CAUSE NO.: FSD 034 OF 2010

IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAJSRRVICES DIVISION

E COMPAN INLS LAW (2009 REVISION)

AZALEA

THE HUMBLE PETITION OF AZALEA NETWORKS, ¢/o Codan Trust (ompany
(Cayman) Limited, Box 2681, George T¢wn, Cricket Square, Hutchins Drive, Grand
Cayman, Cayman Islands, KY1-1111 (the ° Company”) shows the following:

1. The object of this Petition is to seek the sanction of the Court pursuant section
86 of the Companies Law (2009 Rqvision) to a proposed Scheme of Arrgngement
(the “Scheme”) between the Compgny, its Scheme Shareholders (as defined in the
Scheme), its Bridge Noteholders (ap defined in the Scheme), and Aruba Networks,
Inc. (“Aruba”).

2. A copy of the Scheme is annexed hereto as Schedule “A”.
N

3. The purpose of the Scheme is the pcquisition of the Company by Arubp. As set
forth in the Scheme:

a. all of the Company’s outsj;nding shares held by the Scheme Shareholders
are to be transferred to Arfiba. In consideration for such transfer, Aruba

will,




The Bridge Noteholders

9. The Company has a total of 32 [Bridge Noteholders, 13 of which gre U.S.
residents, 12 of which are Taiwan rgsidents, and 7 of which are residents|of other

countries.

Aruba

10. Aruba is a corporation incorporatqd under the laws of Delaware. Its principle

place of business is located at 1344 Crossman Ave., Sunnyvale, Chlifornia,
94089-1113, U.S.A. It is in the|business of providing a secure an mobile
wireless network to enterprise cugtomers such as corporation, universities and
government agencies. Aruba’s ¢ on stock (which compromises part of the
consideration payable pursuant to jznslcheme) are listed on the NASDAQ.

i1.  Aruba will provide its undertaking fo be bound by the terms of the Scheme.

Proposed Sanction Process

12.  After careful consideration, the Cojnpany’s board of directors has determpined that
the Scheme is desirable and that the implementation of the Scheme is in the best
interests of the Company, its Schgme Shareholders and its Bridge Nogeholders.
Accordingly, the Company’s boprd of directors unanimously apprpved the
Scheme and recommends that the|Scheme Shareholders and Bridge Nd teholders

vote in favour of the Scheme.

13.  The Company intends to make ar application for directions herein fog an order

that, among other things:

a. the Company be at liberty| to convene meetings of Scheme Shareholders
and Bridge Noteholders |[(the “Court Meetings”) for the purpose of




14.

YOUR PETITIONER, THE COMPANY,

8y

@)

3

considering and, if thought
the Scheme;

b. the Court determine the relpvant classes of shareholders affecte

Scheme;

45-

fit, approving (with or without modification)

i by the

c. directions as to the mode of| delivery of an explanatory memoranflum and

proxy form to the Scheme S

hareholders and Bridge Noteholders; gnd,

d. the appointment of chairmef of the Court Meetings and for the cqnduct of

the Court Meetings generall

The resolution intended to be submltted at each Court Meeting is:

“THAT this Court Meeting appro]

this Court Meeting and, for

That the Scheme be sanction

Company, the Scheme Shareho

That, to this end, all necessary

made and given.

Such further or other relief as the Court shall see fit.

.

[THEREFORE HUMBLY PRAYS:

ders, the Bridge Noteholders and

bes without modification the proposed
Scheme of Arrangement, a| print of which has been submitted to
the purpose of identification, signed Yy
the Chairman of this Court Meeting.”

td by the Court so as to be bm::ﬁ on the
a

inquiries may be made and directions may be




And your Petitioner will ever pray etc.

Dated this 20th day of May 2010

Cony#rs Dill & Pearman
Attorneys-at-Law for the Petitioner herein

TO: The Clerk of the Grand Court

located at the offices of Codan Trust Co
Town, Cricket Square, Hutchins Drive, Gr

NOTE: it is intended to serve this PetitiF

Notice

This Petition, having been presented to th
heard at the Law Courts, George Town, ¢

2010 at 10:00 a.m. or as soon thereafter as

nd Cayman, Cayman I[slands, KY1-1

of Hearing

the Petition can be heard.

This Petition is presented by Conyers Dill & Pearfnan, for and on behalf of the Petitioner, P. O.

Cricket Square, Hutchins Drive, George Td

wn, Grand Cayman, Cayman Islands, KY1-1

on Azalea Networks, at its registeted office
pany (Cayman) Limited, Box 2681, George

111.

e Court on the 21* day of May 2019, will be
frand Cayman on the day of | .

Box 2681,
111




SCHEDULlE A

SCHEME OF A

[RRANGEMENT

IN THE GRAND COURT (

FINANCIAL SERVICES DIVISION

CAUSE NO

IN THE MATTER OF AZALEA NETWORKS

p)F THE CAYMAN ISLANDS

: [*] OF 2010

IN THE MATTER|OF SECTION 86 OF

THE COMPANIES LAW (2009 RE

nd

SION) OF THE CAYMAN ISLANDS

LDERS (as defived herein)
nd

LDERS (as defined herein)

PRELIMINARY

In this Scheme the following expressions shall bear the meani

Scheme not defined in the following table shall have the same nfeaning as in the Arrangement Agreement. H

are included for ease of reference only, and do not affect the meas

An amount
Capital Shq
Amount mi

“Adjusted Initial Consideration Value”

Other Third Party Debt.

An amount
plus (B) th

“Aggregate Acquisition Consideration Value”

OHS West:260891264.4

hgs respectively set opposite them. Any cppitalized terms in this
eadings in this Scheme

ling of the Scheme:

equal to (A) the Initial Consideration Value finus (B) the Working
rtfall minus (C) the Estimated Third Party E%enscs Adjustment
s (D) the Aggregate Bridge Notes Pay-Off Amount minus (E)

equal to the sum of (A) the Adjusted Initial onsideration Value
Contingent Rights Maximum Aggregate Value.




