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SECRETARY OF STATE
ARTICLES &.‘5 MERGER TALLABASSEE, FLORIDA
JNJ MERGER CORP., A FLORIDA
CORPORATION,

INTO
CORDIS CORPORATION, A FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act (the "FBCA"), JNJ Merger Corp., 2 Florida corporation (the "Merger
Subsidiary™), and Cordis Corporation, a Florida corporation ("Cordis™), adopt the following
Articles of Merger for the purpose of merging the Merger Subsidiary with and into Cordis
(the "Merger™).

FIRST: The Agtcement and Plan of Merger and 2 list of the directors who will
comprise the board of directors of Cordis upon the effectiveness of the Merger (collectively,
the "Plan of Merger™) are attached hereto as Bxhibit A and Exhibit B, respectively.

SECOND: The effective date of the Merger shall be Febmary 23, 1996.

THIRD: The Plan of Merger was adopted by the board of directors of the Merger
Subsidiary by 2 unanimous written consent in accordance with the provisions of Sections
607.0821 and 607.1103 of the FBCA as of November 10, 1995; The Plan of Merger was
adopted by the sole sharcholder of the Merger Subsidiary by & unanimous written consent
in accordance with the provisions of Sections 607.0704 and 607.1103 of the FBCA as of
February 20, 1996. ' . :

FOURTH: The Plan of Merger was adopted by the board of directors of Cordis at
a special meeting of the board of directors held on November 12, 1995 in accordance with
the provisions of Sections 607.0820 and 607.1103 of the FBCA; The Plan of Merger was
adopted by the sharebolders of Cordis at a special meeting of the shareholders held on
February 23, 1996 in accordance with the provisions of Sections 607.0702 and 6072.1103 of
the FBCA. '
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CORDIS CORPORATION

By:
Robert Strauss, President
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IN WITNESS WHEREOF, these Articles of Merger have been executed and delivered
on behalf of the parties hereto as of February 23, 1996.
“ JNJ MERGER CORP.
By: .
1.8. Orban, President

CORDIS CORPORA?QN
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EXHIBIT "A"
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AGREEMENT AND PLAN OF MERGER
Dated as of November 12, 1995*
Among
JOHNSON & JOHNSON
JNJ MERGER CORP.

And

CORDIS CORPORATION

*As amended by the First Amendment thercto dated as of December 27, 1995
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AGREEMENT AND PLAN OF MERGER dared 25 of November 12, 1995, among
JOHNSON & JOHNSON, s New Jersey corporatioa (“Parent™), INJ MERGER CORP..
a Florida corporation (“Sub™), and & wholly owned subsidiary of Parent, znd CORDIS
CORFORATION, 1 Florida corporation (the “Company™).

WHEREAS thcmpecﬁveBcudsofD&ectosofoanSubmdtbcCanpanythbc
mcrgcrofSubimotheCompuy.arlheCompuyintoSub.umdecﬁondesmfmﬁbda-(tbe
“Mcx:cx").uponmcmmundnbjmbmcmcﬂdmquﬁh&kmwmwmd
cutstanding share of common stock, par value S1.00 per share, of the Company (“Coapany Common
Stock™), other than shuuownedbmetortheCompmyormyubﬁ&nydPumL-mbecwmd
intc the right to reccive common stock, par value $1.00 per share, of Pareat (“Pareat Common Stock™);

WHEREAS Parent, Sub and the Company desire to make certain representations, warTaatics, COvEnants
and agrecments in connection with the Merger and also to prescribe various condErons to the Merger, and

WHEREAS, for Federal income tax purposes, it iz intended that the Merger shall quakify a3 2
rcorganizaton within the meaning of Section 363 of the Intcreal Revenue Code of 1926, a3 amended (the
“Code").

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

ARTICLE]
The Merger

SECTION 1.01. The Merger. Upon the terms 2nd subject to the conditioos set forth in this
Agrecment, and in accordance with tiee Florida Business Corporation Act (the “FBCAT). Sueb shall be
merged with 2nd into the Company at the Effective Time (as hereinafter defined). Foliowing the Merger, the
separate corporate existence of Sub shall cease and the Company shall continue as the Surviving corporition
(the “Surviving Corporation™) and shall succeed 1o and assume all the rights and obligatioas of Sub ia
accordance with the FBCA. Notwithstanding the foregoing, Parent may elect at any time prior to the Merger.
instead of merging Sub into the Company as provided above, to merge the Company with and into Selx
provided, howeve:, that the Company shali not be deemed to have breached any of its represeatations.
warranties, covenants or agreements set forth in this Agreement, and none of the conditions set forth i
Sections 6.01 and 6.02 to Parent’s and Sub's obligations to effect the Merger shall be decmed aot 10 have beea
satisfied, to the extent such breach or failure of & condition resnlts from sech election. In such event, the
parties hereto agree o execute an appropriate amendment to this Agreenent in order to reflect the foregoing.
and, where appropriate, to previde that Sub shall be the Surviving Corporation #nd shall contimac under the
name “Cordis Corporation”. At the election of Parent, any direct wholly owned cxxporate sabsidiary (a3
defined in Section £.03) of Parent may be substituted for Sub 23 a coowtituent corporation im the Metger:
provided, however, that the Company: shall not be deemed to have breached any of its represcatations.
warranties, covenants or agreements set forth in this Agreement, and none of the conditions set forth i
Sections 6.01 and 6.02 to Parent’s and Sub's obligations to effect the Merger shall be dectnexd a0t to kave been
satisfied, to the cxtent such breachk oc-failure of a condition results from such election. Ia sech evest, the

pm:icshmtongrocmummmwﬁmmdmt&thkAmmthudand&tw&
substitution, )

