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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains statements that SkyWater Technology, Inc. (“SkyWater,” the “Company,” “we,” “us,” or “our”) believes
to be “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements other than statements of
historical fact included in this Quarterly Report on Form 10-Q, including, without limitation, our expectations regarding our business, results of operations,
financial condition and prospects, are forward-looking statements. When used in this Quarterly Report on Form  10-Q, words such as “may,” “expect,”
“anticipate,” “estimate,” “intend,” “plan,” “target,” “seek,” “potential,” “believe,” “will,” “could,” “should,” “would,” and “project” or the negative thereof or
variations thereon or similar words or expressions that convey the uncertainty of future events or outcomes are generally intended to identify forward-looking
statements.

Our forward-looking statements are subject to a number of risks, uncertainties, and assumptions. Key factors that may affect our results include,
among others, the following:

• our goals and strategies;

• our future business development, financial condition, and results of operations;

• our ability to operate our fabrication facilities at full capacity;

• our ability to appropriately respond to changing technologies on a timely and cost-effective basis;

• our customer relationships and our ability to retain and expand our customer relationships;

• the timing and amount of funding our customers are able to secure for their purchase commitments;

• our ability to accurately predict our future revenues for the purpose of appropriately budgeting and adjusting our expenses;

• our expectations regarding dependence on our largest customers;

• our ability to diversify and expand our customer base and develop relationships in new markets;

• our ability to integrate the operations of the Fab 25 facility with our operations and risks associated with operating the Fab 25 facility;

• our increased indebtedness as a result of the Fab 25 facility acquisition;

• the performance and reliability of our third-party suppliers and manufacturers;

• our ability to procure tools, materials, and chemicals;

• our ability to control costs, including our operating and capital expenses;

• the size and growth potential of the markets for our solutions, and our ability to serve and expand our presence in those markets;

• the level of demand in our customers’ end markets;

• our ability to attract, train, and retain key qualified personnel;

• adverse litigation judgments, settlements, or other litigation-related costs;

• changes in trade policies, including the imposition of or increase in tariffs;

• our ability to raise additional capital or financing;

• our ability to accurately forecast demand;

• changes in local, regional, national and international economic or political conditions, including those resulting from increases in inflation and
interest rates, a recession, or intensified international hostilities;

• the level and timing of U.S. government program funding;

• our ability to maintain compliance with certain U.S. government contracting requirements;

• regulatory developments in the United States and foreign countries;

• our ability to protect our intellectual property rights;
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• risks and uncertainties associated with the proposed Mergers (as defined below) with IonQ (as defined below), including the following:

◦ the risk that regulatory approvals are not obtained or are obtained subject to conditions that are not anticipated by IonQ and SkyWater;

◦ IonQ’s ability to integrate SkyWater’s operations in a successful manner and in the expected time period following consummation of
the proposed Mergers;

◦ the possibility that any of the anticipated benefits and projected synergies of the potential transaction will not be realized or will not be
realized within the expected time period;

◦ the occurrence of any event, change or other circumstance that could give rise to the termination of the IonQ Merger Agreement (as
defined below);

◦ risks that the anticipated tax treatment of the potential transaction is not obtained, or other unforeseen or unknown liabilities;

◦ customer or other stakeholder support, or unexpected future capital expenditures;

◦ potential litigation relating to the potential transaction that could be instituted against IonQ and SkyWater or their respective directors,
and the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors
or events;

◦ the effect of the announcement, pendency or completion of the potential transaction on the parties’ business relationships and business
generally, and the risks that the potential transaction disrupts current plans and operations of IonQ or SkyWater and potential difficulties
in SkyWater employee retention as a result of the transaction, as well as the risk of disruption of IonQ’s or SkyWater’s management and
business disruption during the pendency of, or following, the potential transaction;

◦ uncertainties as to whether the potential transaction will be consummated on the anticipated timing or at all, or if consummated, will
achieve its anticipated economic benefits;

◦ negative effects of the announcement of the transaction, and the pendency or completion of the proposed acquisition on the market
price of IonQ’s or SkyWater’s common stock and/or operating results; and

• other factors disclosed in the section entitled “Risk Factors” and elsewhere in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 28, 2025 and this Quarterly Report on Form 10-Q.

Moreover, our business, results of operations, financial condition, and prospects may be affected by new risks that could emerge from time to time. In
light of these risks, uncertainties and assumptions, the forward-looking events and outcomes discussed in this Quarterly Report on Form 10-Q may not occur
and our actual results could differ materially and adversely from those expressed or implied in the forward-looking statements. No forward-looking statement is
a guarantee of future performance. You should not rely on forward-looking statements as predictions of future events or outcomes. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, the results, levels of activity, performance, or events and circumstances reflected in the
forward-looking statements may not be achieved or occur.

The forward-looking statements in this Quarterly Report on Form 10-Q represent our views only as of the date hereof. We anticipate that subsequent
events and developments will cause our views to change. However, we undertake no obligation to update publicly any forward-looking statements to conform
such statements to changes in expectations or to actual results, or for any other reason, except as required by law. You should therefore not rely on these
forward-looking statements as representing our views as of any date subsequent to the date hereof.
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PART I. FINANCIAL INFORMATION

Item 1.    Financial Statements
SKYWATER TECHNOLOGY, INC.

Condensed Consolidated Balance Sheets
(unaudited in thousands, except per share data)

March 29, 2026 December 28, 2025

Assets
Current assets

Cash and cash equivalents $ 22,232  $ 23,224 
Accounts receivable, net of allowance for credit losses of $80 and $80, respectively 89,194  100,083 
Contract assets, net of allowance for credit losses of $26 and $26, respectively 24,727  18,020 
Inventory 25,576  24,600 
Prepaid expenses and other current assets 20,347  27,269 

Total current assets 182,076  193,196 
Property and equipment, net 510,124  511,720 
Intangible assets, net 10,006  9,168 
Other assets 30,695  19,823 

Total assets $ 732,901  $ 733,907 
Liabilities and shareholders’ equity
Current liabilities

Current portion of long-term debt $ 5,190  $ 5,940 
Accounts payable 59,708  34,871 
Accrued expenses 64,383  56,612 
Short-term financing, net of unamortized debt issuance costs 171,995  184,402 
Contract liabilities 52,406  42,195 
Income taxes payable 448  — 

Total current liabilities 354,130  324,020 
Long-term liabilities

Long-term debt, less current portion and net of unamortized debt issuance costs 32,332  32,939 
Long-term contract liabilities 126,149  149,470 
Deferred income tax liability, net 5,638  6,369 
Other long-term liabilities 26,797  25,297 

Total long-term liabilities 190,916  214,075 
Total liabilities 545,046  538,095 

Commitments and contingencies (Note 10)
Shareholders’ equity

   Preferred stock, $0.01 par value per share (80,000 shares authorized; zero shares issued and outstanding as of
March 29, 2026 and December 28, 2025) —  — 

    Common stock, $0.01 par value per share (200,000 shares authorized; 49,157 and 48,608 shares issued and
outstanding as of March 29, 2026 and December 28, 2025, respectively) 495  489 

Additional paid-in capital 207,091  202,386 
Accumulated deficit (27,364) (15,056)

Total shareholders’ equity, SkyWater Technology, Inc. 180,222  187,819 
Noncontrolling interests 7,633  7,993 

Total shareholders’ equity 187,855  195,812 
Total liabilities and shareholders’ equity $ 732,901  $ 733,907 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SKYWATER TECHNOLOGY, INC.
Condensed Consolidated Statements of Operations

(unaudited in thousands, except per share data)

Three-Month Period Ended
March 29, 2026 March 30, 2025

Revenue $ 160,686  $ 61,296 
Cost of revenue 128,534  47,039 
Gross profit 32,152  14,257 

Research and development expense 4,997  3,249 
Selling, general, and administrative expense 32,432  15,030 

Operating loss (5,277) (4,022)
Other income (expense):

Interest expense (6,159) (1,812)
Total other income (expense) (6,159) (1,812)

Loss before income taxes (11,436) (5,834)
Income tax (benefit) expense (284) 384 

Net loss (11,152) (6,218)
Less: net income attributable to noncontrolling interests 1,156  1,127 

Net loss attributable to SkyWater Technology, Inc. $ (12,308) $ (7,345)
Net loss per share attributable to common shareholders, basic and diluted $ (0.25) $ (0.15)

Weighted average shares used in computing net loss per common share, basic and diluted 48,775  47,791 

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

6



Table of Contents

SKYWATER TECHNOLOGY, INC.
Condensed Consolidated Statements of Shareholders’ Equity

For the Three-Month Periods Ended March 29, 2026 and March 30, 2025
(unaudited in thousands)

Preferred Stock Common Stock Additional
Paid-in
Capital

Accumulated
Deficit

Total
Shareholders’

Equity,
 SkyWater

Technology,
Inc.

Noncontrolling
Interests

Total
Shareholders’

EquityShares Amount Shares Amount

Balance at December 29, 2024 —  $ —  47,704  $ 478  $ 189,132  $ (133,966) $ 55,644  $ 5,876  $ 61,520 
Issuance of common stock pursuant to equity
compensation plans     —  —  330  6  1,253  —  1,259  —  1,259 

Equity-based compensation     —  —  —  —  1,879  —  1,879  —  1,879 
Contribution from noncontrolling interest —  —  —  —  —  —  —  626  626 
Distribution to noncontrolling interest —  —  —  —  —  —  —  (1,600) (1,600)
Net (loss) income —  —  —  —  —  (7,345) (7,345) 1,127  (6,218)

Balance at March 30, 2025 —  $ —  48,034  $ 484  $ 192,264  $ (141,311) $ 51,437  $ 6,029  $ 57,466 

Balance at December 28, 2025 —  $ —  48,608  $ 489  $ 202,386  $ (15,056) $ 187,819  $ 7,993  $ 195,812 
Issuance of common stock pursuant to equity
compensation plans —  —  549  6  2,095  —  2,101  —  2,101 

Equity-based compensation —  —  —  —  2,610  —  2,610  —  2,610 
Distribution to noncontrolling interest —  —  —  —  —  —  —  (1,516) (1,516)
Net (loss) income —  —  —  —  —  (12,308) (12,308) 1,156  (11,152)

Balance at March 29, 2026 —  $ —  49,157  $ 495  $ 207,091  $ (27,364) $ 180,222  $ 7,633  $ 187,855 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SKYWATER TECHNOLOGY, INC.
Condensed Consolidated Statements of Cash Flows

(unaudited in thousands)

Three-Month Period Ended
March 29, 2026 March 30, 2025

Cash flows from operating activities
Net loss $ (11,152) $ (6,218)

Adjustments to reconcile net loss to net cash flows provided by operating activities
Revenue from off-market component of supply agreement recorded in purchase accounting (10,221) — 
Depreciation and amortization expense 14,199  4,505 
Accretion of investment tax credits (1,568) (147)
Amortization of debt issuance costs included in interest expense 701  242 
Equity-based compensation expense 2,610  1,879 
Deferred income taxes (732) 39 
Provision for credit losses —  355 

Changes in operating assets and liabilities
Accounts receivable and contract assets 19,163  15,292 
Inventory (976) 315 
Prepaid expenses, other current assets, and other assets (3,949) 858 
Accounts payable and accrued expenses 22,265  (12,565)
Contract liabilities, current and long-term (2,888) 51,412 
Income taxes receivable 448  — 

Net cash provided by operating activities 27,900  55,967 

Cash flows from investing activities
Purchase of software and technology licenses (1,050) (413)
Purchases of property and equipment (9,050) (14,770)

Net cash used in investing activities (10,100) (15,183)

Cash flows from financing activities
Proceeds from draws on the revolving line of credit 147,500  125,000 
Repayment of draws on the revolving line of credit (164,752) (132,181)
Principal payments on long-term debt (1,443) (1,229)
Cash paid for principal on finance leases (682) (269)
Proceeds from the issuance of common stock pursuant to equity compensation plans 2,101  1,259 
Contributions from noncontrolling interest —  626 
Distributions to noncontrolling interest (1,516) (1,600)

Net cash used in financing activities (18,792) (8,394)

Net change in cash and cash equivalents (992) 32,390 
Cash and cash equivalents - beginning of period 23,224  18,844 
Cash and cash equivalents - end of period $ 22,232  $ 51,234 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SKYWATER TECHNOLOGY, INC.
Condensed Consolidated Statements of Cash Flows

(unaudited in thousands)

Three-Month Period Ended
March 29, 2026 March 30, 2025

Supplemental disclosure of cash flow information:
Cash paid during the fiscal year for:

Interest $ 2,809  $ 1,024 
Noncash investing and financing activity:

Capital expenditures incurred, not yet paid $ 27,030  $ 1,738 
Intangible assets acquired, not yet paid 207  185 
Investment tax credit not received 14,985  337 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SKYWATER TECHNOLOGY, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited in thousands, except share and per share data)

Note 1 Nature of Business

SkyWater Technology, Inc., together with its consolidated subsidiaries (collectively, “SkyWater,” the “Company,” “we”, “us”, or “our”), is a U.S.-
based, independent, pure-play semiconductor foundry providing foundational-node manufacturing, advanced technology development, and advanced
packaging services through an integrated, multi-site operating model. We operate exclusively within the United States, with fabrication and packaging facilities
in Minnesota, Texas, and Florida.

Our operations are designed to support customers that require secure, domestic manufacturing, long product life cycles, high reliability, and close
engineering collaboration. Our business model integrates production-scale manufacturing with advanced technology development, enabling customers to
transition specialized semiconductor technologies efficiently from development to volume production. We support a broad array of applications where
continuity of supply, manufacturability, and long-term availability are as critical as device performance. This integrated approach positions SkyWater as a
leading domestic manufacturing partner for commercial and government customers.

IonQ Merger Agreement

On January 25, 2026, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with IonQ, Inc. (“Parent” or “IonQ”),
Iris Merger Subsidiary 1 Inc. and a wholly owned subsidiary of IonQ (“Merger Sub 1”), and Iris Merger Subsidiary 2 LLC, a wholly owned subsidiary of
Parent (“Merger Sub 2”). Pursuant to the Merger Agreement, (i) Merger Sub 1 will merge with and into the Company, with the Company surviving as a wholly
owned subsidiary of Parent (the “First Merger”) and (ii) immediately following the effective time of the First Merger (the “Effective Time”), the Company, as
the surviving entity of the First Merger, will merge with and into Merger Sub 2, which will survive the merger as a wholly owned subsidiary of Parent (together
with the First Merger, the “Mergers”).

Subject to the terms and conditions set forth in the Merger Agreement, at the Effective Time, each share of common stock, par value $0.01 per share,
of the Company (each a “Company Share” and collectively, the “Company Shares”) issued and outstanding immediately prior to the Effective Time (other than
Company Shares held by (x) the Company, Parent, Merger Sub 1, Merger Sub 2, or their respective direct or indirect wholly-owned subsidiaries and Company
Shares for which the holder is entitled to demand and properly demands appraisal of such Company Shares pursuant to, and in compliance in all respects with,
Section 262 of the Delaware General Corporation Law) will be converted into the right to receive (i) $15.00 in cash (the “Per Share Cash Consideration”) plus
(ii) a number of shares of Parent common stock, par value $0.0001 per share (the “Parent Shares”), equal to the Exchange Ratio (as defined below), plus cash
in lieu of any fractional shares to which such Company Share would otherwise be entitled (such cash and shares collectively, the “Merger Consideration”).

The “Exchange Ratio” means the quotient obtained by dividing (i) $20.00 by (ii) the volume weighted average price of the Parent Shares for the 20
full consecutive trading days prior to, but not including, the third business day before the closing date of the Mergers (the “Parent Trading Price”); provided,
however, that (i) if the Parent Trading Price is greater than or equal to $60.13, then the Exchange Ratio shall be equal to 0.3326 shares of Parent Shares or (ii) if
the Parent Trading Price is less than or equal to $37.99, then the Exchange Ratio shall be equal to 0.5265 shares of Parent Shares.

The closing of the Mergers remains subject to various closing conditions, including (i) the expiration or termination of the waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, (ii) the absence of any applicable law or regulation enacted or deemed applicable to the
Mergers by a governmental authority that makes consummation of the Mergers illegal and any judgment, injunction, order or decree prohibiting or enjoining
the consummation of the Mergers, and (iii) the accuracy of the other party’s representations and warranties contained in the Merger Agreement (subject to
customary materiality qualifications), and the other party’s compliance in all material respects with its covenants and agreements contained in the Merger
Agreement. In addition, the parties’ obligations to consummate the Mergers are subject to the absence of any Parent Material Adverse Effect (as defined in the
Merger Agreement), with respect to the Company’s obligation to consummate the Mergers, and any Company Material Adverse Effect (as defined in the
Merger Agreement), with respect to Parent’s obligation to consummate the Mergers, occurring after the date of the Merger Agreement and continuing. The
closing of the Mergers is not subject to a financing condition.

Emerging Growth Company Status

SkyWater will remain an emerging growth company until January 3, 2027, the last fiscal day of its 2026 fiscal year, at which point it will no longer be
able to apply the transition provisions available to emerging growth companies.
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SKYWATER TECHNOLOGY, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited in thousands, except share and per share data)

Reportable Segment Information

Reportable segments are identified as components of an enterprise about which separate financial information is available for evaluation by the chief
operating decision maker (“CODM”) in making decisions regarding resource allocation and assessing performance. As a result of the acquisition of Fab 25 (as
defined below), the Company now operates as two distinct reportable segments, which are Legacy SkyWater and SkyWater Texas. See Note 14 - Reportable
Segment and Geographic Information for segment and geography-specific disclosures.

Note 2 Basis of Presentation and Principles of Consolidation

The unaudited interim condensed consolidated financial statements as of March 29, 2026, and for the three-month periods ended March 29, 2026 and
March  30, 2025, are presented in thousands of U.S. dollars (except per share information), are unaudited, and have been prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial information. Accordingly, they do not include all
financial information and disclosures required by U.S. GAAP for annual consolidated financial statements. These interim condensed consolidated financial
statements should be read in conjunction with SkyWater’s annual consolidated financial statements and the related notes thereto as of December 28, 2025 and
for the fiscal year then ended. The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual
consolidated financial statements and, in the opinion of management, reflect all adjustments, including normal and recurring adjustments, necessary for the fair
presentation of the Company’s consolidated financial position as of March 29, 2026 and its consolidated results of operations, shareholders’ equity, and cash
flows for the three-month periods ended March 29, 2026 and March 30, 2025.

The consolidated results of operations for the three-month period ended March 29, 2026 are not necessarily indicative of the results of operations to be
expected for the fiscal year ending January 3, 2027, or for any other interim period, or for any other future fiscal year.

Principles of Consolidation

The interim condensed consolidated financial statements include the Company’s assets, liabilities, revenues, and expenses, as well as the assets,
liabilities, revenues, and expenses of subsidiaries in which it has a controlling financial interest, SkyWater Technology Foundry, Inc. (“SkyWater Technology
Foundry”), SkyWater Federal, LLC (“SkyWater Federal”), SkyWater Florida, Inc. (“SkyWater Florida”), Spansion Fab 25, LLC (“Fab 25”) and Oxbow Realty
Partners, LLC (“Oxbow Realty”), a variable interest entity (“VIE”) for which SkyWater is the primary beneficiary and an affiliate of the Company’s principal
stockholder. The Company reports noncontrolling interests for amounts that are attributable to ownership interests other than the Company’s common
shareholders. All intercompany accounts and transactions have been eliminated in consolidation.

Liquidity and Cash Requirements

The accompanying interim condensed consolidated financial statements have been prepared on the basis of the realization of assets and the
satisfaction of liabilities and commitments in the normal course of business and do not include any adjustments to the recoverability and classifications of
recorded assets and liabilities as a result of uncertainties.

For the three-month periods ended March 29, 2026 and March 30, 2025, the Company incurred net losses attributable to SkyWater Technology, Inc. of
$12,308 and $7,345, respectively. As of March  29, 2026 and December  28, 2025, the Company had cash and cash equivalents of $22,232 and $23,224,
respectively.

SkyWater’s ability to execute its operating strategy is dependent on its ability to maintain liquidity and continue to access capital through the Revolver
(as defined in Note 7 – Debt), and other sources of financing. The current business plans indicate that the Company maintains sufficient liquidity to continue its
operations and maintain compliance with financial covenants for the next twelve months from the date the condensed consolidated financial statements are
issued. As a result of amendments made on June 30, 2025, the Revolver matures on June 30, 2030 and provides for a maximum revolving facility amount of
$350,000. Based upon SkyWater’s operational forecasts, cash and cash equivalents on hand, and available borrowings on the Revolver, management believes
SkyWater will have sufficient liquidity to fund its operations for the next twelve months from the date these condensed consolidated financial statements are
issued.

Use of Estimates

The preparation of the interim condensed consolidated financial statements in accordance with U.S. GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of
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SKYWATER TECHNOLOGY, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited in thousands, except share and per share data)

contingent assets and liabilities as of the date of the interim condensed consolidated financial statements and the reported amounts of revenue and expenses
during the reporting periods then ended. Management evaluates these estimates and judgments on an ongoing basis and bases its estimates on experience,
current and expected future conditions, third-party evaluations, and various other assumptions that management believes are reasonable under the
circumstances. Actual results could differ from those estimates.

Net Loss Per Share

Basic net loss per common share is calculated by dividing the net loss attributable to SkyWater Technology, Inc. by the weighted-average number of
shares outstanding during the reporting periods, without consideration for potentially dilutive securities. Diluted net loss per common share is computed by
dividing the net loss attributable to SkyWater Technology, Inc. by the weighted-average number of shares and potentially dilutive securities outstanding during
the reporting periods determined using the treasury-stock method. Because the Company reported a net loss attributable to SkyWater Technology, Inc. for the
three-month periods ended March 29, 2026 and March 30, 2025, the number of shares used to calculate diluted net loss per common share is the same as the
number of shares used to calculate basic net loss per common share because the potentially dilutive shares would have been anti-dilutive if included in the
calculation. At March  29, 2026 and March  30, 2025, there were restricted stock units and stock options totaling 2,097,694 and 1,144,534, respectively,
excluded from the computation of diluted weighted-average shares outstanding because their inclusion would have been anti-dilutive.

The following table sets forth the computation of basic and diluted net loss per common share for the three-month periods ended March 29, 2026 and
March 30, 2025:

Three-Month Period Ended
March 29, 2026 March 30, 2025

Numerator: net loss attributable to SkyWater Technology, Inc. $ (12,308) $ (7,345)
Denominator: weighted-average common shares outstanding, basic and diluted 48,775  47,791 

Net loss per common share, basic and diluted $ (0.25) $ (0.15)

Immaterial Revisions of Prior Period Financial Information

In 2025, the Company identified errors related to the overbilling of ATS development revenues that cumulatively totaled $1,970 for fiscal years
preceding January 1, 2024. As a result, the Company corrected the statement of shareholders’ equity as of January 1, 2024 to increase the accumulated deficit
by $1,970. The correction also increased the accumulated deficit by the same amount as of March 30, 2025. The Company has evaluated the materiality of
these errors and concluded it was not material to the consolidated financial statements in any of the previous fiscal periods.

Note 3 Summary of Significant Accounting Policies

Recently Issued Accounting Standards Not Yet Adopted

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2023-09, Income Taxes
(“ASU 2023-09”). The amendments in this update improve existing income tax disclosures, notably with respect to the income tax rate reconciliation and
income taxes paid disclosures, and are effective for annual periods beginning after December 15, 2025. As an emerging growth company, SkyWater will adopt
the amendments in ASU 2023-09 for its fiscal year ending January 3, 2027. The Company is evaluating the impacts of the amendments on its consolidated
financial statements and the accompanying notes to the financial statements.

In November 2024, the FASB issued ASU No. 2024-03, Income Statement — Reporting Comprehensive Income—Expense Disaggregation
Disclosures (“ASU 2024-03”). The amendments in this update require disaggregated disclosure of income statement expenses for public business entities. The
ASU does not change the expense captions an entity presents on the face of the income statement; rather, it requires disaggregation of certain expense captions
into specified categories in disclosures within the footnotes to the financial statements. The amendments in ASU 2024-03 are effective for annual periods
beginning after December 15, 2026. SkyWater will adopt the amendments in this update for its fiscal year ending January 2, 2028. The Company is evaluating
the impacts of the amendments on its consolidated financial statements and the accompanying notes to the financial statements.

In July 2025, the FASB issued ASU No. 2025-05, Measurement of Credit Losses for Accounts Receivable and Contract Assets (“ASU 2025-05”). The
amendments in this update provide registrants with a practical expedient in its application of FASB Accounting Standards Codification (“ASC”) Topic 326,
Financial Instruments – Credit Losses, and allow
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it to assume that conditions as of the balance sheet date will remain the same over the future life of the asset when estimating potential collections and losses.
The amendment in ASU 2025-05 will become effective for the Company’s fiscal year ended January 3, 2027. SkyWater is currently evaluating whether it will
adopt the practical expedient introduced by ASU 2025-05.

In September 2025, the FASB issued ASU No. 2025-06, Targeted Improvements to the Accounting for Internal-Use Software (“ASU 2025-06”). The
amendments in this update introduce a more principles-based framework to the capitalization of software intended for internal use focused on management’s
authorization and commitment to fund a development project and the probability of whether the project will be completed and used for its intended function.
The amendment in ASU 2025-06 will become effective for the Company’s fiscal year ended December 31, 2028. SkyWater is currently evaluating the impacts
of the amendments on its consolidated financial statements and the accompanying notes to the financial statements.

In December 2025, the FASB issued ASU No. 2025-10, Accounting for Government Grants Received by Business Entities (“ASU 2025-10”). The
amendments in this update establish guidance on the recognition, measurement and presentation of government grants received by business entities. The
amendments in ASU 2025-10 will become effective for the Company’s fiscal year ended December 30, 2029. The Company is evaluating the impacts of the
amendments on its consolidated financial statements and the accompanying notes to the financial statements.

In December 2025, the FASB issued ASU No. 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements (“ASU 2025-11”). The
amendments in this update clarify the interim reporting requirements of ASC Topic 270, Interim Reporting, and more clearly specifies what disclosures are
required for an interim reporting period. The amendments in ASU 2025-11 will become effective during the Company’s fiscal year ended December 31, 2028.
The Company is evaluating the impacts of the amendments on its consolidated financial statements and the accompanying notes to the financial statements.

Significant Accounting Policies

The annual consolidated financial statements included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 28, 2025
include discussion of the significant accounting policies and estimates used in the preparation of the interim condensed consolidated financial statements. The
Company did not make any significant changes to its accounting policies and estimates during the three-month period ended March 29, 2026.

Note 4 Acquisition

On June  30, 2025, the Company executed an amendment to the Membership Interest Purchase Agreement with Spansion LLC and completed its
acquisition of 100% of the voting equity interests of Fab 25, a newly formed limited liability company that received, pursuant to a pre-closing restructuring,
substantially all of the property, plant and equipment, employees, and certain other assets and liabilities related to Infineon’s 200 mm fab in Austin, Texas (the
“Transaction”). The purchase price for the Transaction was $206,466. The Transaction was financed through proceeds received from the execution of an
Amended and Restated Loan and Security Agreement (the “Amended Loan Agreement”) with Siena Lending Group LLC (“Siena”) and the other lenders party
thereto on June 30, 2025.

The acquisition of Fab 25 significantly expanded SkyWater’s footprint domestically and will enable the Company to grow its services across a broader
base of industrial, automotive, and defense customers in the future.

The Company allocated the purchase price to tangible and identified intangible assets acquired and liabilities assumed based on their preliminary
estimated fair values, which were determined using generally accepted valuation techniques based on reasonable estimates and assumptions made by the
Company’s management at the time of acquisition. These estimates and assumptions are inherently uncertain and may be subject to material change as
additional information becomes available during the measurement period, which will not exceed 12 months from applicable acquisition date. The Company has
not finalized its purchase accounting as of March 29, 2026 and the primary areas that still remain preliminary relate to the fair value of spare parts inventory,
the valuation of lease right of use assets and lease liabilities, and the accounting for income tax-related matters. No measurement period adjustments were made
during the three-month period ended March 29, 2026.

The Company incurred $269 and $1,810 of non-recurring transaction costs for the three-months ended March  29, 2026 and March  30, 2025,
respectively. These costs are included as selling, general, and administrative costs in the interim condensed consolidated statements of operations for each
period.

Pro Forma Results

The following unaudited pro forma summary presents consolidated financial information as if the Transaction occurred on January 1, 2024:
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Three-Month Period
Ended

March 30, 2025

(in thousands)
Revenue $ 152,043 
Net income $ 6,498 
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Note 5 Revenue

Disaggregated Revenue

The Company recognizes ATS development, tools, and Wafer Services revenues pursuant to its revenue recognition policies as described in Note 3 –
Summary of Significant Accounting Policies to the annual consolidated financial statements included in the Company’s Annual Report on Form 10-K for the
fiscal year ended December 28, 2025. The following tables disclose revenue by product type and the timing of recognition of revenue for transfer of goods and
services to customers:

Three-Month Period Ended March 29, 2026
Topic 606 Revenue

Point-in-Time Over Time
Lease Revenue Per Topic

842 Total Revenue

ATS development
Time-and-materials and cost-plus-fixed-fee contracts $ —  $ 27,925  $ —  $ 27,925 
Fixed price contracts 4,945  22,066  —  27,011 

Total ATS development 4,945  49,991  —  54,936 
Wafer Services —  95,479  369  95,848 

Combined ATS development and Wafer Services 4,945  145,470  369  150,784 
Tools 9,902  —  —  9,902 

Total $ 14,847  $ 145,470  $ 369  $ 160,686 

Three-Month Period Ended March 30, 2025
Topic 606 Revenue

Point-in-Time Over Time
Lease Revenue Per Topic

842 Total Revenue

ATS development
Time-and-materials and cost-plus-fixed-fee contracts $ 1,204  $ 35,875  $ —  $ 37,079 
Fixed price contracts 4,832  9,457  —  14,289 
Other —  —  1,167  1,167 

Total ATS development 6,036  45,332  1,167  52,535 
Wafer Services 84  7,443  —  7,527 

Combined ATS development and Wafer Services 6,120  52,775  1,167  60,062 
Tools 1,234  —  —  1,234 

Total $ 7,354  $ 52,775  $ 1,167  $ 61,296 

Contract Assets

Contract assets represent SkyWater’s rights to payments for services it has transferred to its customers, but has not yet billed to its customers. Contract
assets were $24,727 and $18,020 at March 29, 2026 and December 28, 2025, respectively, and are presented net of allowances for expected credit losses of $26
and $26, respectively.

Contract Liabilities

The Company’s contract liabilities principally consist of deferred revenue on customer contracts and deferred lease revenue representing customer
prepayments on a leasing arrangement in which the Company serves as lessor. Deferred revenue on customer contracts represents payments from customers for
which performance obligations have not yet been satisfied. In some instances, cash may be received, or payment may be contractually due by a customer
before the related revenue is
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recognized. The contract liabilities and other significant components of contract liabilities at March 29, 2026 and December 28, 2025 are as follows:

  March 29, 2026 December 28, 2025

Contract
Deferred

Revenue 

Lease
Deferred
Revenue

Supply
Agreement 

Total
Deferred Revenue

Contract
Deferred

Revenue 

Lease
Deferred
Revenue

Supply
Agreement 

Total
Deferred Revenue

Current contract liabilities $ 52,406  $ —  $ —  $ 52,406  $ 40,301  $ 100  $ 1,794  $ 42,195 
Long-term contract liabilities 74,361  —  51,788  126,149  81,665  —  67,805  149,470 

Total contract liabilities $ 126,767  $ —  $ 51,788  $ 178,555  $ 121,966  $ 100  $ 69,599  $ 191,665 

Contract deferred revenue includes $34,296 and $37,077 at March 29, 2026 and December 28, 2025, respectively, related to material rights provided
to a significant customer in exchange for funding additional manufacturing capacity. Of these amounts, $11,123 and $11,123 were classified as current
in the interim condensed consolidated balance sheets as of March 29, 2026 and December 28, 2025, respectively.

In connection with the Transaction, the Company entered into a multi-year supply agreement with certain of Infineon’s subsidiaries under a take-or-
pay arrangement for the first four-year period following the closing of the Transaction (the “Supply Agreement”). The Supply Agreement included an
off-market component estimated at a fair value of $120,000 which was included in the purchase price for the Transaction. This amount is presented net
of Supply Agreement specific contract assets which total $40,082 as of March 29, 2026.

The change in contract liabilities during the three-month periods ended March 29, 2026 and March 30, 2025 are as follows:

Three-Month Period Ended
March 29, 2026 March 30, 2025

Balance at beginning of period $ 191,665  $ 107,067 
Increase due to payments received, excluding amounts recognized as revenue 27,056  60,907 
Revenue recognized included in the contract liabilities balance at the beginning of the period (29,945) (9,495)
Revenue recognized from Fab 25 Supply Agreement (10,221) — 

Balance at end of period $ 178,555  $ 158,479 

 The Company recorded a $120,000 contract liability in purchase accounting for the acquisition of Fab 25 to recognize the fair value of the off-market
component of the Supply Agreement. Related revenue for this contract liability is recognized as the Company fulfills its wafer production obligations
over the four-year term of the Supply Agreement. For the three-month period ended March 29, 2026, the Company recognized $10,221 of revenue
associated with this contract liability reducing its total balance to $92,070 at March 29, 2026.

Remaining Performance Obligations

Excluding the contract liability related to the off-market component of the Supply Agreement recognized in purchase accounting (see Note 4 -
Acquisition), the Company had $160,864 of remaining performance obligations at March 29, 2026 that had not been fully satisfied on contracts with original
expected durations of one year or more, which were primarily related to ATS development and tools contracts. The Company expects to recognize the revenue
associated with these performance obligations as it satisfies the performance obligations within the next 10 years.

The Company does not disclose the value of remaining performance obligations for contracts with an original expected duration of one year or less.
Furthermore, the Company does not adjust the promised amount of consideration for the effects of a significant financing component if it expects, at contract
inception, that the period between when it transfers a promised good or service to a customer and when the customer pays for that good or service is expected
to be one year or less.

(1) (2) (1) (2)

(1)

(2)

 (1)

(1)
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Note 6 Balance Sheet Information

Certain significant amounts included in the Company’s interim condensed consolidated balance sheets are summarized in the following tables:

Allowance for credit losses - Accounts Receivable March 29, 2026 March 30, 2025

Balance at beginning of period $ 80  $ 279 
Provision for credit losses —  355 
Accounts written-off —  — 
Less recoveries of accounts charged-off —  (37)

Balance at end of period $ 80  $ 597 

Inventory March 29, 2026 December 28, 2025

Raw materials $ 1,791  $ 2,064 
Supplies and spare parts 23,785  22,536 
Total inventory, current 25,576  24,600 
Inventory, non-current 10,054  9,370 

Total inventory $ 35,630  $ 33,970 

Inventory, non-current consists of spare parts that will not be used within twelve months. Inventory non-current is included in Other assets on the
consolidated balance sheet.

Prepaid expenses and other current assets March 29, 2026 December 28, 2025

Prepaid expenses $ 8,329  $ 6,766 
Tools purchased for customers 10,394  20,503 
Investment tax credit receivable 1,624  — 

Total prepaid assets and other current assets $ 20,347  $ 27,269 

The Company acquires tools for its customers that consist of manufacturing equipment its customers will own but will be installed and qualified in a
SkyWater facility. Prior to the customer obtaining ownership and control of the equipment, the Company records the costs associated with the
acquisition, installation, and qualification of the equipment within prepaid expenses and other current assets. These deferred costs are recognized as
cost of revenue when control of the equipment transfers to the customer and the related tools revenue is recognized.

Property and equipment, net March 29, 2026 December 28, 2025

Land $ 36,596  $ 36,596 
Buildings and improvements 163,789  164,752 
Machinery and equipment 479,418  456,090 

Property and equipment placed in service, at cost 679,803  657,438 
Less: Accumulated depreciation (190,693) (181,737)

Property and equipment placed in service, net 489,110  475,701 
Property and equipment not yet in service 21,014  36,019 

Total property and equipment, net $ 510,124  $ 511,720 

Includes $30,379 and $29,651 of cost and $3,713 and $3,974 of accumulated depreciation associated with capital assets subject to financing leases at
March 29, 2026 and December 28, 2025, respectively.

The cost basis of machinery and equipment reflects the amount of investment tax credits the Company has received, or expects to receive, on new
investments in related equipment.

Depreciation expense was $12,284 and $4,029 for the three-month periods ended March 29, 2026 and March 30, 2025, respectively, which is net of
accretion of investment tax credits.

 (1)

(1)

(1)

(1)

 (2)

(1)

(1)

 (1)

(1)

(2)

17



Table of Contents

SKYWATER TECHNOLOGY, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited in thousands, except share and per share data)

Intangible assets, net March 29, 2026 December 28, 2025

Software and licensed technology $ 15,731  $ 18,758 
Less: accumulated amortization (9,662) (13,460)
Intangible assets placed in service, net 6,069  5,298 
Intangible assets not yet in service 3,937  3,870 

Total intangible assets, net $ 10,006  $ 9,168 

Intangible assets consist primarily of payments made under software and technology licensing arrangements with third parties. For the three-month
periods ended March 29, 2026 and March 30, 2025, amortization of software and licenses was $347 and $329, respectively.

Remaining estimated aggregate annual amortization expense for intangible assets placed in service is as follows for future fiscal years:

Fiscal year
Amortization

Expense

Remainder of 2026 $ 1,101 
2027 1,099 
2028 1,103 
2029 876 
2030 840 
Thereafter 1,050 

Total $ 6,069 

Other assets March 29, 2026 December 28, 2025

Inventory, non-current $ 10,054  $ 9,370 
Operating lease right-of-use assets 272  — 
Investment tax credit receivable 19,347  10,230 
Other assets 1,022  223 

Total other assets $ 30,695  $ 19,823 

Inventory, non-current consists of spare parts that will not be used within twelve months.

Accrued expenses March 29, 2026 December 28, 2025

Accrued compensation $ 19,344  $ 11,248 
Accrued commissions 503  390 
Accrued royalties 20  1,815 
Current portion of operating lease liabilities 34  — 
Current portion of finance lease liabilities 2,261  2,203 
Accrued inventory 4,566  2,233 
Accrued warranty 998  1,131 
Accrued vendor purchase commitments 13,111  14,094 
Accrued accounts payable 18,189  15,041 
Accrued utilities 1,536  1,208 
Other accrued expenses 3,821  7,249 

Total accrued expenses $ 64,383  $ 56,612 

The Company accrues outstanding obligations on vendor purchase orders for goods or services provided to the Company for which invoices have not
yet been received.

(1)

(1)

(2)

 (1)

(1)
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The Company accrues outstanding obligations on uninvoiced receipts of inventory and inventory in transit.

Accrued provisions for warranties March 29, 2026 December 28, 2025

Beginning accrued warranty balance $ 1,131  $ 3,752 
Warranty expense 132  419 
Warranty credits (265) (3,040)

Ending accrued warranty balance $ 998  $ 1,131 

Other long-term liabilities March 29, 2026 December 28, 2025

Finance lease obligations $ 26,509  $ 24,859 
Other 219  369 
Liability for uncertain tax positions 69  69 

Total other long-term liabilities $ 26,797  $ 25,297 

(2)
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Note 7 Debt

The components of debt outstanding at March 29, 2026 and December 28, 2025 are as follows:

Short-term financing March 29, 2026 December 28, 2025

Revolver $ 182,439  $ 195,460 
Unamortized debt issuance costs (10,444) (11,058)

Total short-term financing, net of unamortized debt issuance costs $ 171,995  $ 184,402 
Long-term debt
VIE financing $ 33,240  $ 33,534 
Tool financing loans 5,991  7,142 
Unamortized debt issuance costs (1,709) (1,797)

Total long-term debt, including current maturities 37,522  38,879 
Less: current portion of long-term debt (5,190) (5,940)

Total long-term debt, excluding current portion $ 32,332  $ 32,939 

Revolver

On December 28, 2022, the Company entered into a Loan and Security Agreement with Siena, which was initially modified on November 19, 2024
upon execution of an Amended and Restated Loan and Security Agreement. On June 30, 2025, this lending arrangement was further modified in advance of the
acquisition of Fab 25 when the Company entered into an Amended Loan Agreement with Siena as agent and the other lenders party thereto, which replaced the
prior Loan and Security Agreement. The Amended Loan Agreement provides for a revolving line of credit with a borrowing limit of up to $350,000 with a
scheduled maturity date of June 30, 2030 (the “Revolver”). Due to a lockbox clause in the Amended Loan Agreement, the outstanding loan balance is required
to be serviced with working capital, and the debt is classified as current on the condensed consolidated balance sheets.

