries of any Privacy Legal Requirement or Privacy
Commitments, nor, to the knowledge of the Company, has the Company or any of its Subsidiaries been threatened in writing to
be charged with any such violation by any Governmental Authority, (iii) neither the Company nor any of its Subsidiaries has
received any material written complaint by any Person with respect to the collection, acquisition, use, storage, transfer (including
any cross-border transfers), distribution, dissemination or other processing of Personal Data by the Company or any of its
Subsidiaries, (iv) the Company and its Subsidiaries implements and maintains commercially reasonable written policies and
procedures with respect to technical, organizational, administrative, and physical safeguards adequate to protect Personal Data
against any unauthorized use, access or disclosure, and (v) to the knowledge of the Company, there has been no unauthorized use,
access or disclosure of Personal Data.

(i)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, since January 1, 2020, to the knowledge of the Company, (i) the Company and its
Subsidiaries implement and maintain commercially reasonable written policies and procedures with respect to technical,
organizational, administrative, and physical safeguards adequate to protect the security, confidentiality, integrity and availability
of Trade Secrets, Personal Data and information technology systems of the Company and its Subsidiaries, (ii) there have been no
security breaches in the information technology systems of the Company nor any of its Subsidiaries, and (iii) there have been no
material disruptions in any such information technology systems, that adversely affected the operations of the business of the
Company or any of its Subsidiaries.

(j)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, any transfer of Personal Data in connection with the transactions contemplated by this
Agreement (including the Mergers) will not violate in any material respect any applicable Privacy Legal Requirement or Privacy
Commitment.

Section 4.21          Properties.  Except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, (a) the Company and each of its Subsidiaries has good, valid and marketable
fee simple title to, or valid leasehold interests in, as the case may be, each parcel of real property of the Company or any of its
Subsidiaries, free and clear of all Liens, except for Permitted Liens, (b) each lease, sublease or license (each, a “Lease”) under
which the Company or any of its Subsidiaries leases, subleases or licenses any real property is, subject to the Bankruptcy and
Equity Exceptions, a valid and binding obligation of the Company or a Subsidiary of the Company (as the case may be) and, to
the knowledge of the Company, each of the other parties thereto, and in full force and effect and enforceable in accordance with
its terms against the Company or its Subsidiaries (as the case may be) and, to the knowledge of the Company, each of the other
parties thereto (except for such Leases that are terminated after the date of this Agreement in accordance with their respective
terms, other than as a result of a default or breach by the Company or any of its Subsidiaries of any of the provisions thereof),
(c) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any of the other parties thereto has
violated or committed or failed to perform any act which (with or without notice, lapse of time or both) would constitute a default
under any provision of any Lease, and (d) neither the Company nor any of its Subsidiaries has received written notice that it has
violated or defaulted under any Lease.
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Section 4.22          Environmental Matters.  Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect:

(a)          Since January 1, 2018, no notice, notification, demand, request for information, citation, summons or order
has been received, no complaint has been filed, no penalty has been assessed, and no claim, action or suit or, to the knowledge of
the Company, proceeding or investigation (including a review) is pending or, to the knowledge of the Company, threatened by
any Governmental Authority or other Person relating to the Company or any of its Subsidiaries that relates to, or arises under, any
Environmental Law, Environmental Permit or Hazardous Substance; and

(b)          the Company and its Subsidiaries are, and since January 1, 2019 have been, in compliance with all
Environmental Laws and all Environmental Permits and hold all applicable Environmental Permits.

Section 4.23          FCPA; Anti-Corruption; Sanctions.

(a)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any
director, manager, employee, agent or representative of the Company or any of its Subsidiaries, in each case acting on behalf of
the Company or any of its Subsidiaries, has, in the last five years, in connection with the business of the Company or any of its
Subsidiaries, taken any action in violation of the FCPA or other applicable Bribery Legislation (in each case to the extent
applicable).

(b)          Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director,
manager or employee of the Company or any of its Subsidiaries, is, or in the last five years has been, subject to any actual or
pending or, to the knowledge of the Company, threatened civil, criminal, or administrative actions, suits, demands, claims,
hearings, notices of violation, investigations, proceedings, demand letters, settlements, or enforcement actions, or made any
voluntary disclosures to any Governmental Authority, involving the Company or any of its Subsidiaries relating to applicable
Bribery Legislation, including the FCPA.

(c)          The Company and each of its Subsidiaries has made and kept books and records, accounts and other
records, which, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company
and each of its Subsidiaries as required by the FCPA.

50



(d)          The Company and each of its Subsidiaries has instituted policies and procedures reasonably designed to
ensure compliance with the FCPA and other applicable Bribery Legislation and maintain such policies and procedures in force.

(e)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, none of the Company or any of its Subsidiaries, nor, to the knowledge of the Company, any of
their respective directors, managers or employees (i) is a Sanctioned Person, (ii) has, in the last five years, engaged in, has any
plan or commitment to engage in, direct or indirect dealings with any Sanctioned Person or in any Sanctioned Country on behalf
of the Company or any of its Subsidiaries in violation of applicable Sanctions Law or (iii) has, in the last five years, violated, or
engaged in any conduct sanctionable under, any Sanctions Law, nor to the knowledge of the Company, been the subject of an
investigation or allegation of such a violation or sanctionable conduct.

Section 4.24          Insurance.  Except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries maintain insurance coverage with reputable
insurers in such amounts and covering such risks as the Company reasonably believes, based on past experience, is adequate for
the businesses and operations of the Company and its Subsidiaries (taking into account the cost and availability of such
insurance).

Section 4.25          Transactions with Affiliates To the knowledge of the Company, since January 1, 2018 through the
date of this Agreement, there have been no transactions, or series of related transactions, agreements, arrangements or
understandings in effect, nor are there any currently proposed transactions, or series of related transactions, agreements,
arrangements or understandings, that would be required to be disclosed under Item 404(a) of Regulation S-K that have not been
otherwise disclosed in the Company SEC Documents filed prior to the date hereof.

Section 4.26          Antitakeover Statutes.  Assuming the representations and warranties set forth in Section 5.19 are
true and correct, neither the restrictions set forth in Section 203 of the DGCL nor any other “control share acquisition,” “fair
price,” “moratorium” or other antitakeover laws enacted under Applicable Law apply to this Agreement or any of the transactions
contemplated hereby.

Section 4.27          Opinions of Financial Advisors.  BofA Securities, Inc., financial advisor to the Company, has
delivered to the Board of Directors of the Company its oral opinion, to be confirmed by delivery of a written opinion, to the effect
that, as of the date of such opinion and based on and subject to the various assumptions, limitations, qualifications and other
matters set forth therein, the Merger Consideration to be received in the First Merger by the holders of Company Common Stock
pursuant to this Agreement is fair, from a financial point of view, to such holders.  A written copy of such opinion shall be
delivered promptly to Parent after the date of this Agreement for informational purposes only.

Section 4.28          Finders’ Fees.  Except for BofA Securities, Inc., there is no investment banker, broker, finder or
other intermediary that has been retained by or is authorized to act on behalf of the Company or any of its Subsidiaries who might
be entitled to any finders or similar fee or commission from the Company or any of its Affiliates in connection with the
transactions contemplated by this Agreement.
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Section 4.29          No Ownership of Parent Ordinary Shares.  Neither the Company nor any of its Subsidiaries
beneficially owns, directly or indirectly, any Parent Ordinary Shares or other securities convertible into, exchangeable for or
exercisable for Parent Ordinary Shares, and neither the Company nor any of its Subsidiaries has any rights to acquire any Parent
Ordinary Shares (other than any such securities owned by the Company or any of its Subsidiaries in a fiduciary, representative or
other capacity on behalf of other Persons, whether or not held in a separate account).  There are no voting trusts or other
agreements or understandings to which the Company or any of its Subsidiaries is a party with respect to the voting of the capital
stock or other Equity Securities of Parent or any of its Subsidiaries.

Section 4.30          No Other Representations and Warranties.  Except for the representations and warranties made by
the Company in this Article IV (as qualified by the applicable items disclosed in the Company Disclosure Schedule in accordance
with Section 11.05 and the introduction to this Article IV) and in the certificate to be delivered by the Company pursuant to
Section 9.02(c), neither the Company nor any other Person makes or has made any representation or warranty, expressed or
implied, at law or in equity, with respect to or on behalf of the Company or its Subsidiaries, their businesses, operations, assets,
liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or
prospects (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects)
or the accuracy or completeness of any information regarding the Company or its Subsidiaries or any other matter furnished or
provided to Parent or made available to Parent in any “data rooms,” “virtual data rooms,” management presentations or in any
other form in expectation of, or in connection with, this Agreement or the transactions contemplated hereby.  The Company and
its Subsidiaries disclaim any other representations or warranties, whether made by the Company or any of its Subsidiaries or any
of their respective Affiliates or Representatives.  The Company acknowledges and agrees that, except for the representations and
warranties made by Parent in Article V (as qualified by the applicable items disclosed in the Parent Disclosure Schedule in
accordance with Section 11.05 and the introduction to Article V) and the certificate delivered by Parent pursuant to Section
9.03(c), neither Parent nor any other Person is making or has made any representations or warranty, expressed or implied, at law
or in equity, with respect to or on behalf of Parent or its Subsidiaries, their businesses, operations, assets, liabilities, financial
condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects
(including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects) or the
accuracy or completeness of any information regarding Parent or its Subsidiaries or any other matter furnished or provided to
Parent or made available to the Company in any “data rooms,” “virtual data rooms,” management presentations or in any other
form in expectation of, or in connection with, this Agreement, or the transactions contemplated hereby or thereby.  The Company
specifically disclaims that it is relying on or has relied on any such other representations or warranties that may have been made
by any Person, and acknowledges and agrees that Parent and its Affiliates have specifically disclaimed and do hereby specifically
disclaim any such other representations and warranties.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF PARENT, BIDCO AND MERGER SUBS

Subject to Section 11.05, except (a) as disclosed in any Parent Public Document filed or furnished and publicly
available since January 1, 2019 and prior to the date that was three business days prior to the date of this Agreement or (b) as set
forth in the Parent’s Disclosure Schedule, Parent, Bidco, Merger Sub I and Merger Sub II jointly and severally represent and
warrant to the Company that:

Section 5.01          Corporate Existence and Power.  Parent is a public limited company duly incorporated and validly
existing under the laws of England and Wales, and each of Bidco and Merger Sub I is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of Delaware, and Merger Sub II is a limited liability company duly
formed, validly existing and in good standing under the laws of the State of Delaware.  Each of Parent, Bidco and each Merger
Sub has all requisite corporate power and authority required to own or lease all of its properties or assets and to carry on its
business as now conducted, except where the failure to have such power or authority would not reasonably be expected to,
individually or in the aggregate, (a) have a Parent Material Adverse Effect or (b) prevent, materially delay or materially impair
the ability of Parent, Bidco or either Merger Sub to perform its obligations under this Agreement or to consummate the Mergers. 
Each of Parent, Bidco and each Merger Sub is duly qualified to do business and is in good standing in each jurisdiction where
such qualification is necessary, except for those jurisdictions where failure to be so qualified or in good standing has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.  Parent directly
or indirectly owns all of the outstanding shares of capital stock of Bidco and Bidco directly owns all of the outstanding shares of
capital stock of Merger Sub I and all of the outstanding membership interests of Merger Sub II.  Neither Bidco nor either Merger
Sub has, since the date of its incorporation (or, with respect to Merger Sub II, its formation) engaged in any activities other than
(i) in connection with the preparation, negotiation and execution of this Agreement or the consummation of the transactions
contemplated hereby or as expressly contemplated by this Agreement or (ii) those incident or related to its incorporation (or, with
respect to Merger Sub II, its formation).  Prior to the date of this Agreement, Parent has made available to the Company true and
complete copies of the memorandum and articles of association of Parent (the “Parent Organizational Documents”).

Section 5.02          Corporate Authorization.

(a)          The execution, delivery and performance by Parent, Bidco and each Merger Sub of this Agreement and the
consummation by Parent, Bidco and each Merger Sub of the transactions contemplated by this Agreement are within the
corporate powers and authority of Parent, Bidco and each Merger Sub and, except for the Parent Shareholder Approval and the
adoption of this Agreement by the sole stockholders of Bidco and Merger Sub I and the approval of this Agreement by the sole
member of Merger Sub II, have been duly authorized by all necessary corporate action on the part of Parent, Bidco and each
Merger Sub.  The affirmative vote of at least a majority of the votes cast by the holders of outstanding Parent Ordinary Shares at
a duly convened and held meeting of Parent’s shareholders at which a quorum is present approving the transactions contemplated
by this Agreement (including, if required with respect to the issuance of Parent ADSs in connection with the First Merger (the
“Parent ADS Issuance”)) is the only vote of the holders of any of Parent’s capital stock necessary in connection with the
consummation of the Mergers (the “Parent Shareholder Approval”).  This Agreement has been duly executed and delivered by
each of Parent, Bidco and each Merger Sub and (assuming due authorization, execution and delivery by the Company) constitutes
a valid, legal and binding agreement of each of Parent, Bidco and each Merger Sub enforceable against Parent, Bidco and each
Merger Sub in accordance with its terms (subject to the Bankruptcy and Equity Exceptions).
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(b)          At a meeting duly convened and held, the Board of Directors (or a duly authorized committee of the Board
of Directors) of Parent unanimously adopted resolutions that (i) this Agreement and the transactions contemplated hereby will
most likely promote the success of Parent for the benefit of its shareholders as a whole, (ii) approved this Agreement and the
transactions contemplated hereby, (iii) resolved that the approval of this Agreement and the transactions contemplated hereby be
submitted to a vote at a meeting of Parent’s shareholders and (iv) resolved to recommend the approval of the transactions
contemplated by this Agreement by Parent’s shareholders (such recommendation, the “Parent Board Recommendation”).

(c)          The Boards of Directors of Bidco and Merger Sub I have unanimously adopted resolutions (i) determining
that this Agreement and the transactions contemplated hereby (including the Mergers) are fair to and in the best interests of such
companies and their respective stockholders, (ii) approving, adopting and declaring advisable this Agreement and the transactions
contemplated hereby (including the Mergers), (iii) directing that the approval and adoption of this Agreement be submitted to a
vote of their respective stockholders or member, as applicable, and (iv) recommending approval and adoption of this Agreement
by their respective stockholders or member, as applicable.

(d)          The Board of Directors of Merger Sub II has unanimously adopted resolutions (i) determining that this
Agreement and the transactions contemplated hereby (including the Mergers) are fair to and in the best interests of such Merger
Sub and its sole member, (ii) approving, adopting and declaring advisable this Agreement and the transactions contemplated
hereby (including the Mergers), (iii) directing that the approval and adoption of this Agreement be submitted to a vote of such
Merger Sub II’s sole member, and (iv) recommending approval and adoption of this Agreement by Merger Sub II’s sole member.

Section 5.03          Governmental Authorization.  The execution, delivery and performance by each of Parent, Bidco
and each Merger Sub of this Agreement and the consummation by each of Parent, Bidco and each Merger Sub of the transactions
contemplated hereby require no action by or in respect of, Consents of, or Filings with, any Governmental Authority other than
(a) the filing of the First Certificate of Merger and the Second Certificate of Merger with the Delaware Secretary of State and
appropriate documents with the relevant authorities of other states in which Parent or such Merger Sub is qualified to do business,
(b) compliance with any applicable requirements of the HSR Act, (c) compliance with and Filings under any applicable Foreign
Antitrust Laws, (d) compliance with any applicable requirements of the 1933 Act, the 1934 Act and any other applicable U.S.
state or federal securities laws or pursuant to the Listing Rules, the CA 2006, the DTRs, the MAR, the FSMA or the rules of
Nasdaq, the LSE or Nasdaq Stockholm and (e) any other actions, Consents or Filings the absence of which (i) has not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) individually
or in the aggregate, would not reasonably be expected to prevent, materially delay or materially impair the ability of Parent,
Bidco or either Merger Sub to perform its obligations under this Agreement or to consummate the Mergers.
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Section 5.04          Non-contravention.  Assuming compliance with the matters referred to in Section 5.03 and receipt
of the Parent Shareholder Approval, the execution, delivery and performance by each of Parent, Bidco and each Merger Sub of
this Agreement and the consummation of the transactions contemplated hereby do not and will not (a) contravene, conflict with,
or result in any violation or breach of any provision of the Parent Organizational Documents, the certificate of incorporation or
bylaws of either Bidco or Merger Sub I or the certificate of formation or limited liability company agreement of Merger Sub II,
(b) contravene, conflict with or result in any violation or breach of any provision of any Applicable Law, (c) require any Consent
or other action by any Person under, constitute a default, or an event that, with or without notice or lapse of time or both, would
constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation
or the loss of any benefit to which Parent or any of its Subsidiaries is entitled under, any provision of any Contract binding on
Parent or any of its Subsidiaries, or (d) result in the creation or imposition of any Lien on any asset of Parent or any of its
Subsidiaries, except, in the case of each of clauses (b) through (d), as (i) has not had and would not reasonably be expected to,
individually or in the aggregate, have a Parent Material Adverse Effect or (ii) individually or in the aggregate, would not
reasonably be expected to prevent, materially delay or materially impair the ability of Parent, Bidco or either Merger Sub to
perform its obligations under this Agreement or to consummate the Mergers.

Section 5.05          Capitalization.

(a)          As of the close of business on December 9, 2020, there were issued (A) 1,312,660,216 Parent Ordinary
Shares (of which 0 shares were held in treasury), (B) 478,282,076 Parent ADSs (which Parent ADSs each represent 0.50 Parent
Ordinary Shares), (C) 50,000 redeemable preference shares, par value £1.00 per share, of Parent, (D) options to purchase Parent
Ordinary Shares (“Parent Stock Options”) with respect to an aggregate of 1,269,871 Parent Ordinary Shares, (E) options to
purchase Parent ADSs (“Parent ADS Options”) with respect to an aggregate of 0 Parent ADSs, (F) 2,422,100 Parent Ordinary
Shares and 9,868,320.66 Parent ADSs were subject to restricted stock unit awards under the Parent Stock Plans (“Parent RSU
Awards”) and (G) 3,046,948.10 Parent Ordinary Shares and 4,873,891.85 Parent ADSs were subject to performance share units
under the Parent Stock Plans (“Parent PSU Awards”), determined assuming target performance levels were achieved.  When
issued and delivered in accordance with the terms of this Agreement, the Parent ADSs issued as part of the Merger Consideration
will have been validly issued in accordance with the terms of, and will entitle the holders thereof to the rights specified in, the
Deposit Agreement and will be fully paid and nonassessable and the issuance thereof will be free of preemptive rights.  Parent
has authority to issue the Parent Ordinary Shares represented by such Parent ADSs and, when issued and delivered in accordance
with the terms of this Agreement, such Parent Ordinary Shares will have been validly issued and will be fully paid and the
issuance thereof will be free of preemptive rights.  Except as set forth in this Section 5.05(a), as of the close of business on
December 9, 2020, there are no issued, reserved for issuance or outstanding Equity Securities of Parent.
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(b)          All of the issued share capital of Parent has been, and of the share capital of Parent that may be issued
pursuant to any employee stock option or other compensation plan or arrangement will be, when issued in accordance with the
respective terms thereof, duly authorized and validly issued, fully paid and nonassessable (where such concept is applicable
under Applicable Law) and free of preemptive rights.  No Subsidiary of Parent owns any share capital of Parent (other than any
such shares owned by Subsidiaries of Parent in a fiduciary, representative or other capacity on behalf of other Persons, whether or
not held in a separate account).  There are no outstanding bonds, debentures, notes or other indebtedness of Parent having the
right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which shareholders of
Parent have the right to vote.  There are no outstanding obligations of Parent or any of its Subsidiaries to repurchase, redeem or
otherwise acquire any Equity Securities of Parent.  Neither Parent nor any of its Subsidiaries is a party to any agreement with
respect to the voting of any Equity Securities of Parent.

Section 5.06          Subsidiaries.

(a)          Each Subsidiary of Parent is a corporation or other entity duly incorporated or organized, validly existing
and in good standing (except to the extent such concept is not applicable under Applicable Law of such Subsidiary’s jurisdiction
of incorporation, formation or organization, as applicable) under the laws of its jurisdiction of incorporation, formation or
organization and has all corporate or other organizational powers and authority, as applicable, required to own, lease and operate
its properties and assets and to carry on its business as now conducted, except for those jurisdictions where failure to be so duly
incorporated or organized, validly existing and in good standing or to have such power or authority has not had and would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.  Each such Subsidiary is duly
qualified to do business and is in good standing in each jurisdiction where such qualification is necessary, except for those
jurisdictions where failure to be so qualified or in good standing has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

(b)          All of the issued and outstanding capital stock or other Equity Securities of each Subsidiary of Parent have
been validly issued and are fully paid and nonassessable (except to the extent such concepts are not applicable under Applicable
Law of such Subsidiary’s jurisdiction of incorporation, formation or organization, as applicable) and are owned by Parent,
directly or indirectly, free and clear of any Lien (other than any restrictions imposed by Applicable Law) and free of preemptive
rights, rights of first refusal, subscription rights or similar rights of any Person and transfer restrictions (other than transfer
restrictions under Applicable Law or under the organizational documents of such Subsidiary).  There are no outstanding
obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity Securities of any
Subsidiary of Parent.  Except for the capital stock or other Equity Securities of its Subsidiaries and publicly traded securities held
for investment that do not exceed five percent of the outstanding securities of any entity, Parent does not own, directly or
indirectly, any capital stock or other Equity Securities of any Person.

Section 5.07          SEC Filings and the Sarbanes-Oxley Act.

(a)          Since January 1, 2018, Parent has (i) timely filed with or furnished to the SEC all reports, schedules,
forms, statements, prospectuses, registration statements and other documents required to be filed with or furnished to the SEC
(collectively, together with any exhibits and schedules thereto and other information incorporated therein, the “Parent SEC
Documents”) and (ii) timely filed with or furnished or submitted to the FCA (and the National Storage Mechanism maintained by
the FCA) all reports (including annual financial reports, half yearly financial reports and interim management statements),
notices, resolutions, prospectuses, circulars and other documents required to be filed with, furnished or submitted to the FCA
(collectively, together with any other information incorporated therein, the “Parent Non-SEC Documents” and the Parent Non-
SEC Documents together with the Parent SEC Documents, the “Parent Public Documents”).  No Subsidiary of Parent is required
to file, furnish or submit any report, schedule, form, statement, prospectus, registration statement or other document with the SEC
or the FCA.  Since January 1, 2019, Parent has complied in all material respects with its disclosure obligations under Article 17
of the MAR.
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(b)          As of its filing or publication date (or, if amended or superseded by a filing or publication prior to the date
of this Agreement, on the date of such amended or superseding filing or publication), the Parent Public Documents filed,
published or furnished prior to the date of this Agreement complied, and each Parent Public Document filed, published or
furnished subsequent to the date of this Agreement (assuming, in the case of each of the Form F-4, a Parent Prospectus and the
Parent Circular, that the representations and warranties set forth in Section 4.09 are true and correct) will comply, in all material
respects with the applicable requirements of Nasdaq, the LSE, the FCA, the 1933 Act, the 1934 Act, the Sarbanes-Oxley Act, the
CA 2006 and the Listing Rules, as the case may be.

(c)          As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the
date of such amended or superseding filing), each Parent SEC Document filed or furnished prior to the date of this Agreement did
not, and each Parent SEC Document filed or furnished subsequent to the date of this Agreement (assuming, in the case of the
Form F-4, that the representations and warranties set forth in Section 4.09 are true and correct) will not, contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements made therein, in light of
the circumstances under which they were made, not misleading.

(d)          As of its filing or publication date (or, if amended or superseded by a filing or publication prior to the date
of this Agreement, on the date of such amended or superseding filing or publication), each Parent Non-SEC Document filed or
furnished prior to the date of this Agreement did not, and each Parent Non-SEC Document filed, published or furnished
subsequent to the date of this Agreement (assuming, in the case of each of any Parent Prospectus and the Parent Circular, that the
representations and warranties set forth in Section 4.09 are true and correct) will not, contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading.

(e)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, Parent (i) is, and since January 1, 2019 has been, in compliance with (A) the applicable
provisions of the Sarbanes-Oxley Act and the CA 2006, (B) the applicable listing and corporate governance rules and regulations
of the LSE and the FCA and (C) the Listing Rules, (ii) is, and since January 1, 2019 until November 24, 2020 has been, in
compliance with the applicable listing and corporate governance rules and regulations of the New York Stock Exchange and (iii)
is, and since November 25, 2020 has been, in compliance with the applicable listing and corporate governance rules and
regulations of Nasdaq.
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(f)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, Parent currently maintains disclosure controls and procedures (as defined in Rule 13a-15 under
the 1934 Act) that are designed to provide reasonable assurance that all information required to be disclosed in Parent’s reports
filed under the 1934 Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms
of the SEC, the CA 2006, the MAR and the Listing Rules and that all such information is accumulated and communicated to
Parent’s management as appropriate to allow timely decisions regarding required disclosure and to enable each of the principal
executive officer of Parent and the principal financial officer of Parent to make the certifications required under the 1934 Act, the
MAR and the Listing Rules with respect to such reports.

(g)         Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, Parent currently maintains a system of internal controls designed to provide reasonable assurance
regarding the reliability of Parent’s financial reporting and the preparation of Parent’s financial statements for external purposes
in accordance with IFRS, and Parent’s principal executive officer and principal financial officer have disclosed, based on their
most recent evaluation of such internal controls prior to the date of this Agreement, to Parent’s auditors and the audit committee
of the Board of Directors of Parent (i) all significant deficiencies and material weaknesses in the design or operation of internal
controls which are reasonably likely to adversely affect Parent’s ability to record, process, summarize and report financial
information and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role
in internal controls.

(h)          Since January 1, 2018, each of the principal executive officer and principal financial officer of Parent (or
each former principal executive officer and principal financial officer of Parent, as applicable) has made all certifications required
by Rules 13a-14 and 15d-14 under the 1934 Act and Sections 302 and 906 of the Sarbanes-Oxley Act, the CA 2006 and any
related rules and regulations promulgated by the SEC, the FCA, Nasdaq and the LSE.

Section 5.08          Financial Statements and Financial Matters.

(a)          The audited consolidated financial statements and unaudited consolidated interim financial statements of
Parent included or incorporated by reference in the Parent Public Documents (or, if any such Parent Public Document is amended
or superseded by a filing prior to the date of this Agreement, such amended or superseding Parent Public Document) present
fairly in all material respects, in conformity with IFRS applied on a consistent basis during the periods presented (except as may
be indicated in the notes thereto), the consolidated financial position of Parent and its Subsidiaries as of the dates thereof and
their consolidated results of operations and cash flows for the periods then ended (subject, in each case, to normal and recurring
year-end audit adjustments in the case of any unaudited interim financial statements).