“Aggregate Bridge Notes Pay-Off Amount”
“Aggregate Ordinary Participation Value”

“Agoregate Ordinary Stock Consideration:

“Aggregate Participation Consideration Value”

“Aggregate Preferred Liquidation Value”

“Aggregate Preferred Participation Value”

“Aggregate Stock Consideration”

“Allowed Proceeding”

“Arrangement Agreement”

“Bridge Noteholders”™

“Bridge Note Cash Exchange Amount”

“Bridge Notes”
“Bridge Note Pro Rata Share”
“Bridge Note Pay-Off Amount”

“Bridge Note Stock Exchange Amount”

OHS West:260891264.4

The sum o

f the Bridge Note Pay-Off Amounts for all of the Bridge Notes.

An amount pqual to 62% of the Aggregate Participation Qonsideration Value.

The numbed of shares of Purchaser Common Stock detertpined by multiplying

(A) the To

Ordinary Shares Outstanding by (B) the Ordinary Exchange Ratio.

An amount pqual to (A) the Aggregate Acquisition Consiferation Value minus

(B) the Aggregate Preferred Liquidation Value.

The sum ofKA) the Series A Aggregate Liquidation Valug plus (B) the Series A-

1 Aggregatg Liquidation Value plus (C) the Series A-2 A

egate Liquidation

Value plus {D) the Series A-3 Aggregate Liquidation Value plus (E) the Series

B Aggregate Liquidation Value,

An amountlequal to 38% of the Aggregate Participation onsideration Value.

The numbef of shares of Purchaser Common Stock equa
Series A Aggregate Stock Consideration plus (B) the Se
Stock Consgjderation plus (C) the Series A-2 Aggregate
plus (D) the Series A-3 Aggregate Stock Consideration
Aggregate Btock Consideration plus (F) the Aggregate
Consideration.

Any Procedding by a Scheme Shareholder to enforce its fi
Scheme where any party fails to perform its obligations

The Arran;

to the sum of (A) the
es A-1 Aggregate
ock Consideration
us (E) the Series B

nder this Scheme.

ement Agreement made and entered into as of May 7, 2010 by and

among Purfhaser, the Company, the Principal Shareholders, the Shareholder

Represen
which Pur:

together with all exhibits and schedules thereto.

The holde:

ive and U.S. Bank National Association as egcrow agent, pursuant to
aser and the Company agreed to pursue and effect this Scheme,

of Bridge Notes.
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ible Promissory Notes of the Company havihg an aggregate

principal afnount of approximatety $3,000,000 issued pursuant to that certain
Convertibl Promissory Note Purchase Agreement dated November 15, 2009.

Note Pay-

idge Note, the percentage determined by dividing (A) the Bridge
ff Amount applicable to such Bridge Note by (B) the Aggregate

For each Hridge Note, the sum of (A) the principal amoynt of such Bridge Note
plus (B) al| unpaid interest accrued thereunder from the Hate of issuance through

Purchaser

2

Date.

idge Note, the number of shares of Purchasef Common Stock

by multiplying (A) 0.666667 by (B) the quotient of (1) the Bridge
ff Amount applicable to such Bridge Note pairus the Bridge Note
ge Amount applicable to such Bridge Note |diw'ded by (2) the
Trading Price.




“Business Day”

“Cash Consideration Percentage”

“Cayman Court”

“Companies Law”

“Company Ordinary Shares”

“Company Preference Shares”

“Company Series A Preference Shares”

“Company Series A-1 Preference Shares”

“Company Series A-2 Preference Shares”

“Company Series A-3 Preference Shares”

“Company Series B Preference Shares”

“Contingent Rights”

“Contingent Rights Maximum Aggregate Value”

“Contingent Rights Payment Period”

OHS West:260891264.4

Each day thjt is not a Saturday, Sunday or other day on hich Purchaser is
closed for blisiness or banking institutions located in the Cayman Islands or San
Francisco, (alifornia are authorized or obligated by law gr executive order to

close.

The percenfage determined by dividing (A) the Cont

ent Rights Maximum

Agegregate Yalue by (B) the Aggregate Acquisition Cons eration Value.

The Grand|Court of the Cayman Islands and any coprt capable of hearing

appeals thegefrom.

The Companies Law (2009 Revision) of the Caypuan Islands, and its
predecessors, as consolidated and revised from time to time.

The ordinaty shares of the Company having a par value gf $0.0001 per share.

The Compdny Series A Preference Shares, the Company Series A-1 Preference
Shares, the] Company Series A-2 Preference Shares, the Company Series A-3
Preference Phares and the Company Series B Preference Shares, taken together.

The Series A Preference Shares of the Company having 3 par value of $0.0001.

The Serie§ A-1 Preference Shares of the Company
$0.0001.

The Seried A-2 Preference Shares of the Company
$0.0001.

The Serie A-3 Preference Shares of the Company
$0.0001.

having a par value of

naving a par value of

having a par value of

The Series|B Preference Shares of the Company having & par value of $0.0001.

For cach |underlying share of Purchaser Common |Stock comprising the
Aggregate | Stock Consideration, the right associatel with such share of
Purchaser ommon Stock pursuant to the Scheme to regeive an amount of cash

equal to the Contingent Rights Per Share Value in co

ection with any sale of

such share|of Purchaser Common Stock during the Contingent Rights Payment
Period, subject to the limitations and conditions spegified in Part 1I of this

Scheme.

$13,500,0¢0.