Under the Amended Loan Agreement, the Company may be required to prepay the unpaid principal balance of the loans following specified
prepayment events in the amount of 100% of the net proceeds received by the Company or any borrower with respect to such prepayment event. Borrowing
under the Revolver is limited by a borrowing base of specified advance rates applicable to billed accounts receivable, unbilled accounts receivable, inventory
and equipment, subject to various conditions and limits as provided in the Amended Loan Agreement.

The outstanding balance of the Revolver was $182,439 as of March 29, 2026 at an interest rate of 8.0%. The remaining availability under the Revolver
was $61,837 as of March 29, 2026. As of March 29, 2026, the Company was in compliance with applicable financial covenants of the Revolver.

VIE Financing

On September 30, 2020, Oxbow Realty, the Company’s consolidated VIE entered into a loan agreement for $39,000 (the “VIE Financing”) to finance
the acquisition of the building and land of the SkyWater Minnesota facility (see Note 11 – Related Party Transactions and Note 12 – Variable Interest Entity).
The VIE Financing is repayable in equal monthly installments of $194 over 10 years, with the remaining balance payable at the maturity date of October 6,
2030. The interest rate under the VIE Financing is fixed at 3.44%. The VIE Financing is guaranteed by Oxbow Industries, who is also the sole equity holder of
Oxbow Realty. The VIE financing is not subject to financial debt default covenants.

The terms of the VIE Financing include provisions that grant the lender several protective rights when certain triggering events defined in the loan
agreement occur, including events tied to SkyWater’s occupancy of the SkyWater Minnesota facility and SkyWater’s financial performance. The occurrence of
a triggering event does not represent a default event as per the loan agreement, nor does it result in the VIE Financing becoming callable, rather the protective
rights become enforceable by the lender. As defined in the loan agreement, a triggering event occurred beginning in the three-month period ended January 1,
2023 based on the level of earnings before interest, taxes, depreciation, amortization and rent, as defined in the loan agreement, reported by SkyWater
historically. Pursuant to its protective rights, the lender retained in a restricted account amounts paid by SkyWater to Oxbow Realty that were in excess of the
scheduled debt payments paid by Oxbow Realty to the lender. The triggering event was cured during the three-month period ended June 30, 2024 and the funds
held in the restricted account were remitted back to Oxbow Realty. No triggering events as defined in the loan agreement existed as of March 29, 2026.
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The VIE Financing is secured by a security interest in the land and building which was the subject of the sale-leaseback transaction (see Note 11 –
Related Party Transactions). The Company and Oxbow Realty, the Company’s VIE, incurred third-party transaction costs of $3,487 and $65, respectively,
which have been capitalized as debt issuance costs, presented as a reduction of the outstanding loan balance, and are being amortized as additional interest
expense over the remaining maturity of the VIE Financing.

Maturities

Future principal payments of the Company’s long-term debt, excluding unamortized debt issuance costs, are as follows:

Fiscal year
Future Principal

Payments

Remainder of 2026 $ 4,499 
2027 2,853 
2028 1,999 
2029 1,307 
2030 28,573 
Thereafter — 

Total $ 39,231 

Note 8 Income Taxes

The Company’s effective tax rates for the three-month periods ended March 29, 2026 and March 30, 2025 differ from its 21% U.S. statutory corporate
tax rate due to the impact of state income taxes, permanent tax differences, the tax impact of the vesting of restricted stock units, and changes in the Company’s
deferred tax asset valuation allowance. The effective tax rate in any quarter can be affected positively or negatively by adjustments that are required to be
reported in the specific quarter of resolution. The effective income tax rates for the three-month periods ended March 29, 2026 and March 30, 2025 were
(3.7)% and (5.5)%, respectively.

Note 9 Equity-Based Compensation

Equity-based compensation expense was allocated in the interim condensed consolidated statements of operations as follows:

Three-Month Period Ended
March 29, 2026 March 30, 2025

Cost of revenue $ 943  $ 567 
Research and development expense 153  83 
Selling, general and administrative expense 1,514  1,229 

Total equity-based compensation expense $ 2,610  $ 1,879 
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Note 10 Commitments and Contingencies

Litigation and Other Asserted Claims

From time to time, the Company is involved in legal proceedings and subject to other asserted claims arising in the ordinary course of its business.
Although the results of litigation and asserted claims cannot be predicted with certainty, the Company currently believes that the resolution of these ordinary-
course matters will not have a material adverse effect on its business, operating results, financial condition or cash flows. Even if any particular litigation is
resolved in a manner that is favorable to the Company’s interests, such litigation can have a negative impact on the Company because of defense and settlement
costs, diversion of management resources from its business, and other factors. There were no material litigation-related or other asserted claim contingencies
recognized at either March 29, 2026 or December 28, 2025.

Capital Expenditures

The Company has various contracts outstanding with third parties which primarily relate to semiconductor tool purchases and installation. The
Company has $3,457 and $2,880 of contractual commitments outstanding as of March 29, 2026 and December 28, 2025, respectively, that it expects to be paid
in the next twelve months using cash on hand and operating cash flows.

Center for NeoVation

On January 25, 2021 the Company entered into a technology and economic development agreement (the “TED Agreement”), and a lease agreement
(the “CfN Lease”) with the government of Osceola County, Florida (“Osceola”) and ICAMR, Inc., a Florida non-profit corporation doing business as BRIDG
(“BRIDG”), to lease and operate the Center for NeoVation (the “CfN”), a semiconductor research and development and manufacturing facility in Kissimmee,
Florida. Under the CfN Lease, the Company agrees to bring the plant to full production capacity within five years, and then to operate the plant at full capacity
for an additional fifteen years At the end of the lease, SkyWater will take ownership of the facility. The Company is responsible for taxes, utilities, insurance,
maintenance, operation of the assets, and making capital investments in the facility to bring the facility to its full production capacity. Investments and costs
required to bring the facility to its full capacity will be substantial. The Company may terminate the TED Agreement and CfN Lease with eighteen months’
notice. In the event the Company terminates the agreements, it is required to continue to operate the CfN until the earlier of either a replacement operator is
found, or the 18-month notice period expires, and it may be required to make a payment of up to $15,000 to Osceola upon termination.

As part of entering into the TED Agreement, the Company agreed to operate the advanced wastewater treatment facility (“AWT Facility”), a separate
building located on the same leased premise as the CfN and subject to the CfN Lease. The AWT Facility was financed in substantial part by funds provided by
the Tohopekaliga Water Authority (“TWA”) to house the acid waste neutralization, pH adjustment, and reverse osmosis water treatment systems. In connection
with entering into the CfN Lease, the Company agreed that development of the CfN requires the payment of water, wastewater, and reuse water capacity
charges imposed by TWA monthly over the remaining period of six years. The Company also agreed that TWA shall be entitled to recover the capital
contribution of TWA for construction of the AWT Facility through a capital reimbursement surcharge monthly over the remaining period of six years. As of
March 29, 2026, the Company expects future payments on these commitments of approximately $3,500 which the Company expects will be paid in full by the
first quarter of 2028.

Build Back Better Grant

In the third quarter of 2023, the U.S. Department of Commerce Economic Development Administration granted funds to Osceola and BRIDG for
continued development of Central Florida’s Semiconductor Cluster for Broad-Based Prosperity through the Build Back Better Regional Challenge, a portion of
which is committed to the expansion of the CfN and purchase, installation, and qualification of equipment in the CfN. In February 2023, SkyWater committed
to a 20% matching share contribution of the project costs to Osceola totaling approximately $9,100. SkyWater’s commitment to fund this matching
contribution is limited to $1,000 in any single calendar quarter. Of this total commitment, and as of March 29, 2026, the Company has paid a total of $2,000
and has an unpaid obligation accrued of $4,900 based upon development activity that has occurred through quarter-end, which is expected to be paid in the
second quarter of 2026.
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Note 11 Related Party Transactions

In August 2023, SkyWater entered into a consulting agreement with Oxbow Industries pursuant to which an employee of Oxbow Industries provided
certain consulting services to the Company, including services where the Oxbow Industries employee negotiated and brokered the acquisition of Fab 25. In
October 2025, this related party consulting agreement was terminated. Expense associated with this agreement totaled $141 for the three-month period ended
March 30, 2025.

Sale-Leaseback Transaction

On September 29, 2020, SkyWater entered into an agreement to sell the land and building of its Bloomington, Minnesota facility to Oxbow Realty. In
the fourth quarter of 2020, SkyWater entered into an agreement to lease the land and building from Oxbow Realty for initial payments of $394 per month over
twenty years. The monthly payments are subject to a 2% increase each year during the term of the lease and is currently $435 per month. The Company is also
required to make certain customary payments constituting “additional rent,” which relate to monthly leasing and replacement reserves, insurance, and tax
payments in accordance with the terms of the lease agreement. Future minimum lease commitments to Oxbow Realty as of March 29, 2026 were as follows
(such amounts are eliminated from the condensed consolidated financial statements due to the consolidation of Oxbow Realty, see Note 12 – Variable Interest
Entity).

Fiscal year Future Minimum Lease
Commitments

Remainder of 2026 $ 3,948 
2027 5,357 
2028 5,464 
2029 5,573 
2030 5,685 
Thereafter 61,150 

Total lease payments 87,177 
Less: imputed interest (59,113)

Total $ 28,064 
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Note 12 Variable Interest Entity

Oxbow Realty was established for the purpose of holding real estate and facilitating real estate transactions on behalf of Oxbow Industries. This
included facilitating the purchase of the land and building of SkyWater’s Minnesota facility with proceeds from a bank loan (see Note 7 – Debt) and managing
the leaseback of the land and building to SkyWater (see Note 11 – Related Party Transactions). Management determined that Oxbow Realty meets the
definition of a VIE under Accounting Standards Codification Topic 810, “Consolidations” (“Topic 810”), because it lacks sufficient equity to finance its
activities. Furthermore, the Company is the primary beneficiary of Oxbow Realty as it has the power over those activities that most significantly affect Oxbow
Realty’s economic performance, mainly activities focused on the operation and maintenance of the Minnesota facility. As the primary beneficiary, the Company
consolidates the assets, liabilities, and results of operations of Oxbow Realty pursuant to Topic 810, eliminating any transactions between the Company and
Oxbow Realty, and recording a noncontrolling interest for the economic interest in Oxbow Realty attributable to parties other than the Company’s common
stock shareholders. In addition, the assets of Oxbow Realty can only be used to settle its liabilities, and the creditors of Oxbow Realty do not have recourse to
the general credit of SkyWater.

The following table shows the carrying amounts of assets and liabilities of Oxbow Realty that are consolidated by the Company as of March 29, 2026
and December 28, 2025. The assets and liabilities are presented prior to the elimination of intercompany balances.

March 29, 2026 December 28, 2025

Cash and cash equivalents $ 22  $ 742 
Accounts receivable 1,556  1,503 
Finance receivable 41,723  41,556 
Other assets 74  77 

    Total assets $ 43,375  $ 43,878 

Accounts payable $ 1,636  $ 1,503 
Accrued expenses —  7 
Contract liabilities 821  872 
Debt 33,211  33,504 

    Total liabilities $ 35,668  $ 35,886 

The following table shows the revenue and expenses of Oxbow Realty for the three-month periods ended March 29, 2026 and March 30, 2025. These
results of Oxbow Realty are presented prior to the elimination of intercompany transactions.

Three-Month Period Ended
March 29, 2026 March 30, 2025

Revenue $ 1,447  $ 1,434 
General and administrative expenses 4  3
Interest expense 287  304

Total expenses 291  307
Net income $ 1,156  $ 1,127 

Note 13 Leases

SkyWater as the Lessor

In March 2020, SkyWater executed a contract with a customer that includes an operating lease for the right to use a specified portion of the
Company’s Minnesota facility to produce wafers using the customer’s equipment. The contractual amount that relates to revenue from an operating lease was
$21,000, and is being recognized over the estimated lease term of 4.5 years. The total amount was prepaid by the customer and recorded as deferred revenue.
See Note 5 – Revenue for additional information on revenue recognition and deferred revenue of the operating lease.

As part of the Fab 25 Transaction, the Company entered into a multi-year lease agreement to lease a portion of the acquired office space at the Austin,
Texas facility back to Infineon for the first four-year period following the closing of the
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Transaction. The lease agreement provides for lease payments of $1,200 annually through June 2029, after which time the agreement can be extended with
lease payments adjusted based on fair market value escalators.

Note 14 Reportable Segment and Geographic Information

Prior to the completion of the Fab 25 acquisition, the Company operated as a single reportable segment which reflected how the Company managed its
business and the nature of its services. Following the Fab 25 acquisition, the Company re-evaluated its reportable segments and now operates as two distinct
reportable segments, Legacy SkyWater and SkyWater Texas. This determination aligns with how our Chief Executive Officer, who is our chief operating
decision maker (“CODM”) currently assesses segment operating performance and allocates resources. Prior to the acquisition, the CODM utilized net earnings
as the primary measure of segment profit or loss. Subsequent to the completion of the Fab 25 acquisition, net earnings continues to be the primary measure of
segment profit or loss utilized by the CODM in regard to evaluating segment performance and allocation of resources. Total assets by segment are not
presented as that information is not used to allocate resources or assess performance at the segment level and is not regularly reviewed by the CODM.

• Legacy SkyWater: A pure-play technology foundry that offers advanced semiconductor development and manufacturing services from its fabrication
facility in Bloomington, Minnesota and advanced packaging services from its Kissimmee Florida facility. Legacy SkyWater provides ATS and Wafer
Services product offerings.

• SkyWater Texas: A high-volume manufacturer that offers manufacturing services from its fabrication facility in Austin, Texas. SkyWater Texas
provides Wafer Services product offerings focused on 200 mm semiconductor fabrication, copper processing, high-voltage technology services and 65
nm node infrastructure support.

The following table represents the results of the Company’s reportable segments:
Three-Month Period Ended

March 29, 2026 March 30, 2025

Legacy
SkyWater

SkyWater
Texas Total

Legacy
SkyWater SkyWater Texas Total

Revenue $ 74,368  $ 86,318  $ 160,686  $ 61,296  $ —  $ 61,296 
Cost of revenue

Labor 23,349  27,091  50,440  21,268  —  21,268 
Direct expenses 24,511  30,847  55,358  20,647  —  20,647 
Cost of tool revenue 10,618  —  10,618  1,030  —  1,030 
Depreciation and amortization 2,869  9,249  12,118  4,094  —  4,094 

Total cost of revenue 61,347  67,187  128,534  47,039  —  47,039 
Gross profit 13,021  19,131  32,152  14,257  —  14,257 

Research and development expense 4,375  622  4,997  3,249  —  3,249 
Selling, general, administrative expense

Labor 8,928  2,448  11,376  7,114  —  7,114 
Direct expenses 16,762  3,878  20,640  7,777  —  7,777 
Depreciation and amortization 277  139  416  139  —  139 

Total selling, general, and administrative expense $ 25,967  $ 6,465  $ 32,432  $ 15,030  $ —  $ 15,030 
Operating (loss) income (17,321) 12,044  (5,277) (4,022) —  (4,022)

Other expense:
Interest expense (6,029) (130) (6,159) (1,812) —  (1,812)

Total other expense $ (6,029) $ (130) $ (6,159) $ (1,812) $ —  $ (1,812)
(Loss) income before income taxes (23,350) 11,914  (11,436) (5,834) —  (5,834)

Income tax (benefit) expense (294) 10  (284) 384  —  384 
Net (loss) income $ (23,056) $ 11,904  $ (11,152) $ (6,218) $ —  $ (6,218)
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The following table discloses revenue for the three-month periods ended March 29, 2026 and March 30, 2025 by country as determined based on
customer address:

Three-Month Period Ended
March 29, 2026 March 30, 2025

United States $ 151,398  $ 57,247 
Canada 4,434  2,312 
Hong Kong 872  474 
Israel 1,270  — 
All others 2,712  1,263 

Total $ 160,686  $ 61,296 

Three customers each accounted for 10% or more of revenue, and in aggregate accounted for 78% of revenue for the three-month period ended
March 29, 2026. Two customers each accounted for 10% or more of revenue, and in aggregate accounted for 53% of revenue for the three-month period ended
March 30, 2025. In addition, two customers had accounts receivable balances in excess of 10% or more of revenue, and in aggregate accounted for 64% of
accounts receivable as of March 29, 2026. The loss of a major customer could adversely affect the Company’s operating results and financial condition.

Note 15 Subsequent Events

The Company evaluated the impact of events that occurred subsequent to March 29, 2026, through the date the condensed consolidated financial
statements were filed with the United States Securities and Exchange Commission. Based on this evaluation, the Company has determined no events are
required to be recognized or disclosed in the condensed consolidated financial statements and related notes other than the event described below:

Tool Financing Loan

In April 2026, we entered into an agreement to sell a semiconductor manufacturing tool to an equipment financing lender for proceeds of
approximately $36,600. We subsequently entered into an agreement to lease the tool from the lender for monthly payments of $800 over 60 months at an
interest rate of 11.9%. The agreement provides for a bargain purchase option at the end of the lease term which we intend to exercise.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the Company’s financial condition and results of operations should be read in conjunction with the interim
condensed consolidated financial statements and the related notes included elsewhere in this Quarterly Report on Form 10-Q and the Company’s audited
annual consolidated financial statements and related notes, included in its Annual Report on Form 10-K for the fiscal year ended December 28, 2025. In
addition to historical financial information, the following discussion contains forward-looking statements that reflect the Company’s current expectations,
estimates and assumptions concerning events and financial trends that may affect the Company’s future operating results or financial position. Actual results
and the timing of events may differ materially from those discussed or implied in the Company’s forward-looking statements due to a number of factors,
including those described in the sections entitled “Risk Factors” and “Forward-Looking Statements” herein and elsewhere in its Annual Report on Form 10-
K.

SkyWater refers to the three-month periods ended March  29, 2026 and March  30, 2025 as the first quarter of 2026 and first quarter of 2025,
respectively. Each of these three-month periods includes 13 weeks. All percentage amounts and ratios presented in this management’s discussion and analysis
were calculated using the underlying data in thousands. Unless otherwise indicated, all changes identified for the current period results represent comparisons
to results for the prior corresponding period.

For purposes of this section, the terms “we,” “us,” “our,” and “SkyWater” refer to SkyWater Technology, Inc. and its subsidiaries collectively.

Overview

SkyWater Technology, Inc., together with its consolidated subsidiaries, is a U.S.-based, independent, pure-play semiconductor foundry providing
foundational-node manufacturing, advanced technology development, and advanced packaging services through an integrated, multi-site operating model. We
operate exclusively within the United States, with fabrication and packaging facilities in Minnesota, Texas, and Florida.

Our operations are designed to support customers that require secure, domestic manufacturing, long product life cycles, high reliability, and close
engineering collaboration. Our business model integrates production-scale manufacturing with advanced technology development, enabling customers to
transition specialized semiconductor technologies efficiently from development to volume production. We support a broad array of applications where
continuity of supply, manufacturability, and long-term availability are as critical as device performance. This integrated approach positions SkyWater as a
leading domestic manufacturing partner for commercial and government customers.

Our operations are comprised of two reportable segments:

Legacy SkyWater: A pure-play technology foundry that offers advanced semiconductor development and manufacturing services from its fabrication
facility in Bloomington, Minnesota and advanced packaging services from its Kissimmee, Florida facility. Legacy SkyWater provides ATS and Wafer Services
product offerings.

SkyWater Texas: A high-volume manufacturer that offers manufacturing services from its fabrication facility in Austin, Texas. SkyWater Texas
provides Wafer Services product offerings focused on 200 mm semiconductor fabrication, copper processing, high-voltage technology services and 65 nm node
infrastructure support.
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Factors and Trends Affecting our Business and Results of Operations

The following trends and uncertainties either affected our financial performance during the first quarters of 2026 and 2025 or are reasonably likely to
impact our results in the future.

• Macroeconomic and competitive conditions, including cyclicality and consolidation, as well as government funding in semiconductor
technology and manufacturing, create unique challenges and opportunities for the semiconductor industry and SkyWater.

• Changes in trade policies, including the imposition of, or increase in tariffs and changes to existing trade agreements, could negatively impact
our business, financial condition and results of operations.

• In August 2022, the U.S. enacted the CHIPS and Science Act pursuant to which the United States has committed to a renewed focus on
providing incentives and funding for onshore companies to develop and advance the latest semiconductor technologies, supporting onshore
manufacturing capabilities, and on strengthening key onshore supply chains. The CHIPS Act authorizes the U.S. Department of Commerce to
enable execution of awards under the CHIPS Act and provides $52.7 billion for American semiconductor research, development, manufacturing,
and workforce development, including $39 billion in financial assistance to build, expand, or modernize domestic facilities and equipment for
semiconductor fabrication, assembly, testing, advanced packaging, or research and development. In December 2023, we submitted an application
to the CHIPS Program Office of the U.S. Department of Commerce for funding through the CHIPS and Science Act for modernization and
equipment upgrades to enhance production at our Minnesota facility. In December 2024, we signed a preliminary memorandum of terms that
provides for up to $16 million pursuant to the CHIPS and Science Act, which is in addition to $19 million in incentives from the State of
Minnesota. We can not predict when and/or if such funding will be received based upon Company conversations with U.S. and Minnesota
government officials.

• We project customer-funded capital investment to be a significant driver of the success of our business model, as we expect customers to invest
in our capabilities and enable us to develop technology platforms that will drive our future growth.

• Our overall level of indebtedness from our revolving credit agreement, which we refer to as the Revolver (as defined in Note 7 – Debt to the
condensed consolidated financial statements), financing arising from the sale and leaseback of the land and building of our Minnesota facility,
which we refer to as the VIE Financing, financing arrangements with lenders to finance the purchase of manufacturing tools and other
equipment, which we refer to as the Tool Financing Loans, and the corresponding interest rates charged to us by our lenders, are key components
of maintaining capital funding that allow us to continue to grow our business.

Pending Acquisition of the Company

On January  25, 2026, the Company entered into a definitive agreement to be acquired by IonQ. The transaction is subject to customary closing
conditions, including regulatory approval, and, if approved, is expected to close in the second or third quarter of 2026. The pending acquisition did not impact
the Company’s results of operations for the period presented. Additional information regarding the transaction is included in Note 1 – Nature of Business to the
condensed consolidated financial statements.

Financial Performance Metrics

Our senior management team regularly reviews certain key financial performance metrics within our business, including:

• Revenue;

• Gross profit and gross margin;

• Net income (loss); and

• Earnings before interest, taxes, depreciation and amortization, as adjusted (“adjusted EBITDA”), which is a financial measure not prepared in
accordance with accounting principles generally accepted in the United States (“GAAP”), that excludes certain items that may not be indicative of our
core operating results, as well as items that can vary widely across different industries or among companies within the semiconductor industry. For
information regarding our non-GAAP financial measure, see the section entitled “Non-GAAP Financial Measure” below.
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Results of Operations

First Quarter of 2026 Compared to the First Quarter of 2025

The following table summarizes certain financial information relating to our operating results for the first quarter of 2026 and 2025.

First Quarter Ended

March 29, 2026 March 30, 2025
Percentage

Change

(in thousands)
Consolidated statements of operations data:
Revenue $ 160,686  $ 61,296  162%
Cost of revenue 128,534  47,039  173%
Gross profit 32,152  14,257  126%

Research and development expense 4,997  3,249  54%
Selling, general, and administrative expense 32,432  15,030  116%

Operating loss (5,277) (4,022) 31%
Other expense:

Interest expense (6,159) (1,812) 240%
Total other expense (6,159) (1,812) 240%

Loss before income taxes (11,436) (5,834) 96%
Income tax (benefit) expense (284) 384  (174)%

Net loss (11,152) (6,218) 79%
Less: net income attributable to noncontrolling interests 1,156  1,127  3%

Net loss attributable to SkyWater Technology, Inc. $ (12,308) $ (7,345) 68%

Revenue

Revenue was $160.7 million for the first quarter of 2026 compared to $61.3 million for the first quarter of 2025, a increase of $99.4 million, or 162%.
The following table shows revenue by service type for the first quarter of 2026 and 2025:

First Quarter Ended

March 29, 2026 March 30, 2025
Percentage

Change

(in thousands)
ATS development $ 54,936  $ 52,535  5%
Tools 9,902  1,234  702%
Wafer Services - Legacy SkyWater 9,530  7,527  27%
Wafer Services - SkyWater Texas 86,318  —  NM

Total $ 160,686  $ 61,296  162%

ATS development revenue increased $2.4 million, or 5%, from the first quarter of 2025 to the first quarter of 2026. The increase was primarily driven
by a $19.9 million increase in the advanced compute industry. Additional increases included $5.8 million at the Florida facility, primarily related to increased
tool installation and qualification activity, as well as growth in other end markets, including $3.0 million consumer, $0.8 million medical, and $0.4 million
industrial. These increases were partially offset by a $27.2 million decline in aerospace and defense revenue attributable to recent U.S. government policy shifts
and changes in defense spending priorities, as two programs went on stop work and are proceeding to termination for convenience in 2026.

Tools revenue increased $8.7 million from the first quarter of 2025 to the first quarter of 2026 driven by the ramp up of our Florida facility.

The increase in Wafer Services revenue of $88.3 million, or 1173%, from the first quarter of 2025 to the first quarter of 2026 was primarily driven by
an $86.3 million contribution from the Fab 25 acquisition, which expanded the Company’s manufacturing capacity. Of this amount, $10.2 million represents
non-cash revenue associated with the off-market component of the Supply Agreement. Legacy SkyWater Wafer Services revenue increased by $2.0 million,
primarily driven by a $3.2
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million increase in wafer starts from a key automotive customer, partially offset by a $1.6 million decrease in revenue from several aerospace and defense
customers.

Cost of revenue

Cost of revenue increased $81.5 million to $128.5 million for the first quarter of 2026 from $47.0 million for the first quarter of 2025. The increase
was primarily driven by $67.2 million higher costs resulting from the inclusion of Fab 25 operations following the acquisition, as well as an $8.7 million
increase in cost of tool revenue, reflecting an increase in tool sales at the Florida facility.

Legacy SkyWater direct expenses increased by $5.0 million, primarily driven by $4.7 million of non-recurring startup costs at the Florida facility
related to installing, qualifying, and operationalizing production tools, which are expected to decline as the site exits the startup phase. Freight expense rose
$0.4 million year-over-year due to higher shipment volumes, fab ramp activity, and increased use of expedited shipping amid elevated global logistics costs.
Additionally, target costs increased by $0.3 million due to a bulk purchase of platinum wire not tied to a specific customer program.

Legacy SkyWater labor costs increased by $1.9 million, primarily driven by a $1.6 million rise in payroll expense reflecting annual compensation
increases and staffing and operational ramp activity at the Florida facility. Retention-related bonus expense increased by $0.2 million due to incremental
accruals associated with strategic initiatives, while bonus expense also increased by $0.2 million, reflecting higher expected payouts driven by improved
performance relative to plan.

Cost of revenue depreciation decreased by $1.3 million year-over-year, primarily driven by a $1.4 million increase in benefits from CHIPS Act
Section 48D advanced manufacturing tax credits. The increase reflects both a higher volume of qualifying assets placed in service, with approximately $43.0
million of 48D-eligible assets placed in service during the first quarter of 2026, compared to $18.0 million in all of 2025, as well as an increase in the credit
rate to 35% in 2026 from 25% in prior periods. These benefits were partially offset by other changes in depreciation during the period.

Research and development expense

Research and development expense increased $1.7 million to $5.0 million for the first quarter of 2026. The increase was partially driven by $0.6
million of incremental costs associated with the inclusion of Fab 25 operations following the acquisition. In addition, lower customer activity resulted in
approximately $0.7 million of engineering labor and related direct costs being allocated to internal research and development efforts rather than customer
programs compared to the prior year.

Selling, general and administrative expense

Selling, general and administrative expense increased to $32.4 million for the first quarter of 2026, from $15.0 million for the first quarter of 2025.
The increase of $17.4 million was primarily attributable to a $6.5 million contribution from the Fab 25 acquisition, which includes $1.4 million of services
provided by Infineon under the transitional services agreement. Additionally, selling, general and administrative expense was impacted by $6.9 million of
consulting-related fees within Legacy SkyWater resulting from a modification of a contract with a consulting firm. Additional Legacy SkyWater selling,
general and administrative expense increased by $2.5 million, primarily due to higher legal and consulting costs incurred to support the IonQ transaction, as
well as $1.0 million of integration-related expenses associated with the Fab 25 acquisition.

Interest expense

Interest expense increased to $6.2 million for the first quarter of 2026 from $1.8 million for the first quarter of 2025. The increase was the result of
higher average borrowings under our revolving credit facility following an increase in the facility’s capacity in connection with the acquisition completed in the
prior year.

Net Loss

Net loss increased $5.0 million, or 68% from $7.3 million for the first quarter of 2025 to $12.3 million for the first quarter of 2026. The increase was
the result of the net impacts of the changes described above related to the components of our results of operations.

Adjusted EBITDA

Adjusted EBITDA increased $8.9 million, or 222%, to $13.0 million for the first quarter of 2026 from $4.0 million in the first quarter of 2025. The
increase was primarily driven by the acquisition of Fab 25, including the impact of revenue recognized under the off-market component of the Supply
Agreement, as well as continued expansion within the advanced compute end market. These increases were partially offset by headwinds in the ATS business
resulting from U.S. government policy impacts on defense spending and related funding, as well as incremental costs associated with the Fab 25 acquisition.
For a discussion of adjusted EBITDA as well as reconciliation to the most directly comparable U.S. GAAP measure, see the section below entitled “Non-
GAAP Financial Measure.”
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Segment Performance

Legacy SkyWater Segment

First Quarter Ended
March 29, 2026 March 30, 2025 Percentage Change

(in thousands)

Revenue $ 74,368  $ 61,296  21 %
Gross profit 13,021  14,257  (9)%
Net loss (23,056) (6,218) (273)%

Revenue

Legacy SkyWater revenue increased $13.1 million, or 21%, from $61.3 million to $74.4 million when comparing the quarter ended March 30, 2025
with the quarter ended March 29, 2026.

Legacy SkyWater Tools revenue increased $8.7 million, reflecting a higher volume of tool installations year-over-year primarily driven by a Florida
facility program as the program nears initiating test vehicles for fan out technologies.

Legacy SkyWater ATS development revenue increased by $2.4 million. The increase was largely attributable to a $19.9 million increase in the
advanced compute industry. Additional increases included $5.8 million at the Florida facility, primarily related to increased tool installation and qualification
activity, as well as growth in other end markets, including $3.0 million consumer, $0.8 million medical, and $0.4 million industrial. These increases were
partially offset by a $27.2 million decline in aerospace and defense revenue, attributable to recent U.S. government policy shifts, changes in defense spending
priorities, as two programs went on stop work and are proceeding to termination for convenience in 2026.

Legacy SkyWater Wafer Services revenue increased by $2.0 million, primarily driven by a $3.2 million increase in wafer starts from a key automotive
customer, partially offset by a $1.6 million decrease in revenue from several aerospace and defense customers.

Gross profit

Gross profit decreased from $14.3 million for the quarter ended March 30, 2025, as compared to $13.0 million for the quarter ended March 29, 2026,
representing a decrease in gross margins from 23% to 18% in the same periods. The decrease was primarily driven by losses from increased tool revenue and
incremental tool installation costs absorbed in the first quarter of 2026, compared to tool-related gains recognized in the first quarter of 2025. In the first quarter
of 2025, the Company generated $0.2 million of gross profit on tools, representing a 16% gross margin, whereas in the first quarter of 2026 the Company
absorbed a core tool loss of $0.7 million, as well as incurred $4.7 million of incremental tool installation costs. Excluding the impact of tool-related losses and
incremental installation costs, gross margins for the segment would have been relatively consistent year over year.

Net Loss

Net loss increased by $17.0 million to $23.1 million for the quarter ended March 29, 2026, from $6.2 million for the quarter ended March 30, 2025.
The increase was primarily driven by tool margin degradation, $6.9 million of consulting-related fees within Legacy SkyWater resulting from a modification of
a contract with a consulting firm, and $3.7 million of transaction and integration costs, (primarily legal, consulting, and other professional services fees).

SkyWater Texas Segment

First Quarter Ended

March 29, 2026 March 30, 2025
Percentage

Change

(in thousands)
Revenue $ 86,318  $ —  NM
Gross profit 19,131  —  NM
Net income 11,904  —  NM

Revenue

Revenue for the quarter ended March 29, 2026 included $86.3 million in Wafer Services revenue. Of this amount, $10.2 million represents non-cash
revenue associated with the off-market component of the Supply Agreement.
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Gross profit

Gross profit was $19.1 million and gross margin was 22% for the quarter ended March 29, 2026.

Net Income

Net income was $11.9 million for the quarter ended March 29, 2026.
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Liquidity and Capital Resources

General

For the three-months ended March  29, 2026, and fiscal year ended December  28, 2025 the Company incurred net (loss) income attributable to
SkyWater Technology, Inc. of $(12.3) million and $118.9 million, respectively. As of March 29, 2026 and December 28, 2025, the Company held cash and cash
equivalents of $22.2 million and $23.2 million, respectively.

SkyWater’s ability to execute its operating strategy is dependent on its ability to maintain liquidity and continue to access capital through the Revolver
(as defined in Note 7 – Debt), and other sources of financing. The current business plans indicate that the Company maintains sufficient liquidity to continue its
operations and maintain compliance with financial covenants for the next twelve months from the date the condensed consolidated financial statements are
issued. As a result of amendments made on June 30, 2025, the Revolver matures on June 30, 2030 and provides for a maximum revolving facility amount of
$350.0 million.

We had $22.2 million in cash and cash equivalents, not including cash held by a VIE that we consolidate, and availability under our Revolver of $61.8
million at March 29, 2026. We are subject to certain liquidity and EBITDA covenants under our Loan Agreement, as outlined in the section below entitled
“Indebtedness.”

Open Market Sale Agreement

On September 2, 2022, SkyWater entered into an Open Market Sale Agreement with Jefferies LLC with respect to an at the market offering program
(the “ATM Program”). Pursuant to the agreement, the Company may, from time to time, offer and sell up to $100.0 million in shares of the Company’s
common stock. During the three-month period ended March 29, 2026 and March 30, 2025, the Company did not sell shares under the ATM Program. From the
date of the ATM Program through March 29, 2026, the Company has cumulatively sold 2,516,586 shares at an average sale price of $9.96 per share, resulting
in gross proceeds of approximately $25.1 million before deducting sales commissions and fees of approximately $1,212. The Company used the net proceeds
to pay down the Revolver and fund its operations.

As of March 29, 2026, the Company was authorized to sell an additional $74.9 million in shares under the ATM Program. The Merger Agreement with
IonQ prohibits the Company from issuing new shares of the Company’s common stock without IonQ’s prior written consent, which precludes the Company
from utilizing the ATM Program.

Capital Expenditures

For the first quarter of 2026 and 2025, cash outflows related to capital expenditures totaled $10.1 million and $15.2 million, respectively. The majority
of these capital expenditures relate to our foundry expansion in Minnesota, as discussed below, and the development of our advanced packaging capabilities at
the Center for NeoVation in Florida. We anticipate our cash on hand and the availability under the Revolver will provide the funds needed to meet our customer
demand and anticipated capital expenditures in fiscal year 2026.

We have approximately $3.5 million of contractual commitments relating to various anticipated capital expenditures outstanding at March 29, 2026
that we expect to pay during the remainder of 2026 through cash on hand and operating cash flows. In addition, we had $59.7 million of accounts payable at
March 29, 2026 which we expect to pay during the remainder of 2026 through operating cash flows and draws on the Revolver.
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Working Capital

Historically, we have depended on cash on hand, funds available under our Revolver and, in the future, we may need to depend on additional debt and
equity financings to fund our growth strategy, working capital needs, and capital expenditures. We believe that these sources of funds will be adequate to
provide cash, as required, to support our strategy, ongoing operations, capital expenditures, lease obligations, and working capital for at least the next twelve
months. However, we cannot be certain that we will be able to obtain future debt or equity financings on commercially reasonable terms sufficient to meet our
cash requirements.

At March 29, 2026, the outstanding balance of our Revolver was $182.4 million, and our remaining availability under the Revolver was $61.8 million.

The following table sets forth general information derived from our interim condensed consolidated statement of cash flows for the first quarter of
2026 and 2025:

First Quarter Ended
March 29, 2026 March 30, 2025

(in thousands)

Net cash provided by operating activities $ 27,900  $ 55,967 
Net cash used in investing activities $ (10,100) $ (15,183)
Net cash used in financing activities $ (18,792) $ (8,394)

Cash and Cash Equivalents

At March 29, 2026 and December 28, 2025, we had $22.2 million and $23.2 million of cash and cash equivalents, respectively. A discussion of the
change in cash and cash equivalents can be found below.

Operating Activities

Cash flow from operations is driven by changes in the working capital needs associated with the various goods and services we provide, and expenses
related to the infrastructure in place to support revenue generation. Working capital is primarily affected by changes in accounts receivable, contract assets,
accounts payable, accrued expenses, and contract liabilities, all of which are partially correlated to and impacted by changes in the timing and volume of
activities performed in our facilities.

Net cash provided by operating activities was $27.9 million during the first quarter of 2026, a decrease of $28.2 million from $56.0 million of cash
provided by operating activities during the first quarter of 2025. The decrease was primarily driven by changes in contract liabilities. During the first quarter of
2025, short-term and long-term contract liabilities increased by $51.3 million, primarily due to a significant customer prepayment received during the period.
In contrast, during the first quarter of 2026, short-term and long-term contract liabilities decreased by $13.1 million despite approximately $26 million of
customer prepayments received from a significant contract. The decrease in contract liabilities during the first quarter of 2026 was primarily driven by a $15.8
million reduction related to the delivery of 11 tools under the SkyWater Florida program and a $16.0 million reduction at SkyWater Texas resulting from the
passage of time and recognition of revenue from the off-market component of the Supply Agreement.

Other decreases to operating cash flow were driven by a $6.8 million decrease in earnings adjusted for non-cash items, as well as a $6.1 million
increase in inventory, primarily related to the acquisition of Fab 25 and higher spare parts inventory, partially offset by reductions in legacy inventory. These
negative impacts were primarily offset by a $34.6 million increase in accounts payable, primarily related to the acquisition of Fab 25, as well as a $4.0 million
increase in accounts receivable due primarily to the addition of Fab 25 accounts receivable and higher balances associated with the Section 48D Advanced
Manufacturing Investment Credit.

Investing Activities

Our investments in capital expenditures are intended to enable revenue growth in new and expanding markets, help us meet product demand, and
increase our manufacturing efficiencies and capacity. Net cash used in investing activities was $10.1 million during the first quarter of 2026, a decrease of $5.1
million from $15.2 million during the first quarter of 2025. The decrease in cash used in investing activities during the first quarter of 2026 reflects decreased
capital spending on property and equipment compared to the same period in 2025.
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Financing Activities

Net cash used in financing activities was $18.8 million in the first quarter of 2026, compared with $8.4 million in the first quarter of 2025. The higher
use of cash in financing activities during the first quarter of 2026 was primarily due to a $10.1 million increase in net draws on our Revolver.
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Indebtedness

Sale Leaseback Transaction

In 2020, we entered into an agreement to sell the land and building of our Minnesota facility to Oxbow Realty, an affiliate of our principal stockholder,
for $39.0 million, less applicable transaction costs of $1.5 million and transaction services fees paid to Oxbow Realty of $2.0 million, and paid a guarantee fee
to our principal stockholder of $2.0 million. We subsequently entered into an agreement to leaseback the land and building from Oxbow Realty for initial
payments of $0.4 million per month over 20 years. The monthly payments are subject to a 2% increase each year during the term of the lease. We are also
required to make certain customary payments constituting “additional rent,” including certain monthly reserve, insurance, and tax payments, in accordance
with the terms of the lease. Due to our continuing involvement in the property, we are accounting for the transactions as a failed sale leaseback. Under failed
sale leaseback accounting, we are deemed the owner of the land and building with the proceeds received recorded as a financial obligation.

In June 2025, the Company entered into an agreement to sell and leaseback a furnace over a 36 month period. Monthly lease payments total $0.1
million under the agreement. The Company received $4.6 million of cash as part of the sale agreement and accounted for the transaction as a failed sale
leaseback. As a result, the Company is deemed the owner of the asset and a financial obligation has been recorded. Monthly lease payments will reduce the
financial obligation balance, with a portion of the payments being applied to interest expense over the course of the lease.

In April 2026, we entered into an agreement to sell a semiconductor manufacturing tool to an equipment financing lender for proceeds of
approximately $36.0 million. We subsequently entered into an agreement to lease the tool from the lender for monthly payments of $0.8 million over 60
months. The agreement provides for a bargain purchase option at the end of the lease term and will be accounted for as a failed sale leaseback.