SECTION 1.02. Closing. The=closing of the Merger (the “Closing™) will take place at 1000 am. o2
a date to be specified by the partics, which shall be no later than the second business day after sxtisfaction or
waiver of the conditions sct forth in Axticle VI (the “Closing Date™), at the offices of Cravath, Swaine &
Mocis, Worldwide Plaza, 825 Eighth Avenue, New York, N.Y. 10019, unless another date, time ot place is
agreed to in writing by the parties hereto,




SECTION i.03. Effective Ttme. As soon as practicable on the Closing Date, the parties shalt dckiver
articles of merger or other appropriate documents (in any such case, the “Certificate of Merger™) exceoted in
accordance with the relevant provisions of the FBCA to the Florida Department of State for filing 25 requcred
under the FBCA and shall maks all other filings or recordings fequired under the FBCA. The Merger shall
become effective at such time as the Certificare of Merger is duly filed with the Florida Departmest of State,
or at such other tims as Sub and the Company shall agree should be specificd in the Certificate of Merger (the
time the Merger becomes effective being the “Effective Time™).

SECTION 1.04. Effects of the Merger. The Merger shall bave the effects set fxth m Scc-
tion 607.1106 of the FBCA.

SECTION 1.05. Articles of Incorporation and By-Laws. (2) The Restated Asticles of Incorporatics
of the Company, a3 in effect immediately pricr to the Effective Time, shali be amended 25 of e Effective
Time so that Article I11 of such Restated Articles of Incorporation reads in its eatirety as follows: “The toeal
pumber of shares of all classes of stock which the Corporation shall bave suthority to issoe s 100 shares of
Common Stock, par value $1.00 per share™, snd, as 30 amended, such Restated Articles of Incorporation shall
be the Articles of Incorperation of the Surviving Corporation until thereafter changed or amended a3 provided
therein or by applicable law,

(b) The By-laws of the Company as in cfiect at the Effective Time shall be the By-faws of the Sarviving
Corporation until thereafter . anged or amended as provided thercin or by spplicable law.

SECTION 1.06. Directors. The directors of Sub at the Effective Time shall be the directoes of the
Surviving Corporation, until the earier of their resignation or removal or uatil their respective saccessors are
duly elected and qualified, as the case may be.

SECTION 1.07. Officers. The officers of the Company at the Effective Time shall be the officers of
the Surviving Corporation, until the earfier of their resignation or removal or until their respective soecessors
are duly elected and qualified, as the case may be. :

ARTICLE IT

Effect of the Merger on the Capital Stock of the
Constituent Corporations; Exchange of Certificates

SECTION 201. Effect on Capital Stock. As of the Effective Time, by virtue of the Merger aad
without any action on the part of the holder of any shares of Conypany Common Stock or any shares of capital
stock of Sub: . ]

{(a) Capital Stock of Sub. Each issued and outstanding share of capital stock of Sub shall be
converted into and become one validly issued, fully paid and nonassessable share of common stock. par
value $1.00 per share. of the Surviving Corporation.

(b) Cancellation of Treasury Stock und Parent-Owned Stock. Each share of Company Common
Stock that is owned by the Company and each share of Company Common Stock owned by Pareat or
any subsidiary of Parent shall sutomatically be canceled and retired and shall cease w exint (together
with the associated Right (as defined in Section 3.0i(c)), and no Parcat Common Swck or other
consideration shall be delivered in exchange therefor.

(c) Conversion of Company Common Stock. Subject to Section 2.02(e). each iswed aad
outstanding share of Company Common Stock {other than shares to be canceled in accordance with
Section 2.01{b)) together with the associated Right shall be converted into the right 30 receive that
number (the “Exchange Ratio™) of validly issued, fully peid and nonassessable shares of Parest Comwnon
Stock equal to the amount obtained by dividing $109 by the Average Clodng Price (as hercimafter
definzd) and rounding to the nearest 1710,000th of a share. The “Average Closing Price™ thall be m
amount equal to the average per share closing price of Parent Common Steck, a5 reporwed cm the Nex
York Stock Exchange ("NYSE™) Composite Transaction Tape for the 10 trading days immediateh
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preceding the Closiag Date. As of the Effective Time, all such shares of Company Common S2nck shall
no longer be o standing and shall automatically be canceled and retived and shafi ceasc to cxist. and
cach bolder of a certificate representing any such shares of Company Commen Stock shafl cezse 10 have
any rights with respect thereto, except the 1ight to receive shares of Parert Common Stock and any cash
i~ liew of fractiona! shares of Parent Common Stock to be issued or paid in cezsideration therefor upon
surrender of such certificate in accordance with Section 202, in cach case without interest. The foregong
notwithstanding, if between the date of this Agreement and the Effective Time the outstancing shares of
Parent Common Stock shall have been changed into a different number of shares or & different class, by
reason of zny stock dividend, subdivisien, reclassification, recapitalization, spEt. combination or exchange
of sheres or if Parent pays an extraordinary dividend, the Exchange Ratio shall be sppropriztely adrasted
to reflect such stock dividend, subdivision, reclassification. recapitalization, split, combination or
exchange or extraordinary dividend.