(b)          From January 1, 2018 to the date of this Agreement, Parent has not received written notice from the SEC,
the FCA, the FRC, Companies House or any other Governmental Authority indicating that any of its accounting policies or
practices are or may be the subject of any review, inquiry, investigation or challenge by the SEC, the FCA, the FRC, Companies
House or any other Governmental Authority.
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Section 5.09          Disclosure Documents.

(a)          The information relating to Parent and its Subsidiaries that is provided in writing by Parent, any of its
Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in the Form F-4 or the Proxy
Statement/Prospectus will not (i) in the case of the Form F-4, at the time the Form F-4 or any amendment or supplement thereto
becomes effective and at the time of the Company Stockholder Meeting or (ii) in the case of the Proxy Statement/Prospectus, at
the time the Proxy Statement/Prospectus or any amendment or supplement thereto is first mailed to the stockholders of the
Company and at the time of the Company Stockholder Meeting, contain any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements made therein, in light of the circumstances under which they were
made, not misleading.

(b)          The information relating to Parent and its Subsidiaries that is provided in writing by Parent, any of its
Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in the Parent Circular will not,
at the time the Parent Circular or any amendment or supplement thereto is submitted to the FCA, at the time the Parent Circular
or any amendment or supplement thereto is first mailed to the shareholders of Parent and at the time of the Parent Shareholder
Meeting, contain any information or any expression of opinion, belief, expectation or intention which is untrue or inaccurate or
omit a fact, the omission of which renders any information or expression in the Parent Circular inaccurate or misleading.

(c)          The information relating to Parent and its Subsidiaries that is provided in writing by Parent, any of its
Subsidiaries or any of their respective Representatives for inclusion or incorporation by reference in a Parent Prospectus will not,
at the time a Parent Prospectus or any amendment or supplement thereto is submitted to the FCA, at the time a Parent Prospectus
or any amendment or supplement thereto is made available to the public in accordance with the Prospectus Regulation Rules, and
at the time the Parent Shares Admission becomes effective, contain any information or any expression of opinion, belief,
expectation or intention which is untrue or inaccurate or omit a fact, the omission of which renders any information or expression
in a Parent Prospectus inaccurate or misleading.

(d)          Notwithstanding the foregoing provisions of this Section 5.09, no representation or warranty is made by
Parent with respect to information or statements made or incorporated by reference in the Form F-4, the Proxy
Statement/Prospectus, a Parent Prospectus (if so required) or the Parent Circular that were not supplied by or on behalf of the
Parent, Bidco or either Merger Sub.

Section 5.10          Absence of Certain Changes.  (a) Since the Parent Balance Sheet Date through the date of this
Agreement, except in connection with or related to the process in connection with which Parent and its Representatives discussed
and negotiated this Agreement and the transactions contemplated hereby, the business of Parent and its Subsidiaries has been
conducted in all material respects in the ordinary course of business and (b) since the Parent Balance Sheet Date, there has not
been any event, change, effect, development or occurrence that has had or would reasonably be expected to have, individually or
in the aggregate, a Parent Material Adverse Effect.
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Section 5.11          No Undisclosed Material Liabilities.  There are no liabilities or obligations of Parent or any of its
Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, that would be
required by IFRS to be reflected on the consolidated balance sheet of Parent and its Subsidiaries, other than (a) liabilities or
obligations disclosed or provided for in the Parent Balance Sheet or in the notes thereto, (b) liabilities or obligations incurred in
the ordinary course of business since the Parent Balance Sheet Date, (c) liabilities arising in connection with the transactions
contemplated hereby or in connection with obligations under Contracts binding on Parent or any of its Subsidiaries (except to the
extent such liabilities arose or resulted from a breach or a default of such Contract) or (d) other liabilities or obligations that have
not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.  As of
the date of this Agreement, there are no off-balance sheet arrangements of any type pursuant to any off-balance sheet
arrangement required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K that have not been so described in the Parent
SEC Documents.

Section 5.12          Litigation.  There is no claim, action, proceeding or suit or, to the knowledge of Parent,
investigation pending or, to the knowledge of Parent, threatened against Parent or any of its Subsidiaries or any of the respective
properties or assets of Parent or any of its Subsidiaries, any present or, to the knowledge of the Parent, former officers, directors
or employees of Parent or any of its Subsidiaries in their respective capacities as such, or any of the respective properties or
assets of the Company or any of its Subsidiaries, before (or, in the case of threatened claims, actions, suits, investigations or
proceedings, that would be before) any Governmental Authority, (a) that has had or would reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect or (b)  that would reasonably be expected to prevent, materially
delay or materially impair the ability of Parent, Bidco or either Merger Sub to perform its obligations under this Agreement or to
consummate the Mergers; provided, that to the extent any such representations or warranties in the foregoing clauses (a) and (b)
pertain to claims, actions, proceedings, suits or investigations that relate to the execution, delivery, performance or consummation
of this Agreement or any of the transactions contemplated by this Agreement, such representations and warranties are made only
as of the date hereof.  There is (in the case of clause (ii), as of the date of this Agreement) no Order outstanding against Parent,
any of its Subsidiaries, any present or, to the knowledge of the Parent, former officers, directors or employees of Parent or any of
its Subsidiaries in their respective capacities as such, or any of the respective properties or assets of any of Parent or any of its
Subsidiaries or, to the knowledge of Parent, threatened against or affecting Parent or any of its Subsidiaries, any present or, to the
knowledge of the Parent, former officers, directors or employees of Parent in their respective capacities as such, or any of the
respective properties or assets of any of Parent or any of its Subsidiaries, that (i) has had or would reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) individually or in the aggregate, would reasonably
be expected to prevent, materially delay or materially impair the ability of Parent, Bidco or either Merger Sub to perform its
obligations under this Agreement or to consummate the Mergers.

Section 5.13          Permits.  Except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect, Parent and each of its Subsidiaries hold all governmental licenses and Consents
necessary for the operation of its respective businesses (the “Parent Permits”).  Parent and each of its Subsidiaries are, and since
January 1, 2019 have been, in compliance with the terms of the Parent Permits, except for failures to comply that have not had
and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.  There is no
claim, action, proceeding or suit or, to the knowledge of Parent, investigation pending, or, to the knowledge of Parent, threatened
that seeks the revocation, cancellation, termination, non-renewal or adverse modification of any Parent Permit, except where such
revocation, cancellation, termination, non-renewal or adverse modification (i) has not had and would not reasonably be expected
to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) individually or in the aggregate, would not
reasonably be expected to prevent, materially delay or materially impair the ability of the Company to perform its obligations
under this Agreement or to consummate the Mergers.
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Section 5.14          Compliance with Laws.  Parent and each of its Subsidiaries are, and since January 1, 2018 have
been, in compliance with all Applicable Laws, except for failures to comply that (i) have not had and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) individually or in the aggregate, would
not reasonably be expected to prevent, materially delay or materially impair the ability of the Company to perform its obligations
under this Agreement or to consummate the Mergers.

Section 5.15          Regulatory Matters.

(a)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect or that, individually or in the aggregate, would not reasonably be expected to prevent, materially
delay or materially impair the ability of the Company to perform its obligations under this Agreement or to consummate the
Mergers, (i) each of Parent and its Subsidiaries holds (A) all authorizations under the FDCA, the PHSA, and the regulations of
the FDA promulgated thereunder, and (B) authorizations of any applicable Governmental Authority that are concerned with the
quality, identity, strength, purity, safety, efficacy, manufacturing, marketing, distribution, sale, pricing, import or export of any of
the Parent Products (any such Governmental Authority, a “Parent Regulatory Agency”) necessary for the lawful operation of the
businesses of Parent or any of its Subsidiaries as currently conducted (the “Parent Regulatory Permits”); (ii) all such Parent
Regulatory Permits are valid and in full force and effect; and (iii) Parent and its Subsidiaries are in compliance with the terms of
all Parent Regulatory Permits.  All Parent Regulatory Permits are in full force and effect, except where the failure to be in full
force and effect (A) has not had, and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect or (B) individually or in the aggregate, would not reasonably be expected to prevent, materially delay or
materially impair the ability of Parent to perform its obligations under this Agreement or to consummate the Mergers (in the case
of this clause (B), as of the date of this Agreement).

(b)          Neither Parent nor any of its Subsidiaries are party to any material corporate integrity agreements,
monitoring agreements, consent decrees, settlement orders or similar agreements with or imposed by any Parent Regulatory
Agency that have had or would reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect.
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(c)          All pre-clinical and clinical investigations in respect of a Parent Product conducted or sponsored by Parent
or any of its Subsidiaries are being, and since January 1, 2019 have been, conducted in compliance with all Applicable Laws
administered or issued by the applicable Parent Regulatory Agencies, including (i) FDA standards for the design, conduct,
performance, monitoring, auditing, recording, analysis and reporting of clinical trials contained in Title 21 parts 50, 54, 56, 312,
314 and 320 of the Code of Federal Regulations and (ii) any Applicable Laws restricting the collection, use and disclosure of
individually identifiable health information and personal information, except, in each case, for such noncompliance that has not
had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(d)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, during the period beginning on January 1, 2019 and ending on the date of this Agreement, neither
Parent nor any of its Subsidiaries has received any written notice from the FDA or the EMA or any foreign agency with
jurisdiction over the development, marketing, labeling, sale, use handling and control, safety, efficacy, reliability, or
manufacturing of the Parent Products that would reasonably be expected to lead to the denial, limitation, revocation, or rescission
of any of the Parent Regulatory Permits or of any application for marketing approval currently pending before the FDA or such
other Parent Regulatory Agency.

(e)          Since January 1, 2019, all reports, documents, claims, permits and notices required to be filed, maintained
or furnished to the FDA or any other Parent Regulatory Agency by Parent and its Subsidiaries have been so filed, maintained or
furnished, except where failure to file, maintain or furnish such reports, documents, claims, permits or notices have not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.  Except as has not
had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, since
January 1, 2019, (i) neither Parent nor any of its Subsidiaries has been debarred or convicted of any crime or engaged in any
conduct for which debarment is mandated by 21 U.S.C. § 335a(a) any similar Applicable Law or authorized by 21 U.S.C. §
335a(b) or any similar Applicable Law applicable in other jurisdictions in which material quantities of any of the Parent Products
are sold or intended by Parent to be sold; and (ii) neither Parent nor any of its Subsidiaries has been excluded from participation
in any federal health care program or convicted of any crime or engaged in any conduct for which such Person could reasonably
be expected to be excluded from participating in any federal health care program under Section 1128 of the Social Security Act of
1935 or any similar Applicable Law or program.

(f)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, as to each Parent Product subject to the FDCA and the regulations of the FDA promulgated
thereunder or any similar Applicable Law in any foreign jurisdiction in which material quantities of any of the Parent Products
are sold that is or has been developed, manufactured, tested, distributed or marketed by or on behalf of Parent or any of its
Subsidiaries, each such Parent Product is being or has been developed, manufactured, stored, distributed and marketed in
compliance with Applicable Law.

Section 5.16          Specified Contracts.  Section 5.16 of the Parent Disclosure Schedule sets forth a list as of the date
of this Agreement of each Parent Specified Contract.  “Parent Specified Contracts” has the meaning set forth on Section 5.16(a)
of the Parent Disclosure Schedule.  Parent has made available to the Company a true and complete copy of each Parent Specified
Contract.
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Section 5.17          Intellectual Property.

(a)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, as of the date of this Agreement (i) to the knowledge of Parent, the material Parent Products
currently marketed and sold by Parent do not infringe, misappropriate or otherwise violate and, since January 1, 2020, have not
infringed, misappropriated or otherwise violated, any Intellectual Property Rights of any Third Party (other than with respect to
Intellectual Property Rights owned, controlled or licensed to Third Parties by non-practicing entities or patent assertion entities),
and (ii) to the knowledge of Parent, since January 1, 2020, no Third Party has infringed, misappropriated or otherwise violated
any material Parent Intellectual Property covering any material Parent Product marketed and sold by Parent.

(b)          Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, since January 1, 2020, to the knowledge of Parent, as of the date of this Agreement (i) there have
been no security breaches in the information technology systems of Parent nor any of its Subsidiaries, and (ii) there have been no
material disruptions in any such information technology systems, that adversely affected the operations of the business of Parent
or any of its Subsidiaries.

Section 5.18          Finders’ Fees.  Except as set forth in Section 5.18 of the Parent Disclosure Schedule, there is no
investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Parent or any
of its Subsidiaries who might be entitled to any finders or similar fee or commission from Parent or any of its Affiliates in
connection with the transactions contemplated by this Agreement.

Section 5.19          No Ownership of Company Common Stock.  Neither Parent nor any of its Subsidiaries beneficially
owns, directly or indirectly, any shares of Company Common Stock or other securities convertible into, exchangeable for or
exercisable for shares of Company Common Stock, and neither Parent nor any of its Subsidiaries has any rights to acquire any
shares of Company Common Stock (other than any such securities owned by Parent or any of its Subsidiaries in a fiduciary,
representative or other capacity on behalf of other Persons, whether or not held in a separate account).  There are no voting trusts
or other agreements or understandings to which Parent or any of its Subsidiaries is a party with respect to the voting of the capital
stock or other Equity Securities of the Company or any of its Subsidiaries.

Section 5.20          Reorganization.  Neither Parent nor any of its Subsidiaries has taken or agreed to take any action or
knows of any fact, agreement, plan or other circumstance that is reasonably likely (i) to prevent the Mergers, taken together, from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code or (ii) to cause the stockholders of the
Company (other than any Excepted Stockholder) to recognize gain pursuant to Section 367(a)(1) of the Code.
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Section 5.21          Financing.

(a)          Parent has delivered to the Company a true and complete copy of the fully executed bridge facility
agreement, dated on or before the date of this Agreement, among Parent and certain of its Subsidiaries and the Financing Sources
party thereto (including all exhibits, schedules, and annexes to such agreement in effect as of the date of this Agreement),
pursuant to which such Financing Sources have committed, on the terms and subject to the conditions set forth therein, to provide
the debt financing described therein in connection with the transactions contemplated hereby (the “Bridge Facility Agreement”).

(b)          Parent and its Subsidiaries have available to them upon funding of the Bridge Facility Agreement, and at
the Closing will have available to them the funds necessary to consummate the transactions contemplated by this Agreement and
to make all payments required to be made in connection therewith in an amount sufficient to enable Parent, Bidco and Merger
Subs to pay in cash all amounts required to be paid by Parent, Bidco and Merger Subs in cash on the Closing Date including the
payment of (i) the aggregate Cash Consideration in full in accordance with the terms of this Agreement (ii) the aggregate amount
of obligations outstanding under the Credit Agreement at Closing to effect the payoff and termination of the Credit Agreement
and (iii) any other amounts (including all payments, fees and expenses) required to be paid in connection with, related to or
arising out of the consummation of the Mergers (collectively, the “Required Financing Amount”).

(c)          Notwithstanding anything in this Agreement to the contrary, Parent, Bidco, and each Merger Sub
acknowledge and agree that the receipt and availability of any funds or financing is not a condition to Closing under this
Agreement nor is it a condition to Closing under this Agreement for Parent to obtain all or any portion of the Debt Financing or
any other financing.

Section 5.22          No Other Representations and Warranties.  Except for the representations and warranties made by
Parent in this Article V (as qualified by the applicable items disclosed in the Parent Disclosure Schedule in accordance with
Section 11.05 and the introduction to this Article V) and in the certificate to be delivered by Parent pursuant to Section 9.03(c),
neither Parent nor any other Person (including either Merger Sub) makes or has made any representation or warranty, expressed
or implied, at law or in equity, with respect to or on behalf of Parent or its Subsidiaries, their businesses, operations, assets,
liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or
prospects (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects)
or the accuracy or completeness of any information regarding Parent or its Subsidiaries or any other matter furnished or provided
to the Company or made available to the Company in any “data rooms,” “virtual data rooms,” management presentations or in
any other form in expectation of, or in connection with, this Agreement or the transactions contemplated hereby.  Parent and its
Subsidiaries disclaim any other representations or warranties, whether made by Parent or any of its Subsidiaries or any of their
respective Affiliates or Representatives.  Each of Parent, Bidco and each Merger Sub acknowledges and agrees that, except for
the representations and warranties made by the Company in Article IV (as qualified by the applicable items disclosed in the
Company Disclosure Schedule in accordance with Section 11.05 and the introduction to Article IV) and in the certificate to be
delivered by the Company pursuant to Section 9.02(c), neither the Company nor any other Person is making or has made any
representations or warranty, expressed or implied, at law or in equity, with respect to or on behalf of the Company or its
Subsidiaries, their businesses, operations, assets, liabilities, financial condition, results of operations, future operating or financial
results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions underlying such
estimates, projections, forecasts, plans or prospects) or the accuracy or completeness of any information regarding the Company
or its Subsidiaries or any other matter furnished or provided to Parent or made available to Parent in any “data rooms,” “virtual
data rooms,” management presentations or in any other form in expectation of, or in connection with, this Agreement, or the
transactions contemplated hereby or thereby.  Each of Parent, Bidco and each Merger Sub specifically disclaims that it is relying
on or has relied on any such other representations or warranties that may have been made by any Person, and acknowledges and
agrees that the Company and its Affiliates have specifically disclaimed and do hereby specifically disclaim any such other
representations and warranties.
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ARTICLE VI

COVENANTS OF THE COMPANY

Section 6.01          Conduct of the Company.

(a)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except (x) as prohibited or required by Applicable Law, (y) as set forth in Section 6.01 of the Company Disclosure
Schedule, or (z) as otherwise required or expressly contemplated by this Agreement, unless Parent shall have given its prior
written consent (which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall, and shall cause
each of its Subsidiaries to, use commercially reasonable efforts to conduct its business in all material respects in the ordinary
course of business and to preserve intact its business organization, keep available the services of its present key employees and
maintain its existing relations and goodwill with material customers, members, suppliers, licensors, licensees and other Third
Parties with whom it has material business relations; provided, that (i) no action by the Company or any of its Subsidiaries to the
extent expressly permitted by an exception to any of Section 6.01(b)(i) through Section 6.01(b)(xvi) shall be a breach of this
sentence and (ii) the Company’s or any of its Subsidiaries’ failure to take any action prohibited by any of Section 6.01(b)(i)
through Section 6.01(b)(xvi) shall not be deemed to be a breach of this Section 6.01(a).

(b)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except (x) as prohibited or required by Applicable Law, (y) as set forth in Section 6.01 of the Company Disclosure
Schedule, or (z) as otherwise required or expressly contemplated by this Agreement, without Parent’s prior written consent
(which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall not, and shall cause each of its
Subsidiaries not to:

(i) adopt any change to its certificate of incorporation, bylaws or other organizational documents
(whether by merger, consolidation or otherwise) (including the Company Organizational Documents);

(ii) (A) merge or consolidate with any other Person, other than any merger or consolidation between
any Subsidiary of the Company and any other Person that does not involve the acquisition of assets, securities or property
for consideration in an amount exceeding $100 million in the aggregate (including the value of any contingent payments
potentially payable); provided, that, neither the Company nor any of its Subsidiaries shall engage in any merger or
consolidation that is reasonably likely to result in the acquisition or disposition of, or any restriction or obligation related
to, any product, service, activity or business in the field of oncology; (B) acquire (including by merger, consolidation, or
acquisition of stock or assets) any interest in any corporation, partnership, other business organization or any division
thereof or any assets, securities or property, other than (1) acquisitions of assets, securities or property for consideration in
an amount not to exceed $100 million in the aggregate (including the value of any contingent payments potentially
payable) for all such acquisitions, (2) acquisitions of securities consistent with the Company’s investment policy in effect
as of the date of this Agreement, (3) transactions (I) solely among the Company and one or more of its wholly owned
Subsidiaries or (II) solely among the Company’s wholly owned Subsidiaries and (4) acquisitions of inventory or
equipment in the ordinary course of business consistent with past practice (provided that any of the acquisitions or
transactions described in clauses (1) through (4) shall require the prior written consent of Parent if such acquisition or
transaction would, individually or in the aggregate, reasonably be expected to prevent or materially delay the
consummation of the transactions contemplated by this agreement) or (C) adopt a plan of complete or partial liquidation,
dissolution, recapitalization or restructuring;
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(iii) (A) split, combine or reclassify any shares of its capital stock (other than transactions (1) solely
among the Company and one or more of its wholly owned Subsidiaries or (2) solely among the Company’s wholly owned
Subsidiaries), (B) amend any term or alter any rights of any of the outstanding Equity Securities of the Company,
(C) declare, set aside or pay any dividend or make any other distribution (whether in cash, stock, property or any
combination thereof) in respect of any shares of its capital stock or other Equity Securities, other than dividends or
distributions by a Subsidiary of the Company to the Company or a wholly owned Subsidiary of the Company, or
(D) redeem, repurchase, cancel or otherwise acquire or offer to redeem, repurchase, or otherwise acquire any of its Equity
Securities or any Equity Securities of any Subsidiary of the Company, other than repurchases of shares of Company
Common Stock in connection with the exercise of Company Stock Options or the vesting or settlement of Company RSU
Awards or Company PSU Awards (including in satisfaction of any amounts required to be deducted or withheld under
Applicable Law), in each case outstanding as of the date of this Agreement in accordance with the present terms of such
Company Equity Awards or granted after the date of this Agreement to the extent permitted by this Agreement;

(iv) issue, deliver or sell, or authorize the issuance, delivery or sale of, any shares of its capital stock or
any other Equity Securities, other than (A) the issuance of any shares of Company Common Stock upon the exercise of
Company Stock Options or the vesting or settlement of shares of Company RSU Awards or Company PSU Awards that
are, in each case outstanding as of the date of this Agreement in accordance with the present terms of such Company
Equity Awards or granted after the date of this Agreement to the extent permitted by this Agreement, (B) the issuance of
shares of Company Common Stock on the exercise of purchase rights under the Company ESPP in accordance with
Section 2.07(f) or (C) with respect to Equity Securities of any Subsidiary of the Company, in connection with transactions
(1) solely among the Company and one or more of its wholly owned Subsidiaries or (2) solely among the Company’s
wholly owned Subsidiaries;

(v) authorize, make or incur any capital expenditures or obligations or liabilities in connection
therewith, other than (A) from the date of this Agreement through December 2, 2021, (1) any capital expenditures
contemplated by the capital expenditure budget of the Company and its Subsidiaries made available to Parent prior to the
date of this Agreement and (2) capital expenditures (I) for an expenditure for which there is an individual line item, not in
excess of 20% above the annual amount contemplated by such line item in such capital expenditure budget and (II) in any
event, not in excess in the aggregate of 20% above the aggregate annual amount contemplated by such capital expenditure
budget and (B) for 2022, capital expenditures not exceeding 20% above the aggregate quarterly amount set forth in such
capital expenditure budget for the fourth quarter of 2021;
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(vi) sell, lease, license, transfer or otherwise dispose of any Subsidiary or any division thereof or of the
Company or any assets, securities or property (in each case, other than Intellectual Property Rights, which are addressed
in Section 6.01(b)(xv)), other than (A) dispositions of securities under the Company’s investment portfolio consistent with
the Company’s investment policy in effect as of the date of this Agreement, (B) sales or dispositions of inventory or
tangible personal property (including equipment), in each case in the ordinary course of business, (C) dispositions of
assets, securities or property in an amount not to exceed $100 million in the aggregate for all such dispositions; provided,
that any such disposition of assets, securities or property of the Company or its Subsidiaries shall not relate to any
business, product, activity or service in the fields of (1) oncology, (2) cardiovascular, renal and metabolism and
(3) respiratory and immunology, or (D) transactions (1) solely among the Company and one or more of its wholly owned
Subsidiaries or (2) solely among the Company’s wholly owned Subsidiaries;

(vii) (A) make any material loans, advances or capital contributions to, or investments in, any other
Person, other than (1) loans, advances, capital contributions or investments (I) by the Company to or in, as applicable, one
or more of its wholly owned Subsidiaries or (II) by any Subsidiary of the Company to or in, as applicable, the Company
or any wholly owned Subsidiary of the Company, or (2) capital contributions required under the terms of Contracts in
effect as of the date of this Agreement, or (B) incur, assume, guarantee or repurchase or otherwise become liable for any
indebtedness for borrowed money or issue or sell any debt securities or any options, warrants or other rights to acquire
debt securities (in each case, whether, directly or indirectly, on a contingent basis or otherwise), other than (1) additional
borrowings under the Credit Agreement (as in effect as of the date of this Agreement) in accordance with the terms
thereof, (2) intercompany indebtedness among the Company and its wholly owned Subsidiaries or among the Company’s
wholly owned Subsidiaries, (3) indebtedness not to exceed $100 million in aggregate principal amount incurred to
replace, renew, extend, refinance or refund any existing indebtedness of the Company or any of its Subsidiaries, which
indebtedness is (I) prepayable without premium or penalty (other than customary LIBOR breakage amounts), (II) on
terms that are substantially consistent with or not more restrictive than those contained in the indebtedness being replaced,
renewed, extended, refinanced or refunded and (III) not in a principal amount greater than such indebtedness being
replaced, renewed, extended, refinanced or refunded, or, in the case of any “revolving” credit facility, the aggregate
amount that may be incurred under the credit agreement governing such indebtedness being replaced, renewed, extended,
refinanced or refunded (as in effect as of the date hereof) and (4) guarantees of indebtedness of the Company or its wholly
owned Subsidiaries outstanding on the date of this Agreement or otherwise incurred in compliance with this Section
6.01(b)(vii)(B);
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(viii) (A) subject to clause (B) below, other than in the ordinary course of business, enter into, terminate
(other than the expiration of any Company Material Contract in accordance with its terms), renew, extend or in any
material respect modify or amend any Company Material Contract (including by amendment of any Contract that is not a
Company Material Contract such that such Contract becomes a Company Material Contract) or waive, release or assign
any material right or claim thereunder or (B) enter into, terminate (other than the expiration of any Company Material
Contract in accordance with its terms), renew, extend or in any material respect modify or amend any Company Material
Contract (including the entering into or amendment of any Contract that is not a Company Material Contract such that
such Contract becomes a Company Material Contract) of the type described in clause (i), (iv), (vii), (viii), (x) or (xi) of
Section 4.16(a) or set forth on Section 6.01(b)(viii) of the Company Disclosure Schedule (with respect to clauses (vii),
(viii) and (x) of Section 4.16(a), solely if such Company Material Contract (1) involves payments (including any potential
or contingent payments) to or from the Company or any of its Subsidiaries in an amount not exceeding $100,000,000
individually or $200,000,000 in the aggregate or (2) relates to any business, product, activity or service in the fields of
oncology or waive, release or assign any material right or claim thereunder;

(ix) voluntarily (A) terminate, (B) suspend, (C) abrogate, (D) amend, (E) let lapse or (F) modify any
material Company Permit in a manner materially adverse to the Company and its Subsidiaries, taken as a whole;

(x) except as required by Company Employee Plans as in effect as of the date of this Agreement,
(A) grant any change in control, severance, retention or termination pay to (or amend any existing change in control,
severance, retention or termination pay arrangement with) any of their respective directors, officers, employees, or
individual consultants (including former directors, officers, employees, or individual consultants), (B) take any action to
accelerate the vesting of, or payment of, any compensation or benefit under any Company Employee Plan, (C) establish,
adopt or amend any Company Employee Plan or labor agreement, other than amendments of health or welfare benefit
plans in the ordinary course of business consistent with past practice that would not increase the aggregate cost to the
Company or any of its Subsidiaries of maintaining all Company Employee Plans that are health or welfare benefit plans
by more than 5% in the aggregate for all such amendments, (D) increase the compensation, bonus opportunity or other
benefits payable to any of their respective directors, officers, or employees (including former directors, officers, or
employees), other than any annual merit and market-based increases or increases in connection with promotions, in each
case, in the ordinary course of business and that would not increase the cost to the Company or any of its Subsidiaries of
such compensation, bonus opportunities or other benefits by more than 5% in the aggregate on an annualized basis, (E)
hire or terminate without cause any director, officer or employee holding a title above Vice President, or (F) in any
calendar year, (1) increase the total number of employees of the Company and its Subsidiaries by more than 10% on a net
basis, taking into account all employees hired during such calendar year and all employees who separate from
employment for any reason during such calendar year, or (2) terminate (other than for cause) the employment of a number
of employees of the Company and its Subsidiaries that exceeds 10% of the total number of employees of the Company
and its Subsidiaries as of the first day of such calendar year;
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(xi) make any material change in any method of financial accounting or financial accounting principles
or practices, except for any such change required by reason of (or, in the reasonable good-faith judgment of the Company,
advisable under) a change in GAAP or Regulation S-X under the 1934 Act (“Regulation S-X”), as approved by its
independent public accountants;

(xii) (A) make, change or revoke any material Tax election; (B) change any annual Tax accounting
period; (C) adopt or change any material method of Tax accounting; (D) enter into any material closing agreement with
respect to Taxes; or (E) settle or surrender or otherwise concede, terminate or resolve any material Tax claim, audit,
investigation or assessment for an amount in excess of $3 million individually or $10 million in the aggregate; (F) amend
any material Tax Returns; or (G) apply for a ruling from any Taxing Authority.

(xiii) settle or compromise any claim, action, suit, investigation or proceeding involving or against the
Company or any of its Subsidiaries that is would reasonably be expected to have a material effect on the business of the
Company or the combined business of the Company and Parent after the Closing Date (including any action, suit,
investigation, or proceeding involving or against any employee, officer or director of the Company or any of its
Subsidiaries in their capacities as such), other than any settlement or compromise that (A) does not involve payments
(contingent or otherwise) by the Company or any of its Subsidiaries in excess of $5 million individually or $20 million in
the aggregate and (B) does not involve any material non-monetary relief or obligations; provided, that this clause (xiii)
shall not apply with respect to any claim, action, suit, investigation or proceeding (A) in respect of Taxes (which shall be
governed exclusively by clause (xii)) or (B) brought by the stockholders of the Company against the Company and/or its
directors relating to this Agreement and the transactions contemplated hereby, including the Mergers (which shall be
governed exclusively by Section 8.07);

(xiv) take any action or knowingly fail to take any action where such action or failure to act could
reasonably be expected to (A) prevent or impede the Mergers, taken together, from qualifying as a “reorganization” within
the meaning of Section 368(a) of the Code or (B) cause the stockholders of the Company (other than any Excepted
Stockholder) to recognize gain pursuant to Section 367(a)(1) of the Code;

(xv) (A) license or grant any rights under, sell, transfer or otherwise dispose of any material Company
Intellectual Property other than nonexclusive licenses granted in the ordinary course of business, or (B) permit any
material Company Registered IP to lapse, expire or become abandoned prior to the end of the applicable term of such
Company Registered IP, except where the Company has made a reasonable business decision to not maintain such item of
Company Registered IP, in each case, consistent with past practice; or
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(xvi) agree, resolve, commit or propose to do any of the foregoing.

(c)          Anything to the contrary set forth in this Agreement notwithstanding, the Company shall not, and shall
cause its Affiliates not to, directly or indirectly (whether by merger, consolidation or otherwise), acquire, purchase, lease or
license or otherwise enter into a transaction with (or agree to acquire, purchase, lease or license or otherwise enter into a
transaction with) any business, corporation, partnership, association or other business organization or division or part thereof that
has one or more products, whether marketed  or in development, that compete, or if commercialized would compete, with one or
more Parent Products, if doing so would reasonably be expected to (i) impose any material delay in the satisfaction of, or increase
materially the risk of not satisfying the conditions set forth in Section 9.01(c) (to the extent related to any Antitrust Law) or the
conditions set forth in Section 9.01(h); (ii) materially increase the risk of any Governmental Authority entering an Order
prohibiting or enjoining the consummation of the Mergers; or (iii) otherwise prevent or materially delay the consummation of the
Mergers (including the Debt Financing).  The fact that a merger, acquisition or similar transaction requires approval under the
Antitrust Laws shall not in and of itself restrict such transaction under this Section 6.01(c).

(d)          Nothing contained in this Agreement shall give Parent, directly or indirectly, the right to control or direct
the Company’s or any of its Subsidiaries’ businesses or operations, other than after Closing.

Section 6.02          No Solicitation by the Company.

(a)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except as otherwise set forth in this Section 6.02, the Company shall not, and shall cause its Subsidiaries and its and
its Subsidiaries’ respective directors and officers to not, and shall use its reasonable best efforts to cause its and its Subsidiaries’
other respective Representatives to not, directly or indirectly, (i) solicit, initiate, knowingly facilitate or knowingly encourage
(including by way of furnishing information) any inquiries regarding, or the making or submission of any Company Acquisition
Proposal, (ii) (A) enter into or participate in any discussions or negotiations regarding, (B) furnish to any Third Party any
information, or (C) otherwise assist, participate in, knowingly facilitate or knowingly encourage any Third Party, in each case, in
connection with or for the purpose of knowingly encouraging or facilitating, a Company Acquisition Proposal, (iii) approve,
recommend or enter into, or publicly or formally propose to approve, recommend or enter into, any letter of intent or similar
document, agreement, commitment, or agreement in principle (whether written or oral, binding or nonbinding) with respect to a
Company Acquisition Proposal, (iv) (A) withdraw or qualify, amend or modify in any manner adverse to Parent the Company
Board Recommendation, (B) fail to include the Company Board Recommendation in the Proxy Statement/Prospectus or
(C) recommend, adopt or approve or publicly propose to recommend, adopt or approve any Company Acquisition Proposal (any
of the foregoing in this clause (iv), a “Company Adverse Recommendation Change”) or (v) take any action to make any
“moratorium”, “control share acquisition”, “fair price”, “supermajority”, “affiliate transactions” or “business combination statute
or regulation” or other similar anti-takeover laws and regulations of the State of Delaware, including Section 203 of the DGCL,
inapplicable to any Third Party or any Company Acquisition Proposal.
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(b)          The foregoing notwithstanding, if at any time prior to the receipt of the Company Stockholder Approval
(the “Company Approval Time”), the Board of Directors of the Company receives a bona fide written Company Acquisition
Proposal made after the date of this Agreement that has not resulted from a violation of this Section 6.02, the Board of Directors
of the Company, directly or indirectly through its Representatives, may (i) contact the Third Party that has made such Company
Acquisition Proposal in order to ascertain facts or clarify terms for the sole purpose of the Board of Directors of the Company
informing itself about such Company Acquisition Proposal and such Third Party and (ii) if the Board of Directors of the
Company determines in good faith, after consultation with its financial advisor and outside legal counsel, that such Company
Acquisition Proposal is or could reasonably be expected to lead to a Company Superior Proposal, (A) subject to compliance with
this Section 6.02, engage in negotiations or discussions with such Third Party and (B) furnish to such Third Party and its
Representatives and financing sources non-public information relating to the Company or any of its Subsidiaries pursuant to a
confidentiality agreement that (1) does not contain any provision that would prevent the Company from complying with its
obligation to provide disclosure to Parent pursuant to this Section 6.02 and (2) contains confidentiality and use provisions that, in
each case, are no less favorable in the aggregate to the Company than those contained in the Confidentiality Agreement;
provided, that all such non-public information (to the extent that such information has not been previously provided or made
available to Parent) is provided or made available to Parent, as the case may be, substantially concurrently with the time it is
provided or made available to such Third Party.  Nothing contained herein shall prevent the Board of Directors of the Company
from (x) taking and disclosing to the stockholders of the Company a position contemplated by Rule 14e-2(a), Rule 14d-9 or
Item 1012(a) of Regulation M-A promulgated under the 1934 Act, or (y) making any required disclosure to the stockholders of
the Company if the Board of Directors of the Company determines in good faith, after consultation with its outside legal counsel,
that the failure to take such action would be reasonably likely to be inconsistent with Applicable Law; provided, that any such
action or disclosure that constitutes a Company Adverse Recommendation Change shall be made in compliance with the
applicable provisions of this Section 6.02.  A “stop, look and listen” disclosure pursuant to Rule 14d-9(f) under the 1934 Act in
connection with a tender or exchange offer shall not constitute a Company Adverse Recommendation Change.

(c)          The Company shall notify Parent as promptly as practicable (but in no event later than 24 hours) after
receipt by the Company (or any of its Representatives) of any Company Acquisition Proposal or any request for information
relating to the Company or any of its Subsidiaries that, to the knowledge of the Company, has been or is reasonably likely to have
been made in connection with any Company Acquisition Proposal, which notice shall be provided in writing and shall identify
the Third Party making, and the material terms and conditions of, any such Company Acquisition Proposal or request.  The
Company shall thereafter (i) keep Parent reasonably informed, on a reasonably current basis, of any material changes in the status
and details (or any changes to the type and amount of consideration) of any such Company Acquisition Proposal or request and
(ii) as promptly as practicable (but in no event later than 24 hours after receipt) provide to Parent copies of any material written
correspondence, proposals or indications of interest relating to the terms and conditions of such Company Acquisition Proposal
or request provided to the Company or any of its Subsidiaries (as well as written summaries of any material oral communications
relating to the terms and conditions of any Company Acquisition Proposal).
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(d)          Anything in this Agreement to the contrary notwithstanding, prior to the Company Approval Time, in
response to a Company Acquisition Proposal that the Board of Directors of the Company determines in good faith constitutes a
Company Superior Proposal, the Board of Directors of the Company may, subject to compliance with this Section 6.02(d),
(i) make a Company Adverse Recommendation Change and/or (ii) terminate this Agreement in accordance with Section 10.01(d)
(iii); provided, that (A) the Company shall first notify Parent in writing at least four Business Days before taking such action that
the Company intends to take such action, which notice shall include an unredacted copy of such proposal and a copy of any
financing commitments (in the form provided to the Company) relating thereto (and, to the extent not in writing, the material
terms and conditions thereof and the identity of the person making any such proposal), (B) the Company shall make its
Representatives reasonably available to negotiate with Parent and its Representatives during such four Business Day notice
period, to the extent Parent wishes to negotiate, to enable Parent to propose revisions to the terms of this Agreement such that it
would cause such Company Superior Proposal to no longer constitute a Company Superior Proposal, (C) upon the end of such
notice period, the Board of Directors of the Company shall have considered in good faith any revisions to the terms of this
Agreement committed to in writing by Parent, and shall have determined that the Company Superior Proposal would nevertheless
continue to constitute a Company Superior Proposal if the revisions committed to in writing by Parent were to be given effect and
(D) in the event of any change, from time to time, to any of the financial terms or any other material terms of such Company
Superior Proposal, the Company shall, in each case, have delivered to Parent an additional notice consistent with that described in
clause (A) of this proviso and a new notice period under clause (A) of this proviso shall commence each time, except each such
notice period shall be three Business Days (instead of four Business Days), during which time the Company shall be required to
comply with the requirements of this Section 6.02(d) anew with respect to each such additional notice, including clauses (A)
through (D) above of this proviso.

(e)          Anything in this Agreement to the contrary notwithstanding, at any time prior to the Company Approval
Time, the Board of Directors of the Company may effect a Company Adverse Recommendation Change in response or relating to
a Company Intervening Event if the Board of Directors of the Company determines in good faith, after consultation with its
outside legal counsel, that the failure to take such action would be reasonably likely to be inconsistent with its fiduciary duties
under Applicable Law; provided, that (i) the Company shall first notify Parent in writing at least four Business Days before
taking such action of its intention to take such action, which notice shall include a reasonably detailed description of such
Company Intervening Event, (ii) if requested by Parent, the Company shall make its Representatives reasonably available to
negotiate with Parent and its Representatives during such four Business Day period following such notice regarding any proposal
by Parent to amend the terms of this Agreement in response to such Company Intervening Event, and (iii) the Board of Directors
of the Company shall not effect any Company Adverse Recommendation Change involving or relating to a Company Intervening
Event unless, after the four Business Day period described in the foregoing clause (ii), the Board of Directors of the Company
determines in good faith, after consultation with its outside legal counsel and taking into account any written commitment by
Parent to amend the terms of this Agreement during such four Business Day period, that the failure to take such action would
continue to be reasonably likely to be inconsistent with its fiduciary duties under Applicable Law.
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(f)          The Company shall, and shall cause its Subsidiaries to, and shall use its reasonable best efforts to cause its
and its Subsidiaries’ Representatives to, cease immediately and cause to be terminated any and all existing discussions or
negotiations, if any, with any Third Party conducted prior to or ongoing as of the date of this Agreement with respect to any
actual or potential (including if such discussions or negotiations were for the purpose of soliciting any) Company Acquisition
Proposal or with respect to any indication, proposal or inquiry that could reasonably be expected to lead to a Company
Acquisition Proposal and shall use its reasonable best efforts to cause any such Third Party (and any of its Representatives) in
possession of confidential information about the Company or any of its Subsidiaries that was furnished by or on behalf of the
Company in connection with such discussions or negotiations to return or destroy all such information.

Section 6.03          Financing Assistance.

(a)          Prior to the Closing, the Company shall, and shall cause its Subsidiaries to, use its and their commercially
reasonable efforts to provide such cooperation that is customary as may be reasonably requested by Parent to assist Parent in
arranging, obtaining or syndicating the debt financing provided by the Bridge Facility Agreement (or any financing intended to
replace or refinance the debt financing provided by the Bridge Facility Agreement) or any other third party debt financing
necessary or incurred by Parent, any wholly owned Subsidiary of Parent or any Merger Sub to consummate the transactions
contemplated hereby (the “Debt Financing”) (provided, that such requested cooperation does not unreasonably interfere with the
ongoing business or operations of the Company and its Subsidiaries or require the Company or any of its Subsidiaries to waive or
amend any terms of this Agreement), including using commercially reasonable efforts to:

(i) reasonably cooperate with the customary marketing efforts or due diligence efforts of Parent in
connection with all or any portion of the Debt Financing, including making available members of the management team
with appropriate seniority and expertise to assist in preparation for and to participate in a mutually agreed number (on
reasonable notice) of meetings, presentations, road shows, due diligence sessions, drafting sessions and sessions with
proposed lenders, underwriters, initial purchasers, placement agents, investors and rating agencies,

(ii) on reasonable notice comment on customary offering memoranda, rating agency presentations,
bank information memoranda, lender and investor presentations, road show materials, confidential information
memoranda, registration statements, prospectuses, prospectus supplements, private placement memoranda, and similar
documents customarily required in connection with the Debt Financing, including the marketing and syndication thereof,

(iii) cause the Company’s independent accountants and/or auditors to provide customary cooperation
with the Debt Financing,
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(iv) (I) to the extent customary for Parent to prepare marketing materials for any Debt Financing of the
applicable type, furnish Parent and the applicable Financing Sources with (A) audited consolidated balance sheets and
related audited statements of operations, comprehensive income, stockholders’ equity and cash flows of the Company for
each of the three fiscal years most recently ended more than sixty (60) days prior to the Closing Date, (B) unaudited
consolidated balance sheets and related unaudited consolidated statements of operations, comprehensive income,
stockholders’ equity and cash flows of the Company for each subsequent interim quarterly period ended more than 40
days prior to the Closing Date, in the case of each of clauses  (I)(A) and (I)(B), prepared in accordance with GAAP, and
(C) if the Parent is pursuing a registered public offering of debt securities and has notified the Company of such election,
such other historical financial and other information of the type required by Regulation S-X and Regulation S-K under the
1933 Act in each case that is customary for such offering or as otherwise necessary to permit the Company’s independent
accountants and/or auditors to issue customary “comfort letters” to Parent’s Financing Sources in connection with such
offering, including as to customary negative assurances required to consummate such offering (it being understood that
the Company need only to provide information to assist the Parent in the preparation of pro forma financial information,
and shall not in any event be required to provide pro forma financial statements, projections or pro forma adjustments),
and (II) furnish Parent and its Financing Sources with such other customary information relating to the Company and its
Subsidiaries that is reasonably requested by Parent and is customarily required in marketing materials for Debt Financings
of the applicable type.

(v) provide to Parent and the Financing Sources promptly all documentation and other information
about the Company and its Subsidiaries required by the Financing Sources or regulatory authorities with respect to the
Debt Financing under applicable “know your customer” and anti-money laundering rules and regulations, including the
PATRIOT Act, that is required under any Debt Financing to the extent such documentation and other information is
requested in writing to the Company at least ten Business Days prior to the Closing Date,

(vi) subject to customary confidentiality provisions and disclaimers, provide customary authorization
letters to the Financing Sources authorizing the distribution of information to prospective lenders or investors,

(vii) facilitate the payoff, discharge and termination in full substantially concurrently with Closing of
obligations outstanding under the Credit Agreement (including, without limitation, using commercially reasonable efforts
to facilitate the calculation of the amounts required to effect the payoff and termination of the Credit Agreement in full at
Closing no less than three Business Days prior thereto); provided that (A) neither the Company nor any of its Subsidiaries
shall have any obligation to make any payment in respect of the foregoing unless and until the Closing occurs and it being
understood that at the Closing, Parent and its Subsidiaries shall provide the Company and its Subsidiaries with the funds
necessary for the Company to actually effect such payoff and termination and (B) no such action shall be required unless
it can be and is conditioned on the occurrence of the Closing, and

(viii) consent to the reasonable use of trademarks and logos of the Company or any of its Subsidiaries in
connection with the Debt Financing; provided, that such trademarks and logos are used solely in a manner that is not
intended to or is reasonably likely to harm or disparage the Company or its Subsidiaries or the reputation or goodwill of
the Company or any of its Subsidiaries.
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(b)          The foregoing notwithstanding, neither the Company nor any of its Subsidiaries shall be required to
(i) take or permit the taking of any action pursuant to Section 6.03(a) that (A) would require the Company, its Subsidiaries or any
Persons who are directors or officers of the Company or its Subsidiaries to enter into or approve any definitive financing or
purchase agreement for the Debt Financing effective prior to the Closing, pass resolutions or consents to approve or authorize the
execution of the Debt Financing, execute or deliver any certificate, document, instrument or agreement or agree to any change or
modification of any existing certificate, document, instrument or agreement, in each case, that is effective prior to the Closing, or
that would be effective if the Closing does not occur (other than customary authorization letters to the Financing Sources
authorizing the distribution of information to prospective lenders or investors); (B) would cause any representation or warranty in
this Agreement to be breached by the Company or any of its Subsidiaries (unless waived by Parent); (C) would require the
Company or any of its Subsidiaries to pay any commitment or other similar fee prior to the Closing or incur any other expense,
liability or obligation in connection with the Debt Financing prior to the Closing; (D) could reasonably be expected to cause any
director, officer or employee or stockholder of the Company or any of its Subsidiaries to incur any personal liability in their
capacity as such; (E) conflict with the organizational documents of the Company or its Subsidiaries or any Applicable Law; or
(F) could reasonably be expected to result in a material violation or breach of, or a default (with or without notice, lapse of time,
or both) under, any Contract to which the Company or any of its Subsidiaries is a party; (ii) provide access to or disclose
information that the Company or any of its Subsidiaries reasonably determines would jeopardize any attorney-client privilege of
the Company or any of its Subsidiaries; (iii) prepare (A) any IFRS financial statements or reconciliations or otherwise provide
financial information in a format other than in accordance with GAAP or (B) any other financial statements or information that
are not reasonably available to it or that are not capable of being prepared by it without undue burden or otherwise with the use of
commercially reasonable efforts; (iv) enter into any instrument or agreement with respect to the Debt Financing that is effective
prior to the occurrence of the Closing or that would be effective if the Closing does not occur; or (v)  prepare any projections or
pro forma financial statements; or (vi) deliver or cause to be delivered any opinion of counsel in connection with the Debt
Financing.  Nothing contained in this Section 6.03 or otherwise shall require the Company or any of its Subsidiaries, prior to the
Closing, to be an issuer or other obligor with respect to the Debt Financing.

(c)          Parent and Merger Subs shall, on a joint and several basis, promptly on written request by the Company,
reimburse the Company for all reasonable and documented out-of-pocket costs and expenses (including reasonable attorneys’
fees) incurred by the Company or any of its Subsidiaries in connection with the Debt Financing or satisfying its obligations under
this Section 6.03, whether or not the Mergers are consummated or this Agreement is terminated (excluding, for the avoidance of
doubt, the costs of the preparation of any annual or quarterly financial statements of the Company to the extent prepared in the
ordinary course of its financial reporting practice).  Parent and Merger Subs shall, on a joint and several basis, indemnify and
hold harmless the Company and its Subsidiaries and their respective Representatives from and against any and all losses, claims,
damages, liabilities, reasonable out-of-pocket costs, reasonable out-of-pocket attorneys’ fees, judgments, fines, penalties and
amounts paid in settlement (including all interest, assessments and other charges paid or payable in connection with or in respect
of any thereof) suffered or incurred in connection with the Debt Financing or otherwise in connection with any action taken by
the Company, any of its Subsidiaries or any of their respective Representatives pursuant to this Section 6.03 (other than the use of
any information provided by the Company, any of its Subsidiaries or any of their respective Representatives in writing for use in
connection with the Debt Financing) whether or not the Mergers are consummated or this Agreement is terminated, except in the
event such losses, claims, damages, liabilities, reasonable out-of-pocket costs reasonable out-of-pocket attorneys’ fees,
judgments, fines, penalties and amounts paid in settlement (including all interest, assessments and other charges paid or payable
in connection with or in respect of any thereof) arise out of or result from the gross negligence or willful misconduct of the
Company or its Subsidiaries in fulfilling their obligations pursuant to this Section 6.03.
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(d)          Anything to the contrary in this Agreement notwithstanding,(i) the parties hereto acknowledge and agree
that the provisions contained in this Section 6.03 represent the sole obligation of the Company, its Subsidiaries and their
respective Representatives with respect to cooperation in connection with the arrangement of any financing (including the Debt
Financing) to be obtained by Parent, Bidco or either Merger Sub with respect to the transactions contemplated by this Agreement
and no other provision of this Agreement (including the Exhibits and Schedules hereto) shall be deemed to expand or modify
such obligations; (ii) the Company’s breach of any of the covenants required to be performed by it under this Section 6.03 shall
not be considered in determining the satisfaction of the condition set forth in Section 9.02(a) unless such breach is the primary
cause of, or primarily resulted in, Parent being unable to consummate the Mergers; and (iii) the receipt and availability of any
funds or financing is not a condition to Closing under this Agreement nor is it a condition to Closing under this Agreement for
Parent to obtain all or any portion of the Debt Financing or any other financing.

(e)          All confidential information provided by Company, its Subsidiaries and their respective Representatives
shall be kept confidential in accordance with the Confidentiality Agreement, except that Parent shall be permitted to disclose
such information as applicable to any number of Financing Sources as would be reasonable and customary in connection with
any financing; provided, that all confidential information shared with Financing Sources shall be kept confidential and otherwise
treated in accordance with the Confidentiality Agreement or other confidentiality obligations that are substantially similar to
those contained in the Confidentiality Agreement (which, with respect to the Financing Sources, may be satisfied by the
confidentiality provisions applicable thereto under the Bridge Facility Agreement or other customary confidentiality undertakings
in the context of customary syndication practices from Financing Sources not party to the Bridge Facility Agreement).

ARTICLE VII

COVENANTS OF PARENT, BIDCO AND MERGER SUBS

Section 7.01          Conduct of Parent.

(a)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except (x) as prohibited or required by Applicable Law, (y) as set forth in Section 7.01 of the Parent Disclosure
Schedule, or (z) as otherwise required or expressly contemplated by this Agreement, unless the Company shall have given its
prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed), Parent shall, and shall cause
each of its Subsidiaries to, use commercially reasonable efforts to conduct its business in all material respects in the ordinary
course of business; provided, that (i) no action by Parent or any of its Subsidiaries to the extent expressly permitted by an
exception to any of Section 7.01(b)(i) through Section 7.01(b)(vi) shall be a breach of this sentence and (ii) Parent’s or any of its
Subsidiaries’ failure to take any action prohibited by any of Section 7.01(b)(i) through Section 7.01(b)(vi) shall not be deemed to
be a breach of this Section 7.01(a).
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(b)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except (x) as prohibited or required by Applicable Law, (y) as set forth in Section 7.01 of the Parent Disclosure
Schedule, or (z) as otherwise required or expressly contemplated by this Agreement, without the Company’s prior written consent
(which consent shall not be unreasonably withheld, conditioned or delayed), Parent shall not, and shall cause each of its
Subsidiaries not to:

(i) adopt or propose any change (A) to the Parent Organizational Documents that would adversely
impact the rights of the holders of the Parent Ordinary Shares or the holders of the Parent ADSs, or (B) the organizational
documents of Bidco or either Merger Sub;

(ii) (A) split, combine or reclassify any shares of Parent, (B) declare, set aside or pay any dividend or
make any other distribution (whether in cash, stock, property or any combination thereof) in respect of any shares of
Parent, other than regular cash dividends in the ordinary course of business consistent with past practice (including with
respect to the timing of declaration, and the record and payment dates) in an amount not to exceed $1.60 per Parent ADS
in any 12-month period (appropriately adjusted to reflect any stock dividends, subdivisions, splits, combinations or other
similar events relating to the Parent ADSs), or (C) redeem, repurchase, cancel or otherwise acquire or offer to redeem,
repurchase, or otherwise acquire any of the Equity Securities of Parent, other than repurchases of Parent Ordinary Shares
or Parent ADSs (whether directly by Parent or by a third party employee benefit trust funded by Parent) in connection
with the exercise, vesting or settlement of Parent Equity Awards (including in satisfaction of any amounts required to be
deducted or withheld under Applicable Law), in each case outstanding as of the date of this Agreement in accordance
with the present terms of such Parent Equity Awards or granted after the date of this Agreement to the extent permitted by
this Agreement;

(iii) issue, deliver or sell, or authorize the issuance, delivery or sale of any shares of Parent, other than
(A) the issuance of any shares of Parent Ordinary Shares or Parent ADSs on the exercise, vesting or settlement of Parent
Equity Awards, (B) the grant of Parent Equity Awards to employees, directors or individual independent contractors of
Parent or any of its Subsidiaries pursuant to Parent’s equity compensation plans or (C) in connection with the Parent ADS
Issuance;

(iv) (A) sell substantially all of the consolidated assets of Parent, (B) adopt a plan of complete or partial
liquidation or dissolution or (C) enter into a business combination transaction that provides for the pre-transaction Parent
Ordinary Shares as of the closing such transaction, to no longer represent at least a majority of the outstanding voting
power of Parent or its successor or, if there is a publicly traded parent company directly or indirectly holding Parent or its
successor as a result of the transaction, of the publicly traded company;
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(v) take any action or knowingly fail to take any action where such action or failure to act could
reasonably be expected to (A) prevent or impede the Mergers, taken together, from qualifying as a “reorganization” within
the meaning of Section 368(a) of the Code or (B) cause the stockholders of the Company (other than any Excepted
Stockholder) to recognize gain pursuant to Section 367(a)(1) of the Code; or

(vi) agree, resolve, commit or propose to do any of the foregoing.

(c)          Anything to the contrary set forth in this Agreement notwithstanding, Parent shall not, and shall cause its
Affiliates not to, directly or indirectly (whether by merger, consolidation or otherwise), acquire, purchase, lease or license or
otherwise enter into a transaction with (or agree to acquire, purchase, lease or license or otherwise enter into a transaction with)
any business, corporation, partnership, association or other business organization or division or part thereof that has one or more
products, whether marketed or in development, that compete, or if commercialized would compete, with one or more Company
Products, if doing so would reasonably be expected to (i) impose any material delay in the satisfaction of, or increase materially
the risk of not satisfying the conditions set forth in Section 9.01(c) (to the extent related to any Antitrust Law) or the conditions
set forth in Section 9.01(h); (ii) materially increase the risk of any Governmental Authority entering an Order prohibiting or
enjoining the consummation of the Mergers; or (iii) otherwise prevent or materially delay the consummation of the Mergers
(including the Debt Financing).  The fact that a merger, acquisition or similar transaction requires approval under the Antitrust
Laws shall not in and of itself restrict such transaction under this Section 7.01(c).

Section 7.02          No Solicitation by Parent.

(a)          From the date of this Agreement until the earlier of the First Effective Time and the termination of this
Agreement, except as otherwise set forth in this Section 7.02, Parent shall not, and shall cause its Subsidiaries and its and its
Subsidiaries’ respective directors and officers to not, and shall use its reasonable best efforts to cause its and its Subsidiaries’
other respective Representatives to not, directly or indirectly, (i) solicit, initiate, knowingly facilitate or knowingly encourage
(including by way of furnishing information) any inquiries regarding, or the making or submission of any Parent Acquisition
Proposal, (ii) (A) enter into or participate in any discussions or negotiations regarding, (B) furnish to any Third Party any
information, or (C) otherwise assist, participate in, knowingly facilitate or knowingly encourage any Third Party, in each case, in
connection with or for the purpose of knowingly encouraging or facilitating, a Parent Acquisition Proposal, (iii) approve,
recommend or enter into, or publicly or formally propose to approve, recommend or enter into, any letter of intent or similar
document, agreement, commitment, or agreement in principle (whether written or oral, binding or nonbinding) with respect to a
Parent Acquisition Proposal, (iv) (A) withdraw or qualify, amend or modify in any manner adverse to the Company the Parent
Board Recommendation, (B) fail to include the Parent Board Recommendation in the Parent Circular or (C) recommend, adopt or
approve or publicly propose to recommend, adopt or approve any Parent Acquisition Proposal (any of the foregoing in this clause
(iv), a “Parent Adverse Recommendation Change”) or (v) take any action to make any “moratorium”, “control share acquisition”,
“fair price”, “supermajority”, “affiliate transactions” or “business combination statute or regulation” or other similar anti-
takeover laws and regulations of the State of Delaware, including Section 203 of the DGCL, inapplicable to any Third Party or
any Parent Acquisition Proposal.
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(b)          The foregoing notwithstanding, if at any time prior to the receipt of the Parent Shareholder Approval (the
“Parent Approval Time”), the Board of Directors of Parent receives a bona fide written Parent Acquisition Proposal made after
the date of this Agreement that has not resulted from a violation of this Section 7.02, the Board of Directors of Parent, directly or
indirectly through its Representatives, may (i) contact the Third Party that has made such Parent Acquisition Proposal in order to
ascertain facts or clarify terms for the sole purpose of the Board of Directors of Parent informing itself about such Parent
Acquisition Proposal and such Third Party and (ii) if the Board of Directors of Parent determines in good faith, after consultation
with its financial advisor and outside legal counsel, that such Parent Acquisition Proposal is or could reasonably be expected to
lead to a Parent Superior Proposal, (A) subject to compliance with this Section 7.02, engage in negotiations or discussions with
such Third Party and (B) furnish to such Third Party and its Representatives and financing sources non-public information
relating to Parent or any of its Subsidiaries pursuant to a confidentiality agreement that (1) does not contain any provision that
would prevent Parent from complying with its obligation to provide disclosure to the Company pursuant to this Section 7.02 and
(2) contains confidentiality and use provisions that, in each case, are no less favorable in the aggregate to Parent than those
contained in the Confidentiality Agreement; provided, that all such non-public information (to the extent that such information
has not been previously provided or made available to the Company) is provided or made available to the Company, as the case
may be, substantially concurrently with the time it is provided or made available to such Third Party.  Nothing contained herein
shall prevent the Board of Directors of Parent from (x) complying with either Rule 14e-2(a) under the 1934 Act or the U.K.
Code, in each case, with regard to a Parent Acquisition Proposal, or (y) making any required disclosure to the shareholders of
Parent, either if required by the UK Panel on Takeovers and Mergers, or otherwise if the Board of Directors of Parent determines
in good faith, after consultation with its outside legal counsel, that the failure to take such action would be reasonably likely to be
inconsistent with Applicable Law; provided, that any such action or disclosure that constitutes a Parent Adverse
Recommendation Change shall be made in compliance with the applicable provisions of this Section 7.02.  A “stop, look and
listen” disclosure pursuant to Rule 14d-9(f) under the 1934 Act in connection with a tender or exchange offer shall not constitute
a Parent Adverse Recommendation Change.

(c)          Parent shall notify the Company as promptly as practicable (but in no event later than 24 hours) after
receipt by Parent (or any of its Representatives) of any Parent Acquisition Proposal or any request for information relating to
Parent or any of its Subsidiaries that, to the knowledge of Parent, has been or is reasonably likely to have been made in
connection with any Parent Acquisition Proposal, which notice shall be provided in writing and shall identify the Third Party
making, and the material terms and conditions of, any such Parent Acquisition Proposal or request.  Parent shall thereafter (i)
keep the Company reasonably informed, on a reasonably current basis, of any material changes in the status and details (or any
changes to the type and amount of consideration) of any such Parent Acquisition Proposal or request and (ii) as promptly as
practicable (but in no event later than 24 hours after receipt) provide to the Company copies of any material written
correspondence, proposals or indications of interest relating to the terms and conditions of such Parent Acquisition Proposal or
request provided to Parent or any of its Subsidiaries (as well as written summaries of any material oral communications relating
to the terms and conditions of any Parent Acquisition Proposal).
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(d)          Anything in this Agreement to the contrary notwithstanding, prior to the Parent Approval Time, in
response to a Parent Acquisition Proposal that the Board of Directors of Parent determines in good faith constitutes a Parent
Superior Proposal, the Board of Directors of Parent may, subject to compliance with this Section 7.02, make a Parent Adverse
Recommendation Change; provided, that (A) Parent shall first notify the Company in writing at least four Business Days before
taking such action that Parent intends to take such action, which notice shall include an unredacted copy of such proposal and a
copy of any financing commitments (in the form provided to Parent) relating thereto (and, to the extent not in writing, the
material terms and conditions thereof and the identity of the person making any such proposal), (B) Parent shall make its
Representatives reasonably available to negotiate with the Company and its Representatives during such four Business Day
notice period, to the extent the Company wishes to negotiate, to enable the Company to propose revisions to the terms of this
Agreement such that it would cause such Parent Superior Proposal to no longer constitute a Parent Superior Proposal, (C) upon
the end of such notice period, the Board of Directors of Parent shall have considered in good faith any revisions to the terms of
this Agreement committed to in writing by the Company, and shall have determined that the Parent Superior Proposal would
nevertheless continue to constitute a Parent Superior Proposal if the revisions committed to in writing by the Company were to be
given effect and  (D) in the event of any change, from time to time, to any of the financial terms or any other material terms of
such Parent Superior Proposal, Parent shall, in each case, have delivered to the Company an additional notice consistent with that
described in clause (A) of this proviso and a new notice period under clause (A) of this proviso shall commence each time, except
each such notice period shall be three Business Days (instead of four Business Days), during which time Parent shall be required
to comply with the requirements of this Section 7.02(d) anew with respect to each such additional notice, including clauses (A)
through (D) above of this proviso.

(e)          Anything in this Agreement to the contrary notwithstanding, at any time prior to the Parent Approval
Time, the Board of Directors of Parent may effect a Parent Adverse Recommendation Change in response or relating to a Parent
Intervening Event if the Board of Directors of Parent determines in good faith, after consultation with its outside legal counsel,
that the failure to take such action would be reasonably likely to be inconsistent with its fiduciary duties under Applicable Law;
provided, that (i) Parent shall first notify the Company in writing at least four Business Days before taking such action of its
intention to take such action, which notice shall include a reasonably detailed description of such Parent Intervening Event, (ii) if
requested by the Company, Parent shall make its Representatives reasonably available to negotiate with the Company and its
Representatives during such four Business Day period following such notice regarding any proposal by the Company to amend
the terms of this Agreement in response to such Parent Intervening Event, and (iii) the Board of Directors of Parent shall not
effect any Parent Adverse Recommendation Change involving or relating to a Parent Intervening Event unless, after the four
Business Day period described in the foregoing clause (ii), the Board of Directors of Parent determines in good faith, after
consultation with its outside legal counsel and taking into account any written commitment by the Company to amend the terms
of this Agreement during such four Business Day period, that the failure to take such action would continue to be reasonably
likely to be inconsistent with its fiduciary duties under Applicable Law.

(f)          Parent shall, and shall cause its Subsidiaries to, and shall use its reasonable best efforts to cause its and its
Subsidiaries’ Representatives to, cease immediately and cause to be terminated any and all existing discussions or negotiations, if
any, with any Third Party conducted prior to or ongoing as of the date of this Agreement with respect to any actual or potential
(including if such discussions or negotiations were for the purpose of soliciting any) Parent Acquisition Proposal or with respect
to any indication, proposal or inquiry that could reasonably be expected to lead to a Parent Acquisition Proposal and shall use its
reasonable best efforts to cause any such Third Party (and any of its Representatives) in possession of confidential information
about Parent or any of its Subsidiaries that was furnished by or on behalf of Parent in connection with such discussions or
negotiations to return or destroy all such information.
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Section 7.03          Obligations of Merger Subs.  (a) Until the First Effective Time, Bidco shall at all times be the direct
owner of all of the outstanding shares of capital stock of Merger Sub I and Merger Sub II.  Parent shall take all action necessary
to cause Bidco and each Merger Sub to perform its obligations under this Agreement and to consummate the Mergers on the
terms and subject to the conditions set forth in this Agreement.  Promptly following the execution of this Agreement, Parent, in
its capacity as the sole or majority stockholder of Bidco, and Bidco, in its capacity as the sole stockholder of Merger Sub I and
sole member of Merger Sub II, shall each execute and deliver a written consent approving and adopting this Agreement in
accordance with the DGCL and DLLCA, as applicable.

Section 7.04          Director and Officer Liability.

(a)          For a period of not less than six years from the First Effective Time, Parent shall cause the First Surviving
Corporation and the Surviving Company or any applicable Subsidiary thereof (collectively, the “D&O Indemnifying Parties”), to
the fullest extent each such D&O Indemnifying Party is authorized or permitted by Applicable Law, to: (i) indemnify and hold
harmless each person who is at the date of this Agreement, was previously, or during the period from the date of this Agreement
through the date of the First Effective Time will be, serving as a director or officer of the Company (in the case of
indemnification by the First Surviving Corporation and the Surviving Company) or any of its Subsidiaries (in the case of
indemnification by such applicable Subsidiary) or, at the request or for the benefit of the Company or any of its Subsidiaries, as
the case may be, as a director, trustee or officer of any other entity or any benefit plan maintained by the Company or any of its
Subsidiaries, as the case may be (collectively, the “D&O Indemnified Parties”), as now or hereafter in effect, in connection with
any D&O Claim and any losses, claims, damages, liabilities, Claim Expenses, judgments, fines, penalties and amounts paid in
settlement (including all interest, assessments and other charges paid or payable in connection with or in respect of any thereof)
relating to or resulting from such D&O Claim; and (ii) promptly advance to such D&O Indemnified Party any Claim Expenses
incurred in defending, serving as a witness with respect to or otherwise participating with respect to any D&O Claim in advance
of the final disposition of such D&O Claim, including payment on behalf of or advancement to the D&O Indemnified Party of
any Claim Expenses incurred by such D&O Indemnified Party in connection with enforcing any rights with respect to such
indemnification and/or advancement, in each case without the requirement of any bond or other security, but subject to the D&O
Indemnifying Party’s receipt of a written undertaking by or on behalf of such D&O Indemnified Party to repay such Claim
Expenses if it is ultimately determined under Applicable Law that such D&O Indemnified Party is not entitled to be indemnified. 
All rights to indemnification and advancement conferred hereunder shall continue as to a Person who has ceased to be a director
or officer of the Company or any of its Subsidiaries after the date of this Agreement and shall inure to the benefit of such
Person’s heirs, successors, executors and personal and legal representatives.  As used in this Section 7.04: (x) the term “D&O
Claim” means any threatened, asserted, pending or completed claim, action, suit, proceeding, inquiry or investigation, whether
instituted by any party hereto, any Governmental Authority or any other Person, whether civil, criminal, administrative,
investigative or other, including any arbitration or other alternative dispute resolution mechanism, arising out of or pertaining to
matters that relate to such D&O Indemnified Party’s duties or service (A) as a director, officer or employee of the Company or
the applicable Subsidiary thereof at or prior to the First Effective Time (including with respect to any acts, facts, events or
omissions occurring in connection with the approval of this Agreement, the Mergers or the consummation of the other
transactions contemplated by this Agreement, including the consideration and approval thereof and the process undertaken in
connection therewith and any D&O Claim relating thereto) or (B) as a director, trustee, officer or employee of any other entity or
any benefit plan maintained by the Company or any of its Subsidiaries (for which such D&O Indemnified Party is or was serving
at the request or for the benefit of the Company or any of its Subsidiaries) at or prior to the First Effective Time; and (y) the term
“Claim Expenses” means reasonable out-of-pocket attorneys’ fees and all other reasonable out-of-pocket costs, expenses and
obligations (including experts’ fees, travel expenses, court costs, retainers, transcript fees, legal research, duplicating, printing
and binding costs, as well as telecommunications, postage and courier charges) paid or incurred in connection with investigating,
defending, being a witness in or participating in (including on appeal), or preparing to investigate, defend, be a witness in or
participate in (including on appeal) any D&O Claim for which indemnification is authorized pursuant to this Section 7.04(a),
including any action relating to a claim for indemnification or advancement brought by a D&O Indemnified Party.  No D&O
Indemnifying Party shall settle, compromise or consent to the entry of any judgment in any actual or threatened D&O Claim in
respect of which indemnification has been sought by such D&O Indemnified Party hereunder unless such settlement,
compromise or judgment includes an unconditional release of such D&O Indemnified Party from all liability arising out of such
D&O Claim, or such D&O Indemnified Party consents thereto.  Parent shall guarantee the foregoing obligations of the D&O
Indemnifying Parties.
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(b)          Without limiting the foregoing, Parent agrees that all rights to indemnification, advancement of expenses
and exculpation from liabilities for acts or omissions occurring at or prior to the First Effective Time now existing in favor of the
current or former directors, officers or employees of the Company or any of its Subsidiaries as provided in the Company
Organizational Documents, similar organizational documents of the Company’s Subsidiaries and indemnification agreements of
the Company and its Subsidiaries shall survive the Mergers and shall continue in full force and effect in accordance with their
terms.  For a period of not less than six years from the First Effective Time, Parent shall cause the organizational documents of
the Surviving Company and its Subsidiaries to contain provisions no less favorable with respect to indemnification, advancement
of expenses and limitations on liability of directors and officers than are set forth in the Company Organizational Documents,
which provisions shall not be amended, repealed or otherwise modified for a period of at least six years from the First Effective
Time in any manner that would affect adversely the rights thereunder of any individuals who, at or prior to the First Effective
Time, were directors, officers or employees of the Company or any of its Subsidiaries.  The Company may purchase (and pay in
full the aggregate premium for) a six-year prepaid “tail” insurance policy (which policy by its express terms shall survive the
Mergers) of at least the same coverage and amounts and containing terms and conditions that are no less favorable to the covered
individuals as the Company’s and its Subsidiaries’ existing directors’ and officers’ insurance policy or policies with a claims
period of six years from the First Effective Time for D&O Claims arising from facts, acts, events or omissions that occurred on or
prior to the First Effective Time; provided, that the premium for such tail policy shall not exceed three hundred percent of the
aggregate annual amounts currently paid by the Company and its Subsidiaries for such insurance (such amount being the
“Maximum Premium”).  If the Company fails to obtain such tail policy prior to the First Effective Time, Parent or the Surviving
Company shall obtain such a tail policy; provided, that the premium for such tail policy shall not exceed the Maximum Premium;
provided, further, that if such tail policy cannot be obtained or can be obtained only by paying aggregate annual premiums in
excess of the Maximum Premium, Parent, the Company or the Surviving Company shall only be required to obtain as much
coverage as can be obtained by paying an annual premium equal to the Maximum Premium.  Parent and the Surviving Company
shall cause any such policy (whether obtained by Parent, the Company or the Surviving Company) to be maintained in full force
and effect, for its full term, and Parent shall cause the Surviving Company to honor all its obligations thereunder.

(c)        If any of Parent or the Surviving Company or any of their respective successors or assigns (i) consolidates
with or merges with or into any other Person and shall not be the continuing or surviving company, partnership or other Person of
such consolidation or merger or (ii) liquidates, dissolves or winds-up, or transfers or conveys all or substantially all of its
properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns
of Parent or the Surviving Company, as applicable, assume the obligations set forth in this Section 7.04.

Section 7.05          Employee Matters.

(a)          From the Closing Date through the date that is 12 months following the Closing Date (the “Benefits
Continuation Period”), the Surviving Company shall provide, and Parent shall cause the Surviving Company to provide, to each
individual who is employed by the Company and its Subsidiaries immediately prior to the First Effective Time, while such
individual continues to be employed by the Surviving Company, Parent or any of Parent’s Subsidiaries (including Subsidiaries of
the Surviving Company) during the Benefits Continuation Period (collectively, the “Affected Employees”) (i) a base salary or
wage rate that is not less than the base salary or wage rate provided to such Affected Employee immediately prior to the First
Effective Time, (ii) cash and equity incentive compensation opportunities that are in the aggregate no less favorable than the
aggregate cash and equity incentive compensation opportunities provided to such Affected Employee immediately prior to the
First Effective Time, and (iii) employee benefits that are substantially comparable in the aggregate to the employee benefits
provided to such Affected Employee under the Company Employee Plans immediately prior to the First Effective Time;
provided, however, that no retention, change-in control or other special or non-recurring compensation or benefits provided prior
to the First Effective Time shall be taken into account for purposes of this covenant.

(b)          With respect to any employee benefit plan in which any Affected Employee first becomes eligible to
participate on or after the First Effective Time (the “New Company Plans”), Parent shall: (i) use commercially reasonable efforts
to waive all pre-existing conditions, exclusions and waiting periods with respect to participation and coverage requirements
applicable to such Affected Employee under any New Company Plan that is a health or welfare plan in which such Affected
Employee may be eligible to participate after the First Effective Time to the extent satisfied or waived under a comparable
Company Employee Plan, (ii) recognize service of Affected Employees (to the extent credited by the Company or its Subsidiaries
in any comparable Company Employee Plan) accrued prior to the First Effective Time for all purposes under (but not for the
purposes of benefit accrual under any defined benefit pension plan) any New Company Plan in which such Affected Employees
may be eligible to participate after the First Effective Time, provided, however, that in no event shall any credit be given to the
extent it would result in the duplication of benefits for the same period of service, and (iii) if applicable, use commercially
reasonable efforts to cause to be credited, in any New Company Plan that is a health plan in which Affected Employees
participate, any deductibles or out-of-pocket expenses incurred by such Affected Employee and such Affected Employee’s
beneficiaries and dependents during the portion of the calendar year in which such Affected Employee first becomes eligible for
the New Company Plan that occurs prior to such Affected Employee’s commencement of participation in such New Company
Plan with the objective that there be no double counting during the first year of eligibility of such deductibles or out-of-pocket
expenses.
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(c)          The Company may provide to each employee who, immediately prior to the First Effective Time, is
employed by the Company or a Subsidiary thereof and is eligible to participate in an annual bonus program of the Company or
any of its Subsidiaries a pro-rated portion of the annual bonus with respect to the portion of the year of the Closing that occurs
prior to the Closing, which bonus shall be determined based on actual performance through the latest practicable date prior to the
Closing Date, as determined by the Company prior to the First Effective Time.

(d)          Nothing contained in this Section 7.05 or elsewhere in this Agreement, express or implied (i) shall cause
either Parent or any of its Affiliates to be obligated to continue to employ any Person, including any Affected Employees, for any
period of time following the First Effective Time, (ii) shall prevent Parent or its Affiliates from revising, amending or terminating
any Company Employee Plan, Parent Employee Plan or any other employee benefit plan, program or policy in effect from time
to time, (iii) shall be construed as an amendment of any Company Employee Plan, Parent Employee Plan or any other employee
benefit plan, program or policy in effect from time to time, or (iv) shall create any third-party beneficiary rights in any director,
officer, employee or individual Person, including any present or former employee, officer, director or individual independent
contractor of the Company or any of its Subsidiaries (including any beneficiary or dependent of such individual).

Section 7.06          Financing.

(a)          Each of Parent, Bidco and each Merger Sub shall use reasonable best efforts, and shall cause their
respective Subsidiaries to use reasonable best efforts, to take or shall cause to be taken, all actions and to do, or cause to be done,
all things necessary, proper or advisable to maintain the commitments under and to consummate the Debt Financing and obtain
the proceeds thereof (including for the avoidance of doubt, the Bridge Facility Agreement or any replacement financing
(provided, that (i) the conditions to the availability of any such replacement financing shall not be materially less favorable to
Parent than those of the Bridge Facility Agreement and (ii) the other terms of such replacement financing shall not be materially
less favorable to Parent than those of the Bridge Facility Agreement in any manner that materially adversely affects the ability or
likelihood of Parent, Bidco or either Merger Sub from timely consummating the transactions contemplated by this Agreement))
in an amount sufficient, together with other funds available to the Parent and its Subsidiaries, to enable Parent or Bidco to pay in
cash the Required Financing Amount at the Closing.
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(b)          (i) From time to time, upon the written request of the Company, Parent shall inform the Company in
reasonable detail on the status of its efforts to arrange the Debt Financing and (ii) Parent shall give the Company prompt written
notice of (A) any termination of the Bridge Facility Agreement (other than any termination in connection with a replacement
financing thereof), (B) the receipt of any notice or other communication from any Financing Source with respect to such
Financing Source’s failure or anticipated failure to fund its commitments under any definitive agreements relating to the Debt
Financing (other than in connection with a replacement lender assuming the commitments of a defaulting lender pursuant to the
documentation related to the applicable Debt Financing), (C) any material default or material breach by any party to the Debt
Financing of which Parent, Bidco or either Merger Sub has become aware (other than in connection with a replacement lender
assuming the commitments of a defaulting lender pursuant to the documentation related to the applicable Debt Financing) and
(D) any condition precedent of the Debt Financing as to which Parent, Bidco or either Merger Sub believes will not be satisfied at
Closing.

(c)          Notwithstanding anything in this Agreement to the contrary, Parent, Bidco, and each Merger Sub
acknowledge and agree that the receipt and availability of any funds or financing is not a condition to Closing under this
Agreement nor is it a condition to Closing under this Agreement for Parent to obtain all or any portion of the Debt Financing or
any other financing.

Section 7.07          CVR Agreement.  From and after the First Effective Time, Parent shall expressly assume in writing
all of the First Surviving Corporation’s obligations, duties and covenants under the CVR Agreement.

ARTICLE VIII

COVENANTS OF PARENT, MERGER SUBS AND THE COMPANY

Section 8.01          Access to Information; Confidentiality.

(a)          All information furnished pursuant to this Agreement shall be subject to the Amended and Restated
Confidentiality Agreement, dated as of October 4, 2020 (as amended, supplemented or otherwise modified from time to time in
accordance with its terms, the “Confidentiality Agreement”), between Parent and the Company.  On reasonable notice, during
normal business hours during the period from the date of this Agreement to the earlier of the First Effective Time or the
termination of this Agreement, solely in connection with the Mergers and the other transactions contemplated hereby or
integration planning relating thereto, (i)  the Company shall, and shall cause its Subsidiaries to, afford to Parent and its
Representatives reasonable access to its properties, books, contracts and records and (ii)  the Company shall, and shall cause its
respective Subsidiaries to, make available to Parent all other information not made available pursuant to clause (i) of this Section
8.01(a) concerning its businesses, properties and personnel, in the case of each of clause (i) and (ii), as the other party reasonably
requests and in a manner so as to not unreasonably interfere with the normal business operations of the Company or any of its
Subsidiaries.  During such period described in the immediately preceding sentence, on reasonable notice and subject to
Applicable Law and during normal business hours, the Company shall instruct its pertinent Representatives to reasonably
cooperate with Parent in its review of any such information provided or made available pursuant to the immediately preceding
sentence.  No information or knowledge obtained in any review or investigation pursuant to this Section 8.01 shall affect or be
deemed to modify any representation or warranty made by the Company or Parent pursuant to this Agreement.
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(b)          To the extent reasonably necessary for the Company to confirm the accuracy of the representations of
Parent, Bidco and each Merger Sub set forth in Article V and the satisfaction of the conditions precedent set forth in Section
9.03(a) and Section 9.03(b), Parent shall, and shall cause its Subsidiaries to, afford to the Company and its Representatives
reasonable access to its books, contracts and records and such other information as the Company may reasonably request, during
normal business hours during the period from the date of this Agreement to the earlier of the First Effective Time or the
termination of this Agreement, in a manner so as to not unreasonably interfere with the normal business operations of Parent or
any of its Subsidiaries.

(c)          Anything to the contrary in this Section 8.01, Section 8.02 or Section 8.03 notwithstanding, none of the
Company, Parent, nor any of their respective Subsidiaries shall be required to provide access to, disclose information to or assist
or cooperate with the other party, in each case if such access, disclosure, assistance or cooperation (i) would, as reasonably
determined based on the advice of outside counsel, jeopardize any attorney-client, attorney-work product or other similar
privilege with respect to such information, (ii) would contravene any Applicable Law or Contract to which the applicable party is
a subject or bound, (iii) would result in the disclosure of any valuations of the Company or Parent in connection with the
transactions contemplated by this Agreement or any other sale process, (iv) would result in the disclosure of any information in
connection with any litigation or similar dispute between the parties hereto or (v) would result in the disclosure of any trade
secrets; provided, that the Company and Parent shall, and each shall cause its Subsidiaries to, use reasonable best efforts to make
appropriate substitute disclosure arrangements under circumstances in which such restrictions apply (including redacting such
information (A) to remove references concerning valuation, (B) as necessary to comply with any Contract in effect on the date of
this Agreement or after the date of this Agreement and (C) as necessary to address reasonable attorney-client, work-product or
other privilege or confidentiality concerns) and to provide such information as to the applicable matter as can be conveyed.  Each
of the Company and Parent may, as each reasonably deems advisable and necessary, designate any competitively sensitive
material provided to the other under this Section 8.01 or Section 8.02 as “Outside Counsel Only Material”.  Such materials and
the information contained therein shall be given only to the outside counsel of the recipient and, subject to any additional
confidentiality or joint defense agreement the parties may mutually propose and enter into, shall not be disclosed by such outside
counsel to employees, officers or directors of the recipient unless express permission is obtained in advance from the source of
the materials (the Company or Parent, as the case may be) or its legal counsel.

Section 8.02          Filings, Consents and Approvals.

(a)          Subject to the terms and conditions of this Agreement, each of the Company and Parent shall, and each
shall cause its Subsidiaries to, use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all things necessary, proper or advisable under Applicable Law to consummate the Mergers and other
transactions contemplated hereby as promptly as reasonably practicable, including (i) (A) preparing and filing as promptly as
practicable with any Governmental Authority or other Third Party all documentation to effect all Filings as are necessary, proper
or advisable to consummate the Mergers and the other transactions contemplated hereby, (B) using reasonable best efforts to
obtain, as promptly as practicable, and thereafter maintain, all Consents from any Governmental Authority or other Third Party
that are necessary, proper or advisable to consummate the Mergers or other transactions contemplated hereby, and complying
with the terms and conditions of each Consent (including by supplying as promptly as reasonably practicable any additional
information or documentary material that may be requested pursuant to the HSR Act or other applicable Antitrust Laws), and
(C) cooperating with the other parties hereto in their efforts to comply with their obligations under this Agreement, including in
seeking to obtain as promptly as practicable any Consents necessary, proper or advisable to consummate the Mergers or the other
transactions contemplated hereby and (ii) (A) defending any lawsuit or other legal proceeding, whether judicial or administrative,
brought by any Governmental Authority or Third Party challenging this Agreement or seeking to enjoin, restrain, prevent,
prohibit or make illegal consummation of the Mergers or any of the other transactions contemplated hereby and (B) contesting
any Order that enjoins, restrains, prevents, prohibits or makes illegal consummation of the Mergers or any of the other
transactions contemplated hereby.
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(b)        Parent shall have the right to (i) direct, devise and implement the strategy for obtaining any necessary
Consent of, for responding to any request from, inquiry or investigation by (including directing the timing, nature and substance
of all such responses), and lead all meetings and communications (including any negotiations) with, any Governmental Authority
that has authority to enforce any Antitrust Law and (ii) control the defense and settlement of any litigation, action, suit,
investigation or proceeding brought by or before any Governmental Authority that has authority to enforce any Antitrust Law,
Parent shall consult with the Company in a reasonable manner and consider in good faith the views and comments of the
Company in connection with the foregoing.

(c)          In furtherance and not in limitation of the foregoing, each of the Company and Parent shall, and each shall
cause its Subsidiaries to, as promptly as practicable following the date of this Agreement, make all Filings with all Governmental
Authorities that are necessary, proper or advisable under this Agreement or Applicable Law to consummate and make effective
the Mergers and the other transactions contemplated hereby, provided that the parties shall not have an obligation to file a
notification and report form pursuant to the HSR Act with respect to the Mergers and the other transactions contemplated hereby
until the 60th calendar day after the date hereof. In the event that the Company or Parent receives a request for information or
documentary material pursuant to the HSR Act or any other Antitrust Law (a “Second Request”), each shall, and shall cause its
respective Subsidiaries and Affiliates to, use reasonable best efforts (and shall cooperate with each other) to submit an
appropriate response to such Second Request as promptly as reasonably practicable, and to make available their respective
Representatives to, on reasonable request, any Governmental Authority in connection with (i) the preparation of any Filing made
by or on their behalf to any Governmental Authority in connection with the Mergers or any of the other transactions
contemplated hereby or (ii) any Governmental Authority investigation, review or approval process.

(d)          Subject to Applicable Laws relating to the sharing of information and the terms and conditions of the
Confidentiality Agreement, each of the Company and Parent shall, and each shall cause its Subsidiaries to, cooperate and consult
with each other in connection with the making of all Filings pursuant to this Section 8.02, and shall keep each other apprised on a
current basis of the status of matters relating to the completion of the Mergers and the other transactions contemplated hereby,
including: (i) (A) as far in advance as practicable, notifying the other party of, and providing the other party with an opportunity
to consult with respect to, any Filing or communication or inquiry it or any of its Affiliates intends to make with any
Governmental Authority other than a Taxing Authority (or any communication or inquiry it or any of its Affiliates intends to
make with any Third Party in connection therewith) relating to the matters that are the subject of this Agreement, (B) providing
the other party and its counsel, prior to submitting any such Filing or making any such communication or inquiry, a reasonable
opportunity to review, and considering in good faith the comments of the other party and such other party’s Representatives in
connection with any such Filing, communication or inquiry, and (C) promptly following the submission of such Filing or making
of such communication or inquiry, providing the other party with a copy of any such Filing, communication or inquiry, if in
written form, or, if in oral form, a summary of such communication or inquiry; provided, that this Section 8.02(d) shall not apply
to any initial filings made pursuant to the HSR Act; (ii) as promptly as practicable following receipt, furnishing the other party
with a copy of any Filing or written communication or inquiry, or, if in oral form, a summary of any such communication or
inquiry, it or any of its Affiliates receives from any Governmental Authority other than a Taxing Authority (or any
communication or inquiry it receives from any Third Party in connection therewith) relating to matters that are the subject of this
Agreement; and (iii) coordinating and reasonably cooperating with the other party in exchanging such information and providing
such other assistance as the other party may reasonably request in connection with this Section 8.02.  The Company, Parent or
their respective Representatives shall notify and consult with the other party in advance of any meeting or conference (including
by telephone or videoconference) with any Governmental Authority other than a Taxing Authority, or any member of the staff of
any such Governmental Authority, in respect of any Filing, proceeding, investigation (including the settlement of any
investigation), litigation or other inquiry regarding the Mergers or any of the other transactions contemplated hereby and, to the
extent permitted by such Governmental Authority, enable the other party to participate.  Materials provided to the other party
pursuant to this Section 8.02 may be redacted to remove references concerning the valuation of Parent, the Company or any of
their Subsidiaries.
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(e)          Anything in this Agreement to the contrary notwithstanding, Parent and its Affiliates shall take, or cause to
be taken, all actions and shall do, or cause to be done, all things necessary, proper or advisable to eliminate each and every
impediment under any Antitrust Law that is asserted by any Governmental Authority, obtain the consent or cooperation of any
other Person and permit and cause the satisfaction of the conditions set forth in Section 9.01(c) (to the extent related to any
Antitrust Law) or Section 9.01(h), in each of the foregoing cases, to permit the Closing to occur as promptly as reasonably
practicable and in any event prior to the End Date, including:  (i) proposing, negotiating, committing to, effecting and agreeing to,
by consent decree, hold separate order, or otherwise, the sale, divestiture, license, holding separate, and other disposition of or
restrictions on the businesses, assets, properties, product lines, and equity or other business interests of, or changes to the conduct
of business of, the Company, Parent, and their respective Affiliates, and take all actions necessary or appropriate in furtherance of
the foregoing, (ii) creating, terminating, unwinding, divesting or assigning, subcontracting or otherwise securing substitute parties
for relationships, ventures, and contractual or commercial rights or obligations of the Company, Parent, and their respective
Affiliates and (iii) otherwise taking or committing to take any action that would limit Parent’s freedom of action with respect to,
or its ability to retain, hold or continue, directly or indirectly, any businesses, assets, properties, product lines, and equity or other
business interests, relationships, ventures or contractual rights and obligations of the Company, Parent, and their respective
Affiliates.  In addition to and without limiting the foregoing, Parent shall take all steps relating to the matter referenced in Section
8.02(e) of the Parent Disclosure Schedule as promptly as reasonably practicable to the extent necessary or advisable to satisfy the
condition set forth in Section 9.01(c) (to the extent related to any Antitrust Law) and Section 9.01(h) as promptly as reasonably
practicable. Parent, the Company and their Affiliates shall not be required to agree to take or enter into any such action described
in clauses (i) through (iii) that is not conditioned upon, or that becomes effective prior to, the Closing.

(f)          Anything to the contrary notwithstanding, Parent’s obligations to take or cause to take any actions
described in the first sentence of Section 8.02(e) shall be subject to the right of Parent, in Parent’s good faith reasonable
discretion, to take reasonable periods of time in order to advocate and negotiate with Governmental Authorities with respect to
such actions.
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Section 8.03          Certain Filings; SEC Matters.

(a)          As promptly as practicable following the date of this Agreement, (i) the Company shall prepare (with
Parent’s reasonable cooperation) and file with the SEC a proxy statement relating to the Company Stockholder Meeting (together
with all amendments and supplements thereto, the “Proxy Statement/Prospectus”) in preliminary form, (ii) Parent shall prepare
(with the Company’s reasonable cooperation) and file with the SEC a Registration Statement on Form F-4 which shall include the
Proxy Statement/Prospectus (together with all amendments and supplements thereto, the “Form F-4”) relating to the registration
of the Parent ADSs and the Parent Ordinary Shares represented thereby to be issued to the stockholders of the Company pursuant
to the Parent ADS Issuance, (iii) Parent shall prepare and shall cause the ADS Depository to file with the SEC a Registration
Statement on Form F-6 (together with all amendments and supplements thereto, the “Form F-6”) relating to the registration of the
Parent ADSs to be issued to the stockholders of the Company pursuant to the Parent ADS Issuance, (iv) Parent shall, if required
by the FCA in order to carry out the transactions contemplated by this Agreement, prepare (with the Company’s reasonable
cooperation) and submit to the FCA a Parent Prospectus and (v) Parent shall prepare (with the Company’s reasonable
cooperation) and submit to the FCA a shareholder circular prepared under the Listing Rules relating to the Parent Shareholder
Meeting (together with all amendments and supplements thereto, the “Parent Circular”) in draft form.  The Proxy
Statement/Prospectus, the Form F-4 and the Form F-6 shall comply as to form in all material respects with the applicable
provisions of the 1933 Act, the 1934 Act and other Applicable Law, and any Parent Prospectus and the Parent Circular shall
comply as to form in all material respects with the requirements of the Listing Rules and other Applicable Law.

(b)          The Company and Parent shall cooperate with each other and use their respective reasonable best efforts
(i) to have the Proxy Statement/Prospectus cleared by the SEC as promptly as practicable after its filing, (ii) to have the Form F-4
and the Form F-6 declared effective under the 1933 Act as promptly as practicable after its filing and keep the Form F-4 and
Form F-6 effective for so long as necessary to consummate the Mergers, (iii) to have a Parent Prospectus (if required) formally
approved by the FCA as promptly as practicable after its submission and (iv) to have the Parent Circular formally approved by
the FCA as promptly as practicable after its submission.  Each of the Company and Parent shall, as promptly as practicable after
the receipt thereof, provide the other party with copies of any written comments and advise the other party of any oral comments
with respect to the Proxy Statement/Prospectus, the Form F-4, the Form F-6, a Parent Prospectus and the Parent Circular received
by such party from the SEC, the FCA or any other Governmental Authority, including any request from the SEC for amendments
or supplements to the Proxy Statement/Prospectus, the Form F-4 or the Form F-6 or any request from the FCA for amendments
or supplements to a Parent Prospectus or the Parent Circular, and shall provide the other with copies of all material or substantive
correspondence between it and its Representatives, on the one hand, and the SEC, the FCA or any other Governmental Authority,
on the other hand, related to the foregoing.  The foregoing notwithstanding, prior to filing the Form F-4 or the Form F-6 or
mailing the Proxy Statement/Prospectus or Parent Circular, or making a Parent Prospectus available to the public or responding to
any comments of the SEC or the FCA with respect thereto, each of the Company and Parent shall reasonably cooperate and
provide the other party and its counsel a reasonable opportunity to review such document or response (including the proposed
final version of such document or response) and consider in a commercially reasonable manner the comments of the other party
or such other party’s Representatives in connection with any such document or response.  None of the Company, Parent or any of
their respective Representatives shall agree to participate in any material or substantive meeting or conference (including by
telephone) with the SEC or the FCA, or any member of the staff thereof, in respect of the Proxy Statement/Prospectus, the Form
F-4, the Form F-6 or the Parent Circular or (if applicable) the Parent Prospectus unless it consults with the other party in advance
and, to the extent permitted by the SEC or the FCA, as applicable, allows the other party to participate.  Parent shall advise the
Company, promptly after receipt of notice thereof, of the time of effectiveness of the Form F-4 and the Form F-6, and the
issuance of any stop order relating thereto or the suspension of the qualification of Parent ADSs or the Parent Ordinary Shares
represented thereby for offering or sale in any jurisdiction, and each of the Company and Parent shall use its reasonable best
efforts to have any such stop order or suspension lifted, reversed or otherwise terminated.

88



(c)          Each of the Company and Parent shall use its reasonable best efforts to take any other action required to be
taken by it under the 1933 Act, the 1934 Act, the Listing Rules, the DGCL, the CA 2006 and the rules of Nasdaq in connection
with the filing and distribution of the Proxy Statement/Prospectus, the Form F-4, the Form F-6, a Parent Prospectus (if required)
and the Parent Circular, and the solicitation of proxies from the stockholders of the Company and the shareholders of Parent. 
Subject to Section 6.02, the Proxy Statement/Prospectus shall include the Company Board Recommendation, and, subject to
Section 7.02, the Parent Circular shall include the Parent Board Recommendation.

(d)          Parent shall use its reasonable best efforts to take, or cause to be taken, all actions, and to do or cause to be
done all things, necessary, proper or advisable under Applicable Law and the rules and policies of Nasdaq and the SEC to enable
the listing of the Parent ADSs being registered pursuant to the Form F-4 on Nasdaq no later than the First Effective Time, subject
to official notice of issuance.  Parent shall also use its reasonable best efforts to obtain all necessary state securities law or “blue
sky” permits and approvals required to carry out the transactions contemplated by this Agreement.

(e)          Each of the Company and Parent shall, on request, furnish to the other all information, documents,
submissions or comfort concerning itself, its Subsidiaries, directors, officers and (to the extent reasonably available to the
applicable party) stockholders or shareholders (including the Required Information) and such other matters as may be reasonably
necessary or advisable in connection with any statement, Filing, notice or application made by or on behalf of the Company,
Parent or any of their respective Subsidiaries, to the SEC, the FCA or Nasdaq in connection with the Mergers and the other
transactions contemplated by this Agreement, including the Proxy Statement/Prospectus, the Form F-4, the Form F-6, any Parent
Prospectus (if required) and the Parent Circular, in each case having due regard to the planned timing of publication of such
document, the requirements of the CA 2006, the FSMA, the Listing Rules, the Prospectus Regulation Rules, the FCA, the
Admission and Disclosure Standards of the LSE and any other Applicable Law, and reasonable and customary requirements of
the Parent’s sponsor; provided, that neither party shall use any such information for any purposes other than those contemplated
by this Agreement unless such party obtains the prior written consent of the other.  In addition, each of the Company and Parent
shall (i) use its reasonable best efforts to promptly provide information concerning it necessary to enable the Company and Parent
to prepare required pro forma financial statements, working capital reports and related footnotes in connection with the
preparation of the Proxy Statement/Prospectus, and Form F-4, the Parent Circular and (if required) a Parent Prospectus, (ii) assist
with due diligence and, in the case of the Company, provide such information as Parent may reasonably request to enable Parent
to prepare verification materials in relation to the preparation of the Parent Circular and (if required) a Parent Prospectus and (iii)
enter into any agreement or execute any letter (including representation letters and letters of comfort) or other document which is
customary and/or necessary in connection with the preparation of the Proxy Statement/Prospectus, Form F-4, a Parent Prospectus
(if required) and the Parent Circular and, in each case, any amendment or supplement thereto or where such documents,
information, and/or submissions are ancillary to the preparation of the Proxy Statement/Prospectus, the Form F-4, the Parent
Circular or (if required) a Parent Prospectus.  In addition, in relation to any Parent Prospectus, the Company shall use its
reasonable best efforts to cause each of the Designated Directors to provide responsibility letters and duly completed director and
officer questionnaires in a reasonable and customary form provided by the Parent’s sponsor.
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(f)          If at any time prior to the latter of the Company Approval Time and the Parent Approval Time, any
information relating to the Company or Parent, or any of their respective Affiliates, officers or directors, should be discovered by
the Company or Parent that (i) should be set forth in an amendment or supplement to the Proxy Statement/Prospectus, or the
Form F-4 or the Form F-6 so that such documents would not include any misstatement of a material fact or omit to state any
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading,
(ii) constitutes a material change or material new matter that would require a supplement to the Parent Circular under Applicable
Law or the Listing Rules, the party that discovers such information shall promptly notify the other party hereto, and each party
shall use reasonable best efforts to, and reasonably cooperate with the other to, promptly prepare and file with the SEC or submit
to the FCA, as applicable, an appropriate amendment or supplement describing such information and, to the extent required under
Applicable Law, disseminate such amendment or supplement to the stockholders of the Company and/or the shareholders of
Parent, or (iii) constitutes a material change or material new matter that would require a supplement to any Parent Prospectus
under Applicable Law or the Prospectus Regulation Rules, the party that discovers such information shall promptly notify the
other party hereto, and each party shall use reasonable best efforts to, and reasonably cooperate with the other to, promptly
prepare and file with the SEC or submit to the FCA, as applicable, an appropriate amendment or supplement describing such
information and, to the extent required under Applicable Law, disseminate such amendment or supplement to the stockholders of
the Company or the shareholders of Parent, as the case may be, or make available such amendment or supplement in accordance
with the Prospectus Regulation Rules.

Section 8.04          Company Stockholder Meeting; Parent Shareholder Meeting.

(a)          As promptly as practicable following the effectiveness of the Form F-4 (but subject to Section 8.04(c)), the
Company shall, in consultation with Parent, in accordance with Applicable Law and the Company Organizational Documents,
(i) establish a record date for, duly call and give notice of a meeting of the stockholders of the Company entitled to vote on the
adoption of this Agreement (the “Company Stockholder Meeting”) at which meeting the Company shall seek the Company
Stockholder Approval (and will use reasonable best efforts to conduct “broker searches” in a manner to enable such record date
to be held promptly following the effectiveness of the Form F-4), (ii) cause the Proxy Statement/Prospectus (and all other proxy
materials for the Company Stockholder Meeting) to be mailed to its stockholders and (iii) duly convene and hold the Company
Stockholder Meeting.  Subject to Section 6.02, the Company shall use its reasonable best efforts to take, or cause to be taken, all
actions, and do or cause to be done all things, necessary, proper or advisable on its part to cause the Company Stockholder
Approval to be received at the Company Stockholder Meeting or any adjournment or postponement thereof, and shall comply
with all legal requirements applicable to the Company Stockholder Meeting.  The Company shall not, without the prior written
consent of Parent, adjourn, postpone or otherwise delay the Company Stockholder Meeting; provided, that the Company may,
without the prior written consent of Parent, adjourn or postpone the Company Stockholder Meeting (A) if the Company believes
in good faith that such adjournment or postponement is reasonably necessary to allow reasonable additional time to (1) solicit
additional proxies necessary to obtain the Company Stockholder Approval, or (2) distribute any supplement or amendment to the
Proxy Statement/Prospectus that the Board of Directors of the Company has determined (which determination and subsequent
distribution shall be made as promptly as practicable) in good faith after consultation with outside legal counsel is necessary
under Applicable Law and for such supplement or amendment to be reviewed by the Company’s stockholders prior to the
Company Stockholder Meeting, (provided, that no such postponement or adjournment under this clause (2) may be to a date that
is after the earlier of (I) the 10th Business Day before the End Date and (II) the 10th Business Day after the date of such
distribution), (B) due to the absence of a quorum, (C) if and to the extent such postponement or adjournment of the Company
Stockholder Meeting is required by an Order issued by any court or other Governmental Authority of competent jurisdiction in
connection with this Agreement or (D) if the Parent Shareholder Meeting has been adjourned or postponed by Parent in
accordance with Section 8.04(b), to the extent necessary to enable the Company Stockholder Meeting and the Parent Shareholder
Meeting to be held within a single period of twenty-four consecutive hours as contemplated by Section 8.04(c).  The foregoing
notwithstanding, the Company may not, without the prior written consent of Parent, postpone or adjourn the Company
Stockholder Meeting pursuant to clause (A)(1) or (B) of the immediately preceding sentence for a period of more than 10
Business Days on any single occasion or, on any occasion, to a date after the earlier of (x) 40 Business Days after the date on
which the Company Stockholder Meeting was originally scheduled and (y) 10 Business Days before the End Date.  Without the
prior written consent of Parent, the matters contemplated by the Company Stockholder Approval shall be the only matters (other
than matters of procedure and matters required by or advisable under Applicable Law to be voted on by the Company’s
stockholders in connection therewith) that the Company shall propose to be voted on by the stockholders of the Company at the
Company Stockholder Meeting.
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(b)          As promptly as practicable following the date on which the Parent Circular is formally approved by the
FCA (but subject to Section 8.04(c)), Parent shall, in consultation with the Company, in accordance with Applicable Law and the
Parent Organizational Documents, (i) establish a record date for, duly convene and give notice of a meeting of the shareholders of
Parent entitled to vote on the approval of this Agreement and the transactions contemplated hereby (the “Parent Shareholder
Meeting”) at which meeting Parent shall seek the Parent Shareholder Approval, (ii) cause the Parent Circular (and all other proxy
materials for the Parent Shareholder Meeting) to be mailed to its shareholders and (iii) duly hold the Parent Shareholder
Meeting.  Subject to Section 7.02, Parent shall use its reasonable best efforts to take, or cause to be taken, all actions, and do or
cause to be done all things, necessary, proper or advisable on its part to cause the Parent Shareholder Approval to be obtained at
the Parent Shareholder Meeting or any adjournment or postponement thereof, and shall comply with all legal requirements
applicable to the Parent Shareholder Meeting.  Parent shall not, without the prior written consent of the Company, adjourn,
postpone or otherwise delay the Parent Shareholder Meeting; provided, that Parent may, without the prior written consent of the
Company, adjourn or postpone the Parent Shareholder Meeting (A) if Parent believes in good faith that such adjournment or
postponement is reasonably necessary to allow reasonable additional time to (1) solicit additional proxies necessary to obtain the
Parent Shareholder Approval, or (2) distribute any supplement to the Parent Circular that the Board of Directors of Parent has
determined (which determination and subsequent distribution shall be made as promptly as practicable) in good faith after
consultation with outside legal counsel is necessary under Applicable Law (including Rule 10.5.4 of the Listing Rules) and for
such supplement to be reviewed by Parent’s shareholders prior to the Parent Shareholder Meeting (provided, that no such
postponement or adjournment under this clause (2) may be to a date that is after the earlier of (I) the 10th Business Day before the
End Date and (II) the 10th Business Day after the date of such distribution), (B) due to the absence of a quorum, (C) if and to the
extent such postponement or adjournment of the Company Stockholder Meeting is required by an Order issued by any court or
other Governmental Authority of competent jurisdiction in connection with this Agreement or (D) if the Company Stockholder
Meeting has been adjourned or postponed by the Company in accordance with Section 8.04(a), to the extent necessary to enable
the Company Stockholder Meeting and the Parent Shareholder Meeting to be held within a single period of twenty-four
consecutive hours as contemplated by Section 8.04(c).  The foregoing notwithstanding, Parent may not, without the prior written
consent of the Company, postpone or adjourn the Parent Shareholder Meeting pursuant to clause (A)(1) or (B) of the immediately
preceding sentence for a period of more than 10 Business Days on any single occasion or, on any occasion, to a date after the
earlier of (x) 40 Business Days after the date on which the Parent Shareholder Meeting was originally scheduled and (y) 10
Business Days before the End Date. Without the prior written consent of the Company, the matters contemplated by the Parent
Shareholder Approval shall be the only matters (other than matters of procedure and matters required by or advisable under
Applicable Law to be voted on by Parent’s shareholders in connection therewith) that Parent shall propose to be voted on by the
shareholders of Parent at the Parent Shareholder Meeting.

(c)          It is the intention of the parties that, and each of the parties shall reasonably cooperate and use their
commercially reasonable efforts to cause, the date and time of the Company Stockholder Meeting and the Parent Shareholder
Meeting be coordinated such that they occur on the same calendar day (and in any event as close in time as possible).

(d)          Any Company Adverse Recommendation Change or Parent Adverse Recommendation Change
notwithstanding, the obligations of the Company and Parent under Section 8.03 and this Section 8.04 shall continue in full force
and effect unless this Agreement is validly terminated in accordance with Article X.
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Section 8.05        Public Announcements.  The initial press release concerning this Agreement and the transactions
contemplated hereby shall be a joint press release to be in the form agreed on by the Company and Parent prior to the execution
of this Agreement.  Following such initial press release, Parent and the Company shall consult with each other before issuing any
additional press release, making any other public statement or scheduling any press conference, conference call or meeting with
investors or analysts with respect to this Agreement or the transactions contemplated hereby and, except as may be required by
Applicable Law or any listing agreement with or rule of any national securities exchange or association, shall not issue any such
press release, make any such other public statement or schedule any such press conference, conference call or meeting before
such consultation (and, to the extent applicable, shall provide copies of any such press release, statement or agreement (or any
scripts for any conference calls) to the other party and shall consider in good faith the comments of the other party); provided,
that the restrictions set forth in this Section 8.05 shall not apply to any release or public statement (a) made or proposed to be
made by the Company in compliance with Section 6.02 with respect to the matters contemplated by Section 6.02, or made or
proposed to be made by Parent in response or related to any such release or public statement that is not in violation of Section
7.02, (b) made or proposed to be made by Parent in compliance with Section 7.02 with respect to the matters contemplated by
Section 7.02, or made or proposed to be made by the Company in response or related to any such release or public statement that
is not in violation of Section 6.02, (c) in connection with any dispute between the parties regarding this Agreement, the Mergers
or the other transactions contemplated hereby or (d) if the information contained therein substantially reiterates (or is consistent
with) previous releases, public disclosures or public statements made by the Company and/or Parent in compliance with this
Section 8.05.