The period beginning on the earlier of (i) the first anpiversary of the Closing
Date or (§) August 1, 2011 and ending on December 31, 2011, provided,
however, that, with respect to shares of Purchaser Cofpmon Stock comprising
the Escrow Amount, the applicable Contingent Rights Payment Period shall be
the period|beginning on the later of (x) January 2, 2¢412 or (y) the date such

shares are

released from escrow to the Scheme Shareholders, if at all, and

ending on fhe earlier of (A) thirty (30) calendar days following such release date

mber 31, 2012; provided, further, that any Scheme Shareholder who
.S. taxpayer and a then continuing employeg of Purchaser or any of
jes or affiliates shall have an additional Contingent Rights Payment

Period begdinning on April 1, 2011 and ending on Apri} 8, 2011 with respect to
sales of up|to 25% of his or her holdings of Purchaser Cpmmon Stock.




“Contingent Rights Per Share Value”

“Contingent Rights Per Share Maximum”

“Contingent Rights Target Value”

.“Contingent Rights Target Value Shortfall”

“Contingent Rights Sale Value”

“Dollars” or “$sl

“Effective Time”

“Initial Consideration Value”

“Latest Practicable Date”

“Other Third Party Debt”

“QOrdinary Exchange Ratio”

OHS West:260891264.4

For each upderlying share of Purchaser Common 3
Aggregate Jtock Consideration to which the Contingen

sold on a dae that is within the Contingent Rights Pa;

tock comprising the
t Rights are attached,

nt Period, an amount

either: (A) ih the event such underlying share of Pur;l:%er Common Stock is

of cash equd to the esser of (1) the Contingent Rights T:
(2) the Corftingent Rights Per Share Maximum; or (
underlying share of Purchaser Common Stock is sold on 3

get Value Shortfail or

B) in the event such

date that is not within

the Contingpnt Rights Payment Period, $0; provided, hpwever, in the case of

any holder |of Purchaser Common Stock comprising
Consideratign that is an Employee at the Effective

the Aggregate Stock
Time, receipt of the

Contingent Rights Per Share Value pursuant o clause (AA) of this definition is
contingent ¢n such holder remaining an Employee through and including the

applicable
voluntarily Jor Good Reason.

le date unless previously terminated involunfarily without Cause or

The amounq determined by dividing (A) the Contingent Rights Maximum
Aggregate Yalue by (B) the Aggregate Stock Consideratipn.

An amount pqual to 150% of the Purchaser Trading Price;

For each uriderlying share of Purchaser Common Stock cpmprising the

Agegregate $tock Consideration, either: (A) in the event t

cash equal
Sale Value] or (B) in the event the Contingent Rights T
or equal to fhe Contingent Rights Sale Value, $0.

¢ Contingent Rights

e is greater than the Contingent Rights Sale Yalue, an amount in
the Contingent Rights Target Value minus the Contingent Rights

et Value is less than

For each wfderlying share of Purchaser Common Stock domprising the
Aggregate Ptock Consideration, the actual sale price at W hich such share of
Purchaser $ommon Stock is sold on the Nasdaq Stock Market (or any other

exchange

which Purchaser hereafter lists Purchaser Cpmmon Stock) as

certified by the holder thereof pursuant to the applicable [Sale Notice and

verified by|Purchaser.

United Stafes Dollars, being the lawful currency of the United States of

America.

The time ht which Parts I, II and III of this Scheme become effective in

accordancqd with Clause 8 of this Scheme.

$27,000,040.

[*], being|the latest practicable date for the purposes of ascertaining certain

informatioh contained herein.

All liabilifies or obligations of the Company (A} fo

d purchase price of goods or services (othe
irlcurred in the ordinary course of business),
guarantee pf any of the obligations described in clauses
in each cafe other than the Aggregate Bridge Notes Pay

The guoti¢nt determined by dividing (A) the product
cipation Value multiplied by (2) the Stock {
by (B) Putkhaser Trading Price.

J
2

borrowed money, (B)

evidenced py notes, bonds, debentures, derivative or similar instruments, (C) for

than trade payables or
d (D) in the nature of a
(A) through (C) above,
Off Amount.

of (1) the Ordinary Per
onsideration Percentage



“Ordinary Per Share Participation Value”

“Parties™

“Pro Rata Portion™

The amounf determined by dividing (A) the Aggregate [Ordinary Participation

Value by () the aggregate number of Company Ordi
outstanding[immediately prior to the Effective Time.

Purchaser, |the Company, the Scheme Sharehold
Administrator.

ry Shares issued and

and the Scheme

For each Scheme Shareholder, the percentage determined by dividing (A) the
total numbe} of shares of Purchaser Common Stock he, she or its is entitled to
receive purduant to Part I, Clause 3(b) of this Scheme in gxchange for all
Scheme Shdres held by such Scheme Shareholder immedjately prior to the
Effective Tfme by (B) the total number of shares of Purchaser Common Stock
all Scheme Bhareholders are entitled to receive pursuant fo Part I, Clause 3(b) of
this Schemq in exchange for all Scheme Shares held by afl Scheme Shareholders

immediatel

prior to the Effective Time.

“Proceeding” Any procesf, suit, action, legal or other proceeding, inclyding without limitation

any arbitrgtion, mediation, alternative dispute resolytion, judicial review,

“Prohibited Proceeding”

“Proxy Staternent”

“Purchaser Common Stock™

“Purchaser Trading Price”

“Register”

“Scheme Consideration”

“Scheme Meetings”

“Scheme Shareholders™

“Scheme Shares”

“Scheme”

OHS West:260891264.4

adjudicatioh, demand, execution, restraint, forfeiture,
enforcemeryt of judgment, enforcement of any security
letters of crpdit.

re-entry, seizure, lien,
or enforcement of any

Any Procepding against the Company or Purchaser gr their subsidiaries or
property, of any of their respective directors, officers, gmployees or agents, in
any jurisdidtion whatsoever other than an Allowed Procepding.

The proxy ptatement issued to the Scheme Shareholders

in connection with this

Scheme byjorder of the Cayman Court on | ], 2910,

The commdn stock, par value $0.0001 per share, of Purc

The averag} of the daily closing price of a share of Purc

haser.

ser Common Stock as

reported by The Nasdaq Stock Market for the twenty (20) trading days ending

on the secohd Business Day prior to the Closing Date; p
Purchaser Trading Price is more than $15.18, then Purch

ided, however, if
er Trading Price shall

be deemed fo be $15.18 and if Purchaser Trading Price i§ less than $11.22, then

Purchaser Jrading Price shall be deemed to be $11.22.

The registe}' of members of the Company.

Means the phares of Purchaser Common Stock and the Qontingent Rights which
the Schem¢ Shareholders are entitled to receive pursugnt to Clauses 3(b) and

3(c) of the Bcheme.

The class heetings of the Scheme Shareholders convens

for the purjoses of considering, and if seen fit, approving

The regist¢red holders of the Scheme Shares, as req
immediately prior to the Effective Time.

All of the| Company Ordinary Shares (including Con

d by the Cayman Court
p this Scheme.,

orded on the Register

npany Ordinary Shares

underlying|Company Options that have been contingenfly exercised contingent

only upon|the occurrence of the Effective Time) an
Shares issued and outstanding immediately prior to the B

This schemfie of arrangement in its present form or

H Company Preference
flective Time.

with or subject to any

modificatigns, additions or conditions which the Caymap Court may approve or

5




“Series A Aggregate Liquidation Value”
“Series A Aggregate Participation Value”
“Series A Aggregate Stock Consideration™
“Series A Exchange Ratio”

“Series A Participation Percentage”

“Series A Per Share Liquidation Value”

“Series A Per Share Participation Value™

“Series A Per Share Transaction Value”

“Series A-1 Aggregate Liquidation Value”
“Series A-1 Aggregate Participation Valne”
“Series A-1 Aggregate Stock Consideration”
“Series A-1 Exchange Ratio”

“Series A-1 Participation Percentage”

“Series A-1 Per Share Liquidation Value”

“Series A-1 Per Share Participation Value”

OHS West:260891264.4

impose.

The amoun} determined by multiplying (A) the aggregate number of Company
Series A Pyeference Shares issued and outstanding immediately prior to the
Effective T|me by (B) the Series A Per Share Liquidation Value.

The amount determined by multiplying (A) the

Aggregate Preferred

Participation Value by (B) the Series A Participation Per¢entage.

The numbej of shares of Purchaser Common Stock determined by multiplying
(A) the agglegate number of Company Series A Preferenge Shares issued and
outstanding immediately prior to the Effective Time by (B) the Series A

Exchange Hatio.

The quotiefjt determined by dividing (A) the product of (

|) the Series A Per

Share Trangaction Value multipiied by (2) the Stock Conpideration Percentage

by (B) Purchaser Trading Price.

The percenfage determined by dividing (A) the Series A
Value by (B) the Aggregate Preferred Ligquidation Value,|

An amount|equal to $0.40.

Agpregate Liquidation

The amounf determined by dividing (A) the Series A Aggregate Participation
Value by (§) the aggregate number of Company Series A Preference Shares
issued and putstanding immediately prior to the Effectivg Time.

An amountjequal to the sum of (A) the Series A Per Share Liquidation Value

plus (B) thq Series A Per Share Participation Value.

The amouny determined by multiplying (A) the aggreg
Series A-1|Preference Shares issued and outstanding i

e number of Company
mediately prior to the

Effective Tjme v (B) the Series A-1 Per Share Liquidatipn Value.

The amoynt determined by muitiplying (A) the
Participatiogn Value by (B} the Series A-1 Participation P

Aggregate Preferred
Preentage.

The numbe} of shares of Purchaser Common Stock deternined by multiplying

(A) the aggfegate number of Company Series A-1 Prefer
outstanding immediately prior to the Effective Time &y (
Exchange Hatio.

The quotiegt determined by dividing (A) the product of (

The perceptage determined by dividing (A) the

enice Shares issued and
3) the Series A-1

1) the Series A-1 Per
kideration Percentage

beries A-1 Apggregate

Liquidatior] Value by (B) the Aggregate Preferred Liquidation Value.

An amountjequal to $0.65.

The amounf determined by dividing {A) the Series A-1
Value by (B) the aggregate number of Company Series

ggregate Participation
A-1 Preference Shares

issued and putstanding immediately prior to the Effectivg Time.




“Series A-1 Per Share Transaction Value”

“Series A-2 Aggregate Liquidation Value”

“Series A-2 Aggregate Participation Value”

“Series A-2 Aggregate Stock Consideration”

“Series A-2 Exchange Ratio”

“Series A-2 Participation Percentage”

“Series A-2 Per Share Liquidation Value”

“Series A-2 Per Share Participation Value”

“Series A-2 Per Share Transaction Value”

“Series A-3 Aggregate Liquidation Value™

“Series A-3 Aggregate Participation Value”

“Series A-3 Aggregate Stock Consideration”

“Series A-3 Exchange Ratio”

“Series A-3 Participation Percentage”

“Series A-3 Per Share Liquidation Value”

“Series A-3 Per Share Participation Value”

OHS West:260891264.4

An amount

plus (B) the Series A-1 Per Share Participation Value.

The amoun|

Series A-2

Effective T

The amoun

Participation Value &y (B) the Series A-2 Participation P

The numbe
(A) the agg

equal to the sum of (A) the Series A-1 Per Share Liquidation Value

determined by multiplving (A} the aggregate number of Company
Preference Shares issued and outstanding ihmediately prior to the
me by (B) the Series A-2 Per Share Liquidatipn Value.

determined by multiplying (A) the AggregatI Preferred

rcentage.

- of shares of Purchaser Common Stock deterfnined by multiplying
fegate number of Company Series A-2 Prefergnce Shares issued and

outstanding immediately prior to the Effective Time 4y (B} the Series A-2
Exchange Hatio.

onsideration Percentage

The quotiefit determined by dividing (A) the product of (1) the Series A-2 Per
Share Tranfaction Value multiplied by (2} the Stock C

by (B) Purdhaser Trading Price.