SECTION 2.02. Exchange of Certificates. (2) Exchange Agent. As of the Effective Time, Parent
skall deposit with First Chicago Trust Company of New York or such other bank or trust cocypeny a3 may be
designated by Parent (and reasonably zcceptable to the Company) (the “Exchange Agest™}, for the benefit
of the holders of shares of Company Commoa Stock, for exchange in accordance with this Article IL through
the Exchange Agent, certificates representing the shares of Parent Common Stock (such shares of Parent
Common Stock, together with any dividends or distributions with respect thereto, being hercnafer referred o
as the “Exchange Fund") isc-iable pursuant to Section 2.01 in exchange for outstanding shares of Company
Common Stock. Except as canternlated by Section 2.02(f), the Exchange Fond shall not be vsed for any
other purpose. Parent agrees tu /make available to the Exchange Agent from time to time as necded, cash
sufficient 10 pay cash in lieu of fracticaal shares.

(b) Exchange Procedures. As soon as reasonably practicable after the Effective Tune, Parent shall
cause the Exchange Agent to mail to each holder of record of 2 certificate or certificates which immedsateh
prior to the Effective Time represented outstanding shares of Company Commen Stock (the “Cerificates™)
whose sharce were converted into the right to receive shares of Parent Common Stock purswam w
Section 2.01{¢). (i) a lester of transmittal (which shall specify that delivery shalt be effected. and risk of loss
and title o the Certificates shall pass, ogly upon delivery of the Certificates to the Exchange Agent, and which
shall be in such form and have such other provisions 21 Parent may reasonably specify) and (&) nstroctons
for use in effecting the surrender of the Certificates in exchange for cesificates representing shares of Parent
Commen Stock. Upon surrender of a Certificate for cancellation to the Exchange Agent, together with such
letter of transmittal, duly executed, and such other documents 2s may ressonably be required by the Exchange
Agent, the bolder of such Certificate shall be entitled to receive in exchange therefor a certificate representing
that number of shares of Parent Common Stock (rounded down to the nearest whole share) which mch
bolder has the right to receive pursuant to the provisions of this Article II after taking imte account akt ac
shares of Company Common Stock then held by such holder under all such Certificates 3o sarrendersd, cash
in lieu of fractional shares of Parent Common Steck to which such holder is entitled pursean: o
Section 2.02{c) and any dividends or other distributions to which such holder is entithd purssant
Section 2.02(c), and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of
ownership of Company Common Stock which is not registered in the transfer records of the Company. a
certificate representing the proper number of shares of Parent Commeon Stock may be issved o & persoa other
than the person in whose name the Certificate 3o surrendered is registered, if. upon preseatation 10 the
Exchange Agent, such Certificate shall be nroperly endorsed or otherwise be in proper form for tramsfer and
the person requesting such payment shall pay any transfer or other taxes required by reason of the issuznce of
shares of Parent Common Stock to a person other than the registered hoider of such Certificate or extablish o
the reasonable satisfaction of Parent that such tax has been paid or is not applicable. Unti! surreadersd &
contemplated by this Section 2.02(b), each Certificate shall be deemed at any time after the Effective Time
to represent only the right to receive upon such surrender the certificate representing sbares of Pareat
Common Stock, cash in Heu of any fractional shares of Parent Common Stock as contemplated by this
Section 2.02 and any dividends or other distributions to which suck holder i3 eatitied purssaat w

Section 2.02(¢). No interest will be paid er will accrue on any cash payable pursuant to Secticos 2021c) ot
2.02(e).
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(¢} Distributions with Respect to Uneschanged Shares No dividends or orher distributions with
respect 1o Parent Common Stock with a record date after the Effective Time shall be paid to the holde. of any
unsurrendered Certificate with respect to the shares of Parent Comaon Stock represented thereky and no
cash payment in licu of fractic.al shares shall be paid to any such holder pursuant to Section 2.02(¢) undl the
bolder of record of sush Certficate shall surrender such Certificate. Following surrender of any sach
Ceificate, there shali be paid to the record holder of the certificate represevting whole shares of Parent
Common Stock issued in exchan;e therefor, without interest, (i) at the time of such surrender, the 2mount of
any cash payable in lieu of » fractional share of Pareat Common Stock to which such knlder is entitled
pursuant to Section 2.02(e) and the amount of dividends or other distributions with a record date after the
Effective Time theretofore paid with tespect to such whole sharss of Parent Common Stock, saw! 4 ag e
2ppropriate payment date, the amount of dividends or other distributions with a record date after the Ffiective
Time but prior to such surrender and a payment date subsequent to such surrender payable with respect
such whole shares of Parent Common Stock.