Revolving Credit Agreement

On December  28, 2022, we entered into a Loan and Security Agreement with Siena, which was amended on November  19, 2024 to extend the
maturity date to December  31, 2028 and increase the total borrowing capacity to $130.0 million (the “Revolver”). On June  30, 2025, we entered into an
Amended Loan Agreement with Siena and the other lenders party thereto, which replaced the prior Loan and Security Agreement, as amended, to further
amend the credit facility and increase the borrowing base in connection with the Transaction. The Amended Loan Agreement significantly increased our
borrowing capacity from $130 million to $350 million, increased the borrowing base under the Revolver, and extended the maturity date to June 30, 2030. The
Amended Loan Agreement enhanced the availability under the borrowing base, increased the allowable unfunded capital expenditures from $15 million to $44
million for 2025, and increased our minimum liquidity requirement from $15 million to $30 million. We expect these changes to improve our liquidity profile
and support continued investment in strategic capital growth initiatives.

The Company has incurred $10.1 million of debt issuance costs in connection with the Amended Loan Agreement, which is being amortized as
additional interest expense over the term of the Revolver. At March 29, 2026, we had borrowings of $182.4 million and availability of $61.8 million under the
Revolver.

Under the Amended Loan Agreement, the Company may be required to prepay the unpaid principal balance of the loans following specified
prepayment events in the amount of 100% of the net proceeds received by the Company or any borrower with respect to such prepayment event. Borrowing
under the Amended Loan Agreement is limited by a borrowing base of specified advance rates applicable to billed accounts receivable, unbilled accounts
receivable, inventory and equipment, subject to various conditions and limits as provided in the Amended Loan Agreement. The Amended Loan Agreement
also provides for borrowing base sublimits applicable to each of unbilled accounts receivable and equipment. Under certain circumstances, Siena may from
time to time establish and revise reserves against the borrowing base and/or the maximum revolving facility amount.

Borrowings under the Amended Loan Agreement bear interest at a rate that depends upon the type of borrowing, whether a term secured overnight
financing rate (“SOFR”) loan or base rate loan, plus the applicable margin. The term SOFR loan rate is a forward-looking term rate based on SOFR for a tenor
of one month on the applicable day, subject to a minimum of 2.5% per annum. The base rate is the greatest of the prime rate, the Federal funds rate plus 0.5%
and 7.0% per annum. The applicable margin is an applicable percentage based on the fixed charge coverage ratio that ranges from 4.0% to 5.0% per annum for
term SOFR loans and ranges from 3.0% to 4.0% per annum for base rate loans.

The Amended Loan Agreement contains customary representations and warranties and financial and other covenants and conditions. Subject to certain
cure rights and financial conditions, the Amended Loan Agreement requires $10 million in minimum EBITDA (as defined in the Amended Loan Agreement)
calculated as of the last day of each calendar month for the preceding twelve calendar months, prohibits unfunded capital expenditures in excess of the amounts
set forth in the Amended Loan Agreement calculated as of the last day of each calendar year commencing December 31, 2025, requires a minimum fixed
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charge coverage ratio, measured on a trailing twelve month basis, of not less than 1.00 to 1.00 if our liquidity is less than (i) $30 million prior to the
consummation of a sale and leaseback transaction on certain owned real property in Austin, Texas or (ii) $80 million following the consummation of such sale
and leaseback transaction, and requires the Borrowers maintain liquidity of at least $70 million at all times following such sale and leaseback transaction. In
addition, the Amended Loan Agreement places certain restrictions on our ability to incur additional indebtedness (other than permitted indebtedness), to create
liens or other encumbrances (other than liens relating to permitted indebtedness), to sell or otherwise dispose of assets, to merge or consolidate with other
entities, and to make certain restricted payments, including payments of dividends to our stockholders. As of March 29, 2026, we were in compliance with
applicable covenants of the Amended Loan Agreement and expect to continue to be in compliance with applicable financial covenants over the next twelve
months.

Due to a lockbox clause in the Loan Agreement, the outstanding loan balance is required to be serviced with working capital, and the debt is classified
as short-term on the interim condensed consolidated balance sheets in accordance with U.S. GAAP.

VIE Financing

On September 30, 2020, Oxbow Realty, the Company’s consolidated VIE, entered into a loan agreement for $39 million (the “VIE Financing”) to
finance the acquisition of the building and land of the SkyWater Minnesota facility. The VIE Financing is repayable in equal monthly installments of $0.2
million over 10 years, with the balance payable at the maturity date of October 6, 2030. The interest rate under the VIE Financing is fixed at 3.44%. The VIE
Financing is guaranteed by Oxbow Industries, who is also the sole equity holder of Oxbow Realty. The VIE Financing is not subject to financial covenants.

The terms of the VIE Financing include provisions that grant the lender several protective rights when certain triggering events defined in the loan
agreement occur, including events tied to SkyWater’s occupancy of the SkyWater Minnesota facility and SkyWater’s financial performance. The triggering
events are not financial covenants and the occurrence of these triggering events do not represent events of default, nor do they result in the VIE Financing
becoming callable, rather the protective rights become enforceable by the lender. Based on the level of SkyWater’s earnings before interest, taxes, depreciation,
amortization, and restructuring or rent costs relative to gross rents paid from SkyWater to Oxbow Realty, as defined in the loan agreement, a triggering event
existed and the lender’s protective rights were enforceable during the first half of fiscal year 2025. Pursuant to its protective rights, the lender had retained in a
restricted account amounts paid by SkyWater to Oxbow Realty pursuant to the Company’s related party lease agreement that were in excess of the scheduled
debt payments paid by Oxbow Realty to the lender. The triggering event was cured during the three-month period ended June 30, 2024 and the funds held in
the restricted account were remitted back to Oxbow Realty. No triggering events as defined in the loan agreement existed as of March 29, 2026.

The VIE Financing is secured by a security interest in the land and building which was the subject of the sale-leaseback transaction described above.
The Company’s VIE incurred third-party transaction costs of $0.1 million, which are recognized as debt issuance costs and are amortizing as additional interest
expense over the life of the VIE Financing. The Company incurred additional third-party transaction costs of $3.5 million, which are recognized as debt
issuance costs and are being amortized as additional interest expense over the life of the VIE Financing.

Tool Financing Loans

We, from time to time, enter into financing arrangements with lenders to finance the purchase of manufacturing tools and other equipment. In the first
quarter of fiscal year 2026, we did not enter into any new arrangements to sell manufacturing tools and other equipment to financing lenders. In fiscal year
2025, these arrangements totaled $6.0 million. These agreements include bargain purchase options at the end of the lease terms, which we intend to exercise.
These transactions represent failed sale leasebacks with the associated equipment recorded in property and equipment, net and the proceeds received, net of
scheduled repayments of the financings, recorded as debt on the consolidated balance sheets.

Material Cash Requirements

Our material cash requirements from known contractual and other obligations primarily relate to the following, for which information on both a short-
term and long-term basis is provided in the indicated notes to the condensed consolidated financial statements:

• Debt—Refer to Note 7.

• Capital expenditure commitments—Refer to Note 10.

• Capital lease commitments—Refer to Note 13.

• Sale leaseback obligation—Refer to Note 11.
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• Income taxes—Refer to Note 8.

• Other commitments and contingencies—Refer to Note 10.

Recent Accounting Developments

For information on new accounting pronouncements, see Note 3 to the condensed consolidated financial statements.

Emerging Growth Company and Smaller Reporting Company Status

We qualify as an “emerging growth company” pursuant to the provisions of the JOBS Act, with this qualification ending at the end of our fiscal 2026.
For as long as we are an emerging growth company, we may take advantage of certain exemptions from various reporting requirements that are applicable to
other public companies that are not “emerging growth companies,” including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, exemptions from the requirements of holding advisory “say-on-pay” votes on executive compensation, and shareholder advisory votes on golden
parachute compensation.

The JOBS Act also permits an emerging growth company like us to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies. We have elected to use the extended transition period for complying with new or revised accounting
standards and therefore, we will not be subject to the same new or revised accounting standards as other public companies that comply with such new or
revised accounting standards on a non-delayed basis.

However, as of December 28, 2025, we no longer qualify as a “smaller reporting company” as defined under Rule 12b-2 of the Exchange Act due to
the market value of our common stock held by our non-affiliates as of the last business day of the fiscal quarter ended June 29, 2025 exceeding the applicable
threshold for smaller reporting company status. Accordingly, while we remain eligible to take advantage of certain reduced disclosure and reporting
requirements applicable to emerging growth companies, we are no longer eligible to rely on the reduced disclosure and reporting requirements available to
smaller reporting companies beginning with this Quarterly Report on Form 10-Q.

Critical Accounting Policies and Estimates

In connection with preparing our interim condensed consolidated financial statements in accordance with U.S. GAAP, we are required to make
assumptions and estimates about future events and apply judgments that affect the reported amounts of assets, liabilities, revenue and expense, and the related
disclosures. We base our assumptions, estimates and judgments on historical experience, current trends, and other factors that management believes are relevant
at the time we prepared our interim condensed consolidated financial statements. On a regular basis, management reviews the accounting policies, assumptions,
estimates and judgments to ensure that our interim condensed consolidated financial statements are presented fairly and in accordance with U.S. GAAP.
However, because future events and their effects cannot be determined with certainty, actual results could differ materially from our assumptions and estimates.

On an ongoing basis, management evaluates its estimates, including those related to revenue recognition, valuation of long-lived assets, valuation of
inventory, equity-based compensation, and income taxes. We base our estimates and judgments on historical experience and on various other factors that we
believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities
that are not readily apparent from other sources. Actual results may materially differ from these estimates under different assumptions or conditions.

There have been no changes to our critical accounting policies and estimates disclosed in our Annual Report on Form 10-K for the year ended
December 28, 2025.

Non-GAAP Financial Measure

Our interim condensed consolidated financial statements are prepared in accordance with U.S. GAAP. To supplement our interim condensed
consolidated financial statements presented in accordance with U.S. GAAP, an additional non-GAAP financial measure is provided and reconciled in the table
below.

We provide supplemental non-GAAP financial information that our management regularly evaluates to provide additional insight to investors as
supplemental information to our U.S. GAAP results. Our management uses adjusted EBITDA to make informed operating decisions, complete strategic
planning, prepare annual budgets, and evaluate the Company’s and our management’s performance. We believe that adjusted EBITDA is a useful performance
measure to our investors because it provides a baseline for analyzing trends in our business and excludes certain items that may not be indicative of our core
operating results. The use of non-GAAP financial information should not be considered as an alternative to, or more meaningful than, the comparable U.S.
GAAP measure. In addition, because this non-GAAP financial measure is not determined in accordance with U.S. GAAP, other companies, including our
peers, may calculate their non-GAAP financial measures
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differently than we do. As a result, the non-GAAP financial measure presented in this Quarterly Report on Form 10-Q may not be directly comparable to
similarly titled measures presented by other companies.

Adjusted EBITDA

Adjusted EBITDA is not a financial measure determined in accordance with U.S. GAAP. We define adjusted EBITDA as net (loss) income before
interest expense, income tax (benefit) expense, depreciation and amortization, equity-based compensation, and certain other items that we do not view as
indicative of our ongoing performance, including net income attributable to noncontrolling interests, equity-based compensation expense and transaction costs.

We believe adjusted EBITDA is a useful performance measure to our investors because it allows for an effective evaluation of our operating
performance when compared to other companies, including our peers, without regard to financing methods or capital structures. We exclude the items listed
above from net income or loss in arriving at adjusted EBITDA because these amounts can vary substantially within our industry depending on the accounting
methods and policies used, book values of assets, capital structures, and the methods by which assets were acquired. Adjusted EBITDA should not be
considered as an alternative to, or more meaningful than, net (loss) income determined in accordance with U.S. GAAP. Certain items excluded from adjusted
EBITDA are significant components in understanding and assessing a company’s financial performance, such as a company’s cost of capital and tax structure,
as well as the historic costs of depreciable assets, none of which are reflected in adjusted EBITDA. Our presentation of adjusted EBITDA should not be
construed as an indication that our results will be unaffected by the items excluded from adjusted EBITDA. In future fiscal periods, we may exclude such items
and may incur income and expenses similar to these excluded items. Accordingly, the exclusion of these items and other similar items in our non-GAAP
presentation should not be interpreted as implying that these items are non-recurring, infrequent or unusual, unless otherwise expressly indicated.

The following table presents a reconciliation of net loss attributable to SkyWater Technology, Inc. to adjusted EBITDA, our most directly comparable
financial measure calculated and presented in accordance with U.S. GAAP.

First Quarter Ended
March 29, 2026 March 30, 2025

(in thousands)

Net loss attributable to SkyWater Technology, Inc. $ (12,308) $ (7,345)
Interest expense 6,159  1,812 
Income tax (benefit) expense (284) 384 
Depreciation and amortization, net 12,631  4,358 

EBITDA 6,198  (791)
Equity-based compensation 2,610  1,879 
Sale process costs 2,724  — 
Transaction and integration costs 269  1,810 
Net income attributable to non-controlling interests 1,156  1,127 

Adjusted EBITDA $ 12,957  $ 4,025 

Represents non-cash equity-based compensation expense.

Represents incremental expenses incurred in connection with the Company’s evaluation of IonQ’s offer to acquire the Company, including legal,
accounting, and other advisory fees.

Represents transaction and integration costs associated with our June 30, 2025 acquisition of Fab 25, including legal fees, professional services fees,
consultant fees, and other costs to effectuate the closing of the transaction and integration of the acquired business.

Represents net income attributable to noncontrolling interests arising from our variable interest entity (VIE), which was formed for the purpose of
purchasing the land and building of our primary operating facility in Bloomington, Minnesota. Since interest expense is added back to net loss to
shareholders in our adjusted EBITDA financial measure, we also add back the net income attributable to noncontrolling interests as its net income is
derived from interest the VIE charges SkyWater.

 (1)

 (2)

 (3)

(4)

(1)

(2)

(3)

(4)
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices. Currently, our market risks relate to potential changes in the fair
value of our debt due to fluctuations in applicable market interest rates. In the future, our market risk exposure generally will be limited to those risks that arise
in the normal course of business, as we do not engage in speculative, non-operating transactions, nor do we utilize financial instruments or derivative
instruments for trading purposes.

Credit Risk

Financial instruments that potentially subject us to credit risk are cash and cash equivalents, accounts receivable, and contract assets. Cash balances
are maintained in financial institutions, which at times exceed federally insured limits. We monitor the financial condition of the financial institutions in which
our accounts are maintained and have not experienced any losses in such accounts. We perform ongoing credit evaluations as to the financial condition of our
customers with respect to trade receivables and contract assets. Generally, no collateral is required as a condition of sale. Our consideration of the need for an
allowance for credit losses is based upon current market conditions and other factors.

Interest Rate Risk

At March 29, 2026, the outstanding balance of our Revolver was $182.4 million, which bears interest at a variable rate. At March 29, 2026, the rate in
effect was 8.00%. Based on the outstanding balance of our Revolver at March 29, 2026, a 100 basis point increase in the interest rate would increase interest
expense by $1.8 million annually.
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports that we file or
submit under the Securities Exchange Act of 1934 (the “Exchange Act”) is recorded, processed, summarized, and reported within the time periods specified in
Securities and Exchange Commission rules and forms, and that such information is accumulated and communicated to our management, including our Chief
Executive Officer (our principal executive officer) and Chief Financial Officer (our principal financial and accounting officer) as appropriate, to allow for
timely decisions regarding required disclosure.

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, our principal executive officer and principal
financial officer, respectively, have evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under
the Exchange Act as of March  29, 2026. Based on the evaluation of our disclosure controls and procedures, our Chief Executive Officer and our Chief
Financial Officer concluded that our disclosure controls and procedures were not effective as of March 29, 2026 due to the material weaknesses in our internal
control over financial reporting described below.

Notwithstanding the material weaknesses in internal control over financial reporting, the Company’s management, including its Chief Executive
Officer and Chief Financial Officer, has concluded that the Company’s condensed consolidated balance sheets as of March 29, 2026 and December 28, 2025,
the related condensed consolidated statements of operations, shareholders’ equity, and cash flows for the three-month periods ended March  29, 2026 and
March 30, 2025, present fairly, in all material respects, the Company’s financial position, results of its operations and its cash flows for the periods presented in
this Quarterly Report on Form 10-Q, in conformity with GAAP.

Previously Reported Material Weaknesses

As disclosed in Item 9A. “Controls and Procedures” in our Annual Report on Form 10-K for the year ended December  28, 2025, we identified
material weaknesses in our internal control over financial reporting. As of March 29, 2026, we have a material weaknesses in our revenue accounting process
and a material weakness in our Fab 25 account reconciliation processes. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim financial statements will not be
prevented or detected on a timely basis.

Remediation Plans

Remediation of the revenue accounting process material weakness will require further validation and testing to demonstrate the sustained operating
effectiveness of the new IT general controls implemented in the second half of 2025 to address the privileged access issues inherent in the manufacturing
application and related databases. To remediate the revenue accounting process material weakness, the Company plans to sustain the execution of the new IT-
general controls implemented in fiscal year 2025 throughout fiscal year 2026 and perform testing throughout fiscal year 2026 to validate the effectiveness of
the new controls implemented and to address the other revenue control deficiencies aggregated in this material weakness.

Remediation of the Fab 25 account reconciliation material weakness will require design, implementation, and sustained execution of business process
and IT general controls for all accounting processes and related applications at Fab 25. In preparation for this effort, the Company completed the migration of
Fab 25 to the Company’s existing ERP system in February 2026 and the Company will be concluding the transition services agreement (“TSA”) in mid-2026,
thereby bringing all accounting processes fully under the control of the Company.

The Company will not be able to conclude whether the actions it is taking will remediate these material weaknesses until it has completed its
remediation plans and performs testing to validate the effectiveness of these controls throughout fiscal year 2026.

As the Company continues to evaluate and work to remediate the control deficiencies that gave rise to the revenue accounting process material
weakness and the Fab 25 account reconciliation material weakness, it may determine that additional measures or time are required to address the issues fully, or
that it needs to modify or otherwise adjust the remediation actions described above. The Company will also continue to assess the effectiveness of its
remediation efforts in connection with its evaluation of its internal control over financial reporting. The revenue accounting process material weakness and the
Fab 25 account reconciliation material weakness cannot be considered remediated until the Company’s remediation plans are completed and the effectiveness
of the remedial actions validated.
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Changes in Internal Control Over Financial Reporting

Other than the remediation activity discussed above, there were no changes in our internal control over financial reporting that occurred during the
three-month period ended March  29, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are not presently a party to any litigation the outcome of which, we believe, if determined adversely to us, would individually or taken together
have a material adverse effect on our business, operating results, cash flows or financial condition.

Item 1A. Risk Factors

This Quarterly Report on Form 10-Q should be read in conjunction with the risk factors included in Item 1A. “Risk Factors” in our Annual Report on
Form 10-K for the year ended December 28, 2025. There have been no material changes to the risk factors disclosed under the heading “Risk Factors” in our
Annual Report on Form 10-K for the year ended December 28, 2025.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

(c) During the three-month period ended March 29, 2026, no director or Section 16 officer of the Company adopted or terminated a “Rule 10b5-1
trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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Item 6. Exhibits

The following is a list of all exhibits filed or furnished as part of this report:

Exhibit
Number Description

2.1 Agreement and Plan of Merger, dated as of January 25, 2026, among IonQ, Inc., Iris Merger Subsidiary 1 Inc., Iris Merger Subsidiary 2 LLC
and SkyWater Technology, Inc. (incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K filed with the SEC on
January 26, 2026)

3.1 Certificate of Incorporation of SkyWater Technology, Inc. (incorporated by reference to the Company’s Registration Statement on Form S-1
filed with the SEC on April 12, 2021)

3.2 Bylaws of SkyWater Technology, Inc. (incorporated by reference to the Company’s Registration Statement on Form S-1 filed with the SEC on
April 12, 2021)

10.1 Voting Agreement, dated as of January 25, 2026, by and among IonQ, Inc., Iris Merger Subsidiary 1 Inc., Iris Merger Subsidiary 2 LLC,
SkyWater Technology, Inc. and certain stockholders of SkyWater Technology, Inc. (incorporated by reference to Exhibit 10.1 of the Company’s
Current Report on Form 8-K filed with the SEC on January 26, 2026)

10.2+ Restricted Stock Unit Agreement pursuant to 2021 Equity Incentive Plan
10.3+ SkyWater Technology, Inc. Employee Retention Plan
31.1 Certification of the Chief Executive Officer pursuant to Exchange Act Rules Rule 13a-14(a), as adopted pursuant to Section   302 of the

Sarbanes-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursuant to Exchange Act Rules Rule 13a-14(a), as adopted pursuant to Section   302 of the
Sarbanes-Oxley Act of 2002

32.1* Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350

32.2* Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350

101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

+    Indicates a management contract or any compensatory plan, contract or arrangement.

*    The certifications furnished in Exhibit 32.1 and Exhibit 32.2 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically incorporates
it by reference.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”), dated as of February 25, 2025, is
entered into by and between Spansion LLC, a Delaware limited liability company (“Seller”), and SkyWater Technology, Inc., a
Delaware corporation (“Buyer”). Seller and Buyer sometimes are referred to in this Agreement collectively as the “Parties” and each
individually as a “Party”. All capitalized terms used in this Agreement shall have the meanings ascribed to such terms in ARTICLE I
or as otherwise defined elsewhere in this Agreement.

RECITALS

WHEREAS, prior to the Closing, Seller will form a new Delaware limited liability company (the “Company”);

WHEREAS, pursuant to the Pre-Closing Restructuring, Seller desires to contribute, convey, transfer, assign and deliver, or to
cause to be contributed, conveyed, transferred, assigned and delivered, to the Company, and Seller will cause the Company to
accept, free and clear of all Encumbrances, other than Permitted Encumbrances, the Acquired Assets, and in connection therewith,
Seller shall cause the Company to agree to accept and assume all Assumed Liabilities, all on the terms set forth herein; and

WHEREAS, after the consummation of the Pre-Closing Restructuring, Seller desires to sell and transfer to Buyer, and Buyer
desires to acquire from Seller, all of the issued and outstanding Interests, on the terms set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to create a legal contract and to be legally bound hereby, the Parties agree as follows:

ARTICLE I.
CERTAIN DEFINITIONS

Section 1.1. Definitions. For the purposes of this Agreement, the following words and phrases shall have the meanings set
forth in this Section 1.1:

“Accounting Firm” means PricewaterhouseCoopers LLP or one of its Affiliates or, if PricewaterhouseCoopers LLP or one of
its Affiliates is unwilling to serve, such independent public accounting firm as mutually agreed to by Buyer and Seller.

“Accounting Principles” means the accounting principles, policies and methodologies set forth on Schedule 1.1(a) hereto,
which will, for the avoidance of doubt, exclude Tax assets and all deferred or income Tax liabilities.
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“Acquired Assets” means, as the same shall exist immediately prior to the Closing, all of the following specified assets and
properties of Seller or its Affiliates, as applicable, but excluding the Excluded Assets, free and clear of any Encumbrances except for
Permitted Encumbrances:

(a)    all WIP Inventory;

(b)    the Real Property;

(c)    the facility complex consisting of the buildings and other Improvements located at the Real Property (the “Facility”);

(d)    all Furniture and Equipment;

(e)    all Books and Records; provided, that with respect to any such Books and Records, the Seller Group shall be permitted
to keep (i) one (1) copy of such books, records or other materials to the extent required to demonstrate compliance with applicable
Law or pursuant to internal compliance procedures, (ii) copies of such books and records or other materials to the extent they are
relevant to any Excluded Asset or Excluded Liability and (iii) such books, records or other materials in the form of so-called “back-
up” electronic tapes in the ordinary course of business;

(f)        all personnel and employment records for Transferred Employees, including but not limited to such records as are
needed for Buyer to satisfy its obligations under Section 6.3;

(g)    any sales and property Tax Returns exclusively related to the Acquired Assets and all Company Separate Returns;

(h)    all Permits, to the extent transferable, and all rights and incidents of interest therein;

(i)        (i) the Contracts of Seller or Seller’s Affiliates set forth on Schedule 1.1(b) hereto and (ii) any outstanding purchase
orders to the extent exclusively related to the Operations (other than the purchase orders set forth on Schedule 1.1(c) hereto) (clauses
(i) and (ii), the “Assigned Contracts”); and

(j)    the membership interests of the JV that are owned by Seller.

“Action” means any claim, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding,
litigation, citation, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or
in equity.

“Affiliate” means, with respect to a specified Person, (a) any other Person that, directly or indirectly, controls or is controlled
by or is under common control with such Person and (b) any other Person that owns, beneficially, directly or indirectly, more than
fifty percent (50%) of the
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outstanding capital stock, shares, equity interests or voting rights of such Person; provided, that, from and after the Closing, (a) none
of the Company or the JV shall be considered an Affiliate of any member of the Seller Group, (b) no member of the Seller Group
shall be considered an Affiliate of the Company or the JV and (c) no member of the Seller Group shall be considered an Affiliate of
Buyer or any of its Affiliates, and neither Buyer nor any of its Affiliates shall be considered an Affiliate of any member of the Seller
Group. For the purposes of this definition, “control” (including the correlative meanings of the terms “controlled by” or “under
common control with”), when used with respect to any specified Person, means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such Person, through the ownership of voting securities, partnership
interests, membership interests or other equity interests, by Contract or otherwise.

“Ancillary Documents” means the Foundry Services Agreement, the IP Agreement, the Leaseback Agreement, the Transition
Services Agreement and the Consignment Agreement.

“Assumed Liabilities” means:

(a)    all Liabilities (including, without limitation, all accounts payable and other current liabilities) resulting from or related
to the Acquired Assets or the Operations, arising on or after the Closing;

(b)        all Liabilities (including, without limitation, all accounts payable and other current liabilities) resulting from the
Assigned Contracts, arising on or after the Closing;

(c)        all Liabilities for Taxes on or in respect of the Acquired Assets, the Operations, or the Company, other than the
Excluded Taxes;

(d)    Buyer’s share of any Transfer Taxes;

(e)        all Liabilities for incremental property Taxes attributable to any reassessment of the Real Property for property Tax
purposes;

(f)        all Liabilities, whether arising prior to, on or after the Closing, relating to, arising out of or resulting from (i) the
candidacy for employment or services of each job candidate, (ii) the termination of employment or services of each employee or
service provider and (iii) the employment or engagement of each current and former employee and service provider, in each case
with respect to clauses (i) to (iii), who sought to provide, provides or provided services to the Operations (including, without
limitation, the Business Employees), but excluding Liabilities under or relating to any Benefit Plans except for those Liabilities that
Buyer specifically assumes pursuant to Section 6.3;

(g)    any and all accounts payable and other current liabilities included in the calculation of Net Working Capital as of the
Measurement Time, whether arising prior to, on or after the Closing;
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(h)    any and all Operating Expenses that are allocable to a period on or after the Measurement Time; and

(i)        all Liabilities arising from or related to the aggravation or exacerbation of any environmental conditions after the
Closing Date.

“Benefit Plan” means any plan, program, arrangement or agreement providing for severance or retention benefits, profit
sharing, bonuses or commissions, stock options, stock appreciation, stock purchase or other equity related rights, current
compensation, incentive or deferred compensation, change in control benefits, vacation benefits, health or medical benefits, dental
benefits, life insurance benefits, dependent care assistance benefits, employee assistance programs, disability benefits, workers’
compensation benefits or postemployment or retirement benefits and any material fringe benefits (excluding any plans, programs or
arrangements mandated by applicable Law) (a) that is sponsored, maintained or contributed to, or required to be maintained or
contributed to by Seller or its Affiliates (including the Company) for the benefit of the Business Employees, or any current or former
dependent or beneficiary thereof, or (b) for which Seller or the Company may have any liability with respect to any Business
Employee.

“Books and Records” means (other than any Tax Returns of any member of the Seller Group (or any portion of any Tax
Return of any member of the Seller Group) and other than any books and records related to Taxes that are pertinent to the Acquired
Assets or the Assumed Liabilities, but are not exclusively related to the Acquired Assets) any and all business records, financial
books and records, minute books, stock record books, supplier lists, studies, regulatory filings, operating data and plans, functional
requirements, operating instructions, logic manuals and flow charts, user documentation (installation guides, user manuals, training
materials, release notes, working papers, etc.), and other similar materials, in each case, (a) related primarily to the Operations; (b)
relating primarily to the Real Property; or (c) without duplication of clause (a) or (b), to the extent primarily used or held for use
with the Acquired Assets, but in each case excluding any Contracts and documentation to the extent relating to any Excluded Assets;
which shall include, without limitation, the following accounting records: intercompany billing records, inventory costing records,
movement of inventory records, and the ERP data files, in each case for the Facility (and not other facilities of Seller or its Affiliates)
for the current fiscal year in which the Closing occurs and each of the two fiscal years prior to the Closing.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks in Austin, Texas or Neubiberg,
Germany are authorized or required by Law to close.

“Business Employees” means the employees set forth on Schedule 3.15(a) hereto.

“Buyer Credit Agreement” means that certain Loan and Security Agreement, dated as of December 28, 2022, by and among
Siena Lending Group LLC and Siena, GRC SPV Investments, LLC, as lenders, SkyWater Technology Foundry, Inc., a Delaware
corporation, SkyWater Federal, LLC, a Wyoming limited liability company, and SkyWater Florida, Inc., a Delaware corporation, as
borrowers, SkyWater Technology, Inc., as a guarantor, and the other
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parties thereto from time to time, as amended, restated, amended and restated, supplemented or otherwise modified from time to
time.

“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act of 2020, as amended.

“CFIUS” means the Committee on Foreign Investment in the United States and its constituent agencies.

“Cash” means all cash and cash equivalents, whether located in the United States or anywhere else in the world (including
marketable securities, checks, bank deposits and short term investments).

“Closing” means the closing of the purchase and sale of the Interests, as contemplated by this Agreement.

“Closing Purchase Price” means (a) the Base Purchase Price, minus (b) the FSA Amount, plus (c) the Estimated Working
Capital Overage (if any), minus (d) the Estimated Working Capital Underage (if any), plus (e) the Upward Proration Amount as set
forth in the Initial Proration Schedule.

“CMA” means the CFIUS Monitoring Agencies, which for the purposes of this Agreement are the U.S. Department of the
Treasury, U.S. Department of Defense, and the U.S. Department of Energy.

“CMA Approval” means either (i) the written approval of the CMA with respect to the Transactions or (ii) the notice of non-
objection from the CMA with respect to the Transactions, in each case pursuant to the NSA.

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

“Company Separate Returns” means Tax Returns of the Company that do not include Seller or any of its Affiliates (other
than the Company).

“Confidentiality Agreement” means the Non-Disclosure and Restricted Use Agreement by and between Infineon
Technologies AG and SkyWater Technology Foundry, Inc., effective as of October 4, 2024 (as amended by Amendment 1 to the
Non-Disclosure and Restricted Use Agreement dated November 6, 2024).

“Consignment Agreement” means that certain consignment agreement by and between Seller or its Affiliates and Buyer.

“Contract” means any contract, agreement, instrument, option, lease, license, note, bond, mortgage, indenture or binding
arrangement or understanding.
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“COVID-19 Laws” means (i) Presidential Proclamation 9994 of March 13, 2020 Declaring a National Emergency
Concerning the COVID-19 Outbreak; (ii) the CARES Act; (iii) the Families First Coronavirus Response Act of 2020; (iv)
Presidential Memorandum of August 8, 2020, Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster, 85 FR
49587 (including IRS Notices 2020 65 and 2021 11); (v) the American Rescue Plan Act of 2021; and (vi) any related Laws, Orders,
rules, rulings, proclamations, regulations, guidelines or FAQs issued or enacted by a Governmental Authority.

“Cypress” means Cypress Semiconductor Corporation, a Delaware corporation and an Affiliate of Seller.

“Debt Financing Sources” means the agent and lenders that have committed to provide the Debt Financing, together with
their Affiliates and the current, former, or future officers, directors, employees, partners, trustees, shareholders, equityholders,
managers, members, limited partners, controlling persons, agents, and representatives of each of them and the successors and assigns
of the foregoing Persons.

“DPA” means Section 721 of the Defense Production Act of 1950, as amended, including all implementing regulations
thereof.

“Embedded IP Rights” means the operating systems (a) owned or licensed by Seller or its Affiliates, (b) loaded on or
embedded in any equipment or tooling constituting Furniture and Equipment as of the Closing and (c) necessary in order to use or
operate such equipment or tooling at the Facility.

“Encumbrance” means any lien (statutory or otherwise), mortgage, security interest, pledge, deed of trust, option, license or
sublicense right, restriction on transferability, defect of title or other claim, charge or encumbrance of any nature whatsoever on any
property or property interest.

“Environmental Claim” means any Legal Proceeding, Order, Encumbrance, fine, penalty or, as to each, any settlement or
judgment arising therefrom, by or from any Person alleging Liability of whatever kind or nature (including Liability or responsibility
for the costs of enforcement proceedings, investigations, cleanup, governmental response, removal or remediation, natural resources
damages, property damages, personal injuries, medical monitoring, penalties, contribution, indemnification and injunctive relief)
arising out of, based on or resulting from (i) the use, presence, Release of or exposure to any Hazardous Substances; or (ii) any
actual or alleged non-compliance with, violation of, or Liability under any Environmental Law or term or condition of any
Environmental Permit.

“Environmental Laws” means all applicable Laws relating to (i) pollution or the protection of human health or the
environment; (ii) the investigation, cleanup and abatement, removal or remedial action, or any other response to the release or
threatened release of Hazardous Substances to the environment; (iii) the emission, generation, treatment, storage,
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disposal, transportation, processing, handling, use, existence, spill, Release or threatened Release of any Hazardous Substances; and
(iv) the manufacture, import, distribution or sale of any Hazardous Substances, including the following (including their
implementing regulations and any state analogs): CERCLA; the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et
seq.; the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the
Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-
Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990,
42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.; the
Hazardous Materials Transportation Act of 1975, 49 U.S.C. §§ 5101 et seq.; and the Federal Insecticide, Fungicide, and Rodenticide
Act of 1947, 7 U.S.C. §§ 136 et seq.

“Environmental Notice” means any written directive, notice of violation or notice regarding any Environmental Claim
relating to actual or alleged Liability under any Environmental Law or under any term or condition of any Environmental Permit.

“Environmental Permit” means any Permit, certificate, consent, closure or exemption issued, granted, given, authorized by or
made pursuant to Environmental Law.

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

“Estimated Working Capital Overage” shall exist when (and shall be equal to the amount by which) the Estimated Net
Working Capital exceeds the Target Net Working Capital.

“Estimated Working Capital Underage” shall exist when (and shall be equal to the amount by which) the Target Net Working
Capital exceeds the Estimated Net Working Capital.

“Excluded Assets” means:

(a)     any Cash of Seller or its Affiliates;

(b)    any accounts receivable and current assets (other than WIP Inventory) of Seller or its Affiliates whether arising prior to,
on or after the Closing Date;

(c)    any Intellectual Property Rights of Seller or its Affiliates;

(d)    except for the Real Property and the Facility thereon, all of Seller’s and its Affiliates’ right, title and interest in owned
and leased real property and other interests in real property, including all such right, title and interest under each real property lease
pursuant to which any of them leases, subleases (as sub-landlord or sub-tenant) or otherwise occupies any such leased real property,
including all improvements, fixtures and appurtenances thereto and rights in respect thereof;
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(e)    except for the Assigned Contracts, all Contracts of Seller or its Affiliates;

(f)    any documents, product marketing and sales information (including customer and distributor lists, contact information,
registration information, correspondence and purchasing histories) to the extent not exclusively related to the Operations;

(g)    any semiconductor products, designs, or manufacturing process technology of Seller or its Affiliates;

(h)    except for the WIP Inventory, any inventory of Seller or its Affiliates, including any Finished Goods Inventory;

(i)    all Benefit Plans of Seller or its Affiliates (and all assets of such plans) (for the avoidance of doubt, Liabilities regarding
Benefit Plans shall be governed by clause (f) of the definition of “Assumed Liabilities” and Section 6.3);

(j)    all Tax Returns of Seller or its Affiliates (other than sales and property Tax Returns exclusively related to the Acquired
Assets and Company Separate Returns), any books, records, materials or other information related to Taxes of any member of the
Seller Group, and any refunds or credits with respect to all Excluded Taxes;

(k)    (i) all causes of action (including counterclaims) and defenses against third parties to the extent relating to any of the
Excluded Assets or the Excluded Liabilities as well as any books, records and privileged information relating thereto, and (ii) all
causes of action (including counterclaims) and defenses relating to any period prior to the Closing to the extent that the assertion of
such cause of action or defense is necessary in defending any claim that may be asserted against Seller or any of its Affiliates or for
which indemnification may be sought by Seller or any of its Affiliates or any of their respective directors, managers, officers or
employees pursuant to Section 9.2;

(l)    the Furniture and Equipment (including any Embedded IP Rights therein) set forth on Schedule 1.1(d) hereto;

(m)    (i) all corporate minutes books (and other similar corporate records) and stock records of Seller and its Affiliates (other
than the Company and the JV), (ii) all books and records relating to the Excluded Assets and (iii) any books and records or other
materials of or in the possession of Seller and its Affiliates that any of Seller and its Affiliates are prohibited by Law from delivering
to Buyer (including by transfer of equity of the Company); and

(n)    any other assets other than those categories of assets specifically listed or specifically described as Acquired Assets.

“Excluded Liabilities” means any Liability of Seller and its Affiliates that is not an Assumed Liability, including, for the
avoidance of doubt, any Liability of Seller and its Affiliates to the extent arising out of an Environmental Claim or Environmental
Laws, in each case, arising
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from conditions that existed in, at, under, or migrating from an Acquired Asset prior to the Closing Date.

“Excluded Taxes” means, without duplication hereunder, any and all Taxes (A) imposed on or in respect of the Acquired
Assets or the Operations for any Pre-Closing Tax Period, (B) imposed on or in respect of the Company for any Pre-Closing Tax
Period, except for such Taxes described in clause (e) of the definition of “Assumed Liabilities”, (C) of Seller or of any of its
Affiliates (other than the Company or as expressly provided otherwise in this Agreement), (D) of another Person for which the
Company is liable pursuant to Treas. Reg. Section 1.1502-6 (or any analogous provision of state, local or non-US Tax Law), as
transferee or successor, or by Contract (other than Contracts the principal purpose of which is not the indemnification, allocation, or
sharing of Taxes), in each case, where the event or relationship giving rise to the Tax Liability arose in a Pre-Closing Tax Period, (E)
imposed on Seller or its Affiliates as a result of the Pre-Closing Restructuring, or (F) Seller’s share of any Transfer Taxes in
accordance with Section 6.4.

“Final Purchase Price” means (a) the Base Purchase Price, minus (b) the FSA Amount, plus (c) the Final Working Capital
Overage (if any), minus (d) the Final Working Capital Underage (if any), plus (e) the Upward Proration Amount as set forth in the
Final Proration Schedule, and with respect to clauses (c), (d) and (e), as finally determined pursuant to Section 2.4.

“Final Working Capital Overage” shall exist when (and shall be equal to the amount by which) the Closing Net Working
Capital exceeds the Target Net Working Capital.

“Final Working Capital Underage” shall exist when (and shall be equal to the amount by which) the Target Net Working
Capital exceeds the Closing Net Working Capital.

“Finished Goods Inventory” means the wafers which are fully processed at the Facility (tested or untested, as the case may
be) for commercial supply to Seller or its Affiliates.

“Foundry Services Agreement” means that certain Foundry Services Agreement, by and between Cypress and Buyer, in
substantially the form attached as Exhibit A hereto.

“FSA Amount” means an aggregate amount of $25,000,000 (Twenty-Five Million U.S. Dollars).

“Furniture and Equipment” means all furniture, fixtures, furnishings, vehicles and other tangible personal property, including
all desks, chairs, tables, desktop copiers, desktop telephones and numbers, cubicles and miscellaneous office furnishings and
supplies and all other equipment, tools and hardware (including any Embedded IP Rights therein), in each case, located or used
exclusively at the Facility, other than the Furniture and Equipment (including any Embedded IP Rights therein) set forth on Schedule
1.1(d) hereto.
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“GAAP” means generally accepted accounting principles in the United States.

“Governing Documents” means, with respect to any Person that is not a natural person, the articles of incorporation or
organization, memorandum of association, articles of association and by-laws, limited partnership agreement, partnership agreement
or limited liability company agreement.

“Governmental Authority” means any entity, department, commission, bureau, agency, political subdivision, branch,
department, authority, board, court, arbitral or other tribunal, official or officer, exercising executive, judicial, legislative, police,
regulatory or administrative functions of or pertaining to government.

“Hazardous Substance” means (i) “hazardous materials,” “hazardous wastes,” “hazardous substances,” “industrial wastes” or
“toxic pollutants,” “extremely hazardous substance,” “restricted hazardous waste,” “toxic substance,” “pollutant” or “contaminant”
as such terms are regulated, classified or defined under any Environmental Law or any similar denomination intended to classify
substance by reason of toxicity, carcinogenicity, ignitability, corrosivity or reactivity under any Environmental Law; (ii) any other
hazardous or radioactive substance, contaminant, or waste, including per- and polyfluoroalkyl substances, perfluorooctanoic acid,
perfluorooctane sulfonate, asbestos, polychlorinated biphenyls, petroleum, petroleum products or any fraction thereof, petroleum
byproducts, mold and urea formaldehyde and (iii) any other substance with respect to which any Environmental Law requires
environmental investigation or remediation, including per- and polyfluoroalkyl substances, perfluorooctanoic acid, perfluorooctane
sulfonate, asbestos, polychlorinated biphenyls, petroleum, petroleum products or any fraction thereof, petroleum byproducts, mold
and urea formaldehyde.