The percenfage determined by dividing (A) the Series A Aggregate
Liquidatior] Value by (B) the Aggregate Preferred Liquidation Value.

An amountequal to $0.80.

The amount determined by dividing (A) the Series A-2 Aggregate Participation

Value by (B) the aggregate number of Company Series A-2 Preference Shares

issued and

An amount

plus (B) th

The amour]

Series A-3
Effective T}

Series A-2 Per Share Participation Value.

ime by (B) the Series A-3 Per Share Liquidat

The amo

nt determined by multiplying (A) the

butstanding immediately prior to the Effective Time.

equal to the sum of (A) the Series A-2 Per $hare Liquidation Value

t determined by mudtiplving (A) the aggregate number of Company
Preference Shares issued and outstanding imumediately prior to the

lon Value.

Aggregate Preferred

Participatign Value gy (B) the Series A-3 Participation Pprcentage.

The numbgr of shares of Purchaser Common Stock dete

(A)the a
outstanding
Exchange ]

The quotie

ined by muitiplying

egate number of Company Series A-3 Preference Shares issued and

t immediately prior to the Effective Time &y
Ratio.

) the Series A-3

ht determined by dividing (A) the product of (1) the Series A-3 Per

Share Trafsaction Value multiplied by (2) the Stock Cpnsideration Percentage

by (B) Purd

The perce

Liquidationy Value by (B) the Aggregate Preferred Liqui

An amount

The amour;

thaser Trading Price.

ntage determined by dividing (A) the

equal to $1.00.

eries A-3 Aggregate
ion Value.

t determined by dividing (A) the Series A-3 Aggregate Participation

Value by (B) the aggregate number of Company Series 4-3 Preference Shares

issued and

putstanding immediately prior to the Effectiv

e Time.




“Series A-3 Per Share Transaction Value”

“Series B Aggregate Liquidation Value”

“Series B Aggregate Participation Value”

“Series B Aggregate Stock Consideration”

“Series B Exchange Ratio”

“Series B Participation Percentage”

“Series B Per Share Liquidation Value”

“Series B Per Share Participation Value™

“Series B Per Share Transaction Value”

“Stock Consideration Percentage”

“Total Ordinary Shares Ouistanding”

An amount

plus (B) the] Series A-3 Per Share Participation Value.

The amoun

Series B Pfeference Shares issued and outstanding i

Effective T

The amoun

Participatio

The numbe;
{A) the agg]

outstanding] immediately prior to the Effective Time by (
Exchange Hatio.

The quot;:E

Share Tr:

by (B) Purdhaser Trading Price.

The percen|

Value by (B) the Aggregate Preferred Liquidation Value

An amountlequal to $1.50.

The amoun

equal to the sum of (A) the Series A-3 Per Share Liquidation Value

determined by multiplying (A) the aggregate number of Company

mediately prior to the

me by (B) the Series B Per Share Liquidation| Value.

determined by multiplying (A) the Aggregate Preferred
h Value 5 (B) the Series B Participation Perd¢entage.

of shares of Purchaser Common Stock deterjnined by multiplying
fegate number of Company Series B Preferente Shares issued and

B3) the Series B

t determined by dividing (A) the product of (1) the Series B Per
action Value multiplied by (2) the Stock Consideration Percentage

bage determined by dividing (A) the Series B Aggregate Liquidation

| determined by dividing (A) the Series B Aggregate Participation

Value by (B) the aggregate number of Company Series B Preference Shares

issued and

An amount

plus (B) th

Series B Per Share Participation Value.

The percerftage determined by dividing (A) the Adjus
} the Aggregate Acquisition Consideration Vjalue.

Value by (

butstanding immediately prior to the Effectivg Time.

equal to the sum of (A) the Series B Per Share Liquidation Value

d Initial Consideration

The number of Company Ordinary Shares issued and outstanding immediately
prior to thel Effective Time (including all Company Ordihary Shares underlying
tions that have been exercised contingent oply upon the occurrence
of the Effegtive Time).

Company

(A) The Company was incorporated as an exempted limit:

under the Companies Law. As at the Latest Practica
48,480,000 Company Ordinary Shares, of which [9,506,
Preference Shares, all of which shares are issued and out;
3,893,750 shares are issued and outstanding; 2,000,000 (
and outstanding; 6,500,000 Company Series A-3 Pref]
10,250,000 Company Series B Preference Shares, of whi

(B) Purchaser proposes to acquire all the Scheme Shares puj
after the Effective Time, the Company will become a wh

(C) The Parties intend that the Acquisition qualify as a taxab

OHS West:260891264.4

company named Azalea Networks on [*] in the Cayman Islands,

le Date, the aunthorized share capital of

tanding; 4,000,000 Company Series A-1 Pre

th 10,236,018 shares are issued and outstandi

hlly owned subsidiary of Purchaser.

Company consists of

36] shares are issued and outstanding; 4,0000000 Company Series A

rence Shares, of which

ompany Series A-2 Preference Shares, all of{which shares are issued
brence Shares, all of which shares are issudd and outstanding; and

hg.

'suant to the terms of this Scheme of Arrangement, such that, at and

e transaction for U.S. federal income tax purposes.




(D) Purchaser has undertaken to the Cayman Court to be bous
and done all such documents, acts and things as may be n
giving effect to this Scheme.

id by this Scheme and to execute and do and
tcessary or desirable to be executed and done

procure to be executed
by it for the purpose of

SCHEME OF 4

A RRANGEMENT

PART1

BRIDGE NOTES EXCHAN
[Bridge Notes Exchange] At the Effective Time, all iss

consents from the Bridge Noteholders, in such form as is
agree to the cancellation of the Bridge Notes in exchange

2.
exchange for the consideration set forth in Clause 3(b) of
and recorded in the Register in the name of Purchaser.