(&) No Further Ownership Rights in Company Common Stock.  All shares of Parent Commoa Stock
issue” upon the surrcnder for exchange of shares of Company Cou;lm:m Stock in accordance with the termse
hereof (including any cash paid pursuant to Szedon 2.02(c) or 2.02 (¢)) shall be deemed to have been issucd
in full satisfaction of all rights pertaining to suc’: shares of Compan Common Stock, subject, however, 1 the
Surviving Corporation's obligation to pay any dividends or make xny other distributions with & recox dae
prior to the Effective Time which may have been declared or nade by the Company on sach .bhares of
Company Common Stock in accordance with the terms of this £.yreement or prior to the cate of this
Agreement and which remain unpaid at the Effective Time, 2nd there shall be zo fuiiher regisoation of
transfers on the stock wznsfer books of the Surviving Corporation of the shares of Company Common Stock
which were outstanding immediately prior to the Effective Time. If, after the Effective Tire, Certifcates arc
presented 1o the Surviving Corporation or the Exchange Agent for #'1y reaton, they shaill be eanceled and
exchanged as provided in this Artcle II. .

(¢) No Fractional Shares. (i) No certificates ¢r scrip representing fractional skares of Parent Com-
mon Stock shall be issued upon the surrender for exchang: of Certificates, and such fractiseal share interests
will pot entitle the owner thereof to vote or to any rights of a stockholder of Parent

(i) Notwithstanding any other provision of this Agreement, cach holdes of shares of Company Cot mon
Stock exchanged pursuant to the Merger who would otherwise have been entitled to receive a fraction of a
share of Parent Common Stock (after taking into account all Certificates delivered by such bolder) shalt
receive, in lict thereof, cash (without interest) in an amount equal to such fractional part of a share of Parent
Common Stock multiplied by the Average Closing Price.

(D Termination of Exchange Fund. Any portion of the Exchange Fund which remnains undistributed to
the holders of the Certificates for six months after the Effective Time shall be delivered to Parent. wpon
demand, and any holders of the Certificates who have not theretofore complied with this Articie 11 shall
thereafter look only to Parent for payment of their claim for Parent Common Stock, any cash in lieu of
fractional shares of Parent Common Stock and any diviuends or distributions with respect to Parent Common

Stk

(g) No Liahility Nore of Parent, Sub, the Company or tne Exchange Agent shall b able to any
person in respect of any shares of Parent Common Stock (ar dividends or distributions with respect thereto)

or cash the Exchange Fund delivered to a public official purntant to sany applicabic abandooed pooperty.
escheat or simitar law,

(b1 Invesiment of Exchange Fund. The Exchange Agent shall invest any cash inclwded in the
Excharge Fuad, as dirccted by Parent, on a daily basis. Any interest and other income resulting from swch
izvestments shall be paid to Parent,

(i) Lost Certificates. 1f any Certificate shall have been lost, stolen or destroyed, wpon the makiag of an
affidavit of that fact by the person claiming such Cestificate to be lost, stolen or destroyed ard. if reqrized by
the Surviving Corporation, the posting by such person of a bond in such reasonable amount 3t the Servivieg
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Corporation may direet as indemnnity agaiast aay claim that may be ziade sgainst it with respect to such
Centificate, the Exchange Agent will issue in exchange fur such Jost, stolen of destroyed Certificare the shares
of Pareat Commen Stosk and any cash in liew of fractional stares, and uugaid dividends and distributions on
shares of Parent Common Stock deliverable in respest therewd, pursuant to this Agresment.

ARTICLE I

Representations and Warranties

SECTION 3.01. Representations and Warranties of the Compary. The Company represents and
warrants to Parent and Sub as follows:

(2) Organization, Sianding and Corporate Power. Each of the Company and its Sigaificant
Subsidiaries is a corporation duly ergeaized, validly existing and in good standing under the lawy of the
jurisdiction in which it is incerporated and has the requisite corporate power 20d suthority to carry oa its
business as now being conducted. Exch of the Company and its subsidirries is duly qualified or Hicensed to
do business and is in good standing in each jurisdiction in which the nature of its business or the
ownership or leasing of its properties makes such qualification or licensing necessary, other thas in suwch
jurisdictions where the failure to be so qualified or licensed or 1o be in good standipg (individually oc in
the aggregate) would not have a material adverse effect or the Company. The Company bas delivered
Parent complete and correct copies of its Restated Articles of Incorporation and By-laws and tne
certificates of incorporation and by-laws (or similar organmizational documents) of its Significan®
Subsidiaries, in each case as amended to the date hereof. For purposes of this Agreement, a *Sigaificant
Subsidiary” means any subsidiary of the Company that constitutes a sigaificant subsidiary within the
meaning of Rule 1-02 of Regulation S-X of the Securitics and Exchangz Commissicn (the “SECT).