“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 all U.S. and foreign (a) trademarks, service marks, trade names, and Internet domain
names, and applications and registrations therefor, (b) patents and pending patent applications, invention disclosure statements, and
any and all divisions, continuations, continuations-in-part, reissues, reexaminations and extensions thereof, any counterparts
claiming priority therefrom and like statutory rights, (c) registered and unregistered copyrights and registrations and applications
therefor and similar rights in works of authorship (including software), (d) mask works rights, as specified by the United States Chip
Protection Act of 1984 or any analogous statute of any other country of the world, and applications and registrations therefor, (e)
trade secret rights and other rights that derives value from the fact that it is not generally known to the public and (f) other
intellectual and industrial property rights.

“Interests” means the issued and outstanding membership interests of the Company.
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“IP Agreement” means that certain Intellectual Property License Agreement by and between Infineon Technologies LLC and
Buyer in a form consistent with the draft agreement attached as Exhibit B hereto, with such amendments as the Parties shall
mutually agree.

“JV” means 5200 Ben White Condominiums Associations, Inc.

“Knowledge of Seller” means the actual knowledge of the individuals set forth on Schedule 1.1(e) hereto, in all cases, after
reasonable inquiry.

“Law” means each provision of any currently existing federal, national, state, local or foreign law, statute, ordinance, order,
injunction, judgment, decree, ruling, writ, arbitration award, code, rule or regulation, promulgated or issued by any Governmental
Authority, as well as any binding judgments, decrees, injunctions or agreements issued or entered into with any Governmental
Authority.

“Leaseback Agreement” means that certain Lease Agreement by and between the Company and Seller which shall be on such
terms and conditions as set forth in the term sheets attached hereto as Exhibit C-1 and Exhibit C-2.

“Liabilities” means all indebtedness, obligations and other liabilities, whether absolute, accrued, matured, contingent (or
based upon any contingency), known or unknown, fixed or otherwise, or whether due or to become due, including any fines,
penalties, losses, costs, interest, charges, expenses, damages, assessments, deficiencies, judgments, awards or settlements.

“Losses” means any liabilities, claims, expenses (including reasonable and documented attorneys’ fees and expenses) and
damages, but excluding (x) any such items measured by lost profits or a multiple of earnings or other multiple metrics or (y) any
punitive, exemplary, consequential, special, incidental, indirect or similar damages (except to the extent any of the items in this
clause (y) are awarded or required by Order to be paid in connection with any Third-Party Claim).

“Material Adverse Effect” means an effect, event, change, development, occurrence or circumstance (an “Effect”) which,
individually or in the aggregate, has, or would reasonably be expected to have, a material adverse effect on the Acquired Assets or
Assumed Liabilities taken as a whole; provided, that the term “Material Adverse Effect” shall not include any of the following, alone
or in combination, and no event or development arising from or relating to any of the following shall be taken into account in
determining whether there has been a “Material Adverse Effect” or whether a “Material Adverse Effect” is reasonably likely to
occur: (a) conditions generally affecting the economy or credit, securities, currency, financial, banking or capital markets (including
any disruption thereof and any decline in the price of any security or any market index) in the United States or elsewhere in the
world, (b) events or developments in international diplomatic or trade relations, (c) any national or international political or social
conditions, including the engagement in hostilities, whether or not pursuant to the declaration of a national emergency or war, the
occurrence of any military or terrorist attack upon a country, or
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any of its territories, possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel, or acts
of god, including earthquakes, fires, floods, disease outbreaks, epidemics and pandemics (including COVID-19), (d)  changes or
proposed changes in GAAP, IFRS or other applicable accounting rules, (e) changes or proposed changes in any Laws, orders, or
other binding directives issued by any Governmental Authority or any change in the interpretation thereof or the adoption or addition
of any new Laws or rules, or the rescission, expiration or retirement of any current Law or rule, (f) any existing event or occurrence
or circumstance with respect to which Buyer has knowledge as of the date of this Agreement, (g) any change that is generally
applicable to the industries or markets in which the Operations are conducted, (h) any Effect resulting from any breach of this
Agreement by Buyer, (i) the public announcement of the Transactions or litigation arising from or relating to this Agreement or the
Transactions, (j) any change in the cost, availability or other terms of any financing necessary for Buyer to consummate the
Transactions, or (k) the taking of any action contemplated by this Agreement, the Ancillary Documents and the other agreements
contemplated hereby and thereby, or the completion of the Transactions.

“Net Working Capital” means, as of any time, the consolidated net working capital of the Operations calculated by
subtracting (a) the sum of the amounts as of such time for the current liability line items shown on the Sample Net Working Capital
Calculation for the Operations, from (b) the sum of the amounts as of such time for the current asset line items shown on the Sample
Net Working Capital Calculation for the Operations, in each case calculated in a manner consistent with the Accounting Principles;
provided, however, that in no event shall Net Working Capital include (i) any amount included in Operating Expenses, (ii) any
Excluded Assets or Excluded Liabilities and (iii) any assets or liabilities (whether current, deferred or otherwise) in respect of Taxes.

“NSA” means that certain agreement described on Schedule 1.1(f) hereto.

“Operating Expenses” means all operating expenses for the Real Property (as determined in accordance with the Accounting
Principles), including vault charges, water, sewer, gas, electric, and other utility charges and trash collection.

“Operations” means the operation of the Acquired Assets.

“Order” means any writ, judgment, decision, decree, award, order or injunction of any Governmental Authority.

“Permit” means any authorization, franchise, license, permit, approval or certificate from any Governmental Authority
exclusively related to the Facility.

“Permitted Encumbrance” means (i) any Encumbrance for Taxes (1) not yet due or delinquent or (2) which are contested in
good faith by appropriate proceedings and for which adequate reserves have been established in accordance with IFRS, (ii)  any
statutory Encumbrance arising in the ordinary course of business by operation of Law with respect to a

18



liability that is not yet due or delinquent, (iii) any cashiers’, landlords’, mechanic’s, materialman’s, carrier’s, repairer’s, workers’,
warehousers’ and other similar Encumbrance (1) arising or incurred in the ordinary course of business, (2) that are not yet due and
payable or (3) that are being contested in good faith and for which adequate reserves have been established in accordance with IFRS,
(iv) zoning, entitlement, conservation restriction and other land use and environmental regulations and restrictions by Governmental
Authorities that are not violated in any material respect by the current use and operation of the Real Property, (v) any imperfection of
title or other Encumbrance which is not otherwise a Permitted Encumbrance and, individually or in the aggregate with other such
Encumbrances, would not reasonably be expected to materially adversely interfere with the current use and operation of the Real
Property, (vi) any Encumbrance constituting or arising from any Assumed Liability, (vii) any Encumbrance created by or with the
consent of Buyer, (viii)  title of a lessor under a capital or operating lease, (ix)   Encumbrances arising under conditional sales
contracts and equipment leases with third parties (whether or not capitalized) and all purchase money Encumbrances or
Encumbrances securing capitalized leases of furniture, fixtures or equipment, in each case entered into in the ordinary course of
business, (x) any Encumbrance to secure the performance of statutory obligations (including workers’ compensation, unemployment
insurance or other social security legislation), (xi) Encumbrances arising out of, under or in connection with applicable securities
Laws, (xii) with respect to the Real Property, (a)  any covenants, conditions, restrictions, reservations, rights, rights of way,
easements, charges, defects, imperfections of title, encumbrances, liens, leases, subleases, licenses or similar contracts and other title
matters or Encumbrances which (I) are of record, (II) are disclosed in any real estate title insurance policies, commitments or reports
or on any surveys made available to or obtained by Buyer prior to the Closing Date, or that would be disclosed by an accurate survey
of the Real Property, or (III)  are disclosed to Buyer in the Disclosure Schedule or otherwise in writing prior to the date hereof;
provided, however, in each case, the same are not violated in any material respect by the current use and operation of the Real
Property, and (b) any matters which a physical inspection of the Real Property would show.

“Person” means any individual, corporation, partnership, joint venture, limited liability company, trust, business association,
organization, Governmental Authority or other entity including any successors or assigns (by merger or otherwise) of such entity.

“Personal Information” means any information that specifically identifies any individual natural person, such as name,
address, email address, or telephone number.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle
Period that ends on or before the Closing Date.

“Predecessor Entities” means Seller, Cypress and Infineon Technologies, LLC, a Delaware limited liability company.

“Privacy Laws” means all applicable Laws primarily relating to the collection, use, retention, or disclosure of Personal
Information that is owned or maintained by Seller and applicable to the Business Employees or its use of the Acquired Assets.
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“R&W Insurance Policy” means a representations and warranties insurance policy obtained by Buyer, at its sole expense, in
connection with the Transactions.

“Real Property” means all of Seller’s right, title and interest in and to that certain real property located at the physical
addresses of 5200 E. Ben White Blvd. (Unit 1), 5301 E. Oltorf St., 5303 E. Oltorf St. and 3108 Alvin Devane Blvd., Austin, TX
78741, United States and more particularly described in Exhibit G hereto (the “Land”), including all buildings, structures and all
other improvements of any nature located on or under the Land (the “Improvements”), together with all rights, privileges, easements
and appurtenances benefiting the Land and/or the Improvements, including all mineral, air and water rights, all easements, rights-of-
way and other appurtenances used or connected with the beneficial use or enjoyment of the Land and/or the Improvements, and any
street or road abutting the Land to the extent that the fee owner of the Land enjoys ownership of or rights to the use of such street or
road under applicable Law.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, abandonment, disposing, seeping, placing, migrating or allowing to escape or migrate into or
through the environment (including indoor or outdoor ambient air, surface water, groundwater, land surface or subsurface strata or
within any building, structure, facility or fixture), in each case, whether intentional or unintentional, known or unknown, or
discovered or undiscovered.

“Representatives” of a Person means any officer, director, general partner, manager or employee of such Person or any
investment banker, attorney, accountant or other advisor or representative of such Person.

“Retention Cap” means an amount equal to $2,000,000 plus the employer portion of any employment taxes related to the
payment of the Closing Retention Amount.

“Rule 3-05” means Rule 3-05 of Regulation S-X promulgated by the SEC.

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

“Securities Act” means the Securities Act of 1933, as amended.

“Seller Group” means Seller and its Affiliates.

“Special Warranty Deed” means that certain Special Warranty Deed, by and between the Company and Seller, in
substantially the form attached as Exhibit J hereto.

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

“Subsidiary” means, with respect to any Person, any corporation, entity or other organization, whether incorporated or
unincorporated, of which (a) such first Person directly or indirectly owns or controls at least a majority of the securities or other
interests having by their
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terms ordinary voting power to elect a majority of the board of directors or others performing similar functions or (b) such first
Person is a general partner or managing member.

“Target Net Working Capital” means $0.

“Tax Authority” means any Governmental Authority responsible or with jurisdiction for the imposition, collection or
determination of any Tax.

“Taxes” means all income, gross receipts, net proceeds, real and personal property (tangible and intangible), sales, use,
escheat, unclaimed property, franchise, excise, value added, license, payroll, unemployment, environmental, customs duties, capital
stock, disability, stamp, leasing, lease, user, transfer, fuel, excess profits, occupational and interest equalization, windfall profits,
severance and employees’ income withholding, any social security charges (including health, unemployment, workers’ compensation
and pension insurance) and social security or similar taxes imposed by the United States or by any state, municipality, subdivision or
Tax authority therein or by any foreign country or by any other tax authority, in each case to the extent relevant in the given context,
and such term includes any interest, penalties or additions to tax attributable to such taxes, in each case, whether disputed or not.

“Tax Return” means any return (including any information return), report, statement, declaration, estimate, schedule, notice,
notification, form, election, certificate or other document or information, including any amendment thereof, filed with or submitted
to, or required to be filed with or submitted to, any Governmental Authority in connection with the determination, assessment,
collection or payment of any Tax or in connection with the administration, implementation or enforcement of or compliance with
any Law relating to any Tax (including any amendments thereof and attachments thereto).

“Third Party” means any Person who or which is neither a Party nor an Affiliate of a Party.

“Title Policy” means the policy of title insurance obtained by Buyer to insure good and valid fee simple title to the Real
Property.

“Transaction Documents” means this Agreement, the Ancillary Documents, or any document, instrument or agreement which
is delivered by either Party to the other at or in connection with the Closing and which continues in effect following the Closing.

“Transactions” means, collectively, the transactions contemplated by this Agreement and the Ancillary Documents.

“Transfer Taxes” means all U.S., federal, state, local or other foreign sales, use, transfer, real property transfer, mortgage
recording, stamp duty, value-added or similar Taxes that may be imposed in connection with the transfer of the Acquired Assets
(including in connection with the

21



Pre-Closing Restructuring) and the Interests, together with any interest, additions to Tax or penalties with respect thereto and any
interest in respect of such additions to Tax or penalties.

“Transition Services Agreement” means that certain Transition Services Agreement by and among Seller or certain of Seller’s
Affiliates, the Company and Buyer comprising (i) a front-end agreement in substantially the form attached hereto as Exhibit D and
(ii) a Schedule 1 to be mutually agreed by and among the parties thereto.

“WIP Inventory” means the inventory of all works-in-progress, spare parts inventory, raw materials, chemicals and gases (i)
located at the Facility or (ii) exclusively related to the Operations located at the physical addresses of 1235 S Loop 4 B, Buda, Texas
and 2120 Grand Ave Pkwy, Austin, Texas, but for the avoidance of doubt, in the case of clauses (i) and (ii), excluding Finished
Goods Inventory and raw wafers.

Section 1.2. Other Definitions. For the purposes of this Agreement, the following terms shall have the meanings defined in
the Section indicated:

Defined Term                                 Section

Agreement    Preamble
Allocation    2.5(b)
Audited Financial Statements    6.13
Bank Guarantee    7.3(e)
Base Purchase Price     2.2
Buyer    Preamble
Buyer 401(k) Plan    6.3(g)
Buyer FSA Plan    6.3(h)
Buyer Material Adverse Effect    4.4
Buyer Plans    6.3(c)
Claims    9.5(d)(i)
Closing Date    2.3(a)
Closing Net Working Capital    2.4(d)
Closing Retention Amount    6.3(d)
Closing Statement    2.4(d)
Company    Recitals
Current Representation    10.15
Debt Financing    4.6
Designated Person    10.15
Disclosure Schedule    Article III
End Date    8.1(b)
Estimated Net Working Capital    2.4(c)
Excess Payment    6.3(d)
Excluded Benefits    6.3(a)
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Final Proration Schedule    2.4(d)
Financial Statements    3.6(a)
FLSA    3.15(b)
Funds    4.6
FY2024 FS    3.5(a)
Inactive Business Employee    6.3(a)
Indemnified Party    9.3(a)
Indemnifying Party    9.3(a)
Initial Proration Schedule    2.4(c)
Intended Tax Treatment    2.5(a)
Letter of Intent    4.6
Material Contracts    3.9
Material Supplier    3.21
Measurement Time    2.3(a)
Notice of Disagreement    2.4(f)
Operations IP    3.20(a)
Parties or Party    Preamble
PCBs    3.18(f)
Post-Closing Representation    10.15
Pre-Closing Restructuring    6.11(b)
Pre-Closing Restructuring Agreements    6.11(c)
Pre-Closing Restructuring Plan    6.11(b)
Privileged Communications    10.15
Purchase Price     2.2
Releasors    9.5(d)
Required Governmental Consents    3.11
Reviewed Quarterly Financial Statements    6.13
Sample Net Working Capital Calculation    2.4(a)
Sample Proration Schedule    2.4(b)
Seller    Preamble
Seller 401(k) Plans    6.3(g)
Seller FSA Plan    6.3(h)
Seller Trademarks    6.5
Tax Contest    5.3
Tax Refund    5.6
Technology Systems    3.19(b)
Third Party Claim    9.3(a)
Third Party Consents    6.8(a)
Transferred Employee    6.3(a)
Transferred FSA Balances    6.3(h)
Upward Proration Amount    2.4(b)(i)
Visa Employee    6.3(i)
Year 1 Post-Closing Retention Amount    6.3(d)
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Year 2 Post-Closing Retention Amount    6.3(d)

ARTICLE II.
PURCHASE AND SALE

Section 2.1. Sale and Purchase of Interests. Subject to the terms and conditions contained herein, at the Closing, Seller
shall sell, transfer, convey, assign and deliver to Buyer, and Buyer shall irrevocably purchase and accept from Seller, all right, title
and interest of Seller in and to the Interests, free and clear of all Encumbrances (other than any restrictions on transfer imposed by
federal, state or local securities Laws).

Section 2.2. Purchase Price. In consideration for the Interests and the other obligations of Seller pursuant to this
Agreement, Buyer shall pay to Seller $80,000,000 (Eighty Million U.S. Dollars) (the “Base Purchase Price” and as adjusted pursuant
to Section 2.4, the “Purchase Price”).

Section 2.3. Closing.

(a) The Closing will take place remotely via the exchange of documents and signature pages at 9:00 a.m., Eastern
Time, on the fifth (5th) Business Day following the satisfaction or, to the extent permitted by applicable Law, waiver of all the
applicable conditions set forth in ARTICLE VII (other than any such 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 at the Closing) or such date as
the Parties may mutually agree upon in writing (the “Closing Date”); provided, that the Closing shall occur no earlier than May 30,
2025, unless otherwise agreed mutually by the Parties. The Closing will be deemed effective for accounting and other computational
purposes as of 12:01 a.m., Eastern Time on the Closing Date (the “Measurement Time”).

(b) At the Closing:

(i) Seller shall:

(A) convey to Buyer all of Seller’s right, title and interest to and in the Interests;
(B) deliver to Buyer the certificate required to be delivered pursuant to Section 7.2(e);
(C) deliver to Buyer a duly executed counterpart to each of the Ancillary Documents to which any

member of the Seller Group and/or the Company is a party; and
(D) deliver to Buyer a duly executed and completed IRS Form W-9 from Seller; and

(E) deliver to Buyer a title insurance affidavit in substantially the form attached hereto as Exhibit
E.

(ii) Buyer shall:
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(A) deliver the Closing Purchase Price to Seller by a wire transfer of immediately available funds
to the account set forth on Exhibit F hereto, or to such other account or accounts designated in writing by
Seller two (2) Business Days prior to the Closing Date;

(B) deliver to Seller a duly executed counterpart to each of the Ancillary Documents to which
Buyer (or its Affiliates) is a party;

(C) deliver to Seller a duly executed binder agreement or similar documentation demonstrating the
binding of the R&W Insurance Policy, which shall be effective as of the Closing; and

(D) deliver to Seller the certificate required to be delivered pursuant to Section 7.3(d).

(c) The FSA Amount shall be payable by Buyer or its Affiliates to Seller or its Affiliates in accordance with the
terms set forth in the Foundry Services Agreement.

Section 2.4. Sample Net Working Capital Calculation; Operating Expenses; Estimated Statement; Closing Statement.

(a) Sample Net Working Capital Calculation. Schedule 2.4(a) hereto sets forth a sample calculation of the Net
Working Capital as of December 31, 2024 (the “Sample Net Working Capital Calculation”), including the asset and liability line
items included in the calculation of Net Working Capital, prepared in accordance with the Accounting Principles. The Sample Net
Working Capital Calculation assumes that all of such asset and liability line items that constitute Acquired Assets or Assumed
Liabilities under this Agreement will be transferred to Buyer as of the Closing Date.

(b) Operating Expenses. All Operating Expenses that are allocable to any period prior to the Measurement Time
shall be payable by Seller or its Affiliates, and all Operating Expenses that are allocable to any period on or following the
Measurement Time shall be payable by Buyer or its Affiliates. Schedule 2.4(b) hereto sets forth a sample calculation of the proration
of the Operating Expenses (the “Sample Proration Schedule”), prepared in accordance with the Accounting Principles. For the
purposes of preparing the Initial Proration Schedule and the Final Proration Schedule (as applicable):

(i) To the extent that any Operating Expenses have been paid by Seller or its Affiliates prior to the Closing
which are allocable to any period on or following the Measurement Time, Buyer shall be obligated to pay to Seller at
Closing, as an upward adjustment to the Purchase Price, an amount equal to any such paid Operating Expenses that
are allocable to any period on or following the Measurement Time (the “Upward Proration Amount”).

(ii) If any Operating Expenses that are allocable to a period prior to the Measurement Time have been
billed to Seller or its Affiliates prior to the Closing but have not yet been paid by Seller or its Affiliates as of the
Closing, Seller shall retain full liability for the payment of such billed but unpaid Operating Expenses.

(iii) To the extent that any Operating Expenses that are allocable to a period prior to the Measurement Time
have neither been billed to nor paid by Seller or its Affiliates prior to the Closing Date, Seller shall remain liable for
the payment of such Operating Expenses following the Closing.
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(iv) Any amounts owing by Seller for any Operating Expenses pursuant to the provisions of subclauses (ii)
or (iii) above shall be deemed Excluded Liabilities.

(c) Estimated Statement. Not less than five (5) Business Days prior to the anticipated Closing Date, Seller shall
provide Buyer with a written statement that sets forth (i) a good faith estimate (together with reasonable supporting documentation
and calculations with respect thereto) of (A) the Net Working Capital as of the Measurement Time (such estimate, the “Estimated
Net Working Capital”), prepared in accordance with the Accounting Principles and in a manner consistent with the Sample Net
Working Capital Calculation, and (B) all proration items constituting Operating Expenses as of the Measurement Time (such list of
items, the “Initial Proration Schedule”), prepared in accordance with the Accounting Principles and in a manner consistent with the
Sample Proration Schedule, and (ii) on the basis of the foregoing, a calculation of the Closing Purchase Price.

(d) Closing Statement. Within forty-five (45) days after the Closing Date, Buyer shall prepare and deliver to
Seller a written statement (the “Closing Statement”) setting forth (i) Buyer’s good faith calculations of (A) the Net Working Capital
as of the Measurement Time (the “Closing Net Working Capital”), prepared in accordance with the Accounting Principles and in a
manner consistent with the Sample Net Working Capital Calculation and (B) all proration items constituting Operating Expenses as
of the Measurement Time (such list of items, the “Final Proration Schedule”), prepared in accordance with the Accounting Principles
and in a manner consistent with the Sample Proration Schedule, and (ii) on the basis of the foregoing, a calculation of the Final
Purchase Price. The Closing Statement shall also include reasonable supporting documentation and calculations with respect to the
Closing Net Working Capital and the items set forth in the Final Proration Schedule. The Parties agree that the components of the
Closing Statement will be (i) based upon the accounting books and records of the Seller Group, (ii) prepared and calculated in
accordance with the Accounting Principles, and, as applicable, the Sample Net Working Capital Calculation and the Sample
Proration Schedule and (iii) based on facts and circumstances as they exist up to the Measurement Time and will exclude the effect
of any act, decision or event occurring after the Closing.

(e) In connection with Seller’s review of the Closing Statement, Buyer shall provide to Seller, its accountants,
advisors and other representatives, reasonable access during normal business hours to the personnel, properties, books and records of
Buyer and its Affiliates (including the Company) to the extent relevant to the determination of Closing Net Working Capital as of the
Measurement Time (including taking and preparing physical counts of the WIP Inventory as of the Measurement Time) and the
items set forth in the Final Proration Schedule.

(f) The Closing Statement shall become final and binding upon the Parties on the fifteenth (15 ) day following
receipt thereof by Seller unless Seller gives written notice of its disagreement with respect to the calculation of the Closing
Statement (or the components thereof) (the “Notice of Disagreement”) to Buyer prior to such date. The Notice of Disagreement shall
specify in reasonable detail the nature and amount of any disagreement so asserted. If a timely Notice of Disagreement is received by
Buyer, then the Closing Statement (as revised in accordance with clause (x) or (y) below) shall become final and binding upon the
Parties on the earlier of (x) the date the Parties resolve all differences they have with respect to all matters specified in the Notice of
Disagreement or (y) the date all matters in dispute are resolved by the Accounting Firm (in accordance with the procedure set forth
in this Section 2.4).

th
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(g) Buyer and Seller acknowledge and agree that the dispute resolution provisions set forth in Section 10.9 shall
not apply to any dispute described in this Section 2.4. During the thirty (30)-day period immediately following the delivery of the
Notice of Disagreement, Seller and Buyer shall seek in good faith to resolve in writing any differences they may have with respect to
any matter specified in the Notice of Disagreement. At the end of such thirty (30)-day period, Seller and Buyer shall submit for
review and resolution by the Accounting Firm any and all matters which remain in dispute and which were included in the Notice of
Disagreement, and the Accounting Firm shall, as soon as possible after its engagement, provide a report to the Parties specifying its
final determination of the Final Purchase Price, which determination shall be binding on the Parties; provided, however, the scope of
such determination by the Accounting Firm shall be limited to: (i) those matters that remain in dispute and that were included in the
Notice of Disagreement; (ii) whether the Accounting Principles were used in the calculation of the Closing Net Working Capital and
the items in the Final Proration Schedule; and (iii) whether there were mathematical errors in the Closing Statement, and the
Accounting Firm is not authorized or permitted to make any other determination. The Accounting Firm’s determination of each item
in dispute shall not be greater than the greater value for such item claimed by either Seller or Buyer or less than the lower value for
such item claimed by either Seller or Buyer. The Accounting Firm will determine the allocation of the cost of its review and report
based on the inverse of the percentage its determination (before such allocation) bears to the total amount of the total items in
dispute as originally submitted to the Accounting Firm. For example, should the items in dispute total in amount to $1,000 and the
Accounting Firm awards $600 in favor of Seller’s position, sixty percent (60%) of the costs of its review would be borne by Buyer
and forty percent (40%) of the costs would be borne by Seller.

(h) If the Final Purchase Price is less than the Closing Purchase Price, then Seller shall pay such shortfall to Buyer
by wire transfer of immediately available funds to the bank account designated in writing by Buyer within three (3) Business Days
of Seller’s receipt of such bank account details.

(i) If the Final Purchase Price is greater than the Closing Purchase Price, then Buyer shall pay such surplus to
Seller by a wire transfer of immediately available funds to the account set forth on Exhibit F hereto, or to such other account or
accounts designated in writing by Seller, within three (3) Business Days of the Closing Statement becoming final and binding
pursuant to this Section 2.4.

Section 2.5. Intended Tax Treatment; Purchase Price Allocation.

(a) For U.S. federal and applicable state and local income Tax purposes, the Parties intend for the purchase of the
Interests pursuant to this Agreement to be treated as a taxable purchase of the Company’s assets under Section 1001 of the Code and
subject to Section 1060 of the Code and the Treasury Regulations promulgated thereunder (the “Intended Tax Treatment”). The
Parties shall file all Tax Returns consistently with the Intended Tax Treatment and not take any position on any Tax Return or in any
Tax proceeding inconsistent with the Intended Tax Treatment unless required to do so pursuant to a determination as defined in
Section 1313(a) of the Code.

(b) Within sixty (60) days following the Closing Date, Buyer shall deliver to Seller an allocation of the Purchase
Price, as finally determined pursuant to Section 2.4 (and any other amounts properly treated as additional consideration for
applicable Tax purposes) among the Acquired Assets in accordance with Section 1060 of the Code, the Treasury Regulations
thereunder, and the allocation principles set forth on Exhibit I (the “Allocation”). Buyer shall
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give Seller a reasonable opportunity to review and comment on the Allocation and Buyer will consider in good faith any comments
that Seller provides with respect to the Allocation. If Seller objects to any portion of such Allocation within thirty (30) days of
receiving such Allocation, Seller and Buyer shall seek in good faith for twenty (20) days thereafter to resolve any disagreements
between them with respect to such Allocation; provided, that if Buyer and Seller are unable to reach agreement within such twenty
(20)-day period, Buyer and Seller shall jointly retain the Accounting Firm to resolve the disputed items. The costs, fees and expenses
of the Accounting Firm shall be borne equally by Buyer on the one hand and Seller on the other hand. The Allocation, as determined
pursuant to the above procedures, shall be modified as appropriate in accordance with this Section 2.5 to reflect any adjustments to
the consideration paid by Buyer that are made following the Closing in accordance with this Agreement. The Allocation shall be
conclusive and binding on Seller, Buyer, and their respective Affiliates for all Tax purposes. Each of Seller and Buyer shall, and shall
cause its respective Affiliates to, report and file all Tax Returns (including IRS Form 8594) in all respects and for all Tax purposes
consistent with the Allocation and none of Buyer and Seller shall (or shall cause or permit their respective Affiliates to) take any Tax
position (whether in audits, Tax Returns or otherwise) that is inconsistent with the Allocation unless required to do so pursuant to a
determination as defined in Section 1313(a) of the Code.

Section 2.6. Withholding. Buyer shall be entitled to deduct and withhold from the consideration otherwise payable to
Seller hereunder such amounts as it is required to deduct and withhold under any provisions of U.S. federal, state, local or non-U.S.
Tax Law; provided, however, that if Buyer becomes aware of any such requirement to deduct or withhold, Buyer shall promptly
notify Seller prior to the date on which payment is to be made of such withholding and shall cooperate in good faith with Seller to
reduce or eliminate such withholding to the maximum extent permitted by applicable Law.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF SELLER

Contemporaneously with the execution and delivery of this Agreement by the Parties, Seller shall deliver to Buyer a
disclosure schedule with numbered sections corresponding to the relevant sections in this Agreement (the “Disclosure Schedule”).
Any exception or qualification set forth in the Disclosure Schedule with respect to a particular representation, warranty or covenant
contained herein shall be deemed to be an exception or qualification with respect to any other applicable representations, warranties
and covenants contained in this Agreement if the applicability of such exception or qualification to such other applicable
representation, warranty or covenant would be readily apparent on its face to a Person reviewing the Disclosure Schedule, regardless
of whether an explicit reference to such other representation, warranty or covenant is made. Except as otherwise disclosed in the
Disclosure Schedule, Seller hereby represents and warrants to Buyer as follows:

Section 3.1. Organization; Qualification; the Company. Seller is a limited liability company duly organized, validly
existing and in good standing under the Laws of the State of Delaware. The Company will be as of the Closing a limited liability
company duly organized, validly existing and in good standing under the Laws of the State of Delaware. The Company will have as
of the Closing all requisite limited liability company power and authority necessary to own or lease all of the Acquired Assets and to
carry on the Operations. The Company will be as of the Closing duly licensed or qualified to do business and will be in good
standing in each
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jurisdiction in which Acquired Assets are owned, leased or held under license by it, except where the failure to be so licensed,
qualified or in good standing would not (i) reasonably be expected, individually or in the aggregate, to be material to the Operations
and (ii) prevent or materially delay the ability of Seller to timely consummate the Transactions.

Section 3.2. Capitalization of the Company.

(a) The Interests will be, as of the Closing, duly authorized, validly issued, fully paid and nonassessable and
owned by Seller, free and clear of all Encumbrances (other than any restrictions on transfer imposed by federal, state or local
securities Laws). As of the Closing, (i) except for the Interests, there will be no equity ownership interests of the Company issued or
outstanding, (ii) there will be no options, warrants, convertible securities, purchase rights, subscription rights, conversion rights,
exchange rights, preemptive rights, calls, puts, rights of first refusal or other agreements that require the Company to issue or sell
any equity interests (or securities convertible into or exchangeable for such equity interests), and (iii) there will be no profit interest,
stock appreciation, phantom stock, or similar rights with respect to the Company. No equity ownership interests of the Company
will, as of the Closing, have been issued or be in violation of (i) any provision of the Governing Documents of Seller or the
Company, (ii) any federal, state or local securities Laws, or (iii) any purchase or call option, right of first refusal, subscription right,
preemptive right or any similar rights of any other Person.

(b) As of the Closing, except with respect to the JV, the Company will not own, directly or indirectly, beneficially
or of record, nor will it hold the right to acquire any stock, partnership interest or joint venture interest or other equity ownership
interest in any other Person.

Section 3.3. Authorization; Validity. Seller has all requisite limited liability company power and authority to execute,
deliver and perform its obligations under this Agreement and the Ancillary Documents to which it is a party, and the execution and
delivery of this Agreement and the Ancillary Documents to which it is a party, and the performance of all of its obligations hereunder
and thereunder has been duly authorized, by Seller through all necessary corporate action. This Agreement has been, and the
Ancillary Documents to which Seller is a party will be at Closing, duly executed and delivered by it, and constitute or will constitute
(as applicable) the legal, valid and binding obligation of Seller, enforceable against it in accordance with their terms, except as
enforceability may be limited or affected by applicable bankruptcy, insolvency, moratorium, reorganization or other laws of general
application relating to or affecting creditors’ rights generally, or legal and equitable limitations on the availability of specific
remedies.

Section 3.4. No Conflicts. The execution and delivery of this Agreement and the Ancillary Documents by Seller and the
consummation of the Transactions will not (a) except as set forth on Schedule 3.4, result in any violation or breach of, or default
(with or without notice, lapse of time, or both) under, or give rise to a right of, or result in, termination, cancellation or acceleration
of any material obligation or to the loss of a material benefit under, any Assigned Contract, (b) conflict with or violate any provision
of the Governing Documents of Seller and (c) assuming compliance with the matters set forth in Section 3.11 and Section 4.4,
violate or result in a breach of or constitute a default under any Law or other restriction of any Governmental Authority to which
Seller is subject; except, with respect to clauses (a) and (c), as would not (i) reasonably be expected, individually or in the aggregate,
to be material to the Operations and (ii) prevent or materially delay the ability of Seller to timely consummate the Transactions.

Section 3.5. Acquired Assets.
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(a) As of the Closing, the Company will have good, valid and marketable title to all of the Acquired Assets (other
than the Real Property) owned by it, including all of the tangible personal property and other assets shown on the Financial
Statements as of and for the fiscal year ended September 30, 2024 (the “FY2024 FS”) or acquired thereafter that constitute Acquired
Assets, free and clear of all Encumbrances, except for Permitted Encumbrances, and except for assets disposed of by Seller or its
Affiliates in the ordinary course of business after September 30, 2024 but prior to the Closing. At the Closing, Buyer will acquire
good and marketable title to, or a valid and enforceable leasehold interest in, all of the tangible personal property and other assets
shown on the FY2024 FS or acquired thereafter that constitute Acquired Assets (other than the Real Property), free and clear of all
Encumbrances, except for Permitted Encumbrances, and except for assets disposed of by Seller or its Affiliates in the ordinary
course of business after September 30, 2024 but prior to the Closing. All such items of tangible personal property that constitute
Acquired Assets are in good condition and repair (ordinary wear and tear excepted) and are suitable for the purposes used.

(b) Except (i) as set forth on Schedule 3.5(b) and (ii) as would not reasonably be expected, individually or in the
aggregate, to be material to the Operations, the Acquired Assets (assuming all consent, approvals or waivers as may be required in
connection with the consummation of the Transactions have been obtained), together with the rights and benefits to be provided
pursuant to the Transaction Documents, shall, in the aggregate, constitute all of the assets, properties and rights necessary and
sufficient for the Company to conduct the Operations in all respects as conducted as of the date of this Agreement.

Section 3.6. Financial Statements.

(a) Schedule 3.6 sets forth the following financial statements of the Operations (collectively the “Financial
Statements”): unaudited pro forma balance sheets and statements of direct expenses of the Operations as of and for the fiscal years
ended September 30, 2024, September 30, 2023 and September 30, 2022. The Financial Statements: (i) have been prepared in
accordance with the books and records of Seller and its Affiliates relating to the Operations; (ii) are complete and correct and present
fairly and accurately the financial condition and the direct expenses of operation of the Company, in all material respects, as of the
dates set forth therein and (iii) have been prepared in accordance with IFRS and the Accounting Principles, consistently applied;
provided that, except as indicated therein, the Financial Statements do not include any footnote disclosure. The Financial Statements
(x) are qualified by the fact that the Operations have not been conducted as a separate standalone entity and (y) include certain
allocated charges and credits that do not necessarily reflect amounts that would have resulted from arm’s-length transactions or that
the Operations would incur on a standalone basis.

(b) The Company will not have any Liabilities of any kind that were not reflected or reserved against on the
FY2024 FS, other than (i) Liabilities incurred in the ordinary course of business after September 30, 2024 (none of which results
from, arises out of, relates to, is in the nature of, or was caused by, any breach of contract, breach of warranty, tort, infringement or
violation of Law), (ii) Liabilities incurred in connection with the Transaction or (iii) Liabilities that are to be repaid and/or
extinguished in connection with the Closing.

Section 3.7. WIP Inventory. All WIP Inventory reflected on the balance sheet included in the FY2024 FS consists of a
quality and quantity usable and saleable in the ordinary course, except for slow-moving, damaged, defective, expired, or obsolete
items (all of which have been written down to net realizable value or for which adequate reserves have been provided and all
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intercompany profit or other mark-up has been eliminated) and lots on hold. All WIP Inventory purchased since September 30, 2024
consists of a quality and quantity usable and saleable in the ordinary course. All WIP Inventory is located at, or is in transit to or
from, (i) the Real Property or (ii) the real properties located at the physical addresses of 1235 S Loop 4 B, Buda, Texas or 2120
Grand Ave Pkwy, Austin, Texas. No WIP Inventory is held on a consignment basis.

Section 3.8. Absence of Changes. Since September 30, 2024 through to the date hereof, there has not been any event,
occurrence, change, effect or condition of any character that, individually or in the aggregate, has had or reasonable would be
expected to have a Material Adverse Effect. Since September 30, 2024 through the date of this Agreement, there has not been any
action undertaken by Seller or its Affiliates that, if such action was taken between the date of this Agreement and the Closing Date,
without Buyer’s consent, would constitute a breach of any of the covenants under Section 6.2.

Section 3.9. Contracts. Schedule 3.9 sets forth a true and complete list of all the following Contracts, other than any
Benefit Plan, to which Seller or its Affiliates is a party as of the date hereof and is primarily related to the Operations (the “Material
Contracts”):

(a) any Contract that is not terminable at will with any Business Employee (i) with respect to employment with or
the provision of services to the Operations, or (ii) related to any severance, separation, settlement, release of claims or other
post-termination benefits;

(b) any Contract that is not terminable at will with an individual who provides services to the Operations on an
independent contractor basis;

(c) any Contract whereby the Company has guaranteed or otherwise agreed to cause, insure or become liable for,
or pledged any of the Acquired Assets to secure, the performance or payment of any obligation or other Liability of any
Person;

(d) any Contract (excluding purchase orders) with a Material Supplier;

(e) any joint development agreement, joint venture agreement, collaboration agreement, strategic alliance
agreement, partnership agreement or similar Contract;

(f) any Contract relating to any proceeding or settlement agreement to which Seller is a party, except for
settlements or compromises (i) involving potential or actual payments by or to the Company or its Affiliates that do not
exceed $100,000 individually or in the aggregate and that are paid in full prior to the Closing Date, and (ii) that do not
impose any material non-monetary relief or continuing obligations on the Company or the Operations;

(g) any Contract relating to the acquisition or disposition of any Acquired Asset or any interest in the Company
(other than any Contract between the Company and any member of the Seller Group), in each case, outside of the ordinary
course of business;

(h) any collective bargaining agreement or other labor-related agreement with a labor union;

(i) any Contract that would reasonably be expected to prohibit, impair or otherwise limit in any material respect:
(i) any acquisition of property (tangible or
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intangible) by the Company; (ii) the conduct of the Operations; or (iii) the freedom of the Company or any of its present or
future Affiliates to engage in any line of business;

(j) any other Contract that involves outstanding or future payment obligations in excess of $1,000,000 in any
individual case or, together with any other Contracts with the same or related counterparties, $5,000,000 in the aggregate, and
is not cancelable by the Company without penalty or obligation within ninety (90) days (excluding employment Contracts).

Seller has delivered to Buyer true and complete copies of each Material Contract. Except for Material Contracts that expire
by or are terminated pursuant to their terms, each Material Contract is in full force and effect, is a valid and binding obligation of
Seller or its Affiliates or the Company and, to the Knowledge of Seller, of each other party thereto and is enforceable in accordance
with its terms against Seller or its Affiliates or the Company and, to the Knowledge of Seller, against each other party to such
Material Contract, except as enforceability may be limited or affected by applicable bankruptcy, insolvency, moratorium,
reorganization or other laws of general application relating to or affecting creditors’ rights generally, or legal and equitable
limitations on the availability of specific remedies. Except as set forth on Schedule 3.9, (i) Seller or its Affiliates (as applicable) has
performed and complied, in all material respects, with all of its obligations under each Material Contract; (ii) neither Seller nor any
of its Affiliates nor, to the Knowledge of Seller, any other party thereto, is in material violation or material breach of or material
default under, any Material Contract or has received written or, to the Knowledge of Seller, oral notice of any material violation of or
material default under, or the cancellation, termination, material modification or acceleration of any Material Contract; and (iii) no
event has occurred or circumstance exists that (with or without notice, lapse of time or both) would: (A) result in a material violation
or material breach of or material default under (or give any Person the right to declare a material default or exercise any remedy
materially adverse to Seller or its Affiliates under) any Material Contract, or (B) give any Person the right to (1) accelerate the
maturity, payment or performance of any material grant, rights or other Liability under a Material Contract or (2) cancel, terminate
or adversely modify any Material Contract.