3. [Scheme Consideration] :

(@)
subject to the balance of this Scheme, at
Noteholder the following: (i) a cash amountfequal to the Bridge Note Cash Exchange Am
holder’s Bridge Note; and (ii) a number of phares of Purchaser Common Stock equal to
Exchange Amount applicable to such holderfs Bridge Note.

(b) In consideration of the transfer of the Schi

balance of this Scheme (including, without limitation, Clause 3(d) below), at the Effectiv

issue Purchaser Common Stock as follows:

i. to each holder of Company Ordinary S

Share so transferred, a number of shares of Purchaser Common Stock equal to 1l

Ratio;

to each holder of Company Series A P
Series A Preference Share so transfe
Series A Exchange Ratio;

iii.
Company Series A-1 Preference Shars
equal to the Series A-1 Exchange Ratio

iv.
Company Series A-2 Preference Shard
equal to the Series A-2 Exchange Ratio
v. to each holder of Company Series A

Company Series A-3 Preference Sharg
equal to the Series A-3 Exchange Ratio

OHS West:260891264 .4

E AND SHARE EXCHANGE

ued and outstanding Bridge Notes shall be sy

for cancellation subject only to receipt of the considergtion set forth in Clause 3(a) of this Schem
reasonably satisfactory to Purchaser, pursuant to which such holders
for the consideration set forth in Clause 3(a) pf this Scheme.

In consideration of the surrender and cancellation of the Bridge Notes pursuant to Clausg

to each holder of Company Series A-1 Preference Shares transferred pursuant

to each holder of Company Series A-2 Preference Shares transferred pursuant

rrendered to Purchaser
together with written

[Share Exchange] At the Effective Time, all issued ahd outstanding Scheme Shares shall be tranjferred to Purchaser in
this Scheme and such Scheme Shares shall b

e credited as fully paid

t 1 of this Scheme, but
issue to each Bridge
punt applicable to such
the Bridge Note Stock

e Effective Time Purchaser shall pay and

¢ Shares pursuant to Clause 2 of this Sch¢me, but subject to the
e Time Purchaser shall

hares transferred pursuant to Clause 2, for egch Company Ordinary

he Ordinary Exchange

ference Shares transferred pursuant to Clausg 2, for each Company
d, a number of shares of Purchaser Commnjon Stock equal to the

o Clause 2, for each

so transferred, a number of shares of Purg¢haser Common Stock

o Clause 2, for each

so transferred, a number of shares of Pur¢haser Common Stock

-3 Preference Shares transferred pursuant fo Clause 2, for each

so transfetrred, a number of shares of Purghaser Common Stock

and




©

(@

[Post Closing Adjustments and Escrow] At the Effeg

vi. to each holder of Company Series B P

Series B Preference Share so transfer

Series B Exchange Ratio.

In further consideration of the transfer of th
the balance of this Scheme (including, with
irrevocably grants to each and all of the Sch
11 of this Scheme.

eme Shareholders the Contingent Rights, on

The aggregate number of shares of PurchaI; Common Stock issuable to each Scheme

Clause 3(b) in exchange for all Scheme Sh;
whole share. The aggregate cash amount
respect to all Scheme Shares that are the s
cent.

eference Shares transferred pursuant to Claus
led, a number of shares of Purchaser Common Stock equal to the

b Scheme Shares pursuant to Clause 2 of this
out limitation, Clause 3(d) below), at the Effective Time Purchaser

e 1, for each Company

Scheme, but subject to

he terms set out at Part

$hareholder pursuant to

s held by such Scheme Shareholder shall b¢ rounded to the nearest
payable to each Scheme Shareholder pursugnt to Clause 3(c) with
ibject of a given Sale Notice shall be round

ed to the nearest whole

ive Time, Purchaser will deposit with the Escrow Agent the Escrow

Amount. That Escrow Amount will comprise the Estrow Fund and will be held, applied and ¢therwise dealt with in

accordance with the terms of Article VII of the Arrang
shall have force and effect as though it were set out
Arrangement Agreement will be construed and interpret

stock certificates held by Scheme Shareholders shall be putomatically cancelled.

4,
5.
(a)
®
©)
6.
7.
follows:
(@)
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{No Further Rights] As from the Effective Time:

Purchaser shall pay the Contingent Rights Per Share

the holders of Bridge Notes prior to the Effective Time shall in accordance with the Sc

rights with respect to the Bridge Notes, exc

d in accordance with the laws of Delaware).

pt the right to receive the Bridge Notes Con

lement Agreement, and Article VII of the Arrangement Agreement
in full herein (and for the avoidance of dqubt, Article VII of the

neme cease to have any

Ideration.
the Scheme Shareholders prior to the Effertive Time shall in accordance with this Scheme cease to have any

rights with respect to the Scheme Shares, ¢}

each instrument of transfer and certificate ¢
Scheme Shares shall cease to be valid fo
Scheme Shares.

[Essuance of Purchaser Common Stock] Following

CONTIN

A Contingent Right will be associated with
a given Bridge Noteholder pursuant to
to Clause 3(b) of this Scheme (including s
Consideration, if any, upon their release

10

PART I1
{GENT RIGHTS

W alue to each Bridge Noteholder and each

C:r]:xse 3(a) of this Scheme or (ii) a given Scher

m Escrow to such Scheme Sharcholder).

kisting at the Effective Time in respect of a h
any purpose as an instrument of transfer ¢r a certificate for such

cept the right to receive the Scheme Considefation; and

blding of any number of

e Closing Date, Purchaser, or such other agent or agents as may be
appointed by Purchaser, shall, subject to receipt of a dfily executed IRS Form W-8 or W-9, as appjicable, issue to (i) each
Bridge Noteholder the number of whole shares of Purghaser Commeon Stock such holder is entitled to receive pursuant to
Clause 3(a) above, and such holder’s Bridge Note shall automatically be cancelled; and (ii) each $cheme Shareholder the
number of whole shares of Purchaser Common Stock sych Scheme Sharcholder is entitled to receive| pursuant to Clause 3(b)
above (less such Scheme Shareholder’s Pro Rata Poftion of the number of shares of Purchasey Common Stock to be
deposited in the Escrow Fund pursuant to Clause 4 aboye and Article VII of the Arrangement Agree

and attached to each share of Purchaser Cor

ch Scheme Shareholder’s Pro Rata Portion ¢

ent), and any Company

Scheme Shareholder as

hmon Stock issued to (i)
ne Shareholder pursuant
of shares held as Escrow




(b

(©)

- Business Days period, the Contingent Righfs associated with the sold shares of Purchas

(@

(e)

®

8.
(a)
(b)
(<}
(d)
9,
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[The Effective Time] Parts I and II of this Scheme s
such earlier or later date and time as the Company and }
the following conditions are satisfied:

[Mandates, etc] All mandates or other instructions 13
Sclieme Shares (including, without limitation, election:
mutandis immediately after the Effective Time, be de
shares of Purchaser Common Stock received in conside
nothing in this Scheme shall in any way affect the rig]
declared by the Company prior to the Effective Time bu

The Contingent Rights Per Share Value s

Scheme Shareholder, as applicable, of a §

taking place on the Nasdaq Stock Market (
Contingent Rights Payment Period.

Subject to Clause 7(b), within ten (10) Busjness Days of the date a Bridge Noteholder d

all only be péid with respect to a sale by
are of Purchaser Common Stock issued p
r any other exchange on which Purchaser h

as applicable, sells any shares of Purchaser {fommon Stock issued to him, her or it purs
Bridge Noteholder or Scheme Shareholder, [as applicable, must deliver to Purchaser a n ice of sale in the form

attached hereto as Exhibit A (the “Sale

be void and no amounts will be due under

applicable, in respect of his, her or its sold shares of Purchaser Common Stock.

Subject to Clause 7(b), within ten (10) Bu
remit to the Bridge Noteholder or Scheme
amount equal to the product of (A} the C

shares of Purchaser Common Stock that arg

In no event shall any Contingent Right

otice”). If the Sale Notice is not deliver

Bridge Noteholder or
uant to this Scheme
cafter lists) during the

r Scheme Sharcholder,
t to this Scheme, such

within such ten (10)
r Common Stock shail

is Clause 7 to such Bridge Noteholder or §cheme Shareholder, as

iness Days of Purchaser’s receipt of a Sale
Shareholder, as applicable, that submitted s

the subject of such Sale Notice.

be transferrable or exercisable by anyone

bntingent Rights Per Share Value mudtiplied

Notice, Purchaser shall
lch Sale Notice a cash
by (B) the number of

other than the Bridge

Noteholder or Scheme Shareholder, as apflicable, to which the underlying share of Purchaser Common Stock

was initially issued pursuant to this Schemg

Under no circumstances shall Purchaser be

as set forth herein.

required to pay to the Bridge Noteholders and Scheme Shareholders

in respect of their Contingent Rights more than the Contingent Rights Maximum Aggregate Value.

this Scheme is approved by the affirmative
Shareholders representing 75% or more in
on the resolution to approve this Scheme;

the requisite court order sanctioning this Sq
a copy of the Sanction Order of the Caymaj
all other conditions at Article VI of the

the Arrangement Agreement, waived by
Agreement.

11

Alrngement Agreement are satisfied or, to the
(>

ART I
NERAL

1 become effective at [*], United States Paci

vote at each Scheme Meeting of a majority i
value of the Scheme Shares present and voti

heme is obtained from the Cayman Court;

Company and/or Purchaser in accordanc

} the Company in force at the Effective Tim

med to be valid as effective mandates or

Fation of the transfer of such Scheme Shares;
it (if any) of a sharcholder of the Company
I which has not been paid prior to the Effectiy

hurchaser shall agree in writing, provided tha

fic Time on [*], 2010 or
at or by that time all of

number of the Scheme
g in person or by proxy

h Court is lodged with the Cayman Islands Registrar of Companies;

xtent permitted law and
r with the Arrangement

e relating to any of the

for the payment of dividends by way of scrli]f (if any)) shall, mutatis
ins

tructions in respect of
provided, however, that
fo receive any dividend
e Time.




10.

12,

13,

14,
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. [Termination] The Company or Purchaser may termi

[Amendments] Subject to any applicable U.S. securifies laws and written approval by Purchaser, this Scheme may be
amended, modified or supplemented at any time befor¢ or after its approval by the shareholders ¢f the Company at the
Scheme Mestings. At the Cayman Court hearing to sanftion this Scheme, the Cayman Court may imppose such conditions,
modifications and amendments as it deems appropriate {n relation to this Scheme but will not imposp any material changes
without the joint consent of the Company and Purchaser. Purchaser and the Company may, subject to any applicable U.S.
securities laws, consent to any condition, modification of amendment of this Scheme on behalf of the Scheme Shareholders
which the Company may think fit to approve or impose.|After its approval, no amendment, modification or supplement may
be made or effected that legally requires further appreval by shareholders or any class of sharehglders of the Company '
without obtaining that approval. '

te or abandon this Scheme at any time priof to the Effective Time
without obtaining the approval of the Scheme Shareholddrs, even though this Scheme may have been gpproved at the Scheme
Meetings and sanctioned by the Cayman Court and all other conditions may have been satisfied, proviled such termination is
consistent with and not in breach of the Arrangement Agfeement.

[Prohibited Proceedings] None of the Scheme Shargholders shall commence a Prohibited Procg eding in respect of or
arising from this Scheme after the Effective Time. A Scheme Sharcholder may commence an Allowed Proceeding against
the Company or Purchaser after the Effective Time prdvided that it has first given the Company apd Purchaser five clear
Business Days’ prior notice in writing of its intention to flo so.