(b) Subsidiaries. Schedule 3.01(b) lists each subsidiary of the Company, together with ius
jurisdiction of incorporation ¢r organization. All the outstanding shares of capital stock of exch such
subsidiary have been validly issued and are fully paid and nonassessable and, except as set forth on
Schedule 3.01(b), owned by the Company, by another subsidiary of the Company x by the Company

2nd another stch subsidiary, free and clear of all pledges, claims, liens, charges, encumbrances and
security interests of any kind or nature whatsoever (collectively, “Liens™). Except for the capital stock of
its subsidiaries and except for the ownership interests set forth in Schedule 3.01(b), the Company docs
not own, directly or indirectly, any capital stock or other ownership interest inm any corporaton.
partnership, joint venture or other entity.

(¢) Capital Structure. The authorized capital stock ¢f the Company consists of 50,000,000 shares
of Company Cominon Stock wud 2,500,000 sharcs of preferred stock, par value $1.00 per share
(“Company Preferred Stock™). at the close of business on November 3. 1995, (i) 16.5.5.892 shares of
Company Common Stock were issued and cutstanding, (it} no shares of Company Commeon Stock were
beld by the Company in its treasury, (iii} 1,478,284 shares of Company Common Stock were reserved for
issuance upon the exercise of cutstanding stock options granted pursuant to The Cocdis Cerporation Nea
Qualified Stock Option Plan, The Cordis Carporation Director Non-Qualified Stock Opuoa Plan and
The Webster Laboraiories Plan or for issuance pursuant to the 1991 Performance Unit Award Plan and
the Company's 401(k) Plan {such stock options and plans, collectively, the “Compeny Swck, Plans™).
(iv) 16,515,892 shares of Company Common Stock were rescrved for istuance upon exercive of the rights
(the “Rights") distributed to the holders of Company Common Stock pursuxat to the Rights Agreement
dated as of October 13, 1995 (the “Rights Agreement™), between the Company and Chemical Mclloa
Shareholder Services L.1.C., as Rights Ageat, and {v) uo shares of Company Preferred Swock were
isswed or outstanding. Except o3 eet focth above, as of the date of this Agreerzent, 8o thare= ol capital
stock or other voting securities of the Company were issued, reserved for issnance ot cuts.  Jeg. AN
outstanding shares of capital stock of the Company sre. and all shates which may be isswed purseaat o
the Company Stock Plans will be, whea issued in accordance with the terms taereol, duly authorized,
validly issued, fully paid and nonassessable and not subject to preetaptive rights. Thete are a0 boads.
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debeatures. notes or other indebtedness of the Company baving the right wo vote (or convertible into
securitics having the right to vot¢) on any matters on which shareholders of the Compary msy vote.
Except as set forth above, as of the date of this Agreement, there are no securitics, options, warrants,
calls, rights, commitments, agreements, arrapgements of undertakings of any kind to which the Company
or any of its subsidiaries is a party or by which any of them is bound obligating the Company or any of its
subsidiaries to issue, deliver or sell, or cause to be issued, deliversd or sold, add&itiopal shares of capital
stock or other voting securities of the Company or of any of its subsidiaries or obtigating the Company or
any of its subsidiaries to issue, grant, extend or cuter into any such security, option, warrant, call, right,
commitment, agreement, scrangement or undertaking. As of the date of this Agreement, there are not
. any cutstanding contractual obligetions of the Company ot any of fts subsidiaries to repurchase, redeem
. or otherwise acquire any shares of capitsl stock of the Company or any of its subsidiaries.

o \d) Authority; Noncontravention. The Compzny bas the requisite corporate power and sutbority
' 1o enter into this Agreement and, subject to approval of this Agreement by the holders of & majority of
! the outstanding shares of Company Comumon Stock, to consummate the transactions contemplated by
o this Agrecment to be ronsummated by it. The execntion and delivery of this Agrecment by the Comprry
and the consummation by the Company of the transactions contemplated by this Agreement to be
comsummated by it have been duly authorized by all necessary corporate action on the part of the
Company, subject, in the casc of this Agreement, to approval of this Agreement by the holders of 2
< majority of the outstanding shares of Company Common Stock. This Agreement has been duly executed
9 and delivered by the Company and constitutes 2 valid and binding obligation of the Company,
coforceabls against the Company in accordance with its terms. Except 25 set forth on Schedule 3.01(d),
the execution and delivery of this Agreement does not. and the consummation of the transactions
conterzplated by this Agreement and compliance with the provisions of this Agreemeat will not, conflict
with, or result in any violation of, or constitute a default (with or withon? notice or lapse of time, o< both)
under, or give rise 1o a right of termination, cancellation or acceleration of any obligation or to loss of a
material benefit under, or result in the creation of any Lien upon any of the propertics or assets of the
Company or any of its subsidiaries under, any provision of (i) the Restated Articles of Incorporation or
By-laws of the Company or any provision of the comparable charter or organizational documents of any
of its subsidiaries, (ii) any loan or credit agreement, note, bond, morigage, indenture, lease or other
i agrecment, instrument, permit, concession, franchise or license applicable to the Company or amy of its
L subsidiaries or their respective properties or assets or (iii) subject to vhe governmental filings and other
mattsrs referred to in the following sentence, any (A) statute, law, ordinance, rule or regulation ot
(B) judgment, order or decree appli~able to the Company or any of its subsidiaries or their respective
properties or assets, other than, in the case of clause (ii) and clause (i), 2ny such conflicts, violations,
defaults, rights, losscs or Liens that individually or in the aggregate would not (x) have a material adverse
effect on the Company, (y) impair in any material respect the ability of the Company to perform its
obligations under this Agreement, or (z) prevent or materially delay the consummation of any of the
. wansactions contemplated by this Agreement to be consummated by it. No consent, approval, arder or
- authorization of, or registration, declaration or filing with, any Federal, state or local government of any