Section 8.06          Section 16 Matters.  Prior to the First Effective Time, the Company shall take all such steps as may
be required (to the extent permitted under Applicable Law) to cause any dispositions of Company Common Stock (including
derivative securities with respect to Company Common Stock) resulting from the transactions contemplated by this Agreement
by each individual who is subject to the reporting requirements of Section 16(a) of the 1934 Act to be exempt under Rule 16b-3
promulgated under the 1934 Act.

Section 8.07          Transaction Litigation.  Subject to the last sentence of this Section 8.07, each of the Company and
Parent shall promptly notify the other of any stockholder or shareholder demands, litigations, arbitrations or other similar claims,
actions, suits or proceedings (including derivative claims) commenced against it, its Subsidiaries and/or its or its Subsidiaries’
respective directors or officers relating to this Agreement or any of the transactions contemplated hereby or any matters relating
thereto (collectively, “Transaction Litigation”) and shall keep the other party informed regarding any Transaction Litigation
(including by promptly furnishing to the other party and such other party’s Representatives such information relating to such
Transaction Litigation as may reasonably be requested).  Each of the Company and Parent shall reasonably cooperate with the
other in the defense or settlement of any Transaction Litigation, and shall give the other party the opportunity to consult with it
regarding the defense and settlement of such Transaction Litigation, shall consider in good faith the other party’s advice with
respect to such Transaction Litigation and shall give the other party the opportunity to participate (at the other party’s expense) in
(but not control) the defense and settlement of such Transaction Litigation.  Prior to the First Effective Time, other than with
respect to any Transaction Litigation where the parties are adverse to each other or in the context of any Transaction Litigation
related to or arising out of a Company Acquisition Proposal or a Parent Acquisition Proposal, neither the Company nor any of its
Subsidiaries shall settle or offer to settle any Transaction Litigation without the prior written consent of Parent (which consent
shall not be unreasonably withheld, conditioned or delayed).  Notwithstanding anything to the contrary in this Section 8.07, (a) in
the event of any conflict with any other covenant or agreement contained in Section 8.02 that expressly addresses the subject
matter of this Section 8.07, Section 8.02 shall govern and control, and (b) Section 8.07 shall be in addition to and not limit or
otherwise modify the parties’ respective obligations under Section 6.02 or Section 7.02.

Section 8.08          Stock Exchange Delisting.  Each of the Company and Parent agrees to cooperate with the other
party in taking, or causing to be taken, all actions necessary to delist the Company Common Stock from the Nasdaq and
terminate its registration under the 1934 Act; provided, that such delisting and termination shall not be effective until the First
Effective Time.
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Section 8.09          Governance; Rare Diseases Business.

(a)        Parent shall take all necessary corporate action to cause, effective at the First Effective Time, two
individuals who currently serve on the board of directors of the Company, as mutually agreed by the Company and Parent prior to
the Closing, to have joined the board of directors of Parent, subject to such individuals’ having accepted offers from Parent to
serve on the board of directors of Parent (such individuals, the “Designated Directors”).

(b)          Parent intends to establish, as promptly as reasonably practicable after the Closing, a global rare diseases
business unit initially comprising the “rare disease” activities of Parent, the Surviving Company and their respective Subsidiaries
and for such unit to be initially headquartered in Boston, MA and led initially by members of the current senior management of
the Company.

Section 8.10          State Takeover Statutes.  Each of Parent, Bidco, each Merger Sub and the Company shall (a) take
all action necessary so that no “moratorium,” “control share acquisition,” “fair price,” “supermajority,” “affiliate transactions” or
“business combination statute or regulation” or other similar state anti-takeover laws or regulations, or any similar provision of
the Company Organizational Documents or the Parent Organizational Documents, as applicable, is or becomes applicable to the
Mergers or any of the other transactions contemplated hereby, and (b) if any such anti-takeover law, regulation or provision is or
becomes applicable to the Mergers or any other transactions contemplated hereby, cooperate and grant such approvals and take
such actions as are reasonably necessary so that the transactions contemplated hereby may be consummated as promptly as
practicable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects of such statute or regulation
on the transactions contemplated hereby.

Section 8.11          Certain Tax Matters.

(a)          Each of Parent and the Company shall use its reasonable best efforts to cause the Mergers, taken together,
to qualify, and shall not take or knowingly fail to take (and shall cause its Affiliates not to take or knowingly fail to take) any
action that could reasonably be expected to (i) prevent or impede the Mergers, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code or (ii) cause the stockholders of the Company (other than any
Excepted Stockholder) to recognize gain pursuant to Section 367(a)(1) of the Code.

(b)          Each of Parent and the Company shall use its reasonable best efforts and shall cooperate with one another
to obtain the opinion referred to in Section 9.03(d) and any similar opinions required to be delivered in connection with the
effectiveness of the Form F-4.  In connection with the foregoing, (i) Parent shall (and shall cause Bidco and each Merger Sub to)
deliver to Company Tax Counsel a duly executed letter of representation substantially in the form of the letter of representation
included in Exhibit A, with such changes as may reasonably be agreed by Parent, the Company and Company Tax Counsel (the
“Parent Tax Certificate”), and (ii) the Company shall deliver to Company Tax Counsel a duly executed letter of representation
substantially in the form of the letter of representation included in Exhibit B, with such changes as may reasonably be agreed by
Parent, the Company and Company Tax Counsel (the “Company Tax Certificate”), in the case of each of clause (i) and (ii), at
such times as such counsel shall reasonably request (including on the effective date of the Form F-4 and at the Closing).  Parent
and the Company shall also provide such other information as reasonably requested by Company Tax Counsel for purposes of
rendering any opinion described in this Section 8.11.

(c)          Parent shall, and shall cause Bidco and the Surviving Company to, comply with the reporting requirements
of Treasury Regulations Section 1.367(a)-3(c)(6) and shall make arrangements with each “five-percent transferee shareholder” of
Parent within the meaning of Treasury Regulations Section 1.367(a)-3(c)(5)(ii), if any, to ensure that such shareholder will be
informed of any disposition of any property that would require the recognition of gain under such person’s gain recognition
agreement entered into under Treasury Regulations Section 1.367(a)-8.
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ARTICLE IX

CONDITIONS TO THE MERGERS

Section 9.01          Conditions to the Obligations of Each Party.  The obligations of the Company, Parent, Bidco and
each Merger Sub to consummate the Mergers are subject to the satisfaction (or, to the extent permitted by Applicable Law,
waiver) of the following conditions:

(a)          the Company Stockholder Approval shall have been obtained;

(b)          the Parent Shareholder Approval shall have been obtained;

(c)        no injunction or other Order shall have been issued by any court or other Governmental Authority of
competent jurisdiction that remains in effect and enjoins, prevents or prohibits the consummation of the Mergers, and no
Applicable Law shall have been enacted, entered or promulgated by any Governmental Authority that remains in effect and
prohibits or makes illegal consummation of the Mergers;

(d)          the Form F-4 and the Form F-6 shall have been declared effective, no stop order suspending the
effectiveness of the Form F-4 or the Form F-6 shall be in effect and no proceedings for such purpose shall be pending before the
SEC;

(e)          if confirmed by the FCA that a Parent Prospectus is required to be published in connection with the
transactions contemplated hereby, including any supplement or amendment thereto, such Parent Prospectus shall have been
approved by the FCA and made available to the public in accordance with the Prospectus Regulation Rules;

(f)        the Parent Circular, including any supplement or amendment thereto, shall have been approved by the FCA
and made available to the shareholders of Parent in accordance with the Listing Rules and the Parent Organizational Documents;

(g)        (i) the Parent ADSs (and the Parent Ordinary Shares represented thereby) to be issued in the Parent ADS
Issuance shall have been approved for listing on Nasdaq, subject to official notice of issuance, (ii) the FCA shall have
acknowledged to the Parent or its agent (and such acknowledgement shall not have been withdrawn) that the application for the
admission of the Parent Ordinary Shares represented by the Parent ADSs and, if required by the FCA, the application for the
readmission of the Parent Ordinary Shares outstanding immediately prior to the First Effective Time to the premium segment of
the Official List shall have been approved and (after satisfaction of any conditions to which such approval is expressed to be
subject) shall become effective as soon as a dealing notice has been issued by the FCA and any such conditions upon which such
approval is expressed to be subject having been satisfied, and (iii) the LSE shall have acknowledged to the Parent or its agent
(and such acknowledgement not having been withdrawn) that such Parent Ordinary Shares referred to in clause (ii) shall be
admitted to trading on the LSE’s main market for listed securities; and
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(h)          any applicable waiting period under the HSR Act shall have expired or been terminated and any applicable
waiting period or other Consent under the Foreign Antitrust Laws of the jurisdictions set forth on Section 9.01(h)(i) of the
Company Disclosure Schedule relating to the transactions contemplated by this Agreement shall have expired, been terminated or
been obtained, as applicable; provided, that Section 9.01(h)(i) of the Company Disclosure Schedule shall be deemed updated to
include such additional jurisdictions from the list set forth on Section 9.01(h)(ii) of the Company Disclosure Schedule as
mutually agreed in good faith by Parent and the Company within 15 days following the date of this Agreement.

Section 9.02          Conditions to the Obligations of Parent, Bidco and each Merger Sub.  The obligations of Parent,
Bidco and each Merger Sub to consummate the Mergers are subject to the satisfaction (or, to the extent permitted by Applicable
Law, waiver by Parent) of the following further conditions:

(a)          the Company shall have performed, in all material respects, all of its obligations hereunder required to be
performed by it at or prior to the First Effective Time;

(b)          (i) the representations and warranties of the Company contained in the first and last sentences of Section
4.01, Section 4.02, Section 4.04(a), Section 4.26, Section 4.27 and Section 4.28 shall be true and correct in all material respects at
and as of the date of this Agreement and at and as of the Closing as if made at and as of the Closing (or, if such representations
and warranties are given as of another specific date, at and as of such date); (ii) the representations and warranties of the
Company contained in Section 4.05(a) shall be true and correct at and as of the date of this Agreement and at and as of the
Closing as if made at and as of the Closing (or, if such representations and warranties are given as of another specific date, at and
as of such date), except for any de minimis inaccuracies, (iii) the representations and warranties of the Company contained in
Section 4.10(a)(ii) shall be true and correct in all respects at and as of the date of this Agreement and at and as of the Closing as if
made at and as of the Closing; and (iv) the other representations and warranties of the Company contained in Article IV
(disregarding all qualifications and exceptions contained therein relating to materiality or Company Material Adverse Effect)
shall be true and correct at and as of the date of this Agreement and at and as of the Closing as if made at and as of the Closing
(or, if such representations and warranties are given as of another specific date, at and as of such date), except, in the case of this
clause (iv) only, where the failure of such representations and warranties to be true and correct has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect; and

(c)           Parent shall have received a certificate from an executive officer of the Company confirming the
satisfaction of the conditions set forth in Section 9.02(a) and Section 9.02(b).

Section 9.03          Conditions to the Obligations of the Company.  The obligations of the Company to consummate the
Mergers are subject to the satisfaction (or, to the extent permitted by Applicable Law, waiver by the Company) of the following
further conditions:

(a)          each of Parent, Bidco and each Merger Sub shall have performed, in all material respects, all of its
obligations hereunder required to be performed by it at or prior to the First Effective Time;

95



(b)          (i) the representations and warranties of Parent contained in the first and last sentences of Section 5.01,
Section 5.02, Section 5.04(a) and Section 5.18 shall be true and correct in all material respects at and as of the date of this
Agreement and at and as of the Closing as if made at and as of the Closing (or, if such representations and warranties are given as
of another specific date, at and as of such date); (ii) the representations and warranties of Parent contained in Section 5.05(a) shall
be true and correct at and as of the date of this Agreement and at and as of the Closing as if made at and as of the Closing (or, if
such representations and warranties are given as of another specific date, at and as of such date), except for any de minimis
inaccuracies; (iii) the representations and warranties of Parent contained in Section 5.10(b) shall be true and correct in all respects
at and as of the date of this Agreement and at and as of the Closing as if made at and as of the Closing; and (iv) the other
representations and warranties of Parent contained in Article V (disregarding all qualifications and exceptions contained therein
relating to materiality or Parent Material Adverse Effect) shall be true and correct at and as of the date of this Agreement and at
and as of the Closing as if made at and as of the Closing (or, if such representations and warranties are given as of another
specific date, at and as of such date), except, in the case of this clause (iv) only, where the failure of such representations and
warranties to be true and correct has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect;

(c)           the Company shall have received a certificate from an executive officer of Parent confirming the
satisfaction of the conditions set forth in Section 9.03(a) and Section 9.03(b); and

(d)          the Company shall have received the opinion of Wachtell, Lipton, Rosen & Katz, or, if Wachtell, Lipton,
Rosen & Katz is unable or unwilling to provide such opinion, Freshfields Bruckhaus Deringer US LLP (“Company Tax
Counsel”), dated as of the Closing Date, in form and substance reasonably satisfactory to the Company, to the effect that, on the
basis of facts, representations and assumptions set forth or referred to in such opinion, (i) the Mergers, taken together, will qualify
as a “reorganization” within the meaning of Section 368(a) of the Code and (ii) the Mergers will not result in gain recognition to
the stockholders of the Company pursuant to Section 367(a)(1) of the Code (assuming that in the case of any such stockholder
who would be treated as a “five-percent transferee shareholder” of Parent within the meaning of Treasury Regulations
Section 1.367(a)-3(c)(5)(ii), such stockholder enters into a five-year gain recognition agreement in the form provided in Treasury
Regulations Section 1.367(a)-8(c) and complies with the requirements of that agreement and Treasury Regulations
Section 1.367(a)-8 for avoiding the recognition of gain).  In rendering such opinion, Company Tax Counsel may rely on the
Parent Tax Certificate, the Company Tax Certificate and such other information provided to it by Parent and/or the Company for
purposes of rendering such opinion.

ARTICLE X

TERMINATION

Section 10.01          Termination.  This Agreement may be terminated and the Mergers and the other transactions
contemplated hereby may be abandoned at any time prior to the First Effective Time (notwithstanding receipt of the Company
Stockholder Approval or the Parent Shareholder Approval):

(a)          by mutual written agreement of the Company and Parent;
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(b)          by either the Company or Parent, if:

(i) the Mergers have not been consummated on or before December 12, 2021 (as such date may be
extended pursuant to the following proviso, the “End Date”); provided, that (A) if on such date, the conditions to the
Closing set forth in Section 9.01(h) or Section 9.01(c) (if the injunction, other Order or Applicable Law relates to
Antitrust Laws) shall not have been satisfied, but all other conditions to the Closing shall have been satisfied (or in the
case of conditions that by their terms are to be satisfied at the Closing, shall be capable of being satisfied on such date) or
waived, then the End Date may be extended by either Parent or the Company for a period of 90 days by written notice to
the other party; provided, further, that the right to terminate this Agreement or to extend the End Date, as applicable,
pursuant to this Section 10.01(b)(i) shall not be available to any party whose breach of any provision of this Agreement
has been the proximate cause of the failure of the Mergers to be consummated by such time;

(ii) a court or other Governmental Authority of competent jurisdiction shall have issued an injunction
or other Order that permanently enjoins, prevents or prohibits the consummation of the Mergers and such injunction or
other Order shall have become final and non-appealable; provided, that the right to terminate this Agreement pursuant to
this Section 10.01(b)(ii) shall not be available to any party whose breach of any provision of this Agreement has been the
proximate cause of such injunction or other Order;

(iii) the Company Stockholder Meeting (as it may be adjourned or postponed) at which a vote on the
Company Stockholder Approval was taken shall have concluded and the Company Stockholder Approval shall not have
been obtained; provided, that, unless the Parent Shareholder Approval shall have previously been obtained, the right to
terminate this Agreement pursuant to this Section 10.01(b)(iii) shall not be available until 24 hours after the conclusion of
such meeting.

(iv) the Parent Shareholder Meeting (as it may be adjourned or postponed) at which a vote on the Parent
Shareholder Approval was taken shall have concluded and the Parent Shareholder Approval shall not have been obtained;
provided, that, unless the Company Stockholder Approval shall have previously been obtained,  the right to terminate this
Agreement pursuant to this Section 10.01(b)(iv) shall not be available until 24 hours after the conclusion of such meeting;
or

(c)          by Parent:

(i) prior to the receipt of the Company Stockholder Approval, if (A) a Company Adverse
Recommendation Change shall have occurred, (B) a tender or exchange offer subject to Regulation 14D under the 1934
Act that constitutes a Company Acquisition Proposal shall have been commenced (within the meaning of Rule 14d-2
under the Exchange Act) and the Company shall not have communicated to its stockholders, within ten Business Days
after such commencement, a statement disclosing that the Company recommends rejection of such tender or exchange
offer (or shall have withdrawn any such rejection thereafter) or (C) the Company has committed a Willful Breach of
Section 6.02 or Section 8.04(a), provided, that this Agreement may not be terminated pursuant to this clause (C)  if
Parent, Bidco or either Merger Sub is then in breach of any of its representations, warranties, covenants or agreements set
forth in this Agreement, which breach by Parent, Bidco or either Merger Sub would cause any condition set forth in
Section 9.03(a) or Section 9.03(b) not to be satisfied;

(ii) if a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of the Company set forth in this Agreement shall have occurred that would cause any condition set forth in
Section 9.02(a) or Section 9.02(b) not to be satisfied, and such breach or failure to perform (A) is incapable of being cured
by the End Date or (B) has not been cured by the Company within the earlier of (x) 45 days following written notice to
the Company from Parent of such breach or failure to perform and (y) the End Date; provided, that this Agreement may
not be terminated pursuant to this Section 10.01(c)(ii) if Parent, Bidco or either Merger Sub is then in breach of any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach by Parent, Bidco or either
Merger Sub would cause any condition set forth in Section 9.03(a) or Section 9.03(b) not to be satisfied;
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(d)          by the Company:

(i) prior to the receipt of the Parent Shareholder Approval, if (A) a Parent Adverse Recommendation
Change shall have occurred, (B) an offer (as defined in the U.K. Code) or tender or exchange offer subject to Regulation
14D under the 1934 Act that constitutes a Parent Acquisition Proposal shall have been commenced and Parent shall not
have communicated to its shareholders, within ten Business Days after such commencement, a statement disclosing that
Parent recommends rejection of such offer or tender or exchange offer (or shall have withdrawn any such rejection
thereafter); or (C) Parent, Bidco or either Merger Sub has committed a Willful Breach of Section 7.02 or Section 8.04(b),
provided, that this Agreement may not be terminated pursuant to this clause (C) if the Company is then in breach of any
of its representations, warranties, covenants or agreements set forth in this Agreement, which breach by the Company
would cause any condition set forth in Section 9.02(a) or Section 9.02(b) not to be satisfied;

(ii) if a breach of any representation or warranty or failure to perform any covenant or agreement on
the part of Parent, Bidco or either Merger Sub set forth in this Agreement shall have occurred that would cause any
condition set forth in Section 9.03(a) or Section 9.03(b) not to be satisfied, and such breach or failure to perform (A) is
incapable of being cured by the End Date or (B) has not been cured by Parent, Bidco or either Merger Sub, as applicable,
within the earlier of (x) 45 days following written notice to Parent from the Company of such breach or failure to perform
and (y) the End Date; provided, that this Agreement may not be terminated pursuant to this Section 10.01(d)(ii) if the
Company is then in breach of any of its representations, warranties, covenants or agreements set forth in this Agreement,
which breach by the Company would cause any condition set forth in Section 9.02(a) or Section 9.02(b) not to be
satisfied; or

(iii) prior to obtaining the Company Stockholder Approval, in order to enter into a definitive agreement
providing for a Company Superior Proposal promptly following such termination in accordance with, and subject to the
terms and conditions of, Section 6.02.

The party desiring to terminate this Agreement pursuant to this Section 10.01 (other than pursuant to Section
10.01(a)) shall give written notice of such termination to the other party.

Section 10.02          Effect of Termination.  If this Agreement is terminated pursuant to Section 10.01, this Agreement
shall become void and of no effect without liability of any party (or any of its Affiliates or its or their respective stockholders or
shareholders, as applicable, or Representatives) to the other party hereto, except as provided in Section 10.03; provided, that,
subject to Section 10.03(g), neither Parent nor the Company shall be released from any liabilities or damages arising out of any
(i) fraud by any party or (ii) the Willful Breach of any covenant or agreement set forth in this Agreement.  The provisions of
Section 6.03(c), the first sentence of Section 8.01(a), this Section 10.02, Section 10.03, Article XI (other than Section 11.13,
except to the extent that Section 11.13 relates to the specific performance of the provisions of this Agreement that survive
termination) and Section 1.01 (to the extent related to the foregoing) shall survive any termination of this Agreement pursuant to
Section 10.01.  In addition, the termination of this Agreement shall not affect the parties’ respective obligations under the
Confidentiality Agreement.

98



Section 10.03          Termination Payment.

(a)          If this Agreement is terminated: (i) by Parent pursuant to Section 10.01(c)(i) or (ii) by the Company
pursuant to Section 10.01(d)(iii), then the Company shall pay to Parent (or its designee), in cash and by way of compensation, a
payment in an amount equal to $1,180,000,000 (the “Company Termination Payment”) at or prior to, and as a condition to the
effectiveness of, the termination of this Agreement in the case of a termination pursuant to Section 10.01(d)(iii) or as promptly as
practicable (and, in any event, within two Business Days following such termination) in the case of a termination pursuant to
Section 10.01(c)(i).

(b)          If (i) this Agreement is terminated by Parent or Company pursuant to Section 10.01(b)(iii), (ii) prior to
such termination and after the date of this Agreement, a Company Acquisition Proposal shall have been publicly announced or
publicly made known and shall not have been publicly withdrawn at least four Business Days prior to the Company Stockholder
Meeting and (iii) on or prior to the twelve-month anniversary of such termination of this Agreement: (A) a transaction
constituting a Company Acquisition Proposal is consummated; or (B) a definitive agreement relating to a Company Acquisition
Proposal is entered into by the Company or any of its Affiliates (in each case, whether or not such Company Acquisition Proposal
is the same as the original Company Acquisition Proposal publicly made known or publicly announced), then, the Company shall
pay to Parent (or its designee) by way of compensation the Company Termination Payment no later than the consummation of
such Company Acquisition Proposal; provided, that if the Company shall have actually paid the Company No Vote Payment
pursuant to Section 10.03(e), then only the incremental amount between the Company No Vote Payment and the Company
Termination Payment shall be payable.  “Company Acquisition Proposal” for purposes of this Section 10.03(b) shall have the
meaning assigned thereto in the definition thereof set forth in Section 1.01, except that references in the definition to “20%” shall
be replaced by “50%”.

(c)          If this Agreement is terminated by the Company pursuant to Section 10.01(d)(i), Parent shall pay to the
Company (or its designee), in cash and by way of compensation within three Business Days after the date of termination of this
Agreement (or such other later date as the Company has notified in writing to Parent on the date of termination), a payment in an
amount equal to $1,415,000,000 (the “Parent Termination Payment”), subject to any adjustment in accordance with Section
10.03(i).

(d)          If this Agreement is terminated by the Company or Parent pursuant to Section 10.01(b)(iv), Parent shall
pay to the Company (or its designee), in cash and by way of compensation within three Business Days after the date of
termination of this Agreement (or such other later date as the Company has notified in writing to Parent on the date of
termination), a payment in an amount equal to the Parent Termination Payment; provided, that such amount shall be payable only
if either (i) the Company Stockholder Approval shall have previously been obtained or (ii) (A) the condition to termination under
Section 10.01(b)(iii) has not been satisfied at the time of such termination, (B) the Company has complied with Section 8.04(c)
and (C) more than 24 hours has passed since the satisfaction of the condition to termination under Section 10.01(b)(iv).

(e)          If this Agreement is terminated by the Company or Parent pursuant to Section 10.01(b)(iii), the Company
shall pay to Parent (or its designee), in cash and by way of compensation within three Business Days after the date of termination
of this Agreement, a payment in an amount equal to $270,000,000 (the “Company No Vote Payment”); provided, that such
amount shall be payable only if either (i) the Parent Shareholder Approval shall have previously been obtained or (ii) (A) the
condition to termination under Section 10.01(b)(iv) has not been satisfied at the time of such termination, (B) Parent has
complied with Section 8.04(c) and (C) more than 24 hours has passed since the satisfaction of the condition to termination under
Section 10.01(b)(iii).
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(f)          Any payment of the Company Termination Payment or the Company No Vote Payment (each, a “Company
Payment”) or the Parent Termination Payment shall be made by wire transfer of immediately available funds to an account
designated in writing by Parent or the Company, as applicable.  Any Company Payment or Parent Termination Payment shall be
made free and clear of and without deduction or withholding of any Taxes; provided:

(i) in the case of the Company Payment, Parent has supplied the Company with a properly completed
IRS Form W-8BEN-E, on which the Company is entitled to rely, claiming the benefits of, and establishing an exemption
to withholding under, the income tax treaty between the United States and the United Kingdom prior to the payment of
the Company Payment;

(ii) in the case of the Company Payment, in the event that deductions or withholdings on account of
U.S. federal income Taxes should have been made under applicable law, then Parent shall bear the cost of such Taxes;

(iii) in the case of the Parent Termination Payment, in the event that deductions or withholdings on
account of UK income Tax should have been made under applicable law, then the Company shall bear the cost of such
Taxes; and

(iv) in the case of the Parent Termination Payment, Parent may deduct or withhold any amounts in
respect of VAT required or permitted to be withheld in accordance with the following provisions of this Section 10.03.