Section 3.10. Litigation. As of the date hereof, there is no Action by a Governmental Authority or other Person pending or,
to the Knowledge of Seller, threatened against it or any of its Subsidiaries (including the Company as of the Closing) that are
material to the Operations. To the Knowledge of Seller, since January 1, 2022, neither Seller nor any of its Subsidiaries (including
the Company as of the Closing) has received written notice of a material act or omission relating to their activities and conduct
solely with respect to the Acquired Assets that would reasonably be expected to give rise to or lead to any Action against Seller or its
Subsidiaries (including the Company as of the Closing) that is material to the Operations.

Section 3.11. Consents and Approvals. No consent, approval, Order, permit or authorization of, or registration with, any
Governmental Authority is required to be obtained by Seller in connection with the execution, delivery and performance of this
Agreement and the consummation of the Transactions, except for (a) any consents or approvals of Governmental Authorities
(including, without limitation, the CMA Approval) that may be required to (i) transfer the Interests to Buyer, or (ii) transfer or assign
to the Company the Acquired Assets or assign the benefits thereof or delegate performance with regard thereto in any material
respect
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and which are set forth on Schedule 3.11 (the “Required Governmental Consents”) or (b) such consents, approvals, Orders, permit
authorizations, registrations, declarations or filings the failure of which to be obtained or made would not, individually or in the
aggregate, reasonably be expected to be material to the Operations.

Section 3.12. Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or commission, or the reimbursement of expenses, in connection with the Transactions based
upon arrangements made by or on behalf of Seller or its Affiliates.

Section 3.13. Compliance with Laws. Neither the Company as of the Closing nor, solely with respect to the Operations,
Seller or its Affiliates, is, or since January 1, 2022, has been, in violation in any material respect of any Laws or Order issued by a
Governmental Authority in relation to the Acquired Assets, including, but not limited to, the ownership and use of the Acquired
Assets, and, to the Knowledge of Seller, there does not exist any basis for any claim of default under or violation of any such Laws
or Order that are material to the Operations.

Section 3.14. Taxes.

(a) All income and other material Tax Returns required to be filed by the Company or with respect to the
Acquired Assets have been properly completed and properly and timely filed (taking into account all extensions properly obtained),
and all such Tax Returns are true, complete and correct in all material respects. All income and other material Taxes of the Company
or with respect to the Acquired Assets, whether or not shown as due on any Tax Return, have been timely and properly paid to the
applicable Tax Authority. The Company is not the beneficiary of any extension of time within which to file any income or other Tax
Return. No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company
that have not expired, and no such extension or waiver has been requested, other than pursuant to an automatic extension of time to
file Tax Returns obtained in the ordinary course of business.

(b) The unpaid Taxes of the Company do not exceed that reserve as adjusted for the passage of time through the
Closing Date in accordance with the past practice of the Company in filing its Tax Returns. The Company has not received from any
Tax Authority any written notice of deficiency, underpayment, or assessment of Taxes that has not been paid or resolved fully or any
objection to any Tax Return filed by the Company.

(c) Except as set forth on Schedule 3.14(c), there are no Tax liens on any of the Acquired Assets other than liens
for Taxes described in clause (i) and (xii)(a) of the definition of Permitted Encumbrance.

(d) There are no pending or, to the Knowledge of Seller, threatened audits, examinations or similar proceedings
for the assessment or collection of Taxes against Seller or its Affiliates related to the Acquired Assets or that could result in a Tax lien
against the Acquired Assets. No unresolved written claim has been received by the Company (or related to the Acquired Assets) from
a Tax Authority in a jurisdiction where the Company (or Seller) does not pay Taxes or file Tax Returns that the Company is or may
be subject to taxation by, or is or may be required to file Tax Returns in, that jurisdiction, and the Company (or Seller with respect to
the Acquired Assets) has no voluntary disclosure agreements or similar programs pending with any jurisdiction.
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(e) The Company (i) has never been a member of an affiliated group as defined in Section 1504 of the Code (or
any analogous combined, consolidated, unitary or similar group defined under state, local or non-U.S. Law), other than a group the
common parent of which was Seller or any of its Affiliates; or (ii) has any liability for the Taxes of any Person (other than Seller or
any of its Affiliates) under Treas. Reg. Section 1.1502-6 (or any analogous provision of U.S. state or local or non-U.S. Tax Law), as
a transferee or successor, or by Contract (other than Contracts the principal purpose of which is not the indemnification, sharing, or
allocation of Taxes).

(f) The Company does not own nor has it ever owned an interest in another entity that is characterized as a
partnership for U.S. federal income Tax purposes and is not a party to any Contract with any other Person that constitutes a
partnership for U.S. federal income Tax purposes.

(g) The Company is not nor has it ever been a United States real property holding corporation (as defined in
Section 897(c)(2) of the Code) during the applicable period specified in Section 897(c)(1)(a) of the Code.

(h) The Company will not be required to include any item of income in, or exclude any item or deduction from,
taxable income for any taxable period or portion thereof ending after the Closing Date (or, with respect to any Straddle Period, the
portion of such Straddle Period beginning after the Closing Date), as a result of: (i) any change in a method of accounting under
Section 481 of the Code (or any corresponding or similar provision of state, local or non-U.S. Law), or use of an improper method of
accounting, for a taxable period ending on or prior to the Closing Date or the portion of any Straddle Period ending on or prior to the
Closing Date; (ii) an installment sale or open transaction occurring on or prior to the Closing Date; (iii) a prepaid amount received or
deferred revenue accrued on or before the Closing Date; (iv) the use of the cash method in a Pre-Closing Tax Period; (v)
intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding provision of state, local, or non-U.S. Law); (vi) any closing agreement under Section 7121 of the Code (or any
corresponding provision of state, local, or non-U.S. Law) executed on or prior to the Closing Date; (vii) deferral of any payment of
Taxes on or prior to the Closing Date otherwise due as a result of Section 2302 of the CARES Act, IRS Notice 2020-18, IRS Notice
2020-20 or IRS Notice 2020-23 or similar Tax authority; (viii) like-kind exchange under Section 1031 of the Code on or prior to the
Closing Date; (ix) “global intangible low-taxed income” or Subpart F income imposed pursuant to Section 951 and Section 951A of
the Code (or any corresponding provision of state, local or foreign Law); (x) any election under Section 965(h) of the Code; or (xi)
ownership of “United States property” (as defined in Section 956(c) of the Code) acquired prior to the Closing by a subsidiary that is
a “controlled foreign corporation” (within the meaning of Section 957(a) of the Code).

(i) The Company (and Seller with respect to the Acquired Assets) is in all material respects in compliance with
the terms and conditions of all applicable Tax exemptions, Tax holidays or other Tax reduction agreements, approvals or
governmental Orders and the consummation of the transactions contemplated by this Agreement will not have any material negative
effect on the validity or effectiveness of any such exemptions, Tax holidays or other Tax reduction agreements.

(j) The Company is not a party to any Tax sharing, allocation, indemnification, or assumption agreement that
remains in effect under which the Company could be liable for Taxes or other claims of any other Person.
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(k) The Company has collected all material sales, value-added, or use Taxes required to be collected, and has
remitted, or will remit on a timely basis, such amounts to the appropriate Tax Authority (or has timely and properly collected and
maintained all resale certificates, exemption certificates and other documentation required to qualify for any exemption from the
collection or payment of sales or use Taxes imposed or due in connection with the Operations). With respect to any value-added
Taxes, the Company has complied in all material respects with all value-added reporting and invoicing obligations and kept accurate
records of any documents as required by applicable Law with respect to such value-added Taxes.

(l) The Company: (i) does not have a permanent establishment (within the meaning of the applicable Tax treaty)
or otherwise have an office or fixed place of business in a country other than its country of organization; (ii) has not engaged in a
trade or business in any country other than its country of organization; (iii) has not participated in an international boycott, as defined
in Section 999 of the Code; (iv) has not made an election under Section 965(h) of the Code to defer the payment of any “net tax
liability” as such term is defined in Section 965(h)(6) of the Code; or (v) is not nor has it ever been a party to any transaction or
Contract that is in material conflict with the Tax rules on transfer pricing in any relevant jurisdiction.

(m) The Company has not granted any power of attorney that is currently in effect with respect to Tax matters. The
Company, in all material respects, is in compliance with the terms and conditions of all applicable exemptions that the Company and
Seller (with respect to the Acquired Assets) may have claimed and any Contracts, or governmental Orders relating to Taxes to which
the Company and Seller may be subject, and the consummation of the transactions contemplated by this Agreement will not have
any material negative effect on such compliance.

(n) The Company has disclosed on its U.S. federal income Tax Returns all positions taken therein that could give
rise to a substantial understatement of U.S. federal income Tax within the meaning of Section 6662 of the Code. The Company (and
Seller with respect to the Acquired Assets) has not received a Tax opinion with respect to any transaction relating to the Company.
The Company (and Seller with respect to the Acquired Assets) is not the direct or indirect beneficiary of a guarantee of Tax benefits
or any other arrangement that has the same economic effect with respect to any transaction or Tax opinion relating to the Company.
The Company (and Seller with respect to the Acquired Assets) has not requested nor has it received a Tax ruling, private letter ruling,
technical advice memorandum, competent authority relief, closing agreement, or similar guidance or agreement.

(o) The Company has never been party to any “reportable transaction” as defined in Section 6707A(c)(1) of the
Code or Treasury Regulations § 1.6011-4(b) or any “listed transaction” within the meaning of Section 6707A(c)(2) of the Code or
Treasury Regulations § 1.6011-4(b) (or any similar provision of state, local or non-U.S. Tax Law).

(p) The Company has withheld and paid to the applicable Tax Authority all Taxes required to have been withheld
and paid in connection with amounts paid or owing to or from any employee, direct or indirect equityholder, independent contractor,
customer, creditor, owner, or other Person; and all Forms W-2 and 1099 and other applicable material information Tax Returns
required with respect thereto have been properly completed and timely filed (taking into account any valid extensions of the time to
file). The Company is not obligated to, nor has it agreed to, pay on behalf of an owner any income Taxes on such owner’s share of
the income of the Company (whether by electing to file composite returns or by means or withholding or
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otherwise). The Company has complied, and is now complying, in all material respects with all Tax information reporting provisions
of all applicable Laws.

(q) The Company has not deferred any obligation to pay Taxes pursuant to the COVID-19 Laws (or any
corresponding provisions of applicable Law). The Company has not claimed or received, nor will the Company claim or receive, any
“employee retention credit” (as that term is used in the COVID-19 Laws) or any other Tax credit pursuant to the COVID-19 Laws.

(r) The Company does not have material property or obligations, including uncashed checks to vendors,
contractors, customers or employees, non-refunded overpayments, credits or unclaimed amounts or intangibles, that are or may
become escheatable or reportable as unclaimed property to any Tax Authority under any applicable escheatment, unclaimed property,
or similar Laws.

(s) No Person that is subject to taxation in the United States holds any direct or indirect equity interest in the
Company that is or was nontransferable and subject to a substantial risk of forfeiture within the meaning of Section 83 of the Code
with respect to which a valid election under Section 83(b) of the Code has not been made.

(t) At all times since formation, the Company has been classified as a “disregarded entity” for U.S. federal
income tax purposes.

Section 3.15. Employee and Labor Matters.

(a) Schedule 3.15(a) sets forth, in all material respects, a true and complete list of the following information with
respect to each Business Employee: (a) name, (b) job title or description, (c) work location, (d) annual salary or hourly wage rate for
fiscal year of 2025 (including any bonus, commission, deferred compensation or other remuneration payable), (e) original start date,
(f) whether such employee is on an active or inactive status (and, if inactive, the type of leave and estimated return date), (g) whether
such employee has exempt or non-exempt status, (h) accrued and unused vacation/paid time off, and (i) any visa or work permit
status, type of visa or work visa, and the date of expiration, if applicable. Neither Seller nor the Company employs or engages any
individuals who provide services to the Company on an independent contractor or consultancy basis and whose contracts cannot be
terminated at will, without advance notice and without penalty or further obligation on the part of the Company. Except as set forth
on Schedule 3.15(a), neither Seller nor the Company employs or engages any temporary or contingent workers through any third
party staffing agency, professional employer organization, or employer of record, to provide workers to the Operations. All Business
Employees are employed on an “at will” basis, and have been paid all earned wages or other compensation in full, owed to such
Business Employee as of the Closing. There are no severance payments which are or could become payable by the Company to any
Business Employee under the terms of any written or, the Knowledge of the Seller, oral Contract. Each Business Employee is an
employee of a Predecessor Entity as of the date of this Agreement and will be an employee of the Company on the Closing Date
unless such Business Employee has ceased to be an employee of the Predecessor Entities and their Affiliates prior to the Closing
Date.

(b) Except as set forth on Schedule 3.15(b) and for matters that would not reasonably be expected, individually or
in the aggregate, to have a Material Adverse Effect, as of the date of this Agreement: (i) there is no, and during the twenty-four (24)
month period immediately preceding the date hereof there has not been any, material labor strike or lockout
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pending, or, to the Knowledge of Seller, threatened, in each case by the Business Employees; (ii) there are no collective bargaining
agreements pertaining to the Business Employees or, to the Knowledge of Seller, any material union organization campaigns by the
Business Employees; and (iii) Seller and its Affiliates (as applicable) are, and for the twenty-four (24) month period preceding the
Closing Date have been, in compliance in all material respects with all labor and employment Laws applicable to the Business
Employees, including Laws relating to wages, hours, overtime, exempt or non-exempt classification under the Fair Labor Standards
Act or similar state or local Law (“FLSA”), collective bargaining, labor practices, equal employment opportunities, fair employment
practices, harassment, retaliation, reasonable accommodations, hiring, promotion and termination of employees, working conditions,
leaves of absence, paid time off, paid sick leave, classification of contractors, consultants and other service providers, unemployment
insurance, employment discrimination, harassment, retaliation, pay equity, affirmative action, safety and health, immigration status,
and workers’ compensation.

(c) Except as would not result in material liability for the Predecessor Entities, each Predecessor Entity, with
respect to each Business Employee, (i) currently properly classifies and treats, and since January 1, 2022 has properly classified and
treated, each such employee engaged in the Operations as exempt or non-exempt for the purposes of the FLSA, and (ii) is, and since
January 1, 2022 has been in compliance in all material respects with such Laws (including with respect to the payment of wages and
overtime) with respect to the conduct of the Operations. Except as would not result in material liability for the Predecessor Entities,
each Predecessor Entity, with respect to each Business Employee, has since January 1, 2022 fully and timely paid all wages, salaries,
wage premiums, commissions, bonuses, severance payments, expense reimbursements, fees and other compensation that has come
due and payable to its current and former employees engaged in the Operations under applicable Law, Contract, or policy.

(d) For the twelve (12) month period immediately preceding the Closing Date, Seller, in connection with the
Operations, has not implemented or announced any employee layoffs, plant closings, reductions in force, furloughs, temporary
layoffs, salary or wage reductions, work schedule changes or similar actions that triggered notice, payment, or other obligations
under the WARN Act, in each case with respect to the Operations, and no such employee layoffs, plant closings, reductions in force,
furloughs, temporary layoffs, salary or wage reductions, work schedule changes or similar actions are currently contemplated,
planned or announced. Seller has since January 1, 2022 complied in all material respects with the WARN Act with respect to the
Operations, including with respect to any notice or payment obligations, as applicable. During the ninety (90) day period preceding
the date hereof, no employee who has provided or is providing services to the Operations has suffered an “employment loss” as
defined in the federal WARN Act.

(e) To the Knowledge of Seller, no Business Employee (i) has any present intention to terminate his or her
employment nor (ii) is a party to any confidentiality, non-competition, proprietary rights, or other such agreement between such
Business Employee and any Person that would adversely affect the ability of the Company to conduct its business or would be
material to or violated by (x) the performance of such employee’s duties or (y) the engagement or employment by the Company of
such employee.

(f) The Company is not party to, and no Business Employees are covered by, any collective bargaining
agreements or any other labor-related agreement or understanding with any labor organization. Since January 1, 2022, no labor
organization nor group of employees has filed any representation petition or made any written or, to the Knowledge of Seller, oral
demand
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for recognition with respect to the Operations. To the Knowledge of Seller, no union organizing or decertification efforts are
underway or threatened, in each case with respect to the Operations.

(g) There is no material employment-related charge, complaint, grievance, investigation, inquiry, or obligation of
any kind pending or, to the Knowledge of Seller, threatened in any forum relating to an alleged material violation of any Law
applicable to the Company or the Operations. To the Knowledge of Seller, none of the employment policies or practices of the
Company, any Predecessor Entity, or the Operations is currently being audited or investigated by any Governmental Authority, and,
since January 1, 2022, no such audit or investigation has occurred.

(h) The Operations do not involve providing any Finished Goods Inventory, either as a contractor or a
subcontractor of a government contractor, to any local, state or federal governmental agency or subdivision thereof.

(i) In the last three (3) years, to the Knowledge of Seller, no material allegations of sexual harassment or
discrimination have been made by any employee of the Company or the Operations against any Business Employee.

Section 3.16. Benefit Plans.

(a) Schedule 3.16 sets forth a list of each material Benefit Plan. Except for matters that would not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect, each such Benefit Plan with respect to which the
Company or Buyer could have any liability has been operated in compliance with its terms and with applicable Laws of the relevant
jurisdiction in which such Benefit Plan is maintained. Except as provided in Section 6.3, the Company has no binding commitment
to adopt, establish or enter into any arrangement that would be a Benefit Plan if in existence on the date hereof.

(b) With respect to each material Benefit Plan, Seller has made available to Buyer information reasonably
necessary for Buyer to satisfy its obligations under Section 6.3, including information with respect to the Seller 401(k) Plans from
which the Buyer 401(k) Plan will accept eligible rollover distributions as contemplated by Section 6.3. There is no fact, condition, or
circumstance since the date the documents were provided in accordance with this Section 3.16(b) which would affect the
information contained therein.

(c) No Business Employee is or has ever been a fiduciary (within the meaning of Section 3(21) of ERISA) with
respect to any Benefit Plan.

(d) There are no Actions or termination proceedings pending or, to the Knowledge of Seller, threatened against or
involving any Benefit Plan, and there are no investigations by any Governmental Authority or other claims (except claims for
benefits payable in the normal operation of the Benefit Plans) pending or, to the Knowledge of Seller, threatened against or involving
any Benefit Plan or asserting any rights to benefits under any Benefit Plan other than Actions or assertions which, individually or in
the aggregate, would not reasonably be expected to have a Material Adverse Effect.

(e) With respect to each material Benefit Plan, no “prohibited transaction,” within the meaning of Section 4975 of
the Code or Sections 406 and 407 of ERISA, and not otherwise exempt under Section 408 of ERISA, has occurred.
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(f) The Company is not reasonably expected to be subject to any tax, penalty or assessable payment under Code
Section 4980H.

(g) The Predecessor Entities and the Company have timely made all contributions and other payments (including,
but not limited to, insurance premiums) required by and due under the terms of each material Benefit Plan.

(h) No material Benefit Plan provides retiree or post-employment life insurance, health or other employee welfare
benefits to any person for any reason, except as may be required by COBRA or other similar applicable statute.

(i) Except as specifically provided in Section 6.3, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby (alone or in connection with additional or subsequent events) or any
termination of employment or service in connection therewith will (i) result in any payment (including severance, golden parachute,
bonus or otherwise), becoming due to any Business Employee, (ii) result in any forgiveness of indebtedness of any Business
Employee, (iii) increase any benefits otherwise payable by the Company, (iv) result in the acceleration of the time of payment or
vesting of any such benefits of any Business Employee or (v) increase the cost to the Company under any material Benefit Plan.

(j) Neither the execution and delivery of this Agreement and any related documents nor the consummation of the
transactions contemplated hereby will, either alone or in combination with any other event, result in any payments or benefits for
any Business Employee under any Benefit Plan or otherwise that may be considered “excess parachute payments” under Section
280G of the Code.

Section 3.17. Real Property.

(a) As of the Closing, the Company shall have good and valid fee simple title in the Real Property, free and clear
of all Encumbrances other than Permitted Encumbrances.

(b) Except in connection with the Pre-Closing Restructuring or as otherwise disclosed on Schedule 3.17(b), (i)
Seller has not assigned, subleased, transferred, conveyed, mortgaged, deeded in trust or otherwise encumbered any interest in the
Real Property (other than Permitted Encumbrances), (ii) there are no outstanding options, rights of first offer or rights of first refusal
to purchase the Real Property or any portion thereof or interest therein and (iii) neither Seller nor any of its Affiliates has leased,
licensed, contracted to sell, or otherwise granted to any Person the right to use, occupy or acquire any portion of the Real Property,
and neither Seller nor any of its Affiliates has received notice of any claim of any Person to the contrary. Seller has made available to
Buyer true, accurate, and complete copies of the most recent title commitments and/or policies and surveys in the possession of
Seller with respect to the Real Property.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect or as may be disclosed on any survey made available to or obtained by Buyer prior to the date hereof, to the Knowledge of
Seller (i) use of the Real Property for the purposes for which it is presently being used is permitted as of right under applicable
zoning and other land use Laws, (ii) all Improvements are in compliance with all applicable Laws, including those pertaining to
health and safety, zoning, building and construction requirements and the disabled, (iii) no part of Improvement encroaches on, or
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otherwise conflicts with the property rights of, any real property not included in the Real Property and (iv) there are no buildings,
structures, fixtures or other improvements primarily situated on adjoining property encroach on any part of the Real Property. Except
as may be disclosed on any survey made available to or obtained by Buyer prior to the date hereof, the Real Property (A) to the
Knowledge of Seller, abuts on and has direct vehicular access to an improved public road or has access to an improved public road
via a permanent, irrevocable, appurtenant easement improved with a road benefiting the Real Property and comprising a part of the
Real Property and (B) is supplied with public or quasi-public utilities and other services appropriate for the operation of the
Improvements located thereon.

(d) The Improvements are in all material respects (i) structurally sound, (ii) either in good operating condition and
repair (ordinary wear and tear excepted) or scheduled for maintenance or repair in the ordinary course of business, (iii) free from
latent and patent defects and (iv) suitable for the purposes for which they are currently being used by Seller and its Affiliates.

(e) All Permits that are required or appropriate to use or occupy the Real Property have been issued and are in full
force and effect, except for any failures that, individually or in the aggregate, would not reasonably be expected to have a Material
Adverse Effect. Seller has made available to Buyer true and correct copies of all Permits in Seller’s possession. Except as set forth
on Schedule 3.17(e), neither Seller nor any of its Affiliates has received any written notice from any Governmental Authority or
other Person having jurisdiction over the Real Property threatening a suspension, revocation, modification or cancellation of any
Permit.

(f) The parcels constituting the Real Property are assessed separately from all other adjacent property not
constituting the Real Property for purposes of real estate Taxes assessed to, or paid by, Seller or any of its Affiliates. There are no
Taxes, assessments, fees, charges or similar costs or expenses imposed by any Governmental Authority or other Person having
jurisdiction over the Real Property with respect to the Real Property or any portion thereof that are delinquent, and, except as set
forth on Schedule 3.17(f), neither Seller nor its Affiliates have received written notice of any pending or threatened increase or
special assessment or reassessment of any such Taxes, costs or expenses. Neither Seller nor its Affiliates have received written notice
that any public improvements have been commenced or are planned that will result in special assessments against or otherwise
materially adversely affect the Real Property, except as set forth on Schedule 3.17(f).

(g) Neither the whole nor any portion of the Real Property is subject to any Order to be sold or is being
condemned, expropriated or otherwise taken by any Governmental Authority with or without payment of compensation therefor, and
neither Seller nor its Affiliates have received written notice of any planned, scheduled or proposed condemnation, expropriation or
taking of the Real Property or any portion thereof.

Section 3.18. Environmental Matters.

(a) Each of Seller and the Company is currently and has been in compliance in all material respects with all
Environmental Laws applicable to its use of the Acquired Assets or the Operations;

(b) Neither Seller nor the Company has received from any Governmental Authority or any other Person (i) any
Environmental Notice or Environmental Claim; or (ii) any
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request for information pursuant to Environmental Law or any Environmental Permit, which, in either case, remains pending or
unresolved or is the source of ongoing obligations or requirements for Seller (with respect to the Operations or the Acquired Assets)
or the Company;

(c) Environmental Claims. There are no Environmental Claims pending or, to the Knowledge of Seller, threatened
against any other Person whose Liability therefor may have been retained or assumed by, or could be imputed or attributed to, the
Company, the Acquired Assets or the Operations relating in any way to any Environmental Laws or Environmental Permits.

(d) Hazardous Substances.

(i) Releases. There has been no Release of Hazardous Substances arising from the Operations or the
Acquired Assets in contravention of, or that would result in Liability to Seller or the Company under, any
Environmental Law or any Environmental Permit. No Person has been exposed to Hazardous Substances from the
Operations or the Acquired Assets, and no real property currently or, to the Knowledge of Seller, formerly owned,
leased, subleased, used or occupied by Seller or the Company related to the Operations, has been contaminated with
any Hazardous Substances which, in each case, would reasonably be expected to result in a material Environmental
Claim against, material Liability under, or a material violation of Environmental Law or any applicable
Environmental Permit by, Seller or the Company.

(ii) Disposal and Transportation. In connection with the Operations, neither Seller nor the Company has
disposed of, transported, arranged for transport, or otherwise sent Hazardous Substances used in, made by, or
generated by the Operations or the Acquired Assets to any site or location where a Release of Hazardous Substances
has occurred that requires, or could reasonably be expected to require, investigation removal, cleanup, or other
remedial action under Environmental Law.

(iii) CERCLA. No real property currently or formerly owned, leased, subleased, used or occupied by the
Company or by Seller in connection with the Operations and, to the Knowledge of Seller, no real property at which
Hazardous Substances or wastes arising from the Operations or the Acquired Assets have come to be located, is listed
on, or has been proposed for listing on, the National Priorities List (or SEMS/CERCLIS) under CERCLA, or any
similar list maintained by any Governmental Authority under any analogous state law.

(e) Features. Except as set forth on Schedule 3.18(e), in connection with the Operations, neither Seller or the
Company currently owns or operates, and has never owned or operated, any of the following at any real property currently or
formerly owned, leased, subleased, used or occupied by Seller or the Company for the Operations: (i) any active or abandoned
aboveground or underground storage tanks; (ii) any active or abandoned aboveground or underground pits, basins, oil-water
separators, or other subgrade features; or (iii) any active or abandoned landfills or surface impoundments containing any Hazardous
Substances.

(f) PCBs, Asbestos and PFAS. No polychlorinated biphenyls or substances containing polychlorinated biphenyls
(“PCBs”), nor any asbestos or materials containing asbestos, are present in or on any real property currently or formerly owned,
leased, subleased,
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used or occupied by Seller or the Company in connection with the Operations in a condition that Seller, Company or any other
Person is currently required to abate or remediate pursuant to any Environmental Law. Except as set forth on Schedule 3.18(f),
neither Seller or the Company presently use or manufacture, and has not used or manufactured in the past, any products, equipment
or materials that are, or that include as a component or ingredient, per- or polyfluorinated compounds, including perfluorooctane
sulfonate or perfluorooctanoic acid in connection with the Operations or the Acquired Assets.

(g) Third-Party Liabilities. In connection with the Operations or the Acquired Assets, neither Seller nor the
Company has undertaken, assumed, become subject to, or provided an indemnity or otherwise assumed by Contract or operation of
Law, any Liabilities or obligations of any other Person under or related to Environmental Law, and neither Seller nor any of its
Affiliates has received written notice that there are Environmental Claims pending or threatened against any other Person whose
Liability therefor may have been retained or assumed by, or imputed or attributed to, Seller or the Company relating in any way to
the Operations or the Acquired Assets.

(h) Environmental Permits. All Environmental Permits that are required for Seller or its Affiliates to conduct the
Operations or use the Acquired Assets prior to and on the date of this Agreement have been obtained and are valid and in full force
and effect. Section 3.18(h) sets forth a correct and complete list of all material Environmental Permits issued to Seller or its Affiliates
to conduct the Operations or use the Acquired Assets. No Legal Proceeding is pending or, to the Knowledge of Seller, threatened the
effect of which would reasonably be expected to result in the termination, non-renewal or material modification of any such
Environmental Permit, and no event has occurred that would reasonably be expected to result in the revocation or lapse of any such
Environmental Permit.

(i) Environmental Reports. Seller has made available to Buyer: (i) any and all environmental reports, studies,
audits, records, sampling data, site assessments, risk assessments, and other similar documents with respect to the Operations or the
Acquired Assets that are in the possession of Seller or the Company; and (ii) any and all material documents concerning any planned
or anticipated capital expenditures required to ensure compliance with applicable Environmental Laws or applicable Environmental
Permits related to the Operations or the Acquired Assets.

Section 3.19. Privacy and Information Security.

(a) Except for matters that would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect, Seller and its Affiliates are in compliance with all Privacy Laws. Since January 1, 2022, to the Knowledge of Seller,
there have been no successful unauthorized intrusions or material breaches of the security of information technology systems used
for the Acquired Assets that has resulted in the unauthorized use or disclosure of any Personal Information owned or maintained by
Seller or its Affiliates and exclusively relating to the Acquired Assets. Seller and its Affiliates have implemented and maintained,
commercially reasonable and at a minimum industry standard security measures, plans, procedures, controls, and programs,
including written information security programs, to (i) identify and address risks to the privacy and security of Personal Information
in their possession, or control, (ii) implement, monitor, and improve adequate and effective administrative, technical, and physical
safeguards to protect such Personal Information and the operation, integrity, and security of its Technology Systems involved in the
processing of Personal Information, and (iii) provide notification in compliance with applicable Privacy Laws in the case of any
security incident.
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(b) The electronic data processing, information, record keeping, communications, telecommunications, hardware,
networks, peripherals, and computer systems, including any outsourced systems and processes that are used in the Operations
(collectively, “Technology Systems”) are reasonably adequate for the Operations as currently conducted. With respect to each
Technology System: (i) the Seller or its Affiliates have taken commercially reasonable steps and implemented procedures designed
to protect such Technology Systems from viruses or other malicious code, including the use of antivirus software; (ii) to the
Knowledge of Seller, there have been no material security breaches by an unauthorized third party to the physical or virtual assets or
premises or Technology Systems of Seller or its Affiliates resulting in unauthorized access to the proprietary data of Seller or the
Operations or to proprietary data or other confidential information of any third party; and (iii) Seller and its Affiliates have taken
commercially reasonable steps and implemented commercially reasonable procedures and measures to mitigate risks that the
Technology Systems will be used or accessed by persons other than employees, contractors, or other authorized personnel of Seller
or its Affiliates or other than in a manner in which such personnel are authorized to use or access the Technology Systems. To the
Knowledge of Seller, (A) there has not been any material malfunction with respect to any of the Technology Systems that has not
been remedied or replaced in all material respects, (B) no action will be necessary as a result of the transaction effected by this
Agreement to enable use of the Technology Systems to continue to the same extent and in the same manner in all material respects
that it has been used prior to the Closing, and (C) Seller is not in material breach of any obligations owed under such licenses or
leases or under its arrangements with third parties for maintenance or support of the Technology Systems.

(c) The Operations (i) maintain commercially reasonable backup and data recovery, disaster recovery, and business
continuity plans, procedures, and facilities, (ii) act in compliance therewith in all material respects, and (iii) test such plans and
procedures on a regular basis. Such plans and procedures have been proven effective upon such testing.

Section 3.20. Intellectual Property.

(a)  The consummation of the transactions contemplated hereunder will not result in the loss or impairment of or
payment of any additional amounts with respect to, nor require the consent of any other Person in respect of, the Company’s right to
own, use or hold for use any Intellectual Property Rights licensed to Buyer and the Company under the IP Agreement and other
Ancillary Documents (the “Operations IP”).

(b) Seller’s use of the Operations IP in connection with the Operations as currently conducted by Seller, and as
formerly conducted by Seller in the last three (3) years, have not infringed, misappropriated, diluted, or otherwise violated, and do
not infringe, dilute, misappropriate or otherwise violate, the Intellectual Property Rights of any Person. To the Knowledge of Seller,
no Person has infringed, misappropriated, diluted or otherwise violated, or is currently infringing, misappropriating, diluting or
otherwise violating, any Operations IP.

(c) Seller’s rights in the Operations IP are subsisting and, to the Knowledge of Seller, valid and enforceable.
Seller is the sole owner of all Operations IP. Seller has taken all reasonable steps to maintain the Operations IP and to protect and
preserve the confidentiality of all trade secrets included in Operations IP.

(d) There have been no Actions (including any oppositions, interferences, or re-examinations) settled or decided
in the last three (3) years and there are no Actions (including any oppositions, interferences or re-examinations) currently pending or,
to the Knowledge of
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Seller, threatened (including in the form of written or, to the Knowledge of Seller, oral offers to obtain a license): (i) alleging any
infringement, misappropriation, dilution or violation of the Intellectual Property Rights of any Person in connection with the
Operations; (ii) challenging the validity, enforceability, registrability or ownership of any Operations IP or Seller's rights with respect
to any Operations IP; or (iii) by Seller alleging any infringement, misappropriation, dilution or violation by any Person of any
Operations IP. Seller is not subject to any outstanding or prospective Order (including any motion or petition therefor) that does or
would restrict or impair the use of any Operations IP by the Company.

Section 3.21. Material Suppliers. Schedule 3.21 sets forth the top five (5) suppliers of the Operations (measured by the
dollar amount of business written by such suppliers, which amounts are set forth on Schedule 3.21) for the twelve-month periods
ending December 31, 2023 and 2024 (each, a “Material Supplier”). Other than as set forth on Schedule 3.21, no Material Supplier
(a) has, as of the date hereof, ceased, or notified the Company or Seller that it will cease or has threatened to cease to supply
products or services to the Company or the Operations, (b) adversely modified its relationship with the Company or the Operations
(including by changing the pricing terms or other terms of such Material Supplier’s business with the Company or the Operations) or
(c) to the Knowledge of Seller, intends to adversely modify its relationship with the Company or the Operations. Neither the
Company nor any member of the Seller Group is a party to, and in the last three (3) years neither the Company nor any member of
the Seller Group has been a party to, any litigation with any Material Supplier.

Section 3.22. NSA Compliance. To the Knowledge of Seller, Seller and its Affiliates are in material compliance with the
NSA as applicable to the Facility.

Section 3.23. No Other Representations or Warranties. Except for the representations and warranties made by Seller in this
ARTICLE III, (a) neither Seller nor any other Person makes any representation or warranty with respect to Seller, its Affiliates, the
Operations, the Acquired Assets or the Assumed Liabilities and (b) Seller hereby disclaims all representations and warranties and
statements with respect to Seller, its Affiliates, the Operations, the Acquired Assets or the Assumed Liabilities, whether express or
implied, by statute, custom of the trade or otherwise (including any such representations or warranty or statement relating to non-
infringement, the description or quality of any Acquired Assets, or their merchantability or fitness for a particular purpose or use
under any conditions), and any such representation, warranty or statement is hereby excluded.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

Section 4.1. Organization. Buyer is a corporation duly organized, validly existing and in good standing under the Laws of
the State of Delaware and has the requisite corporate power and authority to execute, deliver and perform this Agreement and the
Ancillary Documents.

Section 4.2. Authorization; Validity. Buyer has all requisite power and authority to execute, deliver and perform its
obligations under this Agreement and the Ancillary Documents, and the execution and delivery of this Agreement and the Ancillary
Documents and the performance of all of its obligations hereunder and thereunder has been duly authorized by Buyer through all
necessary corporate action. This Agreement has been, and the Ancillary Documents will be at Closing, duly executed and delivered
by Buyer, and constitute or will constitute (as
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applicable) the legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with their terms, except as
enforceability may be limited or affected by applicable bankruptcy, insolvency, moratorium, reorganization or other laws of general
application relating to or affecting creditors’ rights generally.

Section 4.3. No Conflicts. The execution, delivery and performance of this Agreement and the Ancillary Documents by
Buyer is not prohibited or limited by, will not result in the breach of or a default under and will not result in any conflict related to:
(a) the constituent documents of Buyer; (b) any agreement or instrument binding on Buyer or its Affiliates (including any
indebtedness thereof); or (c) any Law applicable to Buyer.

Section 4.4. Consents and Approvals. No consent, approval, Order, permit or authorization of, or registration with, any
Governmental Authority is required to be obtained by Buyer in connection with the execution, delivery and performance of this
Agreement, the Ancillary Documents and the consummation of the Transactions, except for (a)  any Required Governmental
Consents (including, without limitation, the CMA Approval) and (b)  such consents, approvals, Orders, permit authorizations,
registrations, declarations or filings the failure of which to be obtained or made would not, individually or in the aggregate,
reasonably be expected to impair or materially delay the ability of Buyer to (i) perform its obligations under this Agreement or (ii)
consummate the Transactions (collectively, a “Buyer Material Adverse Effect”).

Section 4.5. Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or commission, or the reimbursement of expenses, in connection with the Transactions based
upon arrangements made by or on behalf of Buyer.

Section 4.6. Financing. As of the date hereof, Buyer has delivered to Seller (i) a true and complete copy of the Buyer
Credit Agreement, together with all exhibits, schedules and annexes thereto, as amended, modified, supplemented or replaced from
time to time in whole or in part), from the Debt Financing Sources party thereto, pursuant to which and subject to the terms and
conditions thereof, the Debt Financing Sources committed to lend the amounts set forth under the Buyer Credit Agreement under the
terms and conditions set forth therein (the “Debt Financing”) and (ii) executed letters of intent or their equivalent from the lenders
under the Buyer Credit Agreement indicating their intention to provide an amendment or consent under the Buyer Credit Agreement
to permit proceeds of the Buyer Credit Agreement to be used to fund all or a portion of the Purchase Price (the “Letter of Intent”).
Assuming the satisfaction of the conditions set forth in Section 7.1 and Section 7.2 (other than those conditions that by their nature
are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions), satisfaction of the funding conditions
set forth in the Buyer Credit Agreement (as it may be amended in connection with the Letter of Intent), and the consummation of an
amendment or waiver to the Buyer Credit Agreement as contemplated by the Letter of Intent, Buyer will have sufficient immediately
available funds on or prior to the Closing to pay all amounts required to be paid by Buyer under ARTICLE II in connection with or
as a result of the Closing or otherwise in connection with the Transactions contemplated by this Agreement, and to pay all of its
related fees and expenses (such sufficient immediately available funds, the “Funds”). The Buyer Credit Agreement is a valid, binding
and enforceable obligation of Buyer and, to the knowledge of Buyer, each other party thereto. As of the date hereof, (i) the Buyer
Credit Agreement is in full force and effect, has not been amended, modified, supplemented, terminated, rescinded or replaced in any
respect, (ii) no such amendment, modification, supplement, withdrawal, termination, rescission or replacement is contemplated
except as
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contemplated by the Letter of Intent, (iii) the commitments contained in the Buyer Credit Agreement have not been withdrawn,
terminated, repudiated or rescinded in any respect or amended or modified and, to the knowledge of Buyer, no such withdrawal,
termination, amendment, modification, repudiation or rescission is contemplated, (iv) the Excess Availability (as defined in the
Buyer Credit Agreement as in effect on the date hereof) is $84.5 million and (v) assuming the satisfaction of the conditions precedent
set forth in ARTICLE VII, no event has occurred which (with or without notice, lapse of time or both) could reasonably be expected
to constitute a default or breach on the part of Buyer, under any term or condition of the Buyer Credit Agreement. To the knowledge
of Buyer, no event has occurred or circumstance exists that (with or without notice or lapse of time, or both) could, or could
reasonably be expected to, (i) constitute or result in a breach or default on the part of any party to the Buyer Credit Agreement or
(ii) otherwise result in any portion of the Debt Financing not being available when required pursuant to the terms of the Buyer Credit
Agreement. As of the date hereof and assuming compliance by Seller and consummation of an amendment or waiver to the Buyer
Credit Agreement as contemplated by the Letter of Intent, the Company and its Subsidiaries and their respective Representatives
with their respective obligations under this Agreement and satisfaction of the conditions to this Agreement required to be satisfied by
such Persons, Buyer has no reason to believe that the Funds shall not be available as of the Closing. In no event shall the receipt by,
or the availability of any funds or financing to, Buyer or any of its Affiliates or any other financing be a condition to Buyer’s
obligation to consummate the Transactions.