- court, tribunal, dministrative agency or commission or other governmental authority or agency, domestic
or foreign (a “Governmental Entity™), is required by or with respect to the Company or axy of its
subsidiaries in connection with the execution and delivery of this Agreement by the Company or the
consummation by the Company of the transactions contemplated by this Agreement to be conswmmated
by it, except for (i) the filing of a premerger notification and report form by the Company under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, a3 amended (the “HSR Act™), ad soch
forcign antitrust filings as may be applicable, (ii) the Sling with the SEC of (y) a proxy stxtement
releting to the approval by the Company's sharcholders of this Agreement (a3 ameaded or supplemented
from time te ime, the “Proxy Statement™), ar- (2) such reports under the Secarities Exchange Act of
1934, as amended (the “Exchange Act™), as may be required in connection with this Agrocment and the
transactions contemplated by this Agreemant, (iff) the filing of the Certificate of Merger with the Flocida
Department of State and appropriate documents with the relevant authoritics of other states in which the
Company is qualified o do business, (iv) the consents set forth on Schedule 3.01(d) avd (v) sech other
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consents, approvals, orders, authorizations, registrations, declarations and filings the faure of which 1o be
obtained or made would not, ndividually or in the aggregaic, have 2 material adverse effect on the
Company or prevent or materially delay the consummation of any of the transaczions contemplated by
this Agreement. S B}

(¢) SEC Documents. The Company bas fled all required reports. schedules. forms, statcments
and otber documents with the SEC since June 30, 1995 (the “SEC Documents™). As of their respective
dates, the SEC Documucompﬁcduwfamhmm:mﬁalmpecuwﬁhmcmq&mdﬁc
Securities Act of 1933, as amended (the “Securities Act™), or the Exchange Act, 23 the case may be, and
the mles and reguiztions of the SEC promulgated thereunder spplicable to such SEC Documents, and
none of the SEC Documents contained any untrue statement of a material fact or omitied 1o state a
material fact required to be stated therein of necessary in order 10 make the statements therein, in Bght of
the circumstances under which they were made, not misleading, Except to the extent that informetion
contuined in any SEC Document bas been revised or superseded by a later-filed SEC Document, filed
and publicly available prior to the date of this Agreement, as of the date of this Agreement, nooe of the
SEC Documents contains any gntrue statement of a material fact or omits to state any rmatezial fact
required to bcsmodthcminornmryinordertomakcﬂ;emnementsrbuﬁn.inﬁghtdlbc
circumstances under which they were made, not misleading. The financial statemeants of the Company
included in the SEC Documents complied as of their respective dates of filing with the SEC a5 so form in
all material respects with applicable accounting requirements and the published rules and regalations of
the SEC with mpmt&mm.hanbmpmpuedbamdmceﬁ&gmﬂymm
principles (except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) spplied
on % consistent basis during the pericds involved (except as may be indicated in the aotes thereto) and
fairly present the consolidated financial position of the Company and its consolidated subsidiarics = of
the dates thereof and the consolidated results of their operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-cad andit adjustments). Except as set forth
in the Filed SEC Documents (as defined below), and except for lizhilities and obligations incurred in the
ordinary course of business consistent with past preetice, neither the Company nor any of its subsidiaries
has any liabilities or obligations of any nature (whether accrued, absolute, contingent ar otherwise)
required by generally accepted accounting principles to be st forth on a consolidated balance sheet of the
Company and its consolidated subsidiaries or in the notes thereto which, individually or in the sggregate,
could reasonably be expected to have & material adverse effect on the Company.