(g)          The parties agree and understand that (x) in no event shall the Company be required to pay the Company
Termination Payment on more than one occasion or the Company No Vote Payment on more than one occasion, in each case
under any circumstances, and the Company No Vote Payment shall be credited toward any subsequent payment of the Company
Termination Payment, and in no event shall Parent be required to pay the Parent Termination Payment on more than one occasion
under any circumstances, and (y) except in the case of fraud or Willful Breach by the other party of any covenant or agreement
set forth in this Agreement, in no event shall Parent be entitled, pursuant to this Section 10.03, to receive an amount greater than
the Company Termination Payment and Company No Vote Payment, as applicable (subject to the understanding that the
Company No Vote Payment is set off against the Company Termination Payment when the payment of the Company Termination
Payment follows the payment of the Company No Vote Payment under Section 10.03(e)), and any applicable additional amounts
pursuant to the last two sentences of this Section 10.03(g) (such additional amounts, collectively, the “Parent Additional
Amounts”), and in no event shall the Company be entitled, pursuant to this Section 10.03, to receive an amount greater than the
Parent Termination Payment and any applicable additional amounts pursuant to Section 6.03(c) and/or the last two sentences of
this Section 10.3(g) (such additional amounts, collectively, the “Company Additional Amounts”).  Notwithstanding anything to
the contrary in this Agreement, except in the case of fraud or Willful Breach by the other party of any covenant or agreement set
forth in this Agreement, (i) if Parent receives a Company Payment and any applicable Parent Additional Amounts from the
Company pursuant to this Section 10.03, or if the Company receives the Parent Termination Payment and any applicable
Company Additional Amounts from Parent pursuant to this Section 10.03, such payment shall be the sole and exclusive remedy
of the receiving party against the paying party and its Subsidiaries and their respective former, current or future partners,
equityholders, managers, members, Affiliates and Representatives, and none of the paying party, any of its Subsidiaries or any of
their respective former, current or future partners, equityholders, managers, members, Affiliates or Representatives shall have any
further liability or obligation, in each case relating to or arising out of this Agreement or the transactions contemplated hereby
and (ii) if (A) Parent, Bidco or either Merger Sub receives any payments from the Company in respect of any breach of this
Agreement and thereafter Parent receives a Company Payment pursuant to this Section 10.03 or (B) the Company receives any
payments from Parent, Bidco or either Merger Sub in respect of any breach of this Agreement and thereafter the Company
receives the Parent Termination Payment, the amount of such Company Termination Payment or such Parent Termination
Payment, as applicable, shall be reduced by the aggregate amount of such payments made by the party paying the Company
Payment or the Parent Termination Payment, as applicable, in respect of any such breaches (in each case, after taking into
account any Parent Additional Amounts or Company Additional Amounts, as applicable).  The parties acknowledge that the
agreements contained in this Section 10.03 are an integral part of the transactions contemplated hereby, that, without these
agreements, the parties would not enter into this Agreement and that any amounts payable pursuant to this Section 10.03 do not
constitute a penalty.  Accordingly, if any party fails to promptly pay any Company Payment or the Parent Termination Payment
due pursuant to this Section 10.03, such party shall also pay any out-of-pocket costs and expenses (together with any
irrecoverable VAT incurred thereon, and including reasonable legal fees and expenses) incurred by the party entitled to such
payment in connection with a legal action to enforce this Agreement that results in a judgment for such amount against the party
failing to promptly pay such amount.  Any Company Payment or Parent Termination Payment not paid when due pursuant to this
Section 10.03 shall bear interest from the date such amount is due until the date paid at a rate equal to the prime rate as published
in The Wall Street Journal, Eastern Edition in effect on the date of such payment.
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(h)          The Parent Termination Payment and the Company Termination Payment (in each case if any) shall be
VAT inclusive.

(i)          The parties hereto intend that any payment of a Parent Termination Payment, being compensatory in
nature, shall not be treated (in whole or in part) as consideration for a supply for the purposes of VAT and, accordingly, Parent
shall:

(i) file its relevant VAT return on the basis that the payment of any such Parent Termination Payment
falls outside the scope of VAT; and

(ii) pay the full amount of any such Parent Termination Payment free and clear of any deduction or
adjustment on account of VAT,

it being understood and agreed that if it is finally determined that the Parent Termination Payment is (in
whole or in part) consideration for a supply for the purposes of VAT then:

(A) Parent shall (1) subject to having received the relevant amount from the Company as
provided in sub-clause (C) below, promptly account for and pay to HMRC such VAT together with any
associated interest and penalties; and (2) use its reasonable best efforts to recover (by refund, credit or
otherwise) any such VAT at the residual recovery rate generally applied by Parent in respect of input VAT
incurred on its overheads from time to time;

(B) the amount of the Parent Termination Payment payable by Parent shall be reduced so that
the sum of (1) the Parent Termination Payment (as so reduced) and (2) any VAT reverse charge thereon that
Parent certifies acting in good faith that it is not entitled to recover (by way of credit or repayment) as input
tax (together with any related interest or penalties in respect of such VAT reverse charge but excluding any
interest or penalties arising as a result of the unreasonable delay or default of Parent), is equal to the
amount of the Parent Termination Payment that would be payable but for this subclause (B) (the amount of
such reduction being the “Adjustment Amount”); and

(C) the Company covenants to pay to Parent on written demand and on an after-Tax basis an
amount equal to the Adjustment Amount save to the extent that such Adjustment Amount has previously
been adjusted by way of refund of such part of the Parent Termination Payment, the due date for payment
of which shall be five Business Days after the date such written demand is received by the Company.

This section 10.03(i) is subject to the provisions of Section 10.03(i) of the Company Disclosure Schedule.

(j)        Any reference in Section 10.03(i) or Section 10.03(i) of the Company Disclosure Schedule to Parent shall
where applicable be regarded as referring to the representative member of any VAT group of which Parent is a member, and
“finally determined” shall mean determined by HMRC or, if such determination is appealed, a court or tribunal in a decision or
judgment in respect of which no right of appeal exists (or in relation to which any periods for appeal have expired) or, whether or
not such determination is appealed, as provided in a binding agreement made with HMRC.

(k)          The parties anticipate that any Company Payment shall be outside the scope of UK VAT and not otherwise
subject to VAT.
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(l)          For the purposes of Section 10.03(i)(ii)(C), and Section 10.03(i) of the Company Disclosure Schedule, a
covenant or indemnity being given on an “after-Tax basis” means that the amount payable (the “Payment”) pursuant to such
covenant or indemnity (as applicable) shall be calculated in such a manner as will ensure that, after taking into account: (A) any
Tax required to be deducted or withheld from the Payment (save to the extent that Parent has not provided a W-8BEN-E when it
was entitled to do so, and provision of a W-8BEN-E would have prevented such deduction or withholding being required) and
any additional amounts required to be paid by the payer of the Payment in consequence of such withholding; (B) the amount and
timing of any additional Tax which becomes (or would become, but for the use of any credit or other relief which would
otherwise have been available to reduce the Tax liabilities of any member of the recipient’s Group) payable by the recipient of the
Payment as a result of the Payment’s being chargeable to Tax in the hands of that person; and (C) the amount and timing of any
Tax benefit which is obtained by the recipient of the Payment (or any member of the recipient’s Group) to the extent that such
Tax benefit is attributable to the matter giving rise to the obligation to make the Payment or the receipt of the Payment, the
recipient of the Payment is in the same position as that in which it would have been if the matter giving rise to the obligation to
make a Payment under this Section 10.03(l) had not occurred, provided that if any party to this Agreement shall have assigned or
novated the benefit of this Agreement in whole or in part or shall, after the date of this Agreement, have changed its Tax
residence or the permanent establishment to which the rights under this Agreement are allocated then no Payment to that party
shall be increased by reason of the operation of clauses (A) through (C) (inclusive) to any greater extent than would have been
the case had no such assignment, novation or change taken place.  In this Section 10.03(l), references to “Tax” shall exclude
“VAT” and references to a “W-8BEN-E” shall mean a properly completed IRS Form W-8BEN-E, on which the Company is
entitled to rely, claiming the benefits of, and establishing an exemption to withholding under, the income tax treaty between the
United States and the United Kingdom prior to such Payment.

(m)          None of the Financing Sources shall have any liability to the Company, any of its Subsidiaries or any
Person that is an Affiliate of the Company prior to giving effect to the Mergers relating to or arising out of this Agreement or the
Debt Financing, whether at law, or equity, in contract, in tort or otherwise, and neither the Company nor any Person that is an
Affiliate of the Company prior to giving effect to the Mergers shall have any rights or claims directly against any of the Financing
Sources hereunder or thereunder.  The foregoing shall not impair, supplement, or otherwise modify any of the commitments and
other obligations that the Financing Sources have under any definitive agreement related to the Debt Financing to Parent, Bidco
or either Merger Sub or any of the rights of Parent, Bidco or either Merger Sub against any of the Financing Sources under any
definitive agreement related to the Debt Financing.

ARTICLE XI

MISCELLANEOUS

Section 11.01      Notices.  All notices, requests and other communications to any party hereunder shall be in writing
(including facsimile or email transmission, the receipt of which is confirmed in writing) and shall be given,

 If to the Company, to:
  
 Alexion Pharmaceuticals, Inc.
 121 Seaport Boulevard
 Boston, Massachusetts 02210
 Attention: General Counsel
 Email: ellen.chiniara@alexion.com
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with a copy to (which shall not constitute notice):

 Wachtell, Lipton, Rosen & Katz
 51 West 52nd Street
 New York, New York 10019
 Attention: Daniel A. Neff
  Mark Gordon
  Sabastian V. Niles
 Facsimile: (212) 403 2000
 Email: DANeff@wlrk.com
  MGordon@wlrk.com
  SVNiles@wlrk.com

If to Parent, Bidco or either Merger Sub or, following the Closing, the Surviving Company, to:

 AstraZeneca PLC
 1 Francis Crick Avenue
 Cambridge Biomedical Campus
 Cambridge
 CB2 0AA
 Attention: Deputy General Counsel, Corporate
  with a copy to Company Secretary
 Email: legalnotices@astrazeneca.com
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with a copy to (which shall not constitute notice):

 Freshfields Bruckhaus Deringer US LLP
 601 Lexington Avenue, 31st Floor
 New York, NY 10022
 Attention: Ethan A. Klingsberg
  Sebastian L. Fain
  John A. Fisher
 Facsimile: (212) 277-4001
 Email: ethan.klingsberg@freshfields.com
  sebastian.fain@freshfields.com
  john.fisher@freshfields.com

and:

 Freshfields Bruckhaus Deringer LLP
 100 Bishopsgate
 London EC2P 2S
 United Kingdom
 Attention: Julian G. Long
  Kate Cooper
 Facsimile: +44 20 7832 7001
 Email: julian.long@freshfields.com
  kate.cooper@freshfields.com

or to such other address, facsimile number or email address as such party may hereafter specify for the purpose by notice to the
other parties hereto.  All such notices, requests and other communications shall be deemed received on the date of receipt by the
recipient thereof if received prior to 5:00 p.m. on a Business Day.  Otherwise, any such notice, request or communication shall be
deemed to have been received on the next succeeding Business Day.
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Section 11.02          Survival.  The representations, warranties, covenants and agreements contained in this Agreement
and in any certificate or other writing delivered pursuant hereto shall not survive the First Effective Time, except for the
covenants and agreements set forth in Article II, Section 6.03(c), Section 7.04, Section 7.05 and Section 7.07 and any other
covenant or agreement that by its terms is to be performed in whole or in part after the First Effective Time.

Section 11.03          Amendments and Waivers.

(a)          Any provision of this Agreement may be amended or waived prior to the First Effective Time if, but only
if, such amendment or waiver is in writing and is signed, in the case of an amendment, by each party to this Agreement or, in the
case of a waiver, by each party against whom the waiver is to be effective; provided, that after the Company Stockholder
Approval or the Parent Shareholder Approval has been obtained, there shall be no amendment or waiver that would require the
further approval of the stockholders of the Company or the shareholders of Parent under Applicable Law without such approval
having first been obtained.

(b)          No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any
other right, power or privilege.  The rights and remedies provided in this Agreement shall be cumulative and not exclusive of any
rights or remedies provided by Applicable Law.

Section 11.04          Expenses.  Except as otherwise provided in this Agreement, all costs and expenses incurred in
connection with this Agreement shall be paid by the party incurring such cost or expense.

Section 11.05          Disclosure Schedule References and SEC Document References.

(a)          The parties hereto agree that each section or subsection of the Company Disclosure Schedule or the Parent
Disclosure Schedule, as applicable, shall be deemed to qualify the corresponding section or subsection of this Agreement,
irrespective of whether or not any particular section or subsection of this Agreement specifically refers to the Company
Disclosure Schedule or the Parent Disclosure Schedule, as applicable.  The parties hereto further agree that disclosure of any
item, matter or event in any particular section or subsection of either the Company Disclosure Schedule or the Parent Disclosure
Schedule shall be deemed disclosure with respect to any other section or subsection of the Company Disclosure Schedule or the
Parent Disclosure Schedule, as applicable, to which the relevance of such disclosure would be reasonably apparent,
notwithstanding the omission of a cross-reference to such other section or subsections.

(b)       The parties hereto agree that in no event shall any disclosure contained in any part of any Company SEC
Document or Parent SEC Document entitled “Risk Factors”, “Forward-Looking Statements”, “Cautionary Statement Regarding
Forward-Looking Statements”, “Special Note Regarding Forward Looking Statements” or “Note Regarding Forward Looking
Statements” or any other disclosures in any Company SEC Document or Parent SEC Document that are cautionary, predictive or
forward-looking in nature be deemed to be an exception to (or a disclosure for purposes of or otherwise qualify) any
representations and warranties of any party contained in this Agreement.
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Section 11.06          Binding Effect; Benefit; Assignment.

(a)          The provisions of this Agreement shall be binding upon and shall inure solely to the benefit of the parties
hereto; other than: (i) only following the First Effective Time, each holder of shares of Company Common Stock or Company
Equity Awards shall have the right, which shall be enforceable by each such holder, to receive, as applicable, (w) the Merger
Consideration in respect of shares of Company Common Stock pursuant to Article II, (x) the Merger Consideration in respect of
Company Stock Options pursuant to Section 2.07(a), (y) the Merger Consideration or Assumed RSU Awards, as applicable, in
respect of the Company RSU Awards pursuant to Section 2.07(b), and/or (z) the Assumed PSU Awards in respect of the
Company PSU Awards pursuant to Section 2.07(b), (ii) only following the First Effective Time, each D&O Indemnified Party
shall have the right to enforce the provisions of Section 7.04, and (iii) each of the Financing Sources shall have the right to
enforce the provisions of Section 10.03(i), Section 11.03(b), this Section 11.06(a), Section 11.07, Section 11.08(b) and Section
11.09.

(b)          No party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the prior written consent of each other party hereto, except that Parent may transfer or assign its rights and obligations
under this Agreement, in whole or from time to time in part, to one or more of its wholly owned Subsidiaries at any time or any
other Person after the Closing; provided, that such transfer or assignment by Parent shall not relieve Parent of its obligations
hereunder or otherwise alter or change any obligation of any other party hereto or delay the consummation of the Mergers or any
of the other transactions contemplated hereby.

Section 11.07          Governing Law.  This Agreement, and all disputes, claims, actions, suits or proceedings based
upon, arising out of or related to this Agreement or the transactions contemplated hereby, shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to the conflicts of law rules or principles that would result in
the application of the law of any other state.

Section 11.08          Jurisdiction/Venue.  Each of the parties hereto irrevocably and unconditionally agrees that any legal
action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and
enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other
party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any
state appellate court therefrom within the State of Delaware (or, solely if the Delaware Court of Chancery declines to accept
jurisdiction over a particular matter, any state or federal court within the State of Delaware).  Each of the parties hereto hereby
irrevocably and unconditionally submits with regard to any such action or proceeding for itself and in respect of its property to
the personal jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of
the transactions contemplated by this Agreement in any court other than the aforesaid courts.  Each of the parties hereto hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or
proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named
courts, (b) any claim that it or its property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by Applicable Law, any claim that (i) the
suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is
improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.  To the fullest extent
permitted by Applicable Law, each of the parties hereto hereby consents to the service of process in accordance with Section
11.01; provided, that nothing herein shall affect the right of any party to serve legal process in any other manner permitted by
Applicable Law.
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Section 11.09          WAIVER OF JURY TRIAL.  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE MERGERS OR THE OTHER
TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING WITH RESPECT TO THE FINANCING SOURCES).  EACH
PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.09.

Section 11.10          Counterparts; Effectiveness.  This Agreement may be signed in any number of counterparts,
including by facsimile, by email with .pdf attachments, or by other electronic signatures (including, DocuSign and AdobeSign),
each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. 
This Agreement shall become effective when each party hereto shall have received a counterpart hereof signed and delivered (by
electronic communication, facsimile or otherwise) by all of the other parties hereto.  Until and unless each party has received a
counterpart hereof signed by the other party hereto, this Agreement shall have no effect, and no party shall have any right or
obligation hereunder (whether by virtue of any other oral or written agreement or other communication).

Section 11.11          Entire Agreement.  This Agreement and the Confidentiality Agreement constitute the entire
agreement between the parties with respect to the subject matter thereof and supersede all prior agreements and understandings,
both oral and written, between the parties with respect to the subject matter thereof.

Section 11.12          Severability.  If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction or other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected,
impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party.  Upon such a determination, the parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.
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Section 11.13          Specific Performance.  The parties’ rights in this Section 11.13 are an integral part of the
transactions contemplated by this Agreement.  The parties acknowledge and agree that irreparable harm would occur and that the
parties would not have any adequate remedy at law (a) for any breach of any of the provisions of this Agreement or (b) in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms.  It is accordingly
agreed that (except where this Agreement is validly terminated in accordance with Section 10.01) the parties shall be entitled to
an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to specifically enforce the terms
and provisions of this Agreement, without proof of actual damages, and each party further agrees to waive any requirement for
the securing or posting of any bond in connection with such remedy.  The parties further agree that (x) by seeking the remedies
provided for in this Section 11.13, a party shall not in any respect waive its right to any other form of relief that may be available
to a party under this Agreement, including, subject to Section 10.03(g), monetary damages in the event that the remedies
provided for in this Section 11.13 are not available or otherwise are not granted, and (y) nothing contained in this Section 11.13
shall require any party to institute any proceeding for (or limit any party’s right to institute any proceeding for) specific
performance under this Section 11.13 before exercising any termination right under Section 10.01 (and/or pursuing damages), nor
shall the commencement of any action pursuant to this Section 11.13 or anything contained in this Section 11.13 restrict or limit
any party’s right to terminate this Agreement in accordance with the terms of Section 10.01 or pursue any other remedies under
this Agreement that may be available then or thereafter.  In no event shall the Company or Parent be entitled to both (i) specific
performance to cause the other party to consummate the Closing and (ii) the payment of the Parent Termination Payment or the
Company Termination Payment, as applicable.

Section 11.14          Financing Provisions.  Notwithstanding anything in this Agreement to the contrary, the Company
on behalf of itself, its Subsidiaries and each of its controlled Affiliates hereby: (a) agrees that, except as specifically set forth in
the documents relating to the Debt Financing, any proceeding, whether in law or in equity, whether in contract or in tort or
otherwise, involving the Financing Sources, arising out of or relating to, this Agreement, the Debt Financing or any of the
agreements entered into in connection with the Debt Financing or any of the transactions contemplated hereby or thereby or the
performance of any services thereunder shall be subject to the exclusive jurisdiction of any federal or state court in the Borough
of Manhattan, New York, New York, so long as such forum is and remains available, and any appellate court thereof and each
party hereto irrevocably submits itself and its property with respect to any such proceeding to the exclusive jurisdiction of such
court, (b) agrees that, except as specifically set forth in the documents relating to the Debt Financing, any such proceeding shall
be governed by the laws of the State of New York (without giving effect to any conflicts of law principles that would result in the
application of the laws of another state), except as otherwise provided in the documents relating to the Debt Financing, (c) agrees
not to bring or support or permit any of its controlled Affiliates to bring or support any proceeding of any kind or description,
whether in law or in equity, whether in contract or in tort or otherwise, against any Financing Source in any way arising out of or
relating to, this Agreement, the Debt Financing and the documents relating thereto or any of the transactions contemplated hereby
or thereby or the performance of any services thereunder in any forum other than any federal or state court in the Borough of
Manhattan, New York, New York, (d) agrees that service of process on the Company or its Subsidiaries in any such proceeding
shall be effective if notice is given in accordance with Section 11.01, (e) irrevocably waives, to the fullest extent that it may
effectively do so, the defense of an inconvenient forum to the maintenance of such proceeding in any such court, (f) knowingly,
intentionally and voluntarily waives to the fullest extent permitted by applicable law trial by jury in any proceeding brought
against the Financing Sources in any way arising out of or relating to, this Agreement, the Debt Financing and the documents
relating thereto, or any of the transactions contemplated hereby or thereby or the performance of any services thereunder,
(g) agrees that none of the Financing Sources shall have any liability to the Company, any of its Subsidiaries or any of its
controlled Affiliates (in each case, other than Parent and its Affiliates) relating to or arising out of this Agreement, the Debt
Financing and the documents relating thereto, or any of the transactions contemplated hereby or thereby or the performance of
any services thereunder, whether in law or in equity, whether in contract or in tort or otherwise and (h) agrees that the Financing
Sources are express Third Party beneficiaries of, and may enforce, any of the provisions of Section 10.3(k) and this Section
11.14, and that such provisions shall not be amended, supplemented, waived or otherwise modified in any way adverse to the
Financing Sources without the prior written consent of the Financing Sources.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

 ASTRAZENECA PLC
  
 By: /s/ Adrian Kemp
 Name: Adrian Kemp
 Title: Authorized Signatory

 DELTA OMEGA SUB HOLDINGS INC.
   
 By: /s/ Jeffrey Pott
 Name: Jeffrey Pott
 Title: Secretary and Treasurer

 DELTA OMEGA SUB HOLDINGS INC. 1
   
 By: /s/ Jeffrey Pott
 Name: Jeffrey Pott
 Title: Secretary and Treasurer

 DELTA OMEGA SUB HOLDINGS LLC 2
   
 By: /s/ Jeffrey Pott
 Name: Jeffrey Pott
 Title: Secretary and Treasurer

 ALEXION PHARMACEUTICALS, INC.
   
 By: /s/ Ludwig Hantson
 Name:  Ludwig Hantson
 Title:  Chief Executive Officer

[Signature Page to Merger Agreement]
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AstraZeneca to Acquire Alexion, Accelerating the Company's Strategic and Financial Development

 
December 12, 2020

 

Greater scientific presence in immunology by adding Alexion's innovative complement-technology platforms and strong pipeline
Dedicated rare disease unit to be headquartered in Boston

 
Geographical presence to be enhanced with broad coverage across primary, speciality and highly specialised care

 
Double-digit revenue growth through 2025; acquisition strengthens AstraZeneca’s broad-based revenue and the company will further globalise Alexion’s portfolio

 
Enhanced operating margin and cash flow to enable rapid debt reduction with an ambition to increase the dividend

 
The acquisition will be immediately core earnings-accretive and value-enhancing, and is aligned with stated capital-allocation priorities

 

CAMBRIDGE, England & BOSTON--(BUSINESS WIRE)--Dec. 12, 2020-- AstraZeneca and Alexion Pharmaceuticals, Inc. (Alexion) have entered into a definitive agreement for
AstraZeneca to acquire Alexion.

 
This press release features multimedia. View the full release here: https://www.businesswire.com/news/home/20201212005016/en/

 
Alexion shareholders will receive $60 in cash and 2.1243 AstraZeneca American Depositary Shares (ADSs) (each ADS representing one-half of one (1/2) ordinary share of AstraZeneca, as
evidenced by American Depositary Receipts (ADRs)) for each Alexion share. Based on AstraZeneca's reference average ADR price of $54.14, this implies total consideration to Alexion
shareholders of $39bn or $175 per share.

 
The boards of directors of both companies have unanimously approved the acquisition. Subject to receipt of regulatory clearances and approval by shareholders of both companies, the
acquisition is expected to close in Q3 2021, and upon completion, Alexion shareholders will own c.15% of the combined company.

 
Pascal Soriot, Chief Executive Officer, AstraZeneca, said: "Alexion has established itself as a leader in complement biology, bringing life-changing benefits to patients with rare diseases. This
acquisition allows us to enhance our presence in immunology. We look forward to welcoming our new colleagues at Alexion so that we can together build on our combined expertise in
immunology and precision medicines to drive innovation that delivers life-changing medicines for more patients."

 
Ludwig Hantson, Ph.D., Chief Executive Officer, Alexion, said: “For nearly 30 years Alexion has worked to develop and deliver transformative medicines to patients around the world with
rare and devastating diseases. I am incredibly proud of what our organisation has accomplished and am grateful to our employees for their contributions. This transaction marks the start of an
exciting new chapter for Alexion. We bring to AstraZeneca a strong portfolio, innovative rare disease pipeline, a talented global workforce and strong manufacturing capabilities in biologics.
We remain committed to continuing to serve the patients who rely on our medicines and firmly believe the combined organisation will be well positioned to accelerate innovation and deliver
enhanced value for our shareholders, patients and the rare disease communities.”

 
Strategic rationale

 
Both companies share the same dedication to science and innovation to deliver life-changing medicines. The capabilities of both organisations will create a company with great strengths
across a range of technology platforms, with the ability to bring innovative medicines to millions of people worldwide. The combined company will also have an enhanced global footprint
and broad coverage across primary, speciality and highly specialised care.

 
Scientific leadership - accelerated presence in immunology

 
AstraZeneca has built a growing scientific presence in oncology, and in cardiovascular, renal and metabolism, and respiratory diseases, with a focus on organ protection. AstraZeneca has
developed a broad range of technologies, initially focused on small molecules and biologics and with a growing focus in precision medicine, genomics, oligonucleotides and epigenetics. More
recently, AstraZeneca has increased its efforts in immunology research and the development of medicines for immune-mediated diseases.

 
Alexion has pioneered complement inhibition for a broad spectrum of immune-mediated rare diseases caused by uncontrolled activation of the complement system, a vital part of the immune
system. Alexion's franchise includes Soliris (eculizumab), a first-in-class anti-complement component 5 (C5) monoclonal antibody. The medicine is approved in many countries for the
treatment of patients with paroxysmal nocturnal haemoglobinuria (PNH), atypical haemolytic uremic syndrome, generalized myasthenia gravis and neuromyelitis optica spectrum disorder.
More recently, Alexion launched Ultomiris (ravulizumab), a second-generation C5 monoclonal antibody with a more convenient dosing regimen.

 
Alexion's immunology expertise extends to other targets in the complement cascade beyond C5 as well as additional modalities, with its deep pipeline including Factor D small-molecule
inhibitors of the alternative pathway of the complement system, an antibody blocking neonatal Fc receptor (FcRn)- mediated recycling, and a bi-specific mini-body targeting C5, among others.
The FcRn extends the half-life and hence the availability of pathogenic immunoglobulin G (IgG) antibodies.

 
AstraZeneca, with Alexion's R&D team, will work to build on Alexion's pipeline of 11 molecules across more than 20 clinical-development programmes across the spectrum of indications, in
rare diseases and beyond.