Section 4.7. Solvency. Buyer is not entering into this Agreement or any of the Ancillary Documents with the intent to
hinder, delay or defraud either present or future creditors. Assuming the satisfaction or waiver of the conditions to the obligations of
Buyer to consummate the Closing as of the Closing Date and immediately after giving effect to the Transactions (including the
payment of all amounts payable pursuant to ARTICLE II in connection with or as a result of the Transactions and all related fees and
expenses of Buyer and its Affiliates in connection therewith), (a) the amount of the “fair saleable value” of the assets of Buyer will
exceed (i) the value of all liabilities of Buyer, including contingent and other liabilities and (ii) the amount that will be required to
pay the probable liabilities of Buyer on its existing debts (including contingent liabilities) as such debts become absolute and
matured; (b) Buyer will not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged
or proposed to be engaged; and (c) Buyer will be able to pay its liabilities, including contingent and other liabilities, as they mature.
For purposes of the foregoing, “not have an unreasonably small amount of capital for the operation of the businesses in which it is
engaged or proposed to be engaged” and “able to pay its liabilities, including contingent and other liabilities, as they mature” means
that such Person will be able to generate enough cash from operations, asset dispositions or refinancing, or a combination thereof, to
meet its obligations as they become due.

Section 4.8. CFIUS Foreign Person Status. Buyer is not a “foreign person” or a “foreign entity,” as defined in the DPA.

Section 4.9. Litigation. There are no Actions pending or, to the knowledge of Buyer, threatened, against Buyer before or by
any Governmental Authority, nor are there any Orders outstanding against Buyer, which would reasonably be expected to have a
Buyer Material Adverse Effect.
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ARTICLE V.
TAX MATTERS

Section 5.1. Tax Returns. Buyer shall be responsible for preparing and filing any Tax Returns of the Company for any Pre-
Closing Tax Periods that are due after the Closing Date. In the event that any such Tax Return includes Excluded Taxes for which an
indemnification claim may be made under ARTICLE IX or would otherwise reduce amounts payable to Seller under this Agreement,
Buyer shall provide Seller with a copy of such Tax Return for review and comment at least thirty (30) days prior to the due date
thereof (taking into account extensions) or, if such Tax Return is due within thirty (30) days of the Closing Date, as soon as
reasonably practicable. Buyer shall incorporate all reasonable comments received from Seller on the relevant Tax Return.

Section 5.2. Straddle Period Taxes. For purposes of this Agreement with respect to Tax Refunds and Taxes with respect to
a Straddle Period, (a) in the case of Taxes based on income, sales, proceeds, profits, receipts, wages, compensation or similar items
and all other Taxes that are not imposed on a periodic basis, the amount of such Taxes that have accrued through the Closing Date
for a Straddle Tax Period shall be deemed to be the amount that would be payable if the taxable year or period ended as of the
Measurement Time based on an interim closing of the books, except that exemptions, allowances or deductions that are calculated on
an annual basis (including depreciation and amortization deductions, other than with respect to property placed in service after the
Closing), shall be allocated on a per diem basis, and (b) in the case of any Taxes that are imposed on a periodic basis for a Straddle
Tax Period, the amount of such Taxes that have accrued through the Closing Date shall be the amount of such Taxes for the relevant
period (or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period)
multiplied by a fraction the numerator of which shall be the number of calendar days from the beginning of the period up to and
including the Closing Date and the denominator of which shall be the number of calendar days in the entire period.

Section 5.3. Tax Contests. Buyer shall notify Seller within fifteen (15) days of receipt by Buyer or any of its Affiliates
(including, after the Closing, the Company) of notice of any pending or threatened assessment or claim in any audit, litigation or
other proceeding relating to any Excluded Tax (a “Tax Contest”), provided, however, that failure of the Buyer to timely give the
notice provided in this Section 5.3 to Seller shall not affect Seller’s obligations hereunder unless Seller can demonstrate that it was
actually prejudiced by such failure and, in which case, Seller’s obligations hereunder shall be reduced to the extent (and only to the
extent) of such prejudice. Buyer shall have the right to control any such Tax Contest, including the settlement or other disposition
thereof; provided, that (a) Seller shall have the right to participate, at its own expense, in any such Tax Contest, (b) Buyer shall
consider in good faith any reasonable comments of Seller with respect to the conduct of such Tax Contest, (c) Buyer shall keep
Seller reasonably informed of the status of such Tax Contest (including by providing Seller with copies of all material written
correspondence with a taxing authority regarding such matter), and (d) Buyer shall not settle or compromise any such Tax Contest
that may give rise to an indemnification claim pursuant to ARTICLE IX, without the prior consent of Seller, which consent shall not
be unreasonably withheld, conditioned or delayed. Notwithstanding anything to the contrary in this Agreement, Seller shall have the
exclusive right to control in all respects, and neither Buyer nor any of its Affiliates (including, after the Closing, the Company) shall
be entitled to participate in, any Tax Contest that solely relates to any Tax Return of a consolidated, combined or unitary group that
includes Seller or any of its Affiliates and where Seller is responsible for any related Tax that may arise from such Tax Contest. In
the event of any conflict
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or overlap between the provisions of this Section 5.3 and any other provisions in this Agreement, the provisions of this Section 5.3
will control. For the avoidance of doubt, any claim for indemnification in respect of such Tax Contest will be governed by ARTICLE
IX.

Section 5.4. Post-Closing Actions. After the Closing Date and without the consent of Seller (which consent not to be
unreasonably withheld, conditioned, or delayed), with respect to Tax Returns of the Company for Pre-Closing Tax Periods
(excluding the portion of any Straddle Period that is in a Pre-Closing Tax Period), Buyer shall not, and shall not permit any of its
Affiliates (including, after the Closing, the Company), to (1) amend or re-file any Tax Return of the Company with respect to a Pre-
Closing Tax Period, (2) make any Tax election with respect to the Company that has retroactive effect to a Pre-Closing Tax Period,
or (3) enter into any voluntary disclosure agreement or similar Tax disclosure or amnesty program with respect to Taxes or Tax
Returns of the Company for any Pre-Closing Tax Period.

Section 5.5. Cooperation. Buyer, on the one hand, and Seller, on the other hand, agree to cooperate in good faith and
furnish or cause to be furnished to the other, upon request, as promptly as practicable, such information and assistance relating to
Taxes, including access to books and records, as is reasonably necessary for the filing of all Tax Returns by such Parties and the
preparation for any audit by any Governmental Authority and the prosecution or defense of any claim, suit, or proceeding relating to
any Tax. Notwithstanding anything to the contrary contained in this Agreement, in no event shall Seller be required to provide Buyer
with any consolidated, combined, unitary or similar group Tax Return that includes Seller and any of its Affiliates.

Section 5.6. Tax Refunds. Seller shall be entitled to any Tax refund or credit in lieu thereof (including any interest in
respect thereof) that constitutes an Excluded Asset (a “Tax Refund”), net of any Taxes imposed on the receipt or accrual of such Tax
Refund and any reasonable out-of-pocket costs of the Buyer or the Company incurred in connection with obtaining such Tax Refund.
Within five (5) days following the receipt of any Tax Refund (including the utilization of any credit to offset Taxes otherwise
payable) after the Closing, Buyer shall pay Seller an amount equal to such Tax Refund by wire transfer of immediately available
funds to such account or accounts designated in writing by Seller. Buyer and the Company (i) shall file such Tax Returns and take
such other actions as may be necessary or otherwise reasonably requested by Seller (at Seller’s expense for any out-of-pocket costs)
in order to receive or determine the amount of availability of any Tax Refund and (ii) shall not affirmatively surrender, intentionally
fail to collect, or otherwise intentionally minimize or delay the receipt of any Tax Refund for the benefit of Seller. In the event that
any Tax Refund that is paid to Seller pursuant to this Section 5.6 is subsequently disallowed, Seller shall promptly pay to Buyer or
the Company the amount of such Tax Refund so disallowed, and any related penalties and interest.

ARTICLE VI.
COVENANTS

Section 6.1. Availability of Records; Information; Access to Facility; Cooperation. Subject to any limitations that are
required to preserve any applicable attorney-client privilege (provided, that prior to withholding any such information, Seller shall
notify Buyer in writing of the nature of the information being withheld and take any actions as may reasonably be requested by
Buyer to implement alternate arrangements (including entering into confidentiality agreements or joint defense agreements,
redacting parts of documents or preparing “clean” summaries of information) in order to allow Buyer access to such information to
the fullest
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extent reasonably practicable under the circumstances), (a) after the Closing, Buyer and Seller will make available to each other and
their Affiliates, agents and representatives during normal business hours (as reasonably requested by Buyer in writing reasonably in
advance) all Books and Records and information in their possession relating to the Acquired Assets and as are reasonably necessary
for Buyer to satisfy its obligations under Section 6.3, and Seller shall direct any third-party claims administrator for a Benefit Plan of
Seller during normal business hours to transfer any benefits plan information in connection with any Transferred Employees as
reasonably requested by the third-party administrator for a Buyer Plan in order for Buyer to satisfy its obligations under Section 6.3,
and (b) during the period starting on the date of this Agreement and ending as of the earlier of the Closing and the date that this
Agreement is terminated pursuant to Section 8.1, (1) for purposes related to consummating the Transactions (including day one
readiness integration planning (such as payroll, human resources and benefits, information technology, property insurance
underwriting and financial reporting requirements)) and (2) for purposes of enabling Buyer to satisfy any conditional exclusions set
forth in the R&W Insurance Policy (including to conduct appraisals and inspections of the Facility and Furniture and Equipment
(including an inspection, engineering assessment and maintenance assessment)), Seller will during normal business hours (as
reasonably requested by Buyer in writing reasonably in advance) make available or provide access to Buyer and its Affiliates, agents
and representatives (A) all Books and Records and information in Seller’s possession relating to the Acquired Assets as may
reasonably be requested (including, for the avoidance of doubt, continuing access to the Intralinks Project Panda data room and
providing Reviewed Quarterly Financial Statements), and (B) any management-level employee of Seller or its Affiliates (including
the Company) with whom Buyer has been in contact with in connection with the Transactions (provided that such contact was
initiated or permitted by Seller) and, at Seller’s sole discretion, any other management-level Business Employee upon Buyer’s
reasonable request. Each Party agrees and acknowledges that (x) any access pursuant to this Section 6.1 shall be provided in such a
manner as not to interfere unreasonably with the conduct of the business of Seller or any of its Affiliates, including the Operations,
and (y) (i) all information provided to Buyer and its representatives in connection with this Section 6.1 shall be governed in
accordance with the Confidentiality Agreement. Buyer agrees to preserve all Books and Records delivered to it by Seller at Closing,
for at least seven (7) years after the Closing Date, and not to destroy or dispose of the same, for at least seven (7) years after the
Closing Date.

Section 6.2. Ordinary Conduct of Business. During the period starting on the date of this Agreement and ending as of the
earlier of the Closing and the date that this Agreement is terminated pursuant to Section 8.1, except (i)  as otherwise required or
contemplated by this Agreement or any of the Ancillary Documents (including any actions, elections or transactions undertaken
pursuant to the Pre-Closing Restructuring), (ii) as consented to by Buyer (which consent shall not be unreasonably withheld,
conditioned or delayed, (iii) as required by Law (including as required to comply with any quarantine, “shelter in place,” “stay at
home,” workforce reduction, social distancing, shut down, closure, sequester or any other Law, order, directive, guidelines or
recommendations by any Governmental Authority in connection with or in response to COVID-19) or (iv) as set forth on Schedule
6.2 hereto, Seller shall not, and shall cause its applicable Affiliates not to, solely with respect to the Acquired Assets:

(a) conduct the Operations, except in the ordinary course of business;

(b) sell, transfer or dispose of assets that would have been included in the Acquired Assets, other than (i) WIP
Inventory in the ordinary course of business and (ii) non-material Furniture and Equipment;
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(c) fail to use commercially reasonable efforts to maintain and preserve intact the goodwill related to the Acquired
Assets;

(d) disclose any confidential information (other than pursuant to agreements requiring the recipient to maintain
the confidentiality of and preserving all rights Seller or its Affiliate in such confidential information);

(e) enter into, establish, adopt, amend, or modify any: (1) to the extent it would impact Buyer’s obligations under
Section 6.3, Benefit Plans, (2) collective bargaining or other labor-related agreement with a labor union, in each case whether written
or oral or (3) loan to (or forgiveness of any loan to) any Business Employees;

(f) (i) hire new employees, or terminate (without cause) existing Business Employees, in each case, with annual
compensation in excess of $150,000, (ii) grant any bonuses to the Business Employees, whether monetary or otherwise, (iii) increase
any wages, salary, severance, or other compensation in respect of the Business Employees; or (iv) grant any equity awards to any
Business Employee.

(g) modify, amend, terminate or cancel any Assigned Contract;

(h) make any material change in their respective accounting methods, except as required by IFRS;

(i) other than with respect to any consolidated, combined, or affiliated Tax Return of Seller or any of its
Affiliates, take any action to make, change, or rescind any Tax election; amend any Tax Return; settle or compromise any Tax claim;
consent to the waiver or extension of the statute of limitations period applicable to any Tax claim; execute any closing agreement or
other Contract with any Tax Authority with respect to Taxes or any Tax allocation, Tax sharing, Tax assumption, or Tax
indemnification agreement; or take any position on any Tax Return, or incur any Tax Liability outside the ordinary course of
business, in each case, to the extent such actions would reasonably be expected to materially increase any Tax of the Company or
Buyer (with respect to its ownership of the Company) after the Closing; or

(j) agree, or enter into any agreement, to do any of the foregoing.

Section 6.3. Employee Matters.

(a) On or prior to the Closing Date, Seller shall have delivered, or caused its relevant Affiliates to have delivered,
to each of the Business Employees (and any other employee who is hired to perform services for the Operations as permitted by
Section 6.2(f)) who remains employed as of the Closing Date a notice of transfer of employment to the Company in substantially the
form attached hereto as Exhibit H; provided, however, with respect to any Business Employee who, as of the Closing, is not actively
employed due to being on short-term or long-term disability leave, workers’ compensation or other approved leave of absence (each
an “Inactive Business Employee”), the employment of such Inactive Business Employees will not transfer to the Company on or
prior to the Closing Date and, instead, Seller will provide Buyer with the list of such Inactive Business Employees no later than three
(3) days after the Closing Date. After the Closing Date, to the extent any such Inactive Business Employee notifies Seller of an intent
to return to active employment within six (6) months immediately following the Closing Date (or such longer period provided by
Law), Seller shall, in turn, notify Buyer in writing of such Inactive Business Employee’s stated intent and provide Buyer with such
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information as Buyer reasonably requests to confirm such employee’s ability to resume employment in accordance with Buyer’s
standard employment policies, and within ten (10) Business Days after receiving such written notice from Seller, if Buyer concludes
that the Inactive Business Employee is able to return to active employment in accordance with Buyer’s standard employment
policies, then Buyer shall cause the Company or one of its Affiliates to extend an offer of employment to each such Inactive
Business Employee that provides for (i) the same or substantially similar job title and work location as provided to such Inactive
Business Employee immediately before the Closing, (ii) an annual base salary or wage rate and target cash-based bonus opportunity
in an amount that is at least equal to such amounts as provided to such Inactive Business Employee immediately before the Closing,
(iii) through December 31, 2025, if applicable, employee benefits that are substantially comparable in the aggregate as those
provided to such Inactive Business Employee immediately before the Closing (excluding any defined benefit pension benefits,
dependent flexible spending account matching contributions, adoption/surrogacy reimbursements, nonqualified deferred
compensation plans and supplemental leave benefits) (collectively, the “Excluded Benefits”)) and (iv) from January 1, 2026 through
to the first (1 ) anniversary of the Closing, if applicable, employee benefits that are substantially commensurate with similarly-
situated employees of Buyer or its applicable Affiliates during the same period (excluding the Excluded Benefits). Such offer of
employment, if accepted by the applicable Inactive Business Employee, shall be effective upon the date upon which such Inactive
Business Employee is able to commence active employment, provided such commencement date occurs within six (6) months
immediately following the Closing Date (or such longer period provided by Law).   For purposes of applying the provisions of
Section 6.3(b), (c), (d), (e), (f), (g) and (h) to any Inactive Business Employee who accepts such offer of employment, all references
in Section 6.3(b), (c), (d), (e), (f), (g), and (h) to the Closing Date shall instead be deemed to refer to the Inactive Business
Employee’s first day of employment with the Company or one of Buyer’s Affiliates. Notwithstanding any other provision of this
Agreement, Seller shall retain the obligation and liability to provide benefits and compensation to, and all other costs and other
liabilities in respect of, any Inactive Business Employee (and their dependents) prior to such commencement date as and when such
costs and liabilities are incurred, and Buyer shall have no liability or obligation therefor. Each employee who becomes employed by
the Company, the Buyer or one of Buyer’s Affiliates pursuant to this subsection (a) is referred to as a “Transferred Employee”.
Nothing in this Agreement shall require Buyer to issue any equity-based awards to any Transferred Employees.

(b) During the period beginning on the Closing Date and ending on the first (1 ) anniversary of the Closing Date,
Buyer shall (or shall cause the Company or an Affiliate to) provide each Transferred Employee during their employment with the
Buyer, the Company or an Affiliate with annual base salary or wage rate and target cash-based bonus opportunity in an amount that
is not less than that provided to such Transferred Employee immediately before the Closing. During the period beginning on the
Closing Date and ending on December 31, 2025, Buyer shall (or shall cause the Company or an Affiliate to) provide each
Transferred Employee during their employment with Buyer, the Company or any Affiliate with employee benefits that are
substantially comparable in the aggregate to those provided to such Transferred Employee immediately before the Closing
(excluding the Excluded Benefits). During the period beginning on January 1, 2026 and ending on the first (1 ) year anniversary of
the Closing, Buyer shall (or shall cause the Company or an Affiliate to) provide each Transferred Employee during their employment
with Buyer, the Company or any Affiliate with employee benefits substantially commensurate with similarly-situated employees of
Buyer or its applicable Affiliates during the same period (excluding the Excluded Benefits).
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(c) Unless otherwise provided in the Transition Services Agreement, as of the Closing Date, all Transferred
Employees shall, if applicable, be eligible to participate in and, if elected, shall commence participation in, all benefits or
compensation plans, programs, policies, agreements or arrangements maintained by Buyer or its Affiliates on the Closing Date for
the benefit of the Transferred Employees (collectively, the “Buyer Plans”). From and after the Closing Date, Buyer shall and shall
cause its Affiliates (including the Company) to grant each Transferred Employee credit for any service with Seller and its Affiliates
earned before the Closing Date for purposes of eligibility, vacation accrual, vesting and levels of benefits under any Buyer Plan to
the same extent as such Transferred Employee was entitled immediately before the Closing in a comparable Benefit Plan. In
addition, unless otherwise provided through the Transition Services Agreement, Buyer shall and shall cause its Affiliates (A) to cause
to be waived all pre-existing condition exclusion and actively-at-work requirements and similar limitations, eligibility waiting
periods and evidence of insurability requirements under any Buyer Plans to the extent waived or satisfied by a Transferred Employee
under any Benefit Plan as of the Closing Date and (B) cause deductible, co-insurance and out-of-pocket covered expenses paid on or
before the Closing Date by any Business Employee (or covered dependent thereof) to be taken into account for purposes of
satisfying applicable deductible, coinsurance and maximum out-of-pocket provisions after the Closing Date under any applicable
Buyer Plan in the year of initial participation. Notwithstanding the foregoing, Buyer’s or its Affiliates’ (including the Company’s)
obligations hereunder are contingent upon: (i) there being no duplication of benefits, (ii) the consent of any insurer or third party
claims administrator of a Buyer Plan, which Buyer shall use reasonable commercial efforts to obtain, and (iii) the timely provision of
such information from Seller (or Seller’s insurers or third-party claims administrators) as reasonably requested by Buyer in order to
administer the provisions hereof.

(d) The Parties have agreed to provide cash bonuses to the Business Employees pursuant to a retention incentive
program contingent upon their continued employment and satisfaction of the other conditions as are set forth on Schedule 6.3(d).
The aggregate amount of such retention bonuses shall not exceed $4,000,000 (with the expected amounts, as of the date hereof, of
the Closing Retention Amount, the Year 1 Post-Closing Retention Amount and the Year 2 Post-Closing Retention Amount set forth
on Schedule 6.3(d)) and shall be borne equally by Buyer on the one hand and Seller on the other hand. In connection with the
Closing, Seller shall pay (or cause to be paid) that portion of retention incentive bonuses awarded by Seller or its Affiliates prior to
the Closing Date which are due to be paid at the Closing (the “Closing Retention Amount”) (for the avoidance of doubt, Seller shall
also be responsible for the employer portion of any employment taxes related to such payments). Pursuant to the terms and
conditions set forth on Schedule 6.3(d), Buyer shall pay (or cause to be paid) the remaining portions of the retention incentive
bonuses due to be paid on the first (1 ) year anniversary of the Closing Date (such retention incentive bonuses, the “Year 1 Post-
Closing Retention Amount”) and the second (2 ) year anniversary of the Closing Date (such retention incentive bonuses, the “Year
2 Post-Closing Retention Amount”) (for the avoidance doubt, Buyer shall also be responsible for the employer portion of any
employment taxes related to payments of the Year 1 Post-Closing Retention Amount and the Year 2 Post-Closing Retention
Amount). Buyer shall provide Seller with at least ten (10) days’ written notice prior to the proposed payment date of the Year 1 Post-
Closing Retention Amount and the Year 2 Post-Closing Retention Amount, and at least three (3) Business Days prior to such
proposed payment date, Seller shall, subject to the immediately following sentence, pay (or cause to be paid) to Buyer an amount
equal to 50% of such retention amounts (for the avoidance of doubt, Seller shall not be responsible for any employment taxes related
to the payment of either the Year 1 Post-Closing Retention Amount or the Year 2 Post-Closing Retention Amount, which shall solely
be for the account of Buyer). Notwithstanding anything set forth in this Section 6.3(d), (x)
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in no event shall Seller’s aggregate liability to pay the Closing Retention Amount, the Year 1 Post-Closing Retention Amount and the
Year 2 Post-Closing Retention Amount under this Section 6.3(d) exceed the Retention Cap, (y) if Seller does not contribute (in
whole or in part) to the Year 1 Post-Closing Retention Amount or the Year 2 Post-Closing Retention Amount because of the
Retention Cap, Buyer shall nonetheless remain responsible for paying the Year 1 Post-Closing Retention Amount or the Year 2 Post-
Closing Retention Amount to the Business Employees and (z) if (A) the aggregate amount of the Closing Retention Amount, the
Year 1 Post-Closing Retention Amount and the Year 2 Post-Closing Retention Amount paid or contributed to by Seller under this
Section 6.3(d) exceeds (B) 50% of the aggregate amount of the Closing Retention Amount, the Year 1 Post-Closing Retention
Amount and the Year 2 Post-Closing Retention Amount paid (such excess, the “Excess Payment”), Seller shall notify Buyer of the
Excess Payment and within three (3) Business Days of such notification, Buyer shall pay (or cause to be paid) to Seller the Excess
Payment.

(e) Buyer agrees that Buyer and its Affiliates shall be solely responsible for satisfying the continuation coverage
requirements of Section  4980B of the Code for claims incurred after the Closing Date for all Transferred Employees.
Notwithstanding the foregoing, Seller shall retain the responsibility and liability to continue to provide continuation coverage
pursuant to Section 4980B after the Closing Date for any individual associated with the Operations (or associated with a Business
Employee), including but not limited to a Transferred Employee, whose COBRA qualifying event occurred prior to the Closing
Date.

(f) Unless otherwise provided in the Transition Services Agreement, as of the Closing Date, each Transferred
Employee (other than Inactive Business Employees and Visa Employees who are not authorized to work for Buyer or its Affiliates
(including the Company)) shall cease to be an active participant in any Benefit Plan and shall cease to accrue any benefits under any
Benefit Plan with respect to services rendered or compensation paid on or after the Closing Date. Except as otherwise provided in
the Transition Services Agreement, with respect to each Business Employee (including their dependents, spouses, or beneficiaries),
Seller or its Affiliates shall retain all Liabilities arising under any medical, dental, vision, life insurance, disability or accident
insurance benefit plans sponsored by Seller or its Affiliates, or pursuant to a workers compensation program, to the extent that such
Liability relates to claims incurred (whether or not reported or paid) prior to the Closing Date and Buyer and its Affiliates shall be
responsible for all Liabilities associated with such claims incurred by Transferred Employees (including their dependents, spouses,
or beneficiaries) on or following the Closing Date. For purposes of this Section 6.3(f), a claim shall be deemed to be incurred (i)
with respect to medical, dental and vision benefits, on the date that the medical, dental or vision services giving rise to such claim
are performed, (ii) with respect to life insurance, on the date that the death occurs, (iii) with respect to disability, accidental death and
dismemberment and business travel accident insurance, on the date that the disabling condition or accident occurs, and (iv) with
respect to workers compensation, on the date the workplace injury occurred. For the avoidance of doubt, as of the Closing, Buyer
and its Affiliates (including the Company) shall be solely responsible for any (w) severance payments under Buyer’s severance
policy that are owed to any Transferred Employee terminated from employment by the Company, Buyer or Buyer’s Affiliates on or
after the Closing Date (for the avoidance of doubt, Seller shall not be responsible for any severance payments to any Transferred
Employee on or after the Closing Date), and (x) bonuses owed to Transferred Employees, including for the year in which the Closing
occurs, provided that (y) Buyer’s obligation for bonuses in respect of Transferred Employees regarding the period prior to Closing
shall be limited to the amounts set forth in current liabilities in the Closing Statement (as finally determined pursuant to Section 2.4),
and (z) Buyer shall have the discretion to reasonably modify the performance goals for such bonuses to the extent the performance
goals relate to the
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performance of Seller or are otherwise not limited to the performance of the individual or the Operations.

(g) Except as otherwise provided in the Transition Services Agreement, effective at the Closing, Buyer shall cause
each Transferred Employee who, as of immediately prior to the Closing, was eligible to participate in a Benefit Plan that is a U.S.
tax-qualified defined contribution plan (collectively, the “Seller 401(k) Plans”) to be eligible to participate in Buyer’s or its
Affiliates’ U.S. tax-qualified defined contribution plan (the “Buyer 401(k) Plan”). Buyer shall cause the Buyer 401(k) Plan to accept
“eligible rollover distributions” (as such term is defined under Section 402 of the Code) of Transferred Employees from the Seller
401(k) Plans. Effective no later than the Closing, Seller shall (or shall cause an Affiliate to) take such actions as may be necessary or
appropriate to cause each Transferred Employee who is non-highly compensated within the meaning of Code section 414(q) to
become fully vested under the Seller 401(k) Plans.

(h) Seller and Buyer shall take all actions necessary or appropriate so that, effective as of the Closing Date, (i) the
account balances (whether positive or negative) (the “Transferred FSA Balances”) under the applicable flexible spending plan of
Seller or its Affiliates (collectively, the “Seller FSA Plan”) of the Business Employees who are participants in the Seller FSA Plan
are transferred to one or more comparable plans of Buyer or its Affiliates (collectively, the “Buyer FSA Plan”); (ii) the elections,
contribution levels and coverage levels of such Business Employees shall apply under the Business FSA Plan in the same manner as
under the Seller FSA Plan; and (iii) such Business Employees shall be reimbursed from the Buyer FSA Plan for claims incurred at
any time during the plan year of the Seller FSA Plan in which the Closing Date occurs that are submitted to the Buyer FSA Plan
from and after the Closing Date on the same basis and the same terms and conditions as under the Seller FSA Plan. As soon as
practicable after the Closing Date, and in any event within ten (10) Business Days after the amount of the Transferred FSA Balances
is determined, Seller shall pay to Buyer the net aggregate amount of the Transferred FSA Balances, if such amount is positive, and
Buyer shall pay to Seller the net aggregate amount of the Transferred FSA Balances, if such amount is negative.

(i) Buyer and Seller shall use commercially reasonable efforts to ensure that any Business Employee who
requires a visa to work for Buyer or its Affiliates (including the Company following the Closing) in his or her current position
following the Closing (a “Visa Employee”) secures such visa so that such Visa Employee may be considered a Transferred
Employee and continue to work in such position on the Closing Date. In the event a Visa Employee is not authorized to work for the
Buyer or its Affiliates (including the Company) as of the Closing Date, such individual shall not become a Transferred Employee
and Seller shall make the services of such Visa Employees available to Buyer or its Affiliates (including the Company) through the
Transition Services Agreement as of the Closing Date, for a period of up to six (6) months immediately following the Closing Date.
Upon submission by Seller to Buyer an invoice of actual costs associated with employing such Visa Employees who are not
Transferred Employees, Buyer or its Affiliates shall reimburse Seller for all costs associated with continuing to employ such Visa
Employee following the Closing in accordance with the Transition Services Agreement, but only for a period of up to six (6) months
immediately following the Closing Date. For so long as the services of the Visa Employee are made available to Buyer or its
Affiliates (including the Company) pursuant to the Transition Services Agreement, Seller shall not make any material modifications
to the compensation or benefits for such Visa Employees that are subject to reimbursement by Buyer unless approved in advance by
Buyer. Buyer and Seller shall use commercially reasonable efforts to secure a visa for any such

54



Visa Employee who is not a Transferred Employee as soon as reasonably practicable following the Closing; assuming a visa is
secured for any such Visa Employee who is not a Transferred Employee within the six (6) month period immediately following the
Closing Date, Buyer shall cause the Company or one of its Affiliates to extend an offer of employment to such employee that
provides for (i) the same or substantially similar job title and work location as provided to such Visa Employee immediately before
the Closing, (ii) annual base salary or wage rate and target cash-based bonus opportunity in an amount that is no less than as
provided to such Visa Employee immediately before the Closing and (iii) employee benefits that are no less favorable in the
aggregate as those provided to such Visa Employee immediately before the Closing (excluding the Excluded Benefits). Assuming
such Visa Employee accepts the offer of employment from Buyer and commences employment accordingly, such Visa Employee
will become a Transferred Employee. For the avoidance of doubt, if an appropriate visa is not secured for a Visa Employee who is
not a Transferred Employee within the six (6) month period immediately following the Closing Date, Buyer shall have no further
obligation to use the services of such Visa Employee or to otherwise reimburse Seller for any costs associated with continuing to
employ such Visa Employee.

(j) For a period of ninety (90) days after the Closing Date, Buyer and its Affiliates (including the Company) shall
not engage in any conduct that would result in an employment loss or layoff for a sufficient number of employees of Buyer and its
Affiliates (including the Company) which independently or, if aggregated with any such conduct on the part of Seller or its
Affiliates, would trigger the WARN Act without complying with the obligations under the WARN Act.

(k) This Section 6.3 is included for the sole benefit of the Parties and does not and shall not create any right in any
Person who is not a party to this Agreement, including any Business Employee. Nothing contained in this Agreement (express or
implied) is intended to modify or alter the at-will nature of the Business Employees’ employment nor to confer upon any individual
any right to employment for any period of time, or any right to a particular term or condition of employment. No current or former
employee of Seller or any of its Affiliates, nor any Business Employee, including any beneficiary, spouse or dependent thereof, or
any other Person not a party to this Agreement, shall be entitled to assert any claim against Buyer, Seller or any of their respective
Affiliates under this Section 6.3. Notwithstanding any provision in this Agreement to the contrary, no provision of this Agreement
shall be deemed or construed to be an amendment or other modification of any Benefit Plan.

Section 6.4. Transfer Taxes. All Transfer Taxes incurred in connection with the Pre-Closing Restructuring shall be paid by
Seller, and any Transfer Taxes incurred in connection with the sale, purchase or transfer of the Interests shall be borne and paid 50%
by Seller and 50% by Buyer when due. Seller shall prepare and file any Tax Returns and other documents required to be filed with
respect to any such Transfer Taxes. If required by applicable Law, Buyer shall join in the execution of any such Tax Returns and
other documentation. To the extent permitted by any applicable Law, the Parties shall cooperate in taking reasonable steps to
minimize any Transfer Taxes, including by providing validly executed exemption certificates and other documentation to establish
an exemption from or reduction in applicable Transfer Taxes.

Section 6.5. Use of Seller Name and Trademarks. Buyer does not acquire any right under this Agreement or any Ancillary
Documents with respect to the name of Seller or any of its Affiliates (either alone or in conjunction with, or as a part of, any other
word or name) or any fanciful characters, designs, logos, trademarks, service marks, trade dress, trade names, or branding of Seller
or any of its Affiliates (collectively, “Seller Trademarks”) for any purpose,
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whether as a corporate or entity name, in connection with any advertising, publicity, promotion, or identification of any products or
services, signage, or otherwise.   Following the Closing, Buyer and its Affiliates (including the Company) shall not use any Seller
Trademarks, and shall promptly cease any use thereof; provided, that Buyer and its Affiliates (including the Company) may continue
to use the Seller Trademarks on any documents, tools, equipment and materials included in the Acquired Assets in existence as of the
Closing and used only in internal operations, where such Seller Trademarks will not be observed by the public, but for no longer
than ninety (90) days following the Closing, and that nothing in Section 6.5 shall require Buyer and its Affiliates (including the
Company) to cease using the Seller Trademarks for internal archival records purposes.

Section 6.6. Finished Goods Inventory. Any Finished Goods Inventory in the Company’s possession as of the Closing shall
be held in care and custody for Seller in the same manner as Seller or its Affiliates hold such Finished Goods Inventory as of the date
hereof. Buyer shall cause the Company to properly store, handle and maintain all Finished Goods Inventory in good condition. The
Company shall permit Seller to collect the Finished Goods Inventory during reasonable business hours in the ordinary course of
business.

Section 6.7. Further Assurances. From time to time, as and when requested by any Party, each of the Parties will, and will
cause their respective Affiliates to, at its expense (except as otherwise expressly provided in this Agreement), use commercially
reasonable efforts to execute such documents and take such further actions as may be reasonably requested to carry out the
provisions hereof and consummate and evidence the Transactions, including executing and delivering or causing to be executed and
delivered to the other Party such documents as the other Party or its counsel may reasonably request as necessary for such purpose.

Section 6.8. Third Party Consents.

(a) Seller and Buyer shall, and shall cause their respective Affiliates to, use commercially reasonable efforts to
obtain any consents, approvals or waivers required from third parties in connection with the consummation of the Transactions under
the Assigned Contracts (the consents, approvals or waivers referred to in this Section 6.8(a), collectively, the “Third Party
Consents”).

(b) Notwithstanding anything to the contrary in this Agreement, neither Seller nor any of its Affiliates shall have
any obligation to make any payments or incur any Liability in order to obtain any Third Party Consent. The failure to receive any
such Third Party Consents, and any Action commenced or threatened by or on behalf of any Person arising out of or relating to the
failure to receive any such Third Party Consents, shall not be taken into account with respect to whether any condition to the Closing
set forth in ARTICLE VII shall have been satisfied.

Section 6.9. Efforts to Obtain CMA Approval.

(a) Subject to the terms and conditions set forth in this Agreement, Buyer and Seller shall, and shall cause their
respective Affiliates to, use their respective reasonable best efforts to take promptly, or cause to be taken promptly, all actions, and to
do promptly, or cause to be done promptly, and to assist and cooperate with the other Party in doing, all things necessary, proper or
advisable under applicable Laws to obtain the CMA Approval as promptly as practicable.
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(b) Without limiting the generality of anything contained in Section 6.9(a), Seller shall (and shall cause its
Affiliates to) and Buyer shall (and shall cause its Affiliates to), (i) comply to the extent necessary with any request for information
and documentary material by the CMA in connection with obtaining the CMA Approval and (ii) resolve questions or objections, if
any, as may be asserted by the CMA.

(c) In furtherance of the foregoing, and notwithstanding anything in this Agreement to the contrary, each Party
shall (and shall cause their respective Affiliates to) implement, or agree or commit to implement, any measures (including actions or
restrictions) required of such Party or its Affiliates by the CMA necessary to enable the Parties to consummate the Transactions as
promptly as possible after the date hereof, including entering into any arrangements as may be necessary or advisable in order to
obtain the CMA Approval; provided, however, neither Party shall be obligated to implement any measures required by the CMA that
would have, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business,
operations or financial condition of the Parties or the Company. Notwithstanding anything in this Agreement to the contrary, Seller
and its Affiliates shall not be obligated to implement, or agree or commit to implement, any measures required by the CMA (i) that is
not conditioned on the Closing or (ii) that relates to any Excluded Assets or Excluded Liabilities; and in no event shall Seller or any
of its Affiliates be required to be the licensing, selling, divesting, leasing, transferring, disposing or encumbering party under any
such arrangements following the Closing.

(d) Notwithstanding anything to the contrary herein, Buyer agrees that Seller shall have the right to lead the
process to obtain the CMA Approval; provided, that (1) Seller shall provide Buyer and its legal counsel with timely and accurate
updates concerning this process (to the extent authorized by the CMA); and (2) the Parties shall address any questions that require
disclosure of information of Buyer on a collaborative basis. Neither Buyer nor its Affiliates nor any of their respective
representatives may initiate contact or communications with the CMA without the prior consultation with Seller or Seller’s counsel;
provided, however, Buyer may respond to contact or communications initiated by the CMA, and may provide its own confidential
information to the CMA on an independent basis without Seller review or approval. Under no circumstances shall Buyer or Seller
make any representations to the CMA regarding the other Party without consulting with the other Party and obtaining that Party’s
prior consent. Nothing in this Agreement shall require either Party or its legal counsel to share any information with the other Party
that may be prohibited by Law or the CMA.

(e) Prior to the Parties’ receipt of CMA Approval, Buyer shall not, and shall cause its Affiliates not to, and shall
not cause any Person to, acquire or sell (whether by merger, consolidation, stock or asset purchase or otherwise), or agree to so
acquire or sell, any assets of or any equity in Buyer, Buyer’s Affiliates or any other Person or any business or division thereof, if that
acquisition, sale or agreement would reasonably be expected to prevent or delay receipt of any applicable consents, approvals or
waivers with respect to the Transactions.

Section 6.10. Misallocated Assets and Misdirected Payments.

(a) Subject to Section 6.11(e) and Section 6.6 if, at any time after the Closing, any asset held by Buyer or any of
its Affiliates (including the Company) is ultimately determined to be an Excluded Asset or Buyer or any of its Affiliates is found
subject to an Excluded Liability, (i) Buyer shall return or transfer and convey (without further consideration) to Seller or the
appropriate Affiliate of Seller such Excluded Asset or Excluded Liability, (ii) Seller shall, or shall cause its appropriate Affiliate to,
assume (without further consideration) such Excluded
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Liability and (iii) Seller and Buyer shall, and shall cause their appropriate Affiliates to, execute such documents or instruments of
conveyance or assumption and take such further acts as are reasonably necessary or desirable to effect the transfer of such Excluded
Asset or Excluded Liability back to Seller or its appropriate Affiliate, in each case such that each Party is put into the same economic
position as if such action had been taken on or prior to the Closing Date.

(b) Subject to Section 6.11(e), if, at any time after the Closing, any asset held by Seller or its Affiliates is
ultimately determined to be an Acquired Asset or Seller or any of its Affiliates is found to be subject to an Assumed Liability, (i)
Seller shall return or transfer and convey (without further consideration) to Buyer or the appropriate Affiliate of Buyer such
Acquired Asset or Assumed Liability, (ii) Buyer shall, or shall cause its appropriate Affiliate to, assume (without further
consideration) such Assumed Liability and (iii) Seller and Buyer shall, and shall cause their appropriate Affiliates to, execute such
documents or instruments of conveyance or assumption and take such further acts as are reasonably necessary or desirable to effect
the transfer of such Acquired Asset or Assumed Liability back to Buyer or its appropriate Affiliate, in each case such that each Party
is put into the same economic position as if such action had been taken on or prior to the Closing Date.

(c) Except as otherwise provided in this Agreement or any Ancillary Document, following the Closing, (i) if any
payments due with respect to the Acquired Assets are paid to any member of the Seller Group, Seller shall, or shall cause the
applicable member of the Seller Group to, promptly remit by wire or draft such payment to an account designated in writing by the
Company and (ii) if any payments due with respect to the Excluded Assets are paid to Buyer, the Company or their Affiliates, Buyer
shall cause the Company to, and the Company shall, transfer, or cause its Affiliates to promptly remit by wire or draft such payment
to an account designated in writing by Seller.

Section 6.11. Pre-Closing Restructuring.

(a) Prior to the Closing, (i) Seller agrees to form the Company, (ii) Seller agrees to contribute, convey, transfer,
assign and deliver, or to cause to be contributed, conveyed, transferred, assigned and delivered, to the Company, and Seller shall
cause the Company to accept, free and clear of all Encumbrances, other than Permitted Encumbrances, all of Seller’s and its
Affiliates’ right, title and interest in, to and under the Acquired Assets and (iii) Seller shall cause the Company to agree to accept and
assume all Assumed Liabilities (and only the Assumed Liabilities) and to thereafter timely pay, discharge and perform the Assumed
Liabilities in accordance with their terms.