() Information Supplied. Mone of the information supplied or to be supplied by the Company
specifically for inclusion or incorporation by referenice in (i) the registration statczneat on Form S4 tobe
filed with the SEC by Parent in connection with the issuance of Parent Common Stock in the Merger
(the “Form S-4") will, at the time the Form S-4 is filed with the SEC, at any time it is amended or
supplsmented and st the time it becomes effective under the Securites Act, contain &Cy wnirec
statement of a material fact or omit to state any material fact required to be stated therein or neceTssy ©
make the statements therein, in light of the circumstances under which they are made, not misleading.
and (ii) the Proxy Statement will, at the date it is first mailed to the Company’s shareholders and at the
tme of the meeting of the Company’s sharcholders held to vote on spproval of this Agreement, contyin
any untrue sttement of a materiad fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in Hght of the circumstances under which they are
made, pot mislcading. The Proxy Statement wili comply as to form in 2l material respects with the
requircments of the Exchange Act and the rules and regulativas thereunder, except that no represeatation
is made by the Company with respect to statements made ot incorporated by reference therein based on
information supplied by Parent or Sub specificatly for inclusion or incorporation by reference i the Proxy
Statement.

(8) Absence of Certain Changes or Events. Except as disclosed in the SEC Docemenvs filed and
publicly available prior to the date of this Agreement (the “Filed SEC Documents™), and excepe as
expressly conterplated by this Agreement, since the date of the most recent audited financial stalements
included in the Filed SEC Documents, the Compary has ccaducted its business only in the ondisary
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course, and there has not been (i) any material adverse change in the Compeny, (§) 2=y declaration,
setting aside or pryment of any dividend or other distribution (whether fn cash, stock or property) with
respect tomyoftheCompanfsapiulmk.(ﬂi)myspﬁgmhin:ﬁmumdaﬁﬁaﬁadmdis
capital stock or any issuance or the suthorizetion of any fssuacce of any other secuzitics fa respect of. i
liew of or in substitution for shares of its capital stock, (iv) (x) any grantirg by the Compeny or any of its
subsidiaries to any officer of the Company of any of jts subsifaries of axy incresse in compensation.
except in the ordinary course of business comsistent with prior practice or as was required snder
mpm::gmmuhdednd&edmdmm!mg&dﬁmddmw
tn the Filed SEC Documents, (y) any granting by the Company or any of its subsiciaries to any officer of
any increase in severance or fermination pey, except as was required under 2oy employroent, severzace o
termination egreements in effect 15 of the date of the most receat andited financial statemeats incleded in
the Filed SEC Locuments or {z) say eatry by the Company or any of irs sabsidiaries into any
emaployment, severance or termination agreement with any officer, (v) any damage, destraction or Joss,
whether or not covered by insurance, that bas or s Ekzly to have s material adverse effect on the
Company, or (vi) any change in accounting methods, prinziples or practices by the Compeny materially
affecting its assets, lisbilities or business, except insofar as mzy have been required by a change In
gzaerlly accepted accounting principles.

(h) Litigation. Except as disclosed in the Filed SEC Documests, there is 80 suit, sction or
proceeding pending or, to the knowledge of the Company, threatened against the Company or any of its
subsidiaiies (other than any such suit, action or proceeding chaflenging the scquisition by Pareat or Sub
of any shares of Company Common Stock or any provision of this Agreement or secking %o restrain or
prohibit 1be consummation of the Merger) that, individually or in the aggregate, could reasomably be
expected to i:ave a material adverse effect on the Company, nor is there any judgment, decree, injunction,
rule or order of any Governmental Entity or arbitrator outstanding against the Company or any of irs
subsidiaries having or which could reasonably be expected to have, any soch effect

(i) Compliance with Laws. (i) Except as disclosed in the Filed SEC Documents, the Company
and its subsidiaries ars in compliance with all applicable statutes, laws, ordinances, regubations, rules,
judgments, decrees and orders of any Governmental Entity applicable to its businest or oper=iions, cxoept
for instances of possible noncompliance that, individually or in the sggregate, would not have & material
adverse cfiect on the Company. To the knowledge of the Company, each of the Company ad its
subsidiaries has in effect all Federal, state, local and forcign governmentai appeovals, awthocizations,
certificates, filings, franchises, livenses, notices, permits and rights (“Permits™). necessary for it 3¢ own,
lease or operate its properties and assets and to carry on its business as now conducied, and there kas
occurred no default under way such Permit, except for the lack of Permits and for defanlts under Permits
which, individually or in the aggregete, would not have a material adverse effect oa the Company.

(j) Absence of Changes in Benefit Plans; Labor Relations. Except as disclosed i the Filed SEC
Documents, since the date of the most recent aundited financial statements incloded in the Filed SEC
Documents, there has not been any adopticn or amendment in any material rspect by the Compeny or
any of its subsidiaries of any collective bargaining agreement or amy boaus, pensicn, profit shering,
deferred compensaton, incentive compensation, stock ownership, stock purchage, stock option, phassom
stock, retirement, vacation, sevetance, disability, death benefit, hospitalization, medical or other plan,
arrangement or understanding in each case maintained or contributed to, o required to be maintained oc
contributed to, by the Company cor its subsidiarics for the bencfit of any current or former employee,
officer or director of the Company or any of its subsidisries (each, & “Benefit Plan™ sad, colloctively,
“Benefit Plans™). Except as set forth in Schedule 3.01(j) or as disclosed in the Filed SEC Documneats,
there exist no employment, severance, termination or indempification sgreements, sTaagemensts or
understandings between the Company or any of its subsidinries and any current or former employee,
officer or director of the Company or any of itz subsidisries or any conselting agreement with the
Comwpzny or any of its subsidiaries with respect to which the aggregate Hability thercunder exceeh
$100,000 or which cannot be cancelled by ths Company o any such subsidiary without peoalty om
30 days’ or less notice. Each of the Tier 1, Tier I1, Tier 111, and Tier [V Severance Agreements described
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in Itern 3 of the Company’s Solicitation/Recommendation Statemest o Schedule 14D-9 dated
November 1, 1995 have been rescinded or otherwise terminated.

(X) Benefit Plan Compliance. i) Schedule 3.01(k) (i) ¢ “+*s 2 st and brief description of o
“employee pension benefit plans™ (as defined in Section 3(2) f be Employee Retrement Income
Secarity Act of 1974, as amended (“ERISAT)) (sometimes referred to berein 25 “Pension Plaas™).
“employee welfare benefit plans” (as defined in Section 3(2) of ERISA) zod sll other Benefit Pans
mmmmdmmmhudncmﬁmdwkmmwdmbyﬁeamcmdhm
or any othcrpmonorenﬁtythanwgetherui:htb:m.knmdnaﬁgkwm
Section 414(b}, (¢), (m) oc (0} of the Code (the Company and esch such other parsom of eatity, a
“Commonly Controlled Entity™) for the benefit of any surrest or former employers, officers or direcars
of the Compmymmydiﬂnbddink&h:&mpmyhad&meﬂcm&nﬁhb&bmmm
complete and correct copies of (1) each Benefit Plan (ox, it the case of sny mawritica Benefit Plass,
descriptions thereof), (2) the most recent sanual report on Form 5500 filed with the Internal Reveane
Service with respect to each Benefit Plan (if any such report was required), (3) the most receat semmary
plan description for each Benefit Plan for which suct scmmary plan description is required and (4) cach
trust agrecment and group mﬁqmuﬂmh&ngwmmmmmrfnhsm
:dminist:mdmmmmﬁﬂmemhmd:nuﬁminmmdkhmpﬁmcmﬁcqﬁa&
provisions of ERISA, the Code, all cther spplicable laws and all spphicable collective bargaicing
agreements except where the failure to comply would not be reasomably expected 1o resait in a material
adverse effect on the Company.

(ii) Except as disclosed in Schedule 3.01(k) (i), all Peasion Plams kave beem the awbject of
determination letters from the Internal Reveaue Service, or have filed 2 timely appBcation tharcfor, 10 the
effect that such Pension Plans are qualified and exemnpt from Federal income taxes under Section 401 (3}
and 501 (a), respectively, of the Code, and no such determination Jetter hat beca revoknd sce bas axy
such Pension Plan been amendad since the date of its most recent decrmination Jetaer or spplication
therefor in any respect that would adversely affect its qualification or materially increase its <o3ts.

(iii) No Commonly Controlled Eatity bas incurred any Liability which kas not been fally peid 10 2
Pension Plan under Title IV of ERISA (other than for contributions aot yet due) or 1 the Pension
Benefit Guaranty Corporation (other than for payment of premiums not yet doc) that, when sgpregased
with other such liabilitics, would result in & material adverse effect on the Company.

(iv) As of the most recent valuation date for each Pension Plan thet is 2 “defined bemcfit peasioz
plan” (as defined in Section 3(35) of ERISA subject to Title IV of ERISA (ctherthans cmltiemplover
plan} (hercinafter a “Defined Bencfit Plan™)), there was not any matetial amount of “wafuaded benefit
Habilities™ (as defined in Section 4001(a)(18) of ERISA) under swch Defined Benefit Plan, 30d the
Company is not aware of any facts or circumstances that would materially adverscly change the funded
status of any such Defined Benefit Plan. The Company has furnished or made available w0 Pareat the
most recent actuarial report or valnation with respect to each Defined Benefit Plan and has no resson w
belicve that the conclusions expressed in those reports or valuations are incorrect.

(v) No Commonly Controlled Entity has been required at any time within the five caleadar years
preceding the date hereof or is required curreatly to contribute to any “muhtiemployer plaa™ {2z defimed
in Section 4001{a)(3) of ERISA) or has withdnwa from aay multicmployer plan where swch
withdrawal has resultsd or would result in any “withdrawal Eabifity™ {within the meaning of Section £301
of ERISA) that has not been fully paid.

(vi) With respect to any Benefit Plan that is an employee welfare benefit plen, except as disclosed ia
Schedule 3.01(k)(vi), (1} no such Benefit Plan is funded through a “welfare benefits faud™, a8 sach
term is defined in Section 419(e) of the Code, and (2) cach such Benefit Plan that is a "growp health
plan”, as such term is defined in Secdon S000(b)(1) of the Code, compEes substantally with the
applicable requirements of Section 4980B(f) of the Code. '
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(vii) