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“opes | THE COURT OF CHANCERY OF THE STATE OF DELAWARE N

FORESCOUT TECHNOLOGIES, INC.,

Plaintiff and
Counterclaim Defendant,

V. C.A. No. 2020-0385-SG
FERRARI GROUP HOLDINGS, L.P. and
FERRARI MERGER SUB, INC,,

Defendants and
Counterclaim Plaintiffs.

)
)
)
)
)
)
)
)
)
)
)
)

STIPULATION AND [PROPOSED] ORDER
LIFTING TEMPORARY RESTRAINING ORDER
AND DISMISSING ACTION WITH PREJUDICE

WHEREAS, on February 6, 2020, Plaintiff Forescout Technologies, Inc.
(“Plaintiff” or “Forescout”) and Defendants Ferrari Group Holdings, L.P. (“Ferrari
Group”) and Ferrari Merger Sub, Inc. (“Ferrari Sub”) (collectively “Defendants”)
entered into an Agreement and Plan of Merger (the “Merger Agreement”)
providing for the merger of Ferrari Sub with and into Forescout, with Forescout
surviving as a wholly-owned subsidiary of Ferrari Group, an affiliate of Advent
International Corporation (the “Merger”);

WHEREAS, on May 19, 2020, Plaintiff filed a Verified Complaint for
breach of contract, declaratory judgment, and specific performance against

Defendants (the “Complaint™);




WHEREAS, on May 20, 2020, Plaintiff filed a motion for a temporary
restraining order and for expedited proceedings;

WHEREAS, on May 26, 2020, the parties stipulated to, and the Court
entered, a Temporary Restraining Order (the “TRO”);

WHEREAS, on May 30, 2020, Defendants filed an answer to the Complaint
and also filed Verified Counterclaims (the “Counterclaims”) for breach of contract
and declaratory judgment against Plaintiff;

WHEREAS, on June 5, 2020, Plaintiff filed its reply to the Counterclaims;
and

WHEREAS, the parties have conferred and determined to jointly request
that the Court lift the TRO pursuant to paragraph 4 of the Court’s order entering
the TRO and to dismiss the above-captioned action, including the Complaint and
Counterclaims, with prejudice;

IT IS HEREBY STIPULATED AND AGREED, by and between the parties
to the above-captioned action, subject to the approval of the Court, as follows:

1. The TRO is vacated and no longer remains in effect.

2. The above-captioned action is dismissed with prejudice pursuant to
Court of Chancery Rules 41(a)(1)(ii) and (c), including any and all claims and
counterclaims brought by the parties in this action, with each party bearing its own

fees and costs.



Dated: July 15, 2020

OF COUNSEL:

Ignacio E. Salceda (pro hac vice)

Steven Guggenheim (pro hac vice)

Rebecca Epstein (pro hac vice)

Luke Liss

Karen Kwok

Beth Gavin

Mikaela Burkhardt

Art Dykhuis

Toni Wormald

Elise Lopez

Naomi Strauss

WILSON SONSINI GOODRICH
& ROSATI, P.C.

650 Page Mill Road

Palo Alto, CA 94304-1050

Sheryl Shapiro Bassin (pro hac vice)

Paul Gross

WILSON SONSINI GOODRICH
& ROSATI, P.C.

1301 Avenue of the Americas

40th Floor

New York, New York 10019

WILSON SONSINI GOODRICH
& ROSATI, P.C.

/s/_Lori W. Will

William B. Chandler 11l (#116)
Lori W. Will (#5402)

Shannon E. German (#5172)
Jessica A. Hartwell (#5645)
Jeremy W. Gagas (#6602)
Andrew Cordo (#4534)

lan Liston (#5507)

Daniyal Igbal (#6167)

Nora Crawford (#6399)

222 Delaware Avenue, Suite 800
Wilmington, Delaware 19801
(302) 304-7600

Attorneys for Plaintiff
Forescout Technologies, Inc.



OF COUNSEL:

Peter L. Welsh (pro hac vice)

C. Thomas Brown (pro hac vice)
Kathryn Caldwell (pro hac vice)
Katelyn Saner (pro hac vice)
Daniel V. Ward (pro hac vice)
William Roberts (pro hac vice)
ROPES & GRAY LLP
Prudential Tower

800 Boylston Street

Boston, MA 02199

(617) 951-7000

Harvey Wolkoff (pro hac vice)

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

111 Huntington Ave, Suite 520

Boston, MA 02199

(617) 712-7100

Andrew J. Rossman (pro hac vice)

David Mader (pro hac vice)

Anil Makhijani (pro hac vice)

Matthew Fox (pro hac vice)

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

51 Madison Avenue, 22nd Floor

New York, NY 10010

(212) 849-7000

Diane Cafferata (pro hac vice)

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

865 S. Figueroa Street, 10" Floor

Los Angeles, CA 90017

MORRIS, NICHOLS, ARSHT
& TUNNELL LLP

/s/_Kenneth J. Nachbar
Kenneth J. Nachbar (#2067)
William M. Lafferty (#2755)
Ryan D. Stottmann (#5237)
Sara Toscano (#6703)

Sarah P. Kaboly (#6673)
1201 N. Market Street
Wilmington, DE 19801
(302) 658-9200

Attorneys for Defendants Ferrari Group
Holdings, L.P., and Ferrari Merger Sub,
Inc.



IT IS SO ORDERED, this day of , 2020.

Vice Chancellor Sam Glasscock 111



This document constitutes a miling of the court and should be treated as such.

Judge: Sam Glasscock
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