(b) Notwithstanding anything to the contrary in this Agreement, the Parties acknowledge and agree that, subject to
the receipt of necessary Third Party Consents and receipt of any necessary approvals from any Governmental Authority, Seller and
its Affiliates will use their respective reasonable best efforts to implement the steps set forth on Schedule 6.11 (the “Pre-Closing
Restructuring Plan” and, such actions, the “Pre-Closing Restructuring”) prior to the Closing. Seller shall not be entitled to modify,
amend or redesign the Pre-Closing Restructuring Plan without the prior written consent of Buyer, which consent will not be
unreasonably withheld, conditioned or delayed.

(c) All transfers pursuant to the Pre-Closing Restructuring shall be on an “as-is,” “where-is” basis, without
representation or warranty of any kind or nature (except to the extent required by any representations or warranties or recourse set
forth in this Agreement applicable to such transfers and except that the Real Property will be conveyed by the Special
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Warranty Deed), and, for the avoidance of doubt, any agreements or instruments (including any related exhibits and schedules, the
“Pre-Closing Restructuring Agreements”) to effect the Pre-Closing Restructuring shall not have any effect on the value being given
or received by Seller, the Seller Group or Buyer, including the allocation of assets and Liabilities as between the Seller Group and
the Company, all of which shall be determined solely in accordance with this Agreement. Seller shall provide Buyer with copies of
drafts of the Pre-Closing Restructuring Agreements (including, in each case, any exhibits or schedules thereto) pursuant to which the
Pre-Closing Restructuring shall be effected, in each case, at a reasonable time before the applicable step of the Pre-Closing
Restructuring is effected and shall consider in good faith any comments from Buyer thereto.

(d) Without limiting the generality of Section 6.11(c), to the extent that the provisions of a Pre-Closing
Restructuring Agreement are inconsistent with, or (except to the extent they implement a transfer in accordance with this Agreement)
additional to, the provisions of this Agreement: (A) the provisions of this Agreement shall prevail; and (B) the Seller Group and
Buyer shall cause the provisions of the relevant Pre-Closing Restructuring Agreement to be adjusted, to the extent necessary to give
effect to the provisions of this Agreement.

(e) Each Party shall not, and shall cause its respective Affiliates not to, bring any claim (including for breach of
any warranty, representation, undertaking, covenant or indemnity relating to the Transactions) against the other Party or any of its
Affiliates in respect of or based upon any of the Pre-Closing Restructuring Agreements, except to the extent necessary to enforce any
transfer of any assets or liabilities in a manner consistent with the terms of this Agreement. All such claims (except as referred to
above) shall be brought in accordance with, and be subject to the provisions, rights and limitations set out in, this Agreement, and no
Party shall be entitled to recover damages or obtain payment, reimbursement, restitution or indemnity under or pursuant to any Pre-
Closing Restructuring Agreements to the extent inconsistent with this Agreement.

(f) Notwithstanding anything to the contrary in this Agreement, this Agreement shall not constitute an agreement
to assign or transfer any Acquired Asset or any claim or right or any benefit arising thereunder or resulting therefrom if an attempted
assignment or transfer thereof, without the consent, approval or waiver of a third party (including any Governmental Authority)
(other than the CMA Approval which shall be governed by Section 6.9), would constitute a breach or other contravention thereof or
a violation of Law. If, on the Closing Date, any such consent, approval or waiver has not been obtained, or if an attempted transfer or
assignment thereof would be ineffective or a violation of Law, (1) the Closing will still occur and the Pre-Closing Restructuring will
be deemed to be consummated and (2) from and after the Closing until the earliest of (x) eighteen (18) months following the Closing
and (y) such time as such consents, approvals or waivers are obtained, the Seller Group will cooperate in a mutually agreeable
arrangement (i) under which Buyer would, in compliance with Law, obtain the benefits and assume the obligations and bear the
economic burdens associated with such Acquired Asset, claim, right or benefit in accordance with this Agreement, including
subcontracting, sublicensing or subleasing or (ii) under which the Seller Group would enforce for the benefit (and at the expense) of
Buyer any and all of the Seller Groups’ rights against a third party associated with such Acquired Asset, claim, right or benefit, and
the Seller Group would promptly pay to Buyer when received all monies received by them under any such Acquired Asset, claim,
right or benefit (net of the Seller Group’s expenses incurred in connection with complying with this Section 6.11(f)), and the
Company would assume the obligations and bear the economic burdens associated therewith.
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Section 6.12. Financing.

(a) Buyer will use reasonable best efforts to consummate any financing necessary to consummate the
Transactions, and prior to the Closing (or the earlier termination of this Agreement pursuant to ARTICLE VIII), to the extent
requested by Buyer for the purpose of obtaining the Debt Financing and subject to Section 6.12(b), Seller shall use reasonable best
efforts to, and shall use reasonable best efforts to cause the Company to, at the sole expense of Buyer, provide such cooperation as
may be reasonably requested by Buyer in writing that is reasonably necessary in arranging and obtaining the Debt Financing
(provided that such requested cooperation is consistent with applicable Laws and does not materially or unreasonably interfere with
the operations of Seller and the Company).

(b) Notwithstanding the foregoing or any other provision of this Agreement to the contrary, nothing in this
Agreement will require Seller, the Company or their respective Representatives or Affiliates to: (i) execute, enter into, perform or
authorize any certificate, instrument, agreement or other document in connection with the Debt Financing that is not contingent upon
the Closing or which will be effective prior to the Closing (other than any authorization letters and any representation letters required
by Buyer’s auditors in connection with the delivery of “comfort letters”), (ii) pay any commitment or other similar fee or incur prior
to the Closing any other liability or obligation in connection with any financing, (iii) adopt resolutions approving or otherwise
approve the agreements, documents or instruments pursuant to which the Debt Financing is made that is not contingent upon the
Closing or which will be effective prior to the Closing, (iv) provide, and Buyer will be solely responsible for the preparation of: (1)
pro forma financial information, (2) any description of all or any component of the Debt Financing, (3) projections, risk factors or
other forward-looking statements relating to all or any component of the Debt Financing or (4) any other financial statements or any
other information not currently prepared by or on behalf of Seller or the Company, (v) give any indemnities in connection with the
Debt Financing; (vi) prepare or provide access to or disclose information that Seller determines would jeopardize any attorney–client
privilege or other similar privilege or (vii) take any action that, in the good faith determination of Seller or the Company, could (a)
materially or unreasonably interfere with the conduct of the business of Seller or the Company, (b) create a risk of damage or
destruction to any property or assets of Seller or the Company, (c) cause any representation or warranty or covenant contained in this
Agreement to be breached, (d) cause Seller or the Company to violate or waive any attorney-client or other applicable privilege or
breach any Contract, applicable Law or certificate of incorporation, bylaws or similar organizational document, or (e) could, in the
reasonable good faith judgment of Seller, cause competitive harm to Seller or the Company, it being understood that, in each case
Seller shall give notice to Buyer of the fact that it is withholding such information or documents, and use commercially reasonable
efforts to make appropriate substitute disclosure arrangements to permit the disclosure of such information without implicating the
foregoing restrictions. Nothing in this Section 6.12 will require any Representative of Seller or the Company to deliver any
certificate or opinion or take any other action under this Section 6.12 that could reasonably be expected to result in such
Representative incurring personal liability. For the avoidance of doubt, the Parties acknowledge and agree that the provisions
contained in this Section 6.12(b) represent the sole obligation of Seller, the Company and their respective Representatives and
Affiliates with respect to cooperation in connection with the arrangement of the Debt Financing and no other provision of this
Agreement (including the exhibits and schedules hereto) shall be deemed to expand or modify such obligations. Notwithstanding
anything to the contrary in this Agreement, a breach of the obligations of Seller or the Company under this Section 6.12 may not be
asserted by Buyer as the basis for (x) any conditions set forth in ARTICLE VII not being
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satisfied or (y) the termination of this Agreement pursuant to Section 8.1(c), unless in each case such breach constitutes a willful and
intentional breach.

(c) All confidential information provided by or on behalf of Seller or the Company pursuant to Section 6.12(a)
shall be kept confidential in accordance with the terms of the Confidentiality Agreement, except that Buyer shall be permitted to
disclose such information to the Debt Financing Sources for the purposes of obtaining Debt Financing only.

(d) Buyer shall, promptly upon request by Seller accompanied by a reasonably detailed invoice, reimburse Seller
and the Company for all reasonable and documented out-of-pocket costs and expenses (including reasonable attorneys’ fees of one
counsel) incurred by Seller, the Company and/or its Subsidiaries in satisfying their obligations under Section 6.12(a) and shall
indemnify and hold harmless Seller, the Company and their respective Representatives and Affiliates from and against any and all
losses, damages, awards, fines, fees, claims, costs or expenses (including interest, penalties, reasonable attorney’s, consultant and
other professional fees and expenses and all amounts paid in prosecution, investigation, defense or settlement or any of the
foregoing), actions, demands, judgments, Taxes and other amounts suffered or incurred by any of them in connection with the
arrangement of the Debt Financing and any information used in connection therewith.

(e) Buyer shall use reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be done, all
things reasonably necessary, proper or advisable to consummate the Debt Financing at the Closing, including using its reasonable
best efforts to (i) consummate the amendment or waiver to the Buyer Credit Agreement contemplated by the Letter of Intent at or
prior to the date that the Closing is required to be effected and (ii) enforce its rights under the Buyer Credit Agreement as amended
by such waiver or consent.

(f) Buyer shall not agree to replace, amend or waive the Buyer Credit Agreement or any provision thereof
without Seller’s prior written consent if such replacement, amendment or waiver would, or could reasonably be expected to, when
taken together with all such amendments, modifications, and waivers: (i) delay or prevent the occurrence of the Closing, (ii) reduce
the aggregate amount of the Debt Financing to an amount insufficient, together with Borrower’s cash on hand, to consummate the
Transactions, or (iii) impose new conditions or expand, amend or modify any of the existing conditions to the receipt of the Debt
Financing in a manner that would reasonably be expected to delay or prevent the Closing or otherwise make it more difficult for the
conditions to be satisfied. Upon any permitted amendment, supplement, modification or replacement of the Buyer Credit Agreement
in accordance with this Section 6.12(f), the term “Buyer Credit Agreement” shall mean the Buyer Credit Agreement as so amended,
supplemented, modified or replaced, and references to “Debt Financing” shall including the financing contemplated by the Buyer
Credit Agreement as so amended, supplemented, modified or replaced.

(g) Buyer shall provide Seller with prompt notice (but in any event within two (2) Business Days) if for any
reason Buyer believes in good faith that it will not be able to obtain all or any portion of the Debt Financing in any manner which
could impair, delay or prevent the consummation of the Transactions.

(h) Buyer acknowledges and agrees that in no event shall the receipt by Buyer or any of its Affiliates of any funds
or financing, or the availability of any funds or financing, be a condition to Buyer’s obligation to consummate the Transactions.
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Section 6.13. Preparation of Financial Statements. Seller will provide Buyer with: (a) an audited consolidated balance sheet
for the Operations for the fiscal year ended September 30, 2024 and the comparative prior fiscal year which are compliant with Rule
3-05 and the related statements of income, changes in equity and cash flows for each such fiscal year with a corresponding audit
opinion which meets the requirements of Rule 3-05 (collectively, the “Audited Financial Statements”); and (b) the reviewed
quarterly balance sheet as of the end of the last fiscal quarter ending prior to the Closing Date and the related statements of income,
changes in equity and cash flows for the fiscal year-to-date period then ended (collectively, the “Reviewed Quarterly Financial
Statements”), which such Reviewed Quarterly Financial Statements will meet the requirements of Rule 3-05, in each case derived
from the books and records of the Company, Seller and Seller’s Affiliates, in accordance with the requirements of Rule 3-05 and in
form and substance sufficient to permit Buyer to comply with obligations that may be applicable to it under Item 9.01 of Form 8-K
under the U.S. Exchange Act, as amended, in each case of clauses (a) and (b), as soon as commercially practicable following the
Closing Date (provided, that the Audited Financial Statements and the Reviewed Quarterly Financial Statements shall be provided to
Buyer within thirty (30) Business Days after the Closing Date); it being acknowledged and agreed that Seller will instruct Seller’s
auditors to continue all requisite work and processes required to give effect to this provision as soon as reasonably practicable
following the date hereof. In furtherance and not in limitation of the prior sentence, Seller shall retain, cause and enable Deloitte
LLP to prepare and issue an audit opinion with respect to the Audited Financial Statements and provide to Buyer (and not withdraw)
its consent to the filing of the Audited Financial Statements, including their incorporation by reference into the registration
statements filed by Buyer under the Securities Act of its audit reports with respect to the financial statements of the Operations.
Buyer and Seller will cooperate in good faith in connection with any discussions between Buyer and the staff of the SEC with
respect to the required content of the Audited Financial Statements and Reviewed Quarterly Financial Statements. Seller will
cooperate in good faith with Buyer with respect to Buyer’s preparation of any pro forma financial information required under Article
11 of Regulation S-X in connection with the Transactions. The costs, fees and expenses of (1) the preparation of the Audited
Financial Statements and the Reviewed Quarterly Financial Statements, (2) the audit of the Audited Financial Statements and (3) the
review of the Reviewed Quarterly Financial Statements, shall in each case be borne equally by Buyer on the one hand and Seller on
the other hand.

Section 6.14. Ancillary Documents.

(a) Prior to the Closing, the Parties shall in good faith finalize, and, at the Closing, Cypress and Buyer shall enter
into, the Foundry Services Agreement in substantially the form set forth as Exhibit A hereto.

(b) Prior to the Closing, the Parties shall negotiate in good faith, and, at the Closing, Infineon Technologies LLC
and Buyer shall enter into, the IP Agreement in a form consistent with the draft agreement set forth as Exhibit B hereto (with such
amendments as the Parties shall mutually agree).

(c) Prior to the Closing, the Parties shall negotiate in good faith, and, at the Closing, the Company and Seller shall
enter into, the Leaseback Agreement, consistent with the term sheets set forth as Exhibit C-1 and Exhibit C-2 hereto.

(d) Prior to the Closing, the Parties shall: (i) in good faith finalize the front-end of the Transition Services
Agreement in substantially the form set forth as Exhibit D hereto,
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(ii) in good faith negotiate Schedule 1 to the Transition Services Agreement and (iii) at the Closing, Seller or certain of Seller’s
Affiliates, the Company and Buyer shall enter into the Transition Services Agreement.

(e) Prior to the Closing, the Parties shall finalize, and, at the Closing, the Company and Seller shall enter into, the
Special Warranty Deed in substantially the form set forth as Exhibit J hereto.

(f) Prior to the Closing, the Parties shall negotiate in good faith, and, at the Closing, Seller or its Affiliates and
Buyer shall enter into, the Consignment Agreement.

Section 6.15. Bank Guarantee Costs. The costs of obtaining the Bank Guarantee shall be borne equally by Seller on the one
hand and Buyer on the other hand; provided, that Seller’s liability for such costs shall not exceed $1,250,000.

ARTICLE VII.
CONDITIONS PRECEDENT TO OBLIGATIONS TO CLOSE

Section 7.1. Conditions Precedent to Each Party’s Obligation to Close. The respective obligations of each Party to
consummate the Transactions shall be subject to the satisfaction (or waiver, if permissible under Law), at or before the Closing, of
each of the following conditions:

(a) No Injunction. No Governmental Authority shall have issued any Order (whether temporary, preliminary or
permanent) which enjoins, prevents, prohibits or restrains the consummation of the Transactions.

(b) No Legislation. No Law shall prohibit or restrict the consummation of the Transactions.

(c) Pre-Closing Restructuring. The Pre-Closing Restructuring shall have been consummated.

(d) CMA Approval. The CMA Approval shall have been obtained.

Section 7.2. Conditions Precedent to Buyer’s Obligation to Close. The obligations of Buyer to consummate the
Transactions shall be subject to the satisfaction (or waiver by Buyer, in its sole and absolute discretion), at or before the Closing, of
each of the following conditions:

(a) Representations and Warranties of Seller. The representations and warranties of Seller set forth in Section
3.2(a) (Capitalization of the Company) shall be true and correct in all respects as of the Closing Date. The representations and
warranties of Seller set forth in Section 3.1 (Organization; Qualification; the Company), Section 3.3 (Authorization; Validity) and
Section 3.12 (Brokers) shall be true and correct in all material respects as of the Closing Date (except to the extent expressly made as
of the date of this Agreement or any other specific date, in which case such representations and warranties shall be true and correct in
all material respects as of such earlier date). The other representations and warranties of Seller set forth in ARTICLE III shall be true
and correct (disregarding all qualifications or limitations as to “materiality” or “Material Adverse Effect” set forth therein) as of the
Closing Date (except to the extent expressly made as of the date of this Agreement or any other specific date, in which case such
representations and warranties shall be true and correct as of such earlier date), except
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where the failure to be so true and correct would not reasonably be expected to have a Material Adverse Effect.

(b) Performance. Seller shall have performed and complied in all material respects with all agreements and
covenants required by this Agreement to be performed or complied with by it at or prior to the Closing.

(c) Delivery of Closing Documents. Seller shall have tendered for delivery to Buyer a fully executed copy of each
of the Ancillary Documents to which Seller or its Affiliates is a party.

(d) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Material
Adverse Effect.

(e) Officer’s Certificate. Seller shall have delivered to Buyer a certificate, dated as of the Closing Date and signed
by an authorized representative of Seller, confirming the matters in Section 7.2(a), Section 7.2(b) and Section 7.2(d).

Section 7.3. Conditions Precedent to Seller’s Obligation to Close. The obligations of Seller to consummate the
Transactions shall be subject to the satisfaction (or waiver by Seller, in its sole and absolute discretion), at or before the Closing, of
each of the following conditions:

(a) Representations and Warranties of Buyer. The representations and warranties of Buyer set forth in Section 4.1
(Organization), Section 4.2 (Authorization; Validity) and Section 4.5 (Brokers) shall be true and correct in all material respects as of
the Closing Date (except to the extent expressly made as of the date of this Agreement or any other specific date, in which case such
representations and warranties shall be true and correct in all material respects as of such earlier date). The other representations and
warranties of Buyer set forth in ARTICLE IV shall be true and correct (disregarding all qualifications or limitations as to
“materiality” or “Material Adverse Effect” set forth therein) as of the Closing Date (except to the extent expressly made as of the
date of this Agreement or any other specific date, in which case such representations and warranties shall be true and correct as of
such earlier date), except where the failure to be so true and correct would not reasonably be expected to materially and adversely
affect the economic benefits to be derived by Seller from the Transactions.

(b) Performance. Buyer shall have performed and complied in all material respects with all agreements and
covenants required by this Agreement to be performed or complied with by it at or prior to the Closing.

(c) Delivery of Closing Documents. Buyer shall have tendered for delivery to Seller a fully executed copy of each
of the Ancillary Documents to which Buyer or any of its Affiliates is a party.

(d) Officer’s Certificate. Buyer shall have delivered to Seller a certificate, dated as of the Closing Date and signed
by an authorized representative of Buyer, confirming the matters in Section 7.3(a) and Section 7.3(b).

(e) Bank Guarantee. Buyer shall have delivered to Seller a bank guarantee in favor of Seller in the amount of the
FSA Amount as security for Buyer’s financial obligations in respect of the FSA Amount (the “Bank Guarantee”). The Bank
Guarantee shall be issued by a reputable financial institution reasonably acceptable to Seller, shall be in a form reasonably
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acceptable to Seller, and shall remain valid until Buyer has satisfied its obligation to pay the FSA Amount.

ARTICLE VIII.
TERMINATION

Section 8.1. Termination. This Agreement may be terminated and the Transactions abandoned any time prior to the
Closing:

(a) upon the written agreement of the Parties;

(b) by Seller if there has been a breach by Buyer of any of its representations, warranties, covenants or
agreements such that the conditions set forth in Section 7.1 or Section 7.3 shall have become incapable of fulfillment by September
30, 2025 (the “End Date”) or, if capable of fulfillment, shall not have been cured within twenty (20) days of notice of such breach;
provided, that Seller may not terminate this Agreement pursuant to this Section 8.1(b) if at the time of such termination Buyer would
be entitled to terminate this Agreement pursuant to Section 8.1(c);

(c) by Buyer if there has been a breach by Seller of any of its representations, warranties, covenants or
agreements such that the conditions set forth in Section 7.1 or Section 7.2 shall have become incapable of fulfillment by the End
Date or, if capable of fulfillment, shall not have been cured within twenty (20) days of notice of such breach; provided, that Buyer
may not terminate this Agreement pursuant to this Section 8.1(c) if at the time of such termination Seller would be entitled to
terminate this Agreement pursuant to Section 8.1(b);

(d) by either Party after issuance by a Governmental Authority of a final, non-appealable permanent Order
prohibiting the Closing; or

(e) by either Party if the Closing shall not have occurred on or prior to the End Date; provided, however, that no
Party shall have the right to terminate this Agreement under this Section 8.1(e) if the failure of the Closing to have occurred on or
before the End Date is the result of such Party’s material breach of this Agreement.

Section 8.2. Termination Procedure. In the event of a termination under Section 8.1(b), Section 8.1(c), Section 8.1(d) or
Section 8.1(e), the terminating Party shall give written notice of the termination to the other Party. In the event of a valid termination
under Section 8.1, this Agreement shall terminate and the Transactions shall be abandoned, and there shall be no Liability on the part
of Seller, Buyer or any of their respective Affiliates or representatives; provided, however, that (i) Section 6.12(d) shall survive any
such termination of this Agreement under Section 8.1 and (ii) no such termination shall relieve any Party of any Liability (including
fees and expenses incurred by the other Party) for any fraud or for any willful and intentional breach of any provision of this
Agreement prior to the date of such termination; it being understood and agreed by the Parties that the failure of a Party to effectuate
the Closing when the relevant conditions to the Closing set forth in ARTICLE VII have been satisfied or waived and such Party is
obligated to effectuate the Closing pursuant to Section 2.3(a) will, in and of itself, constitute a willful and intentional breach.

65



ARTICLE IX.
INDEMNIFICATION AND SURVIVAL

Section 9.1. Indemnification by Seller.

(a) Subject to the provisions of this Section 9.1, effective as of and after the Closing, Seller agrees to indemnify
and hold harmless Buyer against and in respect of all Losses which Buyer or any of its Affiliates or any of their respective directors,
managers, officers or employees actually suffer or incur as a result of, arising out of or based upon:

(i) any Excluded Liability; or

(ii) any breach or non-fulfillment of any of the covenants or agreements of Seller set forth in this
Agreement that by their terms apply or are to be performed in whole or in part after the Closing.

(b) Provisions Relating to Seller’s Indemnity.

(i) Payments by Seller pursuant to this ARTICLE IX in respect of any Loss shall be limited to the amount
of any Loss that remains after deducting therefrom any insurance proceeds (including proceeds from the R&W Insurance Policy) and
any indemnity, contribution, or other similar payment received by Buyer or its Affiliates in respect of any such Loss. Buyer shall use,
and shall cause its Affiliates to use, commercially reasonable efforts to seek full recovery under all insurance and indemnity,
contribution or similar payments covering such Loss to the same extent as it would if such Loss were not subject to indemnification
hereunder. If Buyer receives such insurance proceeds or such indemnification, contribution or similar payments for any indemnified
Loss after an indemnification payment is made by Seller in respect of such Loss, then Buyer shall promptly pay to Seller an amount
equal to such insurance proceeds and/or such indemnification, contribution or similar payments.

(ii) Notwithstanding anything set forth in Section 9.1(b)(i), if any Loss arises from both a breach of a
representation or warranty of Seller in this Agreement and an Excluded Liability, Buyer shall be obligated to seek full recovery
under the R&W Insurance Policy first, before seeking recovery from Seller pursuant to Section 9.1.

(iii) Buyer shall take, and cause its Affiliates to take, commercially reasonable steps to mitigate any Loss
upon becoming aware of any event or circumstance that would be reasonably expected to, or does, give rise thereto, including
incurring costs only to the minimum extent necessary to remedy the breach that gives rise to such Loss.

(iv) All amounts paid by Seller under this ARTICLE IX will be treated for Tax purposes as adjustments to
the Purchase Price, except as otherwise required by applicable Law. If any Tax authority disputes treatment as an adjustment to the
Purchase Price, the Party receiving notice of such dispute will promptly notify and consult with the other Party concerning resolution
of such dispute.

(v) Seller shall not be required to indemnify, defend or hold harmless Buyer or any Affiliate thereof
against, or reimburse Buyer or any Affiliate thereof for, any Losses to the extent such Losses are reflected, reserved, accrued,
recorded or included in the Net Working Capital or the calculation of the Final Purchase Price, in each case, as finally determined
pursuant to this Agreement.
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(vi) Notwithstanding anything set forth in this Agreement to the contrary, the cumulative indemnification
obligation of Seller under this Section 9.1 shall in no event exceed the Purchase Price.

Section 9.2. Indemnification by Buyer.

(a) Subject to the provisions of this Section 9.2, effective as of and after the Closing, Buyer agrees to indemnify
and hold harmless Seller against and in respect of all Losses, which Seller or any of its Affiliates or any of their respective directors,
managers, officers or employees actually suffer or incur as a result of, arising out of or based upon:

(i) any Assumed Liabilities; or

(ii) any breach or non-fulfillment of any of the covenants or agreements of Buyer set forth in this
Agreement that by their terms apply or are to be performed in whole or in part after the Closing.

(b) Provisions Relating to Buyer’s Indemnity.

(i) All amounts paid by Buyer under this ARTICLE IX will be treated for Tax purposes as adjustments to
the Purchase Price, except as otherwise required by applicable Law. If any Tax authority disputes treatment as an adjustment to the
Purchase Price, the Party receiving notice of such dispute will promptly notify and consult with the other Party concerning resolution
of such dispute.

(ii) Notwithstanding anything set forth in this Agreement to the contrary, the cumulative indemnification
obligation of Buyer under this Section 9.2 shall in no event exceed the Purchase Price.

Section 9.3. Notice and Defense of Claims; Settlements.

(a) If Buyer or Seller seeks indemnification under this ARTICLE IX, such Party (the “Indemnified Party”) shall
give prompt written notice to other (the “Indemnifying Party”) after receiving written notice of any Action against it (if by a Third
Party (a “Third Party Claim”)) or discovering the liability or facts giving rise to such claim for indemnification, describing in
reasonable detail the claim, the amount thereof (if known and quantifiable) and the basis thereof; provided, however, that failure of
the Indemnified Party to timely give the notice provided in this Section 9.3 to the Indemnifying Party shall not preclude the
Indemnified Party from recovering damages unless and to the extent that the Indemnifying Party can demonstrate that it was actually
and materially prejudiced and damaged by such failure. The Indemnified Party shall also provide the Indemnifying Party with such
other information with respect to such claim or demand as the Indemnifying Party may reasonably request.

(b) Upon receipt of a notice of a Third-Party Claim for indemnity from an Indemnified Party, the Indemnifying
Party will be entitled, by notice to the Indemnified Party delivered within twenty (20) Business Days of the receipt of notice of such
Third-Party Claim, to assume the defense and control of such Third-Party Claim (at the expense of such Indemnifying Party);
provided, that the Indemnifying Party shall allow the Indemnified Party a reasonable opportunity to participate in the defense of such
Third-Party Claim with its own counsel and at its own expense. If the Indemnifying Party does not assume the defense and control of
any Third-Party Claim pursuant to this Section 9.3(b), the Indemnified Party shall be entitled to assume and
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control such defense (at the expense of the Indemnifying Party), but the Indemnifying Party may nonetheless participate in the
defense of such Third-Party Claim with its own counsel and at its own expense. Buyer or Seller, as the case may be, shall, and shall
cause each of its Affiliates and representatives to, reasonably cooperate with the Indemnifying Party in the defense of any Third-
Party Claim, including by furnishing books and records, personnel and witnesses, as appropriate for any defense of such Third-Party
Claim. If the Indemnifying Party has assumed the defense and control of a Third-Party Claim, it shall be authorized to consent to a
settlement or compromise of, or the entry of any judgment arising from, any Third-Party Claim, in its sole discretion and without the
consent of any Indemnified Party; provided, that such settlement or judgment does not involve any non-monetary relief or finding or
admission of any violation of Law or admission of any wrongdoing by any Indemnified Party. No Indemnified Party will consent to
the entry of any judgment or enter into any settlement or compromise with respect to a Third-Party Claim or admit to any liability
with respect to a Third-Party Claim without the prior written consent of the Indemnifying Party.

(c) This Section 9.3 shall not apply to Tax Contests, which shall be exclusively governed by Section 5.1.

Section 9.4. Survival. The representations and warranties of the Parties contained herein and made pursuant to this
Agreement, and the rights of the Parties to seek indemnification with respect thereto, shall terminate immediately as of the Closing
(with the Parties agreeing to contractually shorten the applicable statutes of limitation by such non-survival); provided, however, that
any claim of fraud shall survive the Closing and continue until the expiration of the applicable statute of limitations. Each covenant
and agreement requiring performance, in whole or in part, at or after the Closing, will, in each case, expressly survive the Closing in
accordance with its terms. No covenant or agreement contained herein that is to be performed in whole on or prior to the Closing
shall survive the Closing. Notwithstanding anything contained herein to the contrary, any claim for indemnification on account of
breach of a covenant or agreement will survive the applicable expiration date if a Party, as promptly as practicable after determining
any such breach and, in any event, prior to such expiration date, asserts such claim in writing in good faith, specifying in reasonable
detail the basis under this Agreement for such claim.

Section 9.5. Exclusive Remedy.

(a) Other than claims for fraud and other than claims related to the calculation of the Net Working Capital or the
proration of the Operating Expenses (each of which shall be exclusively governed by Section 2.4), following the Closing, claims for
indemnification pursuant to this ARTICLE IX and claims for specific performance of the covenants and obligations of the other
Party under this Agreement will, collectively, be the sole and exclusive remedy for any Losses (including any Losses from claims for
breach of contract, warranty, tortious conduct (including negligence) or otherwise and whether predicated on common law, statute,
strict liability, or otherwise) that Seller, Buyer and their respective Affiliates may at any time suffer or incur, or become subject to, as
a result of or in connection with this Agreement and the purchase and sale of the Interests or any certificate delivered pursuant to
ARTICLE VII, and all other rights and remedies (whether at law or equity) are hereby expressly waived; provided, that this
exclusivity shall not limit any other rights and remedies available to the Parties under any other Transaction Document.

(b) For the avoidance of doubt, neither this Section 9.5 nor any other provision of this Agreement will inhibit
Buyer from obtaining any remedy that Buyer or any of its Affiliates may have against any insurer under the R&W Insurance Policy.
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(c) Buyer shall not permit the R&W Insurance Policy (i) to be amended, supplemented, or otherwise modified,
and shall not grant any waiver or consent thereunder, in each case in a manner that would be materially adverse to the interests of
Seller or its Affiliates, (ii) to be terminated, withdrawn, or rescinded, or (iii) to otherwise cease to be in full force and effect.

(d) Each of Buyer and Seller hereby acknowledges and agrees that all representations, warranties, covenants and
agreements of Seller with respect to the Real Property (except any claim involving fraud) are limited solely to those representations,
warranties, covenants and agreements set forth in this Agreement, including the terms and conditions of this ARTICLE IX.
Accordingly, Buyer (on behalf of itself, the Company and each of Buyer’s and the Company’s respective successors and assigns
(collectively, “Releasors”)) hereby agrees, to the fullest extent not prohibited by Law, as follows:

(i) BUYER (ON BEHALF OF ITSELF AND THE OTHER RELEASORS) HEREBY EXPRESSLY
WAIVES AND RELEASES ANY AND ALL CLAIMS, DEMANDS, ACTIONS, CAUSES OF ACTION, SUITS, LOSSES,
LIABILITIES, RIGHTS, OBLIGATIONS, COSTS, EXPENSES, COVENANTS, REPRESENTATIONS, WARRANTIES,
INDEMNITIES, AGREEMENTS AND DAMAGES, OF EVERY KIND AND NATURE WHATSOEVER, WHETHER NOW
KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, MATURED OR UNMATURED, SUSPECTED OR
UNSUSPECTED, IN LAW OR EQUITY (COLLECTIVELY, "CLAIMS"), WHICH ANY OF SUCH RELEASORS EVER HAD,
NOW HAVE, OR HEREAFTER CAN, SHALL, OR MAY HAVE AGAINST SELLER FOR, UPON, OR BY REASON OF ANY
MATTER, CAUSE, OR THING WHATSOEVER, WHENEVER ARISING OR ACCURING, ARISING OUT OF OR RELATING
TO CLAIMS, NOW KNOWN OR HEREAFTER KNOWN, AGAINST SELLER UNDER THE SPECIAL WARRANTY DEED.

(ii) BUYER (ON BEHALF OF ITSELF AND THE OTHER RELEASORS) COVENANTS AND
AGREES THAT IT SHALL NOT MAKE OR BRING ANY SUCH CLAIMS UNDER THE SPECIAL WARRANTY DEED
AGAINST SELLER, AND FOREVER RELEASES AND DISCHARGES SELLER FROM LIABILITY UNDER ANY SUCH
CLAIMS.

Section 9.6. Exculpation; Limitation on Liability. Notwithstanding anything to the contrary in this Agreement, in no event
or circumstance shall any member of the Seller Group, other than Seller, have or incur any personal liability of any type or nature
whatsoever under this Agreement or under any Transaction Document. Neither Buyer, on the one hand, nor Seller, on the other hand,
shall be entitled to recover more than once in respect of any Loss.

ARTICLE X.
MISCELLANEOUS

Section 10.1. Assignment. Neither this Agreement nor any of the rights or obligations hereunder may be assigned or
transferred by any Party (whether by operation of Law or otherwise) without the prior written consent of the other Party. Any
attempted assignment in violation of this Section 10.1 shall be void. Subject to the two (2) preceding sentences, this Agreement shall
be binding upon, and shall inure to the benefit of, the Parties and their respective successors and assigns.
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Section 10.2. No Public Announcements. Each Party hereby covenants and agrees that each Party and their respective
Affiliates will not, except as may be required to comply with the requirements of any applicable Law and the rules and regulations of
each stock exchange upon which the securities of such Party is listed, make or issue any publicity, press releases or public
announcements concerning the Transactions to the media, investment, financial or market analysts or rating agencies, unless the
Parties shall have (i) consulted in advance with respect thereto and (ii) considered in good faith any comments of the other Party as
to the content of such announcement.

Section 10.3. Expenses. Whether or not the Transactions are consummated, and except as otherwise specified herein, each
Party will bear its own costs and expenses in connection with this Agreement and with respect to the Transactions; provided,
however, that Buyer shall be solely responsible for: (i) Buyer’s portion of any Transfer Taxes in accordance with Section 6.4, (ii) all
costs and expenses of any R&W Insurance Policy and (iii) all costs and expenses arising from or relating to the transfer of the Real
Property and the Facility to the Company.

Section 10.4. Severability. Each of the provisions contained in this Agreement will be severable, and the unenforceability of
one will not affect the enforceability of any others or of the remainder of this Agreement.

Section 10.5. Amendment; Entire Agreement. This Agreement may not be amended, supplemented or otherwise modified
except by an instrument in writing signed by each of the Parties. This Agreement, the Confidentiality Agreement, the Ancillary
Documents, the Disclosure Schedule and any other documents delivered pursuant hereto and thereto, contain the entire agreement of
the Parties with respect to the Transactions, superseding all negotiations, prior discussions and preliminary agreements, whether
written or oral, made prior to the date hereof.

Section 10.6. No Third Party Beneficiaries. Except for Section 9.1, Section 9.2, Section 10.15, and Section 10.18 (with
respect to the Debt Financing Sources), which are intended to benefit, and to be enforceable by, the Persons specified therein, this
Agreement is solely for the benefit of the Parties and no provision of this Agreement will be deemed to confer upon any other Person
any remedy, claim, liability, reimbursement, claim of action or other right in excess of those existing without reference to this
Agreement.

Section 10.7. Waiver. Any provision of this Agreement may be waived if, and only if, such waiver is in writing and signed
by the Party against whom the waiver is to be effective. The failure of any Party to enforce any condition or part of this Agreement at
any time will not be construed as a waiver of that condition or part, nor will it forfeit any rights to future enforcement thereof, nor
shall any single or partial exercise of the right to enforce any condition or part of this Agreement preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

Section 10.8. Governing Law. All questions concerning the construction, validity and interpretation of this Agreement shall
be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to any choice of law or
conflict of law provision (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than the State of Delaware, other than as may be required by applicable Law to enforce the provisions of this
Agreement as applied to Real Property.
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Section 10.9. Consent to Jurisdiction. Each of the Parties hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the Court of Chancery of the State of Delaware, or, if (and only if) such court finds it lacks
subject matter jurisdiction, the Federal court of the United States of America sitting in Delaware, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Agreement, the Ancillary Documents, the agreements delivered
in connection herewith or therewith, or the Transactions, and each of the Parties hereby irrevocably and unconditionally (a) agrees
not to commence any such action or proceeding except in the Court of Chancery of the State of Delaware, or, if (and only if) such
court finds it lacks subject matter jurisdiction, the Federal court of the United States of America sitting in Delaware, and any
appellate court from any thereof, (b) agrees that any claim in respect of any such action or proceeding may be heard and determined
in the Court of Chancery of the State of Delaware, or, if (and only if) such court finds it lacks subject matter jurisdiction, the Federal
court of the United States of America sitting in Delaware, and any appellate court from any thereof, (c) waives, to the fullest extent it
may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any such action or
proceeding in such courts and (d) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in such courts. Each of the Parties agree that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by Law. Each Party to this Agreement irrevocably consents to service of process inside or outside the territorial jurisdiction of the
courts referred to in this Section 10.9 in the manner provided for notices in Section 10.13. Nothing in this Agreement will affect the
right of any Party to this Agreement to serve process in any other manner permitted by Law.

Section 10.10. Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE ANCILLARY DOCUMENTS DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS. 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 EITHER
OF SUCH WAIVERS, (b) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (c) IT
MAKES SUCH WAIVERS VOLUNTARILY, AND (d) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.10.

Section 10.11. Specific Performance. The Parties agree that irreparable damage, for which monetary damages (even if
available) would not be an adequate remedy, would occur in the event that the Parties do not perform any provision of this
Agreement in accordance with its specified terms or otherwise breach such provisions (including any Party failing to take such
actions as are required of it hereunder in order to effectuate the Closing). Accordingly, the Parties acknowledge and agree that the
Parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of this Agreement and to
enforce specifically the terms and provisions hereof, in addition to any other remedy to which they are entitled at Law or in equity.
Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the
basis that the other Party has an adequate remedy at Law or that any award of specific performance is not an appropriate remedy for
any reason at Law or in equity. Any Party seeking an injunction or injunctions to prevent
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breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to provide
any bond or other security in connection with such injunction, specific performance and other equitable relief.

Section 10.12. Counterparts. The Parties may execute this Agreement in two (2) or more counterparts, and each fully
executed counterpart will be deemed an original. This Agreement the Ancillary Documents, and any amendments hereto or thereto,
to the extent signed and delivered by electronic transmission in portable document format (.pdf), shall be treated in all manner and
respects as an original contract and shall be considered to have the same binding legal effects as if it were the original signed version
thereof delivered in person. At the request of any Party or to any such contract, each other party hereto or thereto shall re-execute
original forms thereof and deliver them to all other Parties. No party hereto or to any such contract shall raise the use of electronic
transmission in .pdf to deliver a signature or the fact that any signature or Contract was transmitted or communicated through the use
of such means as a defense to the formation of a Contract and each such party forever waives any such defense.

Section 10.13. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if
delivered personally (notice deemed given upon receipt), telecopied (notice deemed given upon confirmation of receipt), sent by a
nationally recognized overnight courier service, such as Federal Express (notice deemed given upon receipt of proof of delivery) or
sent by e-mail (notice deemed given on the date delivered, provided confirmation of receipt is obtained), to the Parties at the
following addresses (or at such other address for a Party as shall be specified by like notice):

If to Seller, to:

Infineon Technologies AG
Am Campeon 1-15
85579 Neubiberg
Germany
Attention: Michael Steinbach
Email: [***]

with copies (which shall not constitute notice) to:

Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94105
United States of America
Attention: Eric T. McCrath & Joseph Sulzbach
Email: [***] & [***]

If to Buyer, to:

Sky Water Technology, Inc.
2401 East 86  Street
Bloomington, MN 55425
United States of America

th
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Attention: General Counsel
Email: [***]

with copies (which shall not constitute notice) to:

Foley & Lardner LLP
777 East Wisconsin Avenue, Suite 3900
Milwaukee, WI 53202
United States of America
Attention: John K. Wilson; Mark T. Plichta
Email: [***]; [***]

provided, however, that if any Party will have designated a different address by notice to the others, then to the last address so
designated.

Section 10.14. Construction. Seller and Buyer acknowledge that each Party and its counsel have reviewed and revised this
Agreement and that any rule of construction to the effect that any ambiguities are to be resolved against the drafting Party are not to
be employed in the interpretation of this Agreement. In this Agreement, except to the extent otherwise provided or that the context
otherwise requires:

(a) when a reference is made in this Agreement to an Article, Section, Exhibit or Schedule, such reference is to an
Article or Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated;

(b) the headings for this Agreement are for reference purposes only and do not affect in any way the meaning or
interpretation of this Agreement;

(c) whenever the words “include,” “includes” or “including” are used in this Agreement, they are deemed to be
followed by the words “without limitation” whether or not they are in fact followed by such words or words of similar import;

(d) the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, refer
to this Agreement as a whole and not to any particular provision of this Agreement;

(e) all terms defined in this Agreement have the defined meanings when used in any certificate or other document
made or delivered pursuant hereto, unless otherwise defined therein;

(f) the definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms;

(g) references to a Person are also to its successors and permitted assigns;

(h) the use of “or” is not intended to be exclusive unless expressly indicated otherwise; provided, that the use of
“or” preceded by the word “either” is intended to be exclusive;
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(i) reference to “day” or “days” are to calendar days;

(j) except as otherwise expressly provided herein all references to “$” or “Dollars” refer to the lawful money of
the United States of America;

(k) any reference in this Agreement to “writing” or comparable expressions includes a reference to facsimile
transmission or comparable means of communication;

(l) “made available” with reference to any document provided by Seller hereunder means made available to
Buyer or its representatives in the electronic data room established by Seller in connection with the Transactions or otherwise e-
mailed directly to Buyer or its representatives;

(m) when calculating the period of time before which, within which or following which any act is to be done or
step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded, and if such
period is calculated in Business Days and the last day of such period is a non-Business Day, the period in question shall end on the
next succeeding Business Day; and

(n) any reference to a given Law is a reference to that Law and the rules and regulations adopted or promulgated
thereunder, in each case, as amended, modified, supplemented or restated as of the date on which the reference is made.

Section 10.15. Attorney-Client Privilege. Buyer waives and will not assert, and agrees to cause its Affiliates (including,
following the Closing, the Company) to waive and not assert, any conflict of interest arising out of or relating to the representation,
after the Closing (the “Post-Closing Representation”), of Seller or any of its Affiliates, or any shareholder, officer, employee or
director of Seller or any of its Affiliates (any such Person, a “Designated Person”) in any matter involving this Agreement, the other
Transaction Documents or any other agreements or transactions contemplated hereby or thereby, by any legal counsel currently
representing any Designated Person in connection with this Agreement, the other Transaction Documents or any other agreements or
transactions contemplated hereby or thereby, including Morrison & Foerster LLP (any such representation, the “Current
Representation”). Buyer waives and will not assert, and agrees to cause its Affiliates (including, following the Closing, the
Company) to waive and not assert, any attorney-client or other applicable legal privilege or protection with respect to any
communication between any legal counsel and any Designated Person occurring during the Current Representation (the “Privileged
Communications”) or in connection with any Post-Closing Representation, including in connection with a dispute with Buyer or its
Affiliates (including, following the Closing, the Company), including in respect of any claim for indemnification by Buyer or its
Affiliates, it being the intention of the Parties that all such rights to such attorney-client and other applicable legal privilege or
protection and to control such attorney-client and other applicable legal privilege or protection shall be retained by Seller and its
Affiliates and that Seller (and not Buyer or its Affiliates or the Company) shall have the sole right to decide whether or not to waive
any attorney-client or other applicable legal privilege or protection. Accordingly, from and after the Closing, none of Buyer or its
Affiliates (including the Company) shall have any access to any such communications or to the files of the Current Representation,
all of which shall be and remain the property of Seller and not of Buyer or its Affiliates (including the Company) or to internal
counsel relating to such engagement, and none of Buyer or its Affiliates (including, following the Closing, the Company) or any
Person acting or purporting to act on their behalf shall seek to obtain the same by any process on the grounds that the privilege and
protection attaching to such communications and files belongs to Buyer or
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its Affiliates (including, following the Closing, the Company) or does not belong to Seller. Notwithstanding the foregoing, in the
event that a dispute arises between Buyer or its Affiliates (including, following the Closing, the Company) on the one hand, and a
third party other than Seller or its Affiliates, on the other hand, Buyer or its Affiliates (including, following the Closing, the
Company) may seek to prevent the disclosure of the Privileged Communications to such third party and request that Seller not
permit such disclosure, and Seller shall consider such request in good faith.

Section 10.16. Performance of Obligations by Affiliates. Any obligation of Seller under or pursuant to this Agreement may be
satisfied, met or fulfilled, in whole or in part, at Seller’s sole and exclusive option, either by Seller directly or by any Affiliate of
Seller that Seller causes to satisfy, meet or fulfill such obligation, in whole or in part. Any obligation of Buyer under or pursuant to
this Agreement may be satisfied, met or fulfilled, in whole or in part, at Buyer’s sole and exclusive option, either by Buyer directly
or by any Affiliate of Buyer that Buyer causes to satisfy, meet or fulfill such obligation, in whole or in part. With respect to any
particular action, the use of the words “Seller will” also means “Seller will cause” the particular action to be performed, and the use
of the words “Buyer will” also means “Buyer will cause” the particular action to be performed. Each of the Parties guarantees the
performance of all actions, agreements and obligations to be performed by any Affiliates of such Party under the terms and
conditions of this Agreement.

Section 10.17. Bulk Sales Waiver. Buyer and its Affiliates acknowledge that neither Seller nor its Affiliates have taken, nor
do they intend to take, any actions required to comply with any applicable “bulk transfer law” or “bulk sales law” (or any similar
law) of any jurisdiction. Buyer and its Affiliates waive compliance by Seller and its Affiliates with the provisions of any “bulk
transfer law” or “bulk sales law” (or any similar Law) of any jurisdiction in connection with the Transactions.

Section 10.18. Debt Financing Sources. Notwithstanding anything in this Agreement to the contrary, Seller on behalf of itself
and the Seller Group (but excluding, for the avoidance of doubt, the Company after the Closing) and each of their respective
directors, officers, employees and equityholders hereby: (a) agrees that any proceeding, whether in law or in equity, whether in
contract or in tort or otherwise, involving the Debt Financing Sources and arising out of or relating to, this Agreement, the Debt
Financing or any of the agreements (including the Buyer Credit Agreement, any fee letter, any definitive agreement or any other
document related thereto) 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
State of New York or of the United States District Court sitting in the borough of Manhattan in the City and State of 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 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), (c) agrees not to bring or support or permit any of its 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 Debt
Financing Source in any way arising out of or relating to, this Agreement, the Debt Financing, or any of the agreements (including
the Buyer Credit Agreement, any fee letter, any definitive agreement or any other document related thereto) entered into in
connection with the Debt Financing 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 State of New York or of the United States District Court sitting in
the
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borough of Manhattan in the City and State of New York, (d) agrees that service of process upon such party in any such proceeding
or proceeding shall be effective if notice is given in accordance with Section 10.13, (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 DEBT FINANCING SOURCES IN
ANY WAY ARISING OUT OF OR RELATING TO, THIS AGREEMENT, THE DEBT FINANCING, OR ANY OF THE
AGREEMENTS (including the Buyer Credit Agreement, any fee letter, any definitive agreement or any other document related
thereto) ENTERED INTO IN CONNECTION WITH THE DEBT FINANCING OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY OR THE PERFORMANCE OF ANY SERVICES THEREUNDER, (g) agrees that
none of the Debt Financing Sources will have any liability to Seller or any member of the Seller Group (but excluding, for the
avoidance of doubt, the Company after the Closing) or its or their respective directors, officers, employees or equityholders relating
to or arising out of this Agreement, the Debt Financing, or any of the agreements (including the Buyer Credit Agreement, any fee
letter, any definitive debt agreement or any other document related thereto) entered into in connection with the Debt Financing or
any of the transactions contemplated hereby or thereby or the performance of any services thereunder and (h) agrees that the Debt
Financing Sources are express third party beneficiaries of, and may enforce, any of the provisions in this Agreement reflecting the
foregoing agreements in this Section 10.18 (and such provisions shall not be amended in any way materially adverse to any of the
Debt Financing Sources without the prior written consent of any Debt Financing Source so adversely affected); provided, that,
notwithstanding the foregoing, nothing in this Section 10.18 shall in any way limit or modify the rights and obligations of Buyer
under this Agreement or Buyer and its Affiliates under the Buyer Credit Agreement or any Debt Financing Source’s obligations to
Buyer or its Affiliates under the Buyer Credit Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered on the date first above
written.

SPANSION LLC

By:/s/ Alexander Gorski    
Name: Alexander Gorski
Title: Executive Vice President

By:/s/ Connie Hovannisian    
Name: Connie Hovannisian
Title: Chief Financial Officer

[Signature Page to Membership Interest Purchase Agreement]



SKYWATER TECHNOLOGY, INC.

By:/s/ Thomas J. Sonderman    
Name: Thomas J. Sonderman
Title: Chief Executive Officer

[Signature Page to Membership Interest Purchase Agreement]



SKYWATER TECHNOLOGY, INC.
2021 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Restricted Stock Units This Agreement evidences an award of RSUs in the number set forth on the cover sheet and subject to the
terms and conditions set forth in the Agreement and the Plan.

Transferability Your RSUs may not be sold, assigned, transferred, pledged, hypothecated, or otherwise encumbered, whether
by operation of law or otherwise, nor may the RSUs be made subject to execution, attachment, or similar
process. If you attempt to do any of these things, you will immediately and automatically forfeit your RSUs.

Vesting Your RSUs shall vest in accordance with the vesting schedule set forth on the cover sheet of this Agreement, so
long as you continue in Service on each applicable vesting date.

The determination of the number of RSUs that may vest on each applicable Vesting Date shall be subject to the
rounding convention approved by the Committee (or its designee), which convention may rely on rounding
down fractional shares.

You may not vest in more than the number of shares of Stock covered by your RSUs, as set forth on the cover
sheet of this Agreement.

Notwithstanding your vesting schedule, the RSUs shall become 100% vested upon your termination of Service
due to your death or Disability. No additional portion of your RSUs shall vest after your Service has terminated
for any reason.

Leaves of Absence For purposes of this Agreement, your Service does not terminate when you go on a bona fide leave of absence
that was approved by your employer in writing if the terms of the leave provide for continued Service
crediting, or when continued Service crediting is required by Applicable Laws. Your Service terminates in any
event when the approved leave ends unless you immediately return to active employee work.

Your employer may determine, in its discretion, which leaves count for this purpose and when your Service
terminates for all purposes under the Plan in accordance with the provisions of the Plan. Notwithstanding the
foregoing, the Company may determine, in its discretion, that a leave counts for this purpose even if your
employer does not agree.
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Change in Control Notwithstanding the vesting schedule set forth above, upon the consummation of a Change in Control, if
assumed or substituted for, the RSUs shall become 100% vested upon your Involuntary Termination within the
twelve (12)-month period following the consummation of the Change in Control.

“Involuntary Termination” means termination of your Service by reason of (i) your involuntary dismissal by
the Company, an Affiliate, or their successors for reasons other than Cause; or (ii) your voluntary resignation
for “good reason” as defined in a written employment or other written compensatory agreement between you
and the Company or an Affiliate, or if none, then your voluntary resignation following the occurrence, without
your written consent, of one or more of the following: (x) a material reduction in your base salary, target annual
or long-term incentive compensation (whether payable in cash or otherwise), or health and welfare benefits,
unless such reduction is part of an across-the-board reduction for all employees who are in the same salary
grade as you as of the time of such reduction, (y) your demotion of more than one job grade, or (z) relocation
of your principal work location to a location more than fifty (50) miles from the work location to which you are
currently assigned. For a voluntary resignation to qualify as for “good reason,” you must provide written notice
to the Company or its successor of any of the foregoing occurrences within ninety (90) days of the initial
occurrence; the Company must fail to remedy such occurrence within the thirty (30)-day cure period following
the date of such written notice; and you must resign within sixty (60) days after the Company’s cure period has
ended. Notwithstanding the foregoing and notwithstanding the definition of “good reason” contained in a
written employment or other written compensatory agreement between you and the Company or any Affiliate,
if your resignation is solely due to a material adverse change or reduction in your duties, responsibilities,
authority or title, such resignation shall not be considered “good reason” for purpose of this award.

Forfeiture of Unvested
RSUs

Unless the termination of your Service triggers accelerated vesting or other treatment of your RSUs pursuant to
the terms of this Agreement, the Plan, a written employment or other written compensatory agreement between
you and the Company or an Affiliate, or a written compensatory program or policy of the Company or an
Affiliate otherwise applicable to you, you will immediately and automatically forfeit to the Company all of
your unvested RSUs in the event your Service terminates for any reason.
  

Forfeiture of Rights You understand and agree that if the Company, acting through the Committee, determines that you engaged in
Conduct Detrimental to the Company during your Service or during the twelve (12)-month period following
the termination of your Service, (i) your unvested RSUs shall immediately and automatically expire; and (ii) if
you have vested in any RSUs during the twenty-four (24)-month period prior to your actions, you will owe the
Company a cash payment (or forfeiture of shares of Stock) in an amount determined as follows: (a) for any
shares of Stock that you have sold prior to receiving notice of the foregoing determination from the Company,
the amount will be the proceeds received from any and all sales of those shares of Stock, and (b) for any shares
of Stock that you still own, the amount will be the number of shares of Stock owned times the Fair Market
Value of the shares of Stock on the date you receive such notice from the Company (provided, that the
Company may require you to satisfy your payment obligations hereunder either by forfeiting and returning to
the Company the shares or any other shares of Stock or making a cash payment or a combination of these
methods as determined by the Company in its sole discretion). You understand and agree that the forfeiture
and/or repayment under this Agreement is separate from and does not preclude the Company from seeking
relief based on your conduct that constitutes Conduct Detrimental to the Company.

For purposes of this provision, “Conduct Detrimental to the Company” means:

(i) You engage in serious misconduct, whether or not such serious misconduct is discovered by the
Company prior to the termination of your Service;

(ii) You breach your obligations to the Company or an Affiliate under any of your written agreements
with the Company or an Affiliate; or

(iii) You engage in Conflicting Activities (as defined below).

For purposes of this Agreement, “Conflicting Activities” means, without advance, express, written consent of
the Company’s Chief Human Resources Officer:

(i) You are or become a principal, owner, officer, director, shareholder, or other equity owner (other



than a holder of less than 5% of the outstanding shares or other equity interests of a publicly traded
company) of a Direct Competitor (as defined below);

(ii) You are or become a partner or joint venturer in any business or other enterprise or undertaking
with a Direct Competitor;

(iii) You work or perform services (including contract, consulting, or advisory services) for a Direct
Competitor in any geographic area where the Company or an Affiliate materially conducts
business, if your services are similar in any material way to the services you performed for the
Company or an Affiliate in the twelve (12) months preceding the termination of your Service;

(iv) Except for communications made on behalf of the Company or an Affiliate in the scope of your
Service, you advise, assist, attempt to influence or otherwise induce or persuade (or assist any
other person in advertising, attempting to influence or otherwise induce or persuade) any person
employed by the Company or an Affiliate to end such employment with the Company or an
Affiliate; or

(v) You solicit, divert, take away, or attempt to solicit, divert or take away, directly or by assistance of
others, any business from the Company’s clients or customers, including actively sought clients or
customers, with whom you have or have had material contact during your Service for purposes of
providing products or services that are competitive with those provided by the Company.

For purposes of this Agreement, the term “Direct Competitor” means any entity or other business concern that
offers or plans to offer products or services that are materially competitive with any of the products or services
being manufactured, offered, marketed, or actively developed by the Company as of the date your Service
ends.

You understand and agree that neither this provision nor any other provision of this Agreement prohibits you
from engaging in Conflicting Activities but only requires the forfeiture and/or repayment as set forth herein if
you engage in Conflicting Activities. If you desire to engage in Conflicting Activities, you agree to seek written
consent from the Company’s Chief Human Resources Officer prior to engaging in the Conflicting Activities. If
you enter into any business, employment, or service relationship during your Service or within the twelve (12)
months following the termination of your Service, you agree to provide the Company sufficient information
regarding the relationship to enable the Company to determine whether that relationship constitutes Conflicting
Activities. You agree to provide such information within five (5) business days after entering into the business,
employment, or service relationship.

Notwithstanding the forgoing definition of Conflicting Activities, if you are employed in:

(a) the State of California, North Dakota or Oklahoma as of your termination date, then none of the
restrictions described in the definition of Conflicting Activities will be applicable to you after your
termination of Service;

(b) the State of Colorado, then the restrictions of clauses (i), (ii), (iii) and (v) thereof are not applicable
to you after your termination of Service if your annualized cash compensation (as defined in
Colorado law) on the date this Agreement is entered into and at the time of your termination of
employment, is less than the relevant threshold amount (as defined in Colorado law);

(c) Washington, D.C. for at least 50% of your working time, or the States of Maine, Maryland, New
Hampshire, Rhode Island, Virginia, or Washington, then the restrictions of clauses (i) through (iii)
thereof are not applicable to you after your termination of Service if your compensation from the
Company and its Affiliates (as determined under applicable state law) is less than the threshold
amount (as determined under applicable state law);

(d) the State of Illinois, then none of the restrictions described in the definition of Conflicting
Activities will be applicable to you after your termination of Service if your annualized rate of
earnings (as defined in Illinois law) is less than the threshold specified in the Illinois Right to Work
Act;

(e) the State of Massachusetts, then the restrictions of clauses (i) through (iii) thereof are not applicable
to you after your termination of Service;

(f) the State of Oregon, then the restrictions of clauses (i) through (iii) thereof are not applicable to you



after your termination of Service if your compensation from the Company and its Affiliates (as
determined under applicable state law) is less than the threshold amount (as determined under
Oregon law), or if you are subject to Section 16 of the Securities and Exchange Act of 1934, then
the restrictions of clauses (i) through (iii) thereof shall cease to apply to you no later than 18
months after your termination of employment; or

(g) the State of Minnesota, then the restrictions of clauses (i) through (iii) thereof are not applicable to
you after your termination of Service.

Further, (x) if the duration of, scope of, or any activity covered by the definition of Conflicting Activity is in
excess of what is determined to be valid and enforceable under applicable law, then such provision shall be
construed and modified to cover only that duration, scope or activity that is determined to be valid and
enforceable, and (y) the Company shall not enforce the forfeiture, expiration and/or recoupment provisions
herein as a result of your engaging in a Conflicting Activity (after giving effect to any modifications thereto as
described in clause (x)) to the extent such forfeiture, expiration or recoupment would violate any applicable
law.
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Delivery Delivery of the shares of Stock represented by your vested RSUs shall be made as soon as practicable after the
date on which your RSUs vest and, in any event, by no later than March 15th of the calendar year after your
RSUs vest.

Evidence of Issuance The issuance of the shares of Stock with respect to the RSUs shall be evidenced in such a manner as the
Company, in its discretion, deems appropriate, including, without limitation, by (i) book-entry registration or
(ii) issuance of one or more share certificates.

Withholding You agree as a condition of this Agreement that you will make acceptable arrangements to pay any withholding
or other taxes that may be due relating to the RSUs or the issuance of shares of Stock with respect to the RSUs.
In the event that the Company or any Affiliate determines that any federal, state, local, or foreign tax or
withholding payment is required relating to the RSUs or the issuance of shares of Stock with respect to the
RSUs, the Company or any Affiliate shall have the right to (i) require you to tender a cash payment, (ii) deduct
the tax or withholding payment from payments of any kind otherwise due to you, (iii) permit or require you to
enter into a “same day sale” commitment with a broker-dealer that is a member of the Financial Industry
Regulatory Authority (a “FINRA Dealer”), whereby you irrevocably elect to sell a portion of the shares of
Stock to be delivered in connection with the RSUs to satisfy withholding obligations and whereby the FINRA
Dealer irrevocably commits to forward the proceeds necessary to satisfy the withholding obligations directly to
the Company or any Affiliate, or (iv) withhold the delivery of vested shares of Stock otherwise deliverable
under this Agreement to meet such obligations, provided that, to the extent required to avoid adverse
accounting consequences to the Company, the shares of Stock so withheld will have an aggregate Fair Market
Value not exceeding the minimum amount of tax required to be withheld by Applicable Laws.

You agree that the Company or any Affiliate shall be entitled to use whatever method it may deem appropriate
to recover such taxes. You further agree that the Company or any Affiliate may, as it reasonably considers
necessary, amend or vary this Agreement to facilitate such recovery of taxes.

Trading Restrictions

Stockholder Rights

If you are subject to any Company “blackout” policy or other trading restriction imposed by the Company (a
“Restricted Period”) on the date a distribution would otherwise be made pursuant to this Agreement, such
distribution shall instead be made as of the earlier of (i) the first date you are not subject to any such policy or
restriction and (ii) the later of (A) the last day of the calendar year in which such distribution would otherwise
have been made, and (B) a date that is immediately prior to the expiration of two and one-half months
following the date such distribution would otherwise have been made hereunder. For purposes of this
provision, you acknowledge that you may be subject to a Restricted Period for any reason that the Company
determines appropriate, including Restricted Periods generally applicable to employees or groups of employees
or Restricted Periods applicable to you during an investigation of allegations of misconduct or Conduct
Detrimental to the Company by you.

You have no rights as a stockholder with respect to the RSUs unless and until shares of Stock relating to the
RSUs have been issued to you and either a certificate evidencing your Stock has been issued or an appropriate
entry has been made on the Company’s books. No adjustments to your Stock shall be made for dividends,
distributions, or other rights on or with respect to the Stock generally if the applicable record date for any such
dividend, distribution, or right occurs before your certificate is issued (or an appropriate book entry is made),
except as described in the Plan. You may at any time obtain a copy of the prospectus related to your Award
pursuant to this Agreement by contacting Investor Relations by emailing investor@skywatertechnology.com or
accessing the Investor Relations website at http://ir.skywatertechnology.com.
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No Right to Continued
Employment or Other
Service

This Agreement and the RSUs evidenced by this Agreement do not give you the right to expectation of
employment or other Service by, or to continue in the employment or other Service of, the Company or any
Affiliate. Unless otherwise specified in a written employment or other written compensatory agreement
between you and the Company or an Affiliate, the Company or any Affiliate, as applicable, reserves the right to
terminate your employment or other Service relationship with the Company or an Affiliate at any time and for
any reason.

Corporate Activity Your RSUs shall be subject to the terms of any applicable agreement of merger, liquidation, or reorganization
in the event the Company is subject to such corporate activity, consistent with Article 16 of the Plan.

Clawback The RSUs are subject to mandatory repayment by you to the Company in the circumstances specified in the
Plan, including to the extent you are or in the future become subject to any Company “clawback” or
recoupment policy or Applicable Laws that require the repayment by you to the Company of compensation
paid by the Company to you in the event that you fail to comply with, or violate, the terms or requirements of
such policy or Applicable Laws.
 
If the Company is required to prepare an accounting restatement due to the material noncompliance of the
Company, as a result of misconduct, with any financial reporting requirement under Applicable Laws and you
knowingly engaged in the misconduct, were grossly negligent in engaging in the misconduct, knowingly failed
to prevent the misconduct, or were grossly negligent in failing to prevent the misconduct, you shall reimburse
the Company the amount of any payment in settlement of the RSUs earned or accrued during the twelve (12)-
month period following the first public issuance or filing with the Securities and Exchange Commission
(whichever first occurred) of the financial document that contained such material noncompliance.

Governing Law & Venue You understand and agree that the Company is a Delaware corporation and that your RSUs may be part of a
contemporaneous grant of many similar awards to individuals located in numerous jurisdictions. You agree that
this Agreement and the Plan shall be governed by, and construed and interpreted in accordance with, the laws
of the State of Delaware, United States of America, other than any conflicts or choice of law rule or principle
that might otherwise refer construction or interpretation of this Agreement to the substantive law of any other
jurisdiction.

The exclusive venue for any and all disputes arising out of or in connection with this Agreement shall be New
Castle County, Delaware, United States of America, and the courts sitting exclusively in New Castle County,
Delaware, United States of America shall have exclusive jurisdiction to adjudicate such disputes. Each party
hereby expressly consents to the exercise of jurisdiction by such courts and hereby irrevocably and
unconditionally waives, to the fullest extent it may legally and effectively do so, any objection that it may now
or hereafter have to such laying of venue (including the defense of inconvenient forum).
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Compliance with Foreign
Exchange Laws

Local foreign exchange laws may affect your RSUs or the vesting of your RSUs. You are responsible for
obtaining any exchange control approval that may be required in connection with such events. Neither the
Company nor any of its Affiliates will be responsible for obtaining such approvals or liable for the failure on
your part to obtain or abide by such approvals. This statement does not constitute legal or tax advice upon
which you should rely. You should consult with your personal legal and tax advisers to ensure your compliance
with local laws. You agree to comply with all Applicable Laws and pay any and all applicable taxes associated
with the grant or vesting of the RSUs.

The Plan The text of the Plan is incorporated into this Agreement by reference.

Certain capitalized terms used in this Agreement are defined in the Plan and have the meaning set forth in
the Plan.

This Agreement and the Plan constitute the entire understanding between you and the Company regarding the
RSUs. Any prior agreements, commitments, or negotiations concerning the RSUs are superseded, except that
any written employment, consulting, confidentiality, non-competition, non-solicitation, and/or severance
agreement between you and the Company or an Affiliate, as applicable, shall supersede this Agreement with
respect to its subject matter.

Disclaimer of Rights The grant of RSUs under this Agreement will in no way be interpreted to require the Company to transfer any
amounts to a third-party trustee or otherwise hold any amounts in trust or escrow for payment to you. You will
have no rights under this Agreement or the Plan other than those of a general unsecured creditor of the
Company. RSUs represent unfunded and unsecured obligations of the Company, subject to the terms and
conditions of the Plan and this Agreement.

Data Privacy As a condition of the grant of the RSUs, you consent to the collection, use, and transfer of personal data as
described in this paragraph. You understand that the Company and its Affiliates hold certain personal
information about you, including your name, home address and telephone number, date of birth, social security
number or equivalent, salary, nationality, job title, ownership interests or directorships held in the Company or
its Affiliates, and details of all equity awards or other entitlements to shares of Stock awarded, cancelled,
exercised, vested or unvested (“Data”). You further understand that the Company and its Affiliates will transfer
Data amongst themselves as necessary for the purposes of implementation, administration, and management of
your participation in the Plan, and that the Company and any of its Affiliates may each further transfer Data to
any third parties assisting the Company in the implementation, administration, and management of the Plan.
You understand that these recipients may be located in the European Economic Area or elsewhere, such as the
United States. You authorize them to receive, possess, use, retain, and transfer such Data as may be required for
the administration of the Plan or the subsequent holding of shares of Stock on your behalf, in electronic or
other form, for the purposes of implementing, administering, and managing your participation in the Plan,
including any requisite transfer to a broker or other third party with whom you may elect to deposit any shares
of Stock acquired under the Plan. You understand that you may, at any time, view such Data or require any
necessary amendments to the Data.
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Notice Delivery By accepting the RSUs, you agree that notices may be given to you in writing either at your home or mailing
address as shown in the records of the Company or an Affiliate or by electronic transmission (including e-mail
or reference to a website or other URL) sent to you through the normal process employed by the Company or
the Affiliate, as applicable, for communicating electronically with its employees.

Code Section 409A The grant of RSUs under this Agreement is intended to comply with the short-term deferral exemption from
Code Section 409A (“Section 409A”) and, accordingly, to the maximum extent permitted, this Agreement shall
be interpreted and administered to be in compliance with the exemption. Notwithstanding anything to the
contrary in the Plan or this Agreement, none of the Company, its Affiliates, the Board, or the Committee will
have any obligation to take any action to prevent the assessment of any excise tax or penalty on you under
Section 409A, and none of the Company, its Affiliates, the Board, or the Committee will have any liability to
you for such tax or penalty.

To the extent that the RSUs constitute “deferred compensation” under Section 409A, a termination of Service
occurs only upon an event that would be a Separation from Service within the meaning of Section 409A. If, at
the time of your Separation from Service, (i) you are a “specified employee” within the meaning of Section
409A, and (ii) the Company makes a good faith determination that an amount payable on account of your
Separation from Service constitutes deferred compensation (within the meaning of Section 409A), the payment
of which is required to be delayed pursuant to the six (6)-month delay rule set forth in Section 409A to avoid
taxes or penalties under Section 409A (the “Delay Period”), then the Company will not pay such amount on
the otherwise scheduled payment date but will instead pay it in a lump sum on the first business day after the
Delay Period (or upon your death, if earlier), without interest. Each installment of RSUs that vest under this
Agreement (if there is more than one installment) will be considered one of a series of separate payments for
purposes of Section 409A.

By accepting this Agreement, you agree to all of
the terms and conditions described above and in the Plan.

.



SKYWATER TECHNOLOGY, INC.
EMPLOYEE RETENTION PLAN

The purpose of this SkyWater Technology, Inc. Employee Retention Plan (the “Plan”) is to provide an incentive for certain key
employees of SkyWater Technology, Inc., a Delaware corporation (including any successor thereto, the “Company”), to remain employed with
either the Company, IonQ, Inc., a Delaware corporation (“Parent”), or their Affiliates following the mergers of the Company with Parent’s
subsidiaries (the “Merger”) as contemplated by that certain Agreement and Plan of Merger, dated as of January 25, 2026, by and among Parent,
certain wholly owned subsidiaries of Parent, and the Company (the “Merger Agreement”).

ARTICLE I
DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the meanings set forth below:

Section 1.1 “Administrator” shall mean, prior to the Closing, the Compensation Committee of the Board with respect to
Participants who are executive officers. In all other circumstances prior to the Closing, the Company (or its delegate(s) as permitted by Section
2.2) shall be the Administrator. Following the Closing, Parent shall be the Administrator.

Section 1.2 “Affiliate” shall mean any Person that controls, is controlled by, or is under common control with the Company
or Parent within the meaning of Rule 405 of Regulation C under the Securities Act, including any Subsidiary. For the avoidance of doubt,
following the Closing, Oxbow Industries, LLC and its affiliates shall not be considered Affiliates of the Company or Parent.

Section 1.3 “Award Letter” means the written document issued to a Participant by the Company setting forth the terms of
such Participant’s Retention Award under the Plan.

Section 1.4 “Board” means the Board of Directors of the Company.

Section 1.5 “Cause” shall mean, with respect to any Participant and as determined by the Administrator (a) a violation of
such Participant’s obligations regarding confidentiality or the protection of sensitive, confidential, or proprietary information, or trade secrets;
(b)  an act or omission by such Participant resulting in such Participant being charged with a criminal offense which constitutes a felony or
involves moral turpitude or dishonesty; (c)  conduct by such Participant which constitutes poor performance, gross neglect, insubordination,
willful misconduct, or a breach of the Company’s Code of Conduct or a fiduciary duty to the Company or its stockholders; or (d) the Company’s
determination that such Participant violated state or federal law relating to the workplace environment, including, without limitation, laws
relating to sexual harassment or age, sex, race, or other prohibited discrimination or retaliation. Any determination by the Administrator
regarding whether an event constituting Cause shall have occurred shall be final, binding, and conclusive.

Section 1.6 “Continuous Employment” means that a Participant’s service with the Company, Parent, or any of their
Affiliates has not terminated. Continuous Employment shall not be considered interrupted in the case of (a) any approved leave of absence,
including but not limited to sick leave, military leave, parental leave, or any other personal leave approved by the Company, Parent, or any of
their Affiliates in accordance with their standard policies; (b) transfers between the Company, Parent, and any of their Affiliates; or (c) any
absence approved by the Administrator or otherwise required by applicable law. An employment relationship will be deemed to exist for so long
as the Participant is not deemed to have incurred a “separation from service” from the Company, Parent, and all Affiliates, as determined in
accordance with Treasury Regulation Section 1.409A-1(h).

Section 1.7 “Closing” means the consummation of the Merger contemplated in the Merger Agreement.

Section 1.8 “Committee” means the Compensation Committee of the Board.
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Section 1.9 “Executive Severance Plan” means the SkyWater Technology, Inc. Executive Severance and Change of Control
Plan, as amended from time to time.

Section 1.10 “Participant” means an employee of the Company who is selected in accordance with Article III to be eligible
for a Retention Award under the Plan and who timely executes an Award Letter.

Section 1.11 “Person” shall mean an individual, a corporation, a partnership, a limited liability company, an association, a
trust, or any other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.

Section 1.12 “Retention Award” means the cash retention payment that a Participant is eligible to receive pursuant to Section
4.1 hereof.

Section 1.13 “Securities Act” shall mean the Securities Act of 1933, as amended, as now in effect or as hereafter amended,
and any successor thereto.

ARTICLE II
ADMINISTRATION AND PARTICIPANTS

Section 2.1 Administration. The Plan shall be administered by the Administrator. In addition to the authority specifically
described herein, the Administrator shall have the power and discretionary authority to:

(a) interpret the provisions of the Plan and any Award Letter;

(b) supply omissions and reconcile any inconsistencies in the terms of the Plan and/or Award Letters (including, for the
avoidance of doubt, supplying definitions to terms that are used but not otherwise defined therein);

(c) establish, amend, suspend, or waive such rules and regulations and appoint such agents as it shall deem appropriate for
the proper administration of the Plan; and

(d) make factual determinations and any other determination and take any other action that the Administrator deems
necessary or desirable for the administration of the Plan.

(e) The Administrator’s decisions and determinations under the Plan need not be uniform and may be made selectively among eligible
individuals, whether or not they are similarly situated, and the Administrator shall not be bound to follow or act in a manner consistent with past
practices.

Section 2.2 Delegation. The Administrator may, in its discretion, delegate to one or more officers of the Company any or all
of the authority and responsibility of the Administrator, except to the extent prohibited by any applicable law. Any such delegation may be
revoked by the Administrator at any time. To the extent that the Administrator has made a delegation to one or more officers, all references to the
Administrator herein shall include such one or more officers. All decisions, interpretations and other actions of the Administrator shall be final
and binding on all Participants and any other individual with rights under the Plan.

Section 2.3 Decisions Binding. All decisions, interpretations and other actions of the Administrator shall be final and
binding on all Participants and any other individual with rights under the Plan.
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ARTICLE III
PARTICIPANTS

Section 3.1 Criteria for Eligibility. The Committee shall, based on the recommendation of the Company's management,
select the employees of the Company or its Affiliates who are eligible to participate in the Plan. Only those employees of the Company or its
Affiliates who receive an Award Letter from the Company are eligible to participate in the Plan.

ARTICLE IV
RETENTION AWARDS AND VESTING

Section 4.1 Retention Awards. Each Participant shall be eligible to receive a Retention Award in the dollar amount set forth
in such Participant’s Award Letter; provided that the aggregate amount of Retention Awards granted to all Participants under the Plan shall not
exceed the cap agreed upon in the Merger Agreement and no Retention Award for any Participant shall exceed the maximum value as outlined in
the Merger Agreement.

Section 4.2 Vesting of Retention Awards. Each Retention Award shall vest as follows, subject to the Participant’s
Continuous Employment with the Company, Parent, or any of their Affiliates through the applicable vesting date:

Section 4.3 (a) one-third (1/3) of the Retention Award shall vest upon the Closing;

Section 4.4 (b) one-third (1/3) of the Retention Award shall vest upon the six-month anniversary of the Closing; and

Section 4.5 (c) one-third (1/3) of the Retention Award shall vest upon the twelve-month anniversary of the Closing.

Section 4.6 Acceleration Upon Termination Without Cause. Notwithstanding Section 4.2, the unvested portion of a
Participant’s Retention Award shall become fully vested upon the Participant’s termination of Continuous Employment if (a) the Participant’s
Continuous Employment is terminated by the Company, Parent, or any of their Affiliates without Cause on or after the Closing and prior to the
Retention Award becoming fully vested and (b) the Participant does not participate in the Executive Severance Plan.

Section 4.7 Payment. The vested portion of a Retention Award shall be paid in cash within thirty (30) days following the
applicable vesting date, subject to applicable deductions and tax withholding as provided in Section 4.6.

Section 4.8 Forfeiture. Except as provided in Section 4.3, if a Participant’s Continuous Employment terminates for any
reason before the Participant’s Retention Award has fully vested, then any unvested portion of the Retention Award shall be forfeited.

Section 4.9 Withholding Taxes. The Company or an Affiliate, as the case may be, shall have the right to deduct from
payments of Retention Awards any federal, state, or local taxes of any kind required by applicable law to be withheld and any other authorized or
required deductions.

ARTICLE V
MISCELLANEOUS

Section 5.1 Amendment; Termination. The Administrator may amend or terminate the Plan at any time in its sole and
absolute discretion; provided that no such amendment or termination after the Closing shall adversely affect the rights of any Participant with
respect to any Retention Award that is in effect on the Closing without the written consent of such Participant.

Section 5.2 Unfunded Plan. The Plan is unfunded and does not create, and should not be construed to create a trust or
separate fund with respect to the Plan’s benefits. The Plan does not
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establish any fiduciary relationship between the Company, Parent, or any Participant. To the extent any person holds any rights by virtue of an
award granted under the Plan, such rights are no greater than the rights of the Company’s general unsecured creditors.

Section 5.3 Limitation on Rights Conferred under the Plan. Neither the Plan nor any action taken hereunder shall be
construed as giving an employee or Participant any claim to be granted any award under the Plan or to be treated uniformly with other
Participants.

Section 5.4 Successors and Assigns; Assignability. This Plan shall be binding upon the Company and any successors
thereto. A Participant shall not have the right to assign, transfer, alienate, anticipate, pledge or encumber any portion of a payment due hereunder,
nor shall such amounts be subject to seizure by legal process by any creditor of such Participant.

Section 5.5 Section 409A Compliance. The payments to be made pursuant to this Plan are intended either to be “short-term
deferrals” exempt from Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and this Plan and any Award Letter issued
hereunder shall be interpreted consistent with such intent. If the payments to be made hereunder are not exempt from Section 409A of the Code,
then the provisions of Section 409A of the Code are incorporated herein by reference to the extent necessary for such compliance, or if the
provisions of Section 409A of the Code cannot be incorporated by reference, then the Administrator may amend this Plan to the minimum extent
necessary to cause the compensation payable hereunder to comply with Section 409A of the Code without the need for any Participant’s consent
thereto.

Section 5.6 No Right to Continued Employment. Nothing in this Plan shall confer upon any Participant the right to continue
in the employ of, or service to, the Company, Parent, or any of their Affiliates or to interfere with or limit in any way the right of the Company,
Parent, or any of their Affiliates to terminate such Participant’s employment or service at any time.

Section 5.7 Governing Law; Severability. The Plan and all determinations made and actions taken hereunder shall be
governed by the internal substantive laws, and not the choice of law rules, of the State of Delaware. If any provisions of the Plan shall be held
unlawful or otherwise invalid or unenforceable in whole or in part, the unlawfulness, invalidity or unenforceability shall not affect any other
provisions of the Plan or part thereof, each of which shall remain in full force and effect.

Section 5.8 No Waiver. No waiver by the Company or any Participant at any time of any breach by the other party of any
condition or provision of this Plan to be performed by the other party shall be deemed a waiver of similar or dissimilar provisions or conditions
at the same time or any prior or subsequent time.

Section 5.9 Headings; Laws and Regulations. The headings contained herein are for reference only and shall not affect the
meaning or interpretation of any provision of this Plan. Any reference to a specific provision of any law referenced in this Plan includes any
successor provision and any regulations promulgated under such provision.
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Exhibit 31.1

Certification Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

I, Thomas Sonderman, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of SkyWater Technology, Inc.;

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

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

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

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

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

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

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

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

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

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 8, 2026 /s/ Thomas Sonderman
Thomas Sonderman
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

Certification Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

I, Steve Manko, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of SkyWater Technology, Inc.;

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

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

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

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

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

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

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

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

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

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 8, 2026 /s/ Steve Manko
Steve Manko
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)



Exhibit 32.1

Certification of the Chief Executive Officer

Pursuant to Rule 18 U.S.C. Section 1350

In connection with the Quarterly Report on Form 10-Q of SkyWater Technology, Inc. (the “Company”) for the period ended March 29, 2026, as filed with the
U.S. Securities and Exchange Commission (the “Report”), I, Thomas Sonderman, Chief Executive Officer of the Company, hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

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

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 8, 2026 /s/ Thomas Sonderman
Thomas Sonderman
Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

Certification of the Chief Financial Officer

Pursuant to Rule 18 U.S.C. Section 1350

In connection with the Quarterly Report on Form 10-Q of SkyWater Technology, Inc. (the “Company”) for the period ended March 29, 2026, as filed with the
U.S. Securities and Exchange Commission (the “Report”), I, Steve Manko, Chief Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

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

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 8, 2026 /s/ Steve Manko
Steve Manko
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)