Alexion's leading expertise in complement biology will accelerate AstraZeneca's growing presence in immunology. The acquisition adds a new technology platform to AstraZeneca's science
and innovation-driven strategy. The complement cascade is pivotal to the innate immune system. It plays a crucial role in many inflammatory and autoimmune diseases across multiple
therapy areas, including haematology, nephrology, neurology, metabolic disorders, cardiology, ophthalmology and acute care. In contrast, AstraZeneca's capabilities in genomics, precision
medicine and oligonucleotides can be leveraged to develop medicines targeting less-frequent diseases. Combining AstraZeneca’s capabilities in precision medicine and Alexion’s expertise in
rare-disease development and commercialisation will enable the new company to develop a portfolio of medicines addressing the large unmet needs of patients suffering from rare diseases.

 
The combined companies will bring together two rapidly converging, patient-centric models of care delivery with combined strengths in immunology, biologics, genomics and oligonucleotides
to drive future medicine innovation. AstraZeneca intends to establish Boston, Massachusetts, US as its headquarters for rare diseases, capitalising on talent in the greater Boston area.

 
Industry-leading revenue growth; enhanced geographical presence and broad coverage across primary, specialised and highly specialised care

 
AstraZeneca's acquisition of Alexion, with its strong commercial portfolio and robust pipeline, will support its long-term ambition to develop novel medicines in areas of immunology with
high unmet medical needs. Alexion achieved impressive revenue growth over the last few years, with revenues of $5.0bn in 2019 (21% year-on-year growth). Alexion has exhibited skilful
commercial execution in building its 'blockbuster' C5 franchise. The success of the franchise is demonstrated by the effective transition of over 70% of PNH patients from Soliris to Ultomiris
in less than two years of launch in its key markets, including the US, Japan and Germany, as well as the strong pipeline of additional indications for Ultomiris.

 
Rare diseases is a high-growth therapy area with rapid innovation and significant unmet medical need. Over 7,000 rare diseases are known today, and only c.5% have US Food and Drug
Administration-approved treatments.1 The global rare disease market is forecasted to grow by a low double digit percentage in the future.2

 
AstraZeneca intends to build on its geographical footprint and extensive emerging markets presence to accelerate the worldwide expansion of Alexion's portfolio.

 
The two companies have been on converging paths, AstraZeneca expanding its presence from primary to speciality care, whereas Alexion has been progressing from ultra-orphan to orphan and
speciality conditions.

 
The acquisition strengthens AstraZeneca's industry-leading growth, underpinned by its broad portfolio of medicines, which will enable the new company to bring innovative medicines
to a broad range of healthcare practitioners in primary, speciality and highly specialised care.

 
The combined company is expected to deliver double-digit average annual revenue growth through 2025.

 
Financial benefits

 
Enhanced revenue growth, operating margin and cash-flow generation

 
The acquisition is expected to improve the combined Group’s profitability, with the core operating margin significantly enhanced in the short term, and with continued expansion thereafter.
This uplift is supported by increased scale and expected recurring run-rate pre-tax synergies of c.$500m per year from the combined Group (by end of the third year following completion of the
acquisition). AstraZeneca expects to generate significant value from the acquisition by extending Alexion's commercial reach through leveraging AstraZeneca’s global presence and
accelerating the development of Alexion's pipeline.

 
The acquisition also strengthens AstraZeneca's cash-flow generation, providing additional flexibility to reinvest in R&D and rapid debt reduction, with an ambition to increase the dividend.

 
Immediately earnings-accretive and value-enhancing acquisition, in line with stated capital-allocation priorities

 
The acquisition is expected to deliver robust and sustainable accretion to AstraZeneca's core earnings per share (EPS) from the outset, with double-digit percentage accretion
anticipated in the first three years following the completion of the acquisition.

 
The acquisition of Alexion is consistent with AstraZeneca's capital-allocation priorities. The combined company is expected to maintain a strong, investment-grade credit rating, and the
acquisition supports AstraZeneca's progressive dividend policy. The combination represents a significant step in AstraZeneca's strategic and financial-growth plans.

 
Webinar and conference call

A webinar and conference call for investors and analysts will begin at 2:00 pm UK time today, please join 10-15 minutes prior to the scheduled start time.
 

UK: +44 203 481 5237
Sweden: +46 8 5052 0017
US: +1 301 715 8592

 
Webinar ID: 995 4603 8702
Password: 12121220

 
Click here for available international numbers.

 
The presentation will be available at astrazeneca.com before the call takes place, and replay details after the call.

 



Details of the acquisition
 

Key terms
 

The acquisition will be undertaken through a US statutory merger in which Alexion shareholders will receive $60 in cash and 2.1243 new AstraZeneca ADSs listed on the Nasdaq exchange for
each of their Alexion shares. The cash and ADS consideration represents an c.45% premium to Alexion shareholders based on the closing stock price of Alexion on 11 December 2020 and a
c.43% premium, based on the 30-day volume-weighted average closing stock price of $122.04 before this announcement. If they elect, Alexion shareholders may receive their allocation of
AstraZeneca ADSs in the form of a corresponding number of ordinary shares of AstraZeneca in addition to the cash consideration.

 
Based on AstraZeneca's reference average ADR price of $54.14, this implies total consideration to Alexion shareholders of $39bn or $175 per share.

Financing
 

To support the financing of the offer consideration, AstraZeneca has entered into a new committed $17.5bn bridge-financing facility, provided by Morgan Stanley, J.P. Morgan Securities plc
and Goldman Sachs. The bridge-financing facility is available for an initial term of 12 months from the earlier of the date of completion of the acquisition and 12 December 2021 with up to
two six-month extensions available at the discretion of AstraZeneca. The initial bridge financing facility is intended to cover the financing of the cash portion of the acquisition consideration
and associated acquisition costs and to refinance the existing term loan and revolving credit facilities of Alexion. In due course, AstraZeneca intends to refinance the initial bridge-financing
facility through a combination of new medium-term bank loan facilities, debt-capital market issuances and business cash flows.

 
The acquisition is expected to significantly enhance cash generation, which will support rapid debt reduction and overall deleveraging. AstraZeneca remains committed to maintaining a
strong investment-grade credit rating. The dividend policy remains unchanged with a commitment to a progressive dividend policy; dividend cover is expected to be materially enhanced as
a result of the acquisition.

 
Further information on synergies

 
The acquisition is expected to realise recurring run-rate pre-tax synergies of c.$500m per year from the combined Group, generated from commercial and manufacturing efficiencies as well
as savings in central costs, with full run-rate expected to be achieved by end of the third year following completion of the acquisition.

 
To realise the total synergies, AstraZeneca expects to incur one-time cash costs of c.$650m, during the first three years following completion.

Management and employees
 

Members of Alexion's current senior management team will lead the future rare-disease activities. Under the terms of the acquisition agreement, AstraZeneca has agreed that for 12 months
following closing, it will provide the Alexion employees with the same level of salary as such employees had before closing, incentive compensation opportunities that are in the aggregate
no less favourable than those provided before closing and substantially comparable benefits to those provided before closing.

 
Governance

 
The companies will mutually agree on two individuals from the Alexion board of directors who will join the AstraZeneca board as directors upon closing of the acquisition.

 
Closing conditions

 
Closing of the acquisition is subject to approval by AstraZeneca and Alexion shareholders, certain regulatory approvals, approval of the new AstraZeneca shares for listing with the Financial
Conduct Authority and to trading on the London Stock Exchange, and other customary closing conditions.

 
The acquisition is a Class 1 transaction for AstraZeneca and as such, will require the approval of its shareholders to comply with the UK Listing Rules. A shareholder circular, together with
notice of the relevant shareholder meeting, will be distributed to shareholders in the first half of 2021. The Alexion proxy statement is also expected to be published in the first half of 2021.

 
Subject to the satisfaction of the closing conditions to the proposed acquisition, the companies expect the acquisition to close in Q3 2021.

Termination
 

The acquisition terms provide that Alexion will be liable to pay a break fee of up to $1.2bn to AstraZeneca in certain specified circumstances (including a change of Alexion’s board
recommendation or completion of an alternative acquisition). AstraZeneca will also be required to pay Alexion a break fee of $1.4bn in certain specified circumstances, including a change of
AstraZeneca’s board recommendation.

 
Recommendation

 
The boards of directors of both Alexion and AstraZeneca have unanimously approved the proposed acquisition and resolved to recommend that their respective shareholders vote in favour
of it.

 
Advisors to AstraZeneca

Evercore Partners International LLP (“Evercore”), and Centerview Partners UK LLP (“Centerview Partners”) are acting as lead financial advisers. Ondra LLP (“Ondra”) are providing advice
as part of their ongoing financial advisory services. Morgan Stanley & Co. International plc (“Morgan Stanley”) and Morgan Stanley Bank International Limited and J.P. Morgan are acting as
financial advisors and lead debt financing underwriters. Goldman Sachs Bank USA is acting as lead debt financing underwriter. Morgan Stanley and Goldman Sachs International are joint
corporate brokers. Evercore is acting as sponsor in relation to the transaction described in this announcement. Freshfields Bruckhaus Deringer is acting as legal counsel.

 
Advisors to Alexion

 
Bank of America Securities is serving as financial advisor to Alexion, and Wachtell, Lipton, Rosen & Katz is serving as legal counsel.

 



Alexion
 

Alexion is a global biopharmaceutical company focused on serving patients and families affected by rare diseases and devastating conditions through the discovery, development and
commercialisation of life-changing medicines. As a leader in rare diseases for more than 25 years, Alexion has developed and commercialises two approved complement inhibitors to treat
patients with PNH and atypical haemolytic uremic syndrome, as well as the first and only approved complement inhibitor to treat anti-acetylcholine receptor antibody-positive generalised
myasthenia gravis and neuromyelitis optica spectrum disorder. Alexion also has two highly innovative enzyme replacement therapies for patients with life-threatening and ultra-rare metabolic
disorders, hypophosphatasia and lysosomal acid lipase deficiency as well as the first and only approved Factor Xa inhibitor reversal agent. In addition, Alexion is developing several mid-to-
late-stage therapies, including a copper-binding agent for Wilson disease, FcRn antibody for rare IgG-mediated diseases and an oral Factor D inhibitor as well as several early-stage therapies,
including one for light chain amyloidosis, a second oral Factor D inhibitor and a third complement inhibitor. Alexion focuses its research efforts on novel molecules and targets in the
complement cascade and its development efforts on haematology, nephrology, neurology, metabolic disorders, cardiology, ophthalmology and acute care. Headquartered in Boston,
Massachusetts, Alexion has offices around the globe and serves patients in more than 50 countries. During 2019, Alexion generated a total revenue of $5bn and profit before tax of $2.2bn. As
of 30 September 2020, Alexion had gross assets of $17.5bn. Alexion's executive officers are Ludwig Hantson (Chief Executive Officer), Aradhana Sarin (Chief Financial Officer), Tanisha
Carino (Chief Corporate Affairs Officer), Ellen Chiniara (Chief Legal Officer and Corporate Secretary), Indrani Franchini (Chief Compliance Officer), Brian Goff (Chief Commercial and
Global Operations Officer), and John Orloff (Head of Research and Development). This press release and further information about Alexion can be found at www.alexion.com.

 
[ALXN-G]

 
Evercore, Centerview Partners and Ondra, each of which is authorised and regulated by the Financial Conduct Authority in the United Kingdom, are each acting exclusively for AstraZeneca
and no one else in connection with the transaction and the matters referred to in this document and will not regard any other person as a client in relation to the matters set out in this document
and will not be responsible to anyone other than AstraZeneca for providing the protections afforded to their respective clients, nor for providing advice in relation to the transaction or any
other matter referred to in this document. Neither Evercore, Centerview Partners nor Ondra, nor any of their respective subsidiaries, holding companies, branches or affiliates owes or accepts
any duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any person who is not a client in connection with the
transaction or any statement contained herein or otherwise. Apart from the responsibilities and liabilities, if any, which may be imposed on each of Evercore, Centerview Partners and Ondra
by the Financial Services and Markets Act 2000 (FSMA), or the regulatory regime established thereunder, or under the regulatory regime of any jurisdiction where exclusion of liability under
the relevant regulatory regime would be illegal, void or unenforceable, neither Evercore, Centerview Partners nor Ondra, nor any of their respective affiliates accepts any responsibility or
liability whatsoever for the contents of this announcement, and no representation, express or implied, is made by it, or purported to be made on its behalf, in relation to the contents of this
announcement, including its accuracy, completeness or verification of any other statement made or purported to be made by it, or on its behalf, in connection with AstraZeneca or the matters
described in this announcement. To the fullest extent permitted by applicable law, each of Evercore, Centerview Partners and Ondra and each of their respective affiliates accordingly disclaim
all and any responsibility or liability whether arising in tort, contract or otherwise (save as referred to above) which they might otherwise have in respect of this announcement or any
statement contained therein.

 
Morgan Stanley & Co. International plc ("Morgan Stanley”) and J.P. Morgan Securities plc (which conducts its UK investment banking business as J.P. Morgan Cazenove) (“J.P. Morgan
Cazenove”) each of which are authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and Prudential Regulation Authority in the UK are each
acting as financial adviser exclusively for AstraZeneca and no one else in connection with the matters set out in this announcement. In connection with such matters, Morgan Stanley and J.P.
Morgan Cazenove, each of their respective affiliates and their respective directors, officers, employees and agents will not regard any other person as a client, nor will they be responsible to
any other person for providing the protections afforded to their respective clients or for providing advice in connection with the contents of this announcement or any other matter referred to
herein.

 
Goldman Sachs International, which is authorised and regulated by the Financial Conduct Authority in the United Kingdom, and Goldman Sachs Bank USA, which is authorised and
regulated by the Board of Governors of the Federal Reserve System (Federal Reserve Board), the FDIC and the New York State Department of Financial Services, are each acting exclusively
for AstraZeneca and no one else in connection with the transaction and the matters referred to in this document and will not regard any other person as a client in relation to the matters set out
in this document and will not be responsible to anyone other than AstraZeneca for providing the protections afforded to their respective clients, nor for providing advice in relation to the
transaction or any other matter referred to in this document. Neither Goldman Sachs International, nor Goldman Sachs Bank USA, nor any of their respective subsidiaries, holding companies,
branches or affiliates owes or accepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any person who is
not a client in connection with the transaction or any statement contained herein or otherwise. Apart from the responsibilities and liabilities, if any, which may be imposed on Goldman Sachs
International and/or Goldman Sachs Bank USA under the regulatory regime of any jurisdiction where exclusion of liability under the relevant regulatory regime would be illegal, void or
unenforceable, neither Goldman Sachs International, nor Goldman Sachs Bank USA, nor any of their respective affiliates accepts any responsibility or liability whatsoever for the contents of
this announcement, and no representation, express or implied, is made by it, or purported to be made on its behalf, in relation to the contents of this announcement, including its accuracy,
completeness or verification of any other statement made or purported to be made by them, or on their behalf, in connection with AstraZeneca or the matters described in this announcement.
To the fullest extent permitted by applicable law, Goldman Sachs International, Goldman Sachs Bank USA and each of their respective affiliates accordingly disclaim all and any
responsibility or liability whether arising in tort, contract or otherwise (save as referred to above) which they might otherwise have in respect of this announcement or any statement contained
therein.

 
Important additional information

 
Neither this announcement nor any copy of it may be taken or transmitted directly or indirectly into or from any jurisdiction where to do so would constitute a violation of the relevant laws or
regulations of such jurisdiction. Any failure to comply with this restriction may constitute a violation of such laws or regulations. Persons into whose possession this announcement or other
information referred to herein should inform themselves about, and observe, any restrictions in such laws or regulations.

 
This announcement has been prepared for the purpose of complying with the applicable law and regulation of the United Kingdom and the United States and information disclosed may not
be the same as that which would have been disclosed if this announcement had been prepared in accordance with the laws and regulations of jurisdictions outside the United Kingdom or the
United States.

 



In connection with the proposed acquisition, AstraZeneca intends to file a registration statement on Form F-4 with the SEC, which will include a document that serves as a prospectus of
AstraZeneca and a proxy statement of Alexion (the "proxy statement/prospectus"), Alexion intends to file a proxy statement with the SEC (the "proxy statement") and each party will file other
documents regarding the proposed acquisition with the SEC. Investors and security holders of Alexion are urged to carefully read the entire registration statement and proxy
statement/prospectus or proxy statement and other relevant documents filed with the SEC when they become available because they will contain important information. A proxy
statement/prospectus or a proxy statement will be sent to Alexion's shareholders. Investors and security holders will be able to obtain the registration statement and the proxy
statement/prospectus or the proxy statement free of charge from the SEC's website or from AstraZeneca or Alexion as described in the paragraphs below.

 
Participants in the solicitation

 
Alexion, AstraZeneca and certain of their directors, executive officers and employees may be deemed participants in the solicitation of proxies from Alexion shareholders in connection with
the proposed transaction. Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of the shareholders of Alexion in connection with
the proposed transaction, including a description of their direct or indirect interests, by security holdings or otherwise, will be set forth in the proxy statement/prospectus or proxy statement
when it is filed with the SEC. Information about the directors and executive officers of Alexion and their ownership of Alexion shares is set forth in the definitive proxy statement for Alexion’s
2020 special meeting of shareholders, as previously filed with the SEC on March 26, 2020. Free copies of these documents may be obtained as described in the paragraphs above.

 
Forward-looking statements

 
This announcement may include statements that are or may be deemed to be forward-looking statements. These forward-looking statements may be identified by the use of forward-looking
terminology, including the terms "believes", "estimates", "envisages", "plans", "projects", "anticipates", "targets", "aims", "expects", "intends", "may", "will" or "should" or, in each case, their
negative or other variations or comparable terminology, or by discussions of strategy, plans, objectives, goals, future events or intentions and include, but are not limited to the ability of the
parties to consummate the proposed acquisition on a timely basis or at all, the ability of the parties to satisfy the conditions precedent to consummation of the proposed acquisition, including
the ability to secure the required regulatory approvals on the terms expected, at all or in a timely manner, the ability of AstraZeneca to successfully integrate Alexion's operations, and the
ability of AstraZeneca to implement its plans, forecasts and other expectations with respect to Alexion's business after the completion of the proposed acquisition and realise expected
synergies. Economic, competitive, governmental, technological and other factors that may affect AstraZeneca's and Alexion's operations are discussed in the section entitled "Risk Factors," in
each of AstraZeneca's Annual Report on Form 20-F for the year ended 31 December 2019, and Alexion's Annual Report on Form 10-K for the year ended 31 December 2019, in each case as
amended by any subsequent filings made with the SEC. These forward-looking statements include all matters that are not historical facts and involve predictions. Forward-looking statements
may and often do differ materially from actual results. Any forward-looking statements reflect AstraZeneca's and Alexion's current views with respect to future events and are subject to risks
relating to future events and other risks, uncertainties and assumptions relating to AstraZeneca's or Alexion's results of operations, financial position, liquidity, prospects, growth or strategies
and the industries in which they operate. Forward-looking statements speak only as of the date they are made and cannot be relied upon as a guide to future performance. Save as required by
law or regulation, AstraZeneca and Alexion disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements in this announcement that
may occur due to any change in their expectations or to reflect events or circumstances after the date of this announcement.

 
Nothing in this announcement should be construed as a profit estimate or profit forecast. No statement in this announcement, including statements that the acquisition is accretive to core
EPS, or enhancing to core operating margins should be interpreted to mean that earnings per share or core operating margins of AstraZeneca or Alexion for the current or future financial
years would necessarily match or exceed the historical published earnings per share or core operating margins of AstraZeneca or Alexion.

 
Completion of the proposed acquisition is subject to the satisfaction of several conditions as more fully described in this announcement. Consequently, there can be no certainty that the
completion of the proposed acquisition will be forthcoming.

 
This announcement is not a prospectus for the purposes of the UK Prospectus Regulation Rules or the EU Prospectus Regulation. It has been prepared solely for the proposed acquisition
referred to in this announcement. A circular is expected to be published by AstraZeneca in connection with the proposed acquisition in due course.

 
Certain figures contained in this announcement, including financial information, have been subject to rounding adjustments. Accordingly, in certain instances, the sum or percentage change of
the numbers contained in this announcement may not conform precisely with the total figure given. Except as explicitly stated in this announcement, none of the contents of AstraZeneca's or
Alexion's websites, nor any website accessible by hyperlinks on AstraZeneca's or Alexion's websites, is incorporated in or forms part of, this announcement.

 
AstraZeneca

 
AstraZeneca (LSE/STO/Nasdaq: AZN) is a global, science-led biopharmaceutical company that focuses on the discovery, development and commercialisation of prescription medicines,
primarily for the treatment of diseases in three therapy areas - Oncology, Cardiovascular, Renal & Metabolism, and Respiratory & Immunology. Based in Cambridge, UK, AstraZeneca
operates in over 100 countries and its innovative medicines are used by millions of patients worldwide. Please visit astrazeneca.com and follow the Company on Twitter @AstraZeneca.

 
AstraZeneca contacts

 
For details on how to contact the Investor Relations Team, please click here. For Media contacts, click here.

 
Alexion contacts

 
For Media enquiries, Megan Goulart, +18573388634, and for Investor Relations, Chris Stevo, +18573389309.

Notes
 

Unless otherwise stated: financial information relating to AstraZeneca has been extracted or derived from the audited results for the twelve months ended 12 December 2019; and financial
information relating to Alexion has been extracted or derived from the audited results for the twelve months ended 31 December 2019, and the unaudited results for the nine months ended 30
September 2020.



 
All Alexion financial information in this announcement is presented following US GAAP and may be different in the Circular, which will be prepared under IFRS and AstraZeneca's
accounting policies.

 
Core EPS is a non-GAAP financial measure and adjusted from reported GAAP EPS to exclude certain significant items such as amortisation and impairment of intangible assets, charges and
provisions related to global restructuring programmes and other specified items per AstraZeneca annual filings.

 
Non-GAAP results, determined in accordance with Alexion's internal policies, exclude the impact of the following GAAP items: share-based compensation expense, fair value adjustment of
inventory acquired, amortisation of purchased intangible assets, changes in fair value of contingent consideration, restructuring and related expenses, upfront payments related to licenses and
other strategic agreements, acquired in-process research and development, impairment of purchased intangible assets, gains and losses related to strategic equity investments, litigation
charges, gain or loss on the sale of a business or asset, gain or loss related to purchase options, contingent milestone payments associated with acquisitions of legal entities accounted for as
asset acquisitions, acquisition-related costs and certain adjustments to income tax expense. These non-GAAP financial measures are not intended to be considered in isolation or as a
substitute for, or superior to, the financial measures prepared and presented in accordance with GAAP and should be reviewed in conjunction with the relevant GAAP financial measures.

 
Sources of information and bases of calculation

 
(i) As at 9 December 2020, there were 218,720,567 Alexion shares outstanding. The International Securities Identification Number for the Alexion Shares is US0153511094.

(ii) Any references to the issued and to be issued ordinary share capital of Alexion are based on:

 
• the 218,720,567 Alexion Shares referred to in paragraph (i) above; and

 
• 6,202,972 Alexion Shares which may be issued on or after the date of this announcement to satisfy the exercise of stock options and restricted and performance stock awards

outstanding under the Alexion Share Plans, estimated based on the total consideration of $175 per Alexion share and calculated in accordance with the Treasury Stock Method.
 

(iii) As at 9 December 2020 there were 1,312,660,216 AstraZeneca Ordinary Shares in issue of which all shares have voting rights attached.

 
(iv) The value placed by the acquisition on the entire issued and to be issued ordinary share capital of Alexion is to be calculated:

 
• by reference to an equivalent value of $54.14 per AstraZeneca reference ADS; and

 
• on the basis of the issued and to be issued share capital of Alexion (as set out in paragraph (ii) above).

 
(vi) The share capital of the combined Group (being 1,551,562,753) has been calculated as the sum of:

  
• 1,312,660,216 AstraZeneca Shares, being the number of AstraZeneca Shares in issue as at 9 December 2020; and 

• 238,902,537 New AstraZeneca Ordinary Shares which would be issued pursuant to the terms of the acquisition (being 2.1243 New AstraZeneca ADSs per Alexion Share
multiplied by the issued and to be issued share capital of Alexion as set out in paragraph (ii) above).

(vii) The percentage of the share capital of the combined Group that will be owned by Alexion Shareholders is calculated by dividing the number of New AstraZeneca Shares to be issued
pursuant to the terms of the acquisition referred to in paragraph (vi) above by the issued share capital of the combined Group (as set out in paragraph (vi) above) and multiplying the
resulting sum by 100 to product a percentage.

(viii) Unless otherwise stated all prices and closing prices for Alexion Shares and AstraZeneca Shares are derived from Bloomberg.

 
(ix) The volume weighted average price of an Alexion Share is derived from Bloomberg by reference to the volume weighted average price over the last 30 Alexion trading days up to 11

December 2020 (being the last Business Day prior to announcement of an offer for Alexion).
 

Adrian Kemp
Company Secretary
AstraZeneca PLC

1 A rare disease is a disease impacting less than 200,000 patients (as defined in the US Orphan Drug Act 1983).
2 EvaluatePharma, World Preview 2020, Outlook to 2026.
 

This announcement contains inside information
 

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY, IN OR INTO OR FROM ANY JURISDICTION
WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH JURISDICTION.

 



THIS IS AN ANNOUNCEMENT AND NOT A CIRCULAR OR PROSPECTUS OR EQUIVALENT DOCUMENT FOR THE PURPOSES OF THE UK PROSPECTUS
REGULATION RULES OR THE EU PROSPECTUS REGULATION. THIS ANNOUNCEMENT DOES NOT CONSTITUTE OR FORM PART OF, AND SHOULD NOT BE
CONSTRUED AS, ANY OFFER, INVITATION OR RECOMMENDATION TO PURCHASE, SELL OR SUBSCRIBE FOR ANY SECURITIES IN ANY JURISDICTION
AND NEITHER THE ISSUE OF THE INFORMATION NOR ANYTHING CONTAINED HEREIN SHALL FORM THE BASIS OF OR BE RELIED UPON IN
CONNECTION WITH, OR ACT AS AN INDUCEMENT TO ENTER INTO, ANY INVESTMENT ACTIVITY. INVESTORS AND PROSPECTIVE INVESTORS SHOULD
NOT MAKE ANY INVESTMENT DECISION ON THE BASIS OF ITS CONTENTS. A CIRCULAR IN RELATION TO THE PROPOSED ACQUISITION DESCRIBED IN
THIS ANNOUNCEMENT IS EXPECTED TO BE PUBLISHED IN DUE COURSE.

View source version on businesswire.com: https://www.businesswire.com/news/home/20201212005016/en/
 

Alexion contacts
For Media enquiries
Megan Goulart, +18573388634

 
for Investor Relations
Chris Stevo, +18573389309

 
AstraZeneca contacts
Investor Relations Team, please click here
For Media contacts, click here

Source: Alexion Pharmaceuticals, Inc.


