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Item 3.02

Unregistered Sales of Equity Securities.

On July 9, 2019, SMART Global Holdings, Inc. (the “Company”) entered into an Agreement and Plan of Merger, by and among the Company, Thor
Acquisition Sub I, Inc. and Thor Acquisition Sub II, Inc. (each a newly formed, wholly owned subsidiary of the Company), Inforce Computing, Inc.
(“Inforce”), certain holders of Inforce’s common stock (the “Inforce Shareholders”) and Jagat Archarya, in his capacity as representative of the Shareholders
(the “Merger Agreement”). Pursuant to the Merger Agreement, on July 9, 2019, Inforce became a wholly-owned subsidiary of the Company through a merger
of Inforce with and into Thor Acquisition Sub I, Inc., followed by a merger with and into Thor Acquisition Sub II, Inc., with Thor Acquisition Sub II, Inc.
being the surviving company of the mergers and immediately renamed Inforce Computing, Inc. (together, the “Transactions”). The consideration for the
Transaction was $2.75 million (subject to certain purchase price adjustments) in cash and 450,338 ordinary shares of the Company, $0.03 par value per share
(the “Shares”). A portion of this consideration, consisting of $412,500 of cash and 67,550 ordinary shares was retained by the Company at closing (the
“Holdback”) as security for post-closing purchase price adjustments and the indemnification obligations of the Inforce Shareholders under the Merger
Agreement. The ordinary shares issued in the Transaction are also subject to a lock-up period, pursuant to which the ordinary shares may not be sold by the
Inforce Shareholders for one year following the closing date.
Included in the selling shareholders were Ajay Shah, President, CEO and Chairman of the Board of the Company, who became entitled to receive
176,612 of the Shares (150,074 of the Shares that were issued to Mr. Shah at the closing of the acquisition and 26,538 of the Shares that are subject to the
Holdback) and no cash as consideration for the sale of his shares in Inforce; Paul Mercadante, a member of the Board of Directors of the Company who
became entitled to receive 44,183 of the Shares (37,544 of the Shares that were issued to Mr. Mercadante at the closing of the acquisition and 6,639 of the
Shares that are subject to the Holdback) and no cash as consideration for the sale of his shares in Inforce; and Invati Capital, LLC, an investment company
wholly owned by Mukesh Patel, a member of the Board of Directors of the Company, which became entitled to receive 176,612 of the Shares (150,074 of the
Shares that were issued to Invati Capital at the closing of the acquisition and 26,538 of the Shares that are subject to the Holdback) and no cash as
consideration for the sale of its shares in Inforce.
As certain directors had a financial interest in Inforce, the Board of Directors had a group of disinterested, independent directors oversee the evaluation
process for the transaction and had an independent third party provide the Board with a valuation report.
All of the securities issued in the foregoing transaction were issued by the Company in reliance upon the exemption from registration available under
Section 4(a)(2) of the Securities Act, including Regulation D promulgated thereunder. The Company did not engage in any form of general solicitation or
general advertising in connection with the transaction. Each Inforce Shareholder receiving securities also represented that it was an “accredited investor” as
defined in the Securities Act of 1933, as amended, and that it was acquiring such securities for its own account and not for distribution. All certificates
representing the securities issued will have a legend imprinted on them stating that the shares have not been registered under the Securities Act and cannot be
transferred until properly registered under the Securities Act or an exemption applies. This exemption is based on certain representations, warrants,
agreements, and covenants contained in the Merger Agreement.
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