[Savings Ciause] The maximum amount issuable hereynder shall equal the Aggregate Acquisition (onsideration Value. If
for any reason the calculations herein yield an aggregate amount of consideration in excess of the|Aggregate Acquisition
Consideration Value, the Company and the Purchaser shil mutually agree to adjust such calculations as necessary.

[Notices]

(a) Any notice or other written communication]to be given under or in relation to this Scheme (other than pursuant
to Clause 15 below) shall be given in wri;'Ig and shall be deemed to have been duly giyen if it is delivered by
hand or by courier, or sent by post or by emfil to:

i. in the case of the Company:

Azalea Networks

673 S. Milpitas Bivd.

Suite 105

Milpitas, CA 95035

Attention: Felix Zhao
Telephone: (408) 582-1301
Facsimile No.: (408) 719-1247

ii. inthe case of Purchaser:

Aruba Networks, Inc.

1344 Crossman Avenue
Sunnyvale, California 94089
Attn: General Counsel
Telephone: (408) 227-4500
Facsimile: (408)227-4550

iii. in the dase of the Shareholder Represeptative:

12




Hans Tai

¢/o InnoBridge International Inc.
2905 Stender Way, Suite 20
Santa Clara, CA

Telephone: (408) 505-5688
Facsimile: (408) 588-1690

Effective Time; and

(b)
stamped, addressed and placed in the post.

©
Shareholder.

15.

to) be made by issuing a press release.

16.

Scheme or in connection with the administration of thi
jurisdiction of the courts of the Cayman Islands.

17. [Severability] If any provision (or any part of any pr

in the case of any Scheme Shareholde

in the case of any other person, inclug
any agreement entered into in connes
records of the Company, or by fax to ifs last known fax number according to the rec

In proving service, it shall be sufficient prof

the Company and Purchaser shall not be repponsible for any loss or delay in the transm
other documents posted by or to a Schen

[Notice of Closing] Purchaser shall give notification i
II of this Scheme having become effective. This notifi
required to be given to all or substantially all of the Br

[Governing Law; Jurisdiction] Subject to Clause 4, th
in accordance with, the laws of the Cayman Islands and
Isiands shall have exclusive jurisdiction to hear and detq
connected with the terms of this Scheme or their implejl

tion with this Scheme or the last known a

he Shareholder, which shall be posted at th

the Bridge Noteholders and the Scheme Sha
bation, and any other notice or other written

e operative terms of this Scheme shall be goy

bf, in the case of a notice sent by post, that the

- its address as it appeared on the Register ilnmediatcly prior to the

ing any Bridge Noteholder, any address setlforth for that person in

dress according to the
brds of the Company.

envelope was properly

ssion of any notices, or
e risk of such Scheme

reholders of Parts I and
communication that is

dge Noteholders and Scheme Shareholders, tay (but is not required

erned by, and construed

the Scheme Shareholders hereby agree that t
rmine any Proceeding and to settle any disp

entation or out of any action taken or omitt
Scheme and for such purposes, the Parties i

e courts of the Cayman
e which arises out of or

to be taken under this
evocably submit to the

ision) of this Scheme is found by the Ca

n Court to be illegal or

unenforceable, it shall be severed from this Scheme and|the remaining provisions of this Scheme shall continue in force.

8.
effective on or before December 31, 2010 (or such 1
Cayman Court may allow), this Scheme shall lapse and

Dated [*], 2010

13
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r date, if any, as the Company and Purc
be of no further effect.

[Latest Effective Time] Notwithstanding any other clpuse of this Scheme, unless Parts I and II of this Scheme has become

r may agree and the



ExHibit A

Form of

Sent via [fax][email] to
and via FedEx to

Pursuant to Article I of the Arrangement Agreement by and amor]
Fang Wu, Hans Tai and Samuel Chen, as the Principal Sharehold
Shareholder Representative and U.S. Bank National Associatig

Agreement”), and the Scheme of Arrangement adopted thereundgr, the undersigned certifies that the following

correct.

Name:
Address:

Date of Sale:
Number of Shares Sold:

Price per Share:

The undersigned hereby certifies that on the date set forth aboy
above. The undersigned further represents that:
The undersigned received these shares pursuarn
If the undersigned was an Employee at the

“Cause” or the undersigned voluntarily term
defined below).

o For purposes hereof, “Cause” shall m

information or trade sectets, (b) a mdterial failure to comply with the Company’s
br “no contest” to, a felony under the laws of]

(c) conviction of, or plea of “guilty”
state thereof or (d) gross misconduct.

For purposes hereof, “Good Reason”

E
date hereof or the undersigned’s service wasl:enninated between the Effective Time and

Rale Notice

g Aruba Networks, Inc., Azalea Networks, F

n as Escrow Agent dated as of May 7, 20

e he/shefit sold the number of shares at the

 to the Arrangement Agreement.

ated his/her service during such time for ¢

ban: (a) unauthorized use or disclosure of thej

shall mean: the voluntary resignation of an

change in position with the Com

responsibility or materially changes dmployee’s duties or reporting relationship,
the employee’s base salary, target Honus or benefits or (iii) receipt of notice

workplace will be relocated more th

The undersigned received these shares directly
to the terms of the Arrangement Agreement thi
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tough the Exercise Period.

y that materially reduces the employe
(

35 miles.

pursuant to the Arrangement Agreement, an

ers, and, with respect to Articles VII, VIH ag

blix Zhao, Frank Wang,
1d IX only, Hans Tai as
10 (the “Arrangement

information is true and

price per share set forth

ective Time, the undersigned has remained an Employee through the

the date hereof without
Good Reason” (each as

Company’s confidential
written policies or rules,
the United States or any

employee following (i) a

) a material reduction in
at employee’s principal

jls level of authority or
i

d has held them pursuant




e The undersigned desires that amounts due to thqundersigned be remitted to
the address above
| the following address:

All capitalized terms used herein but not otherwise defined shall Have the meaning given them in the Arrangement Agreement.

Date Name

15
OHS West:260891264.4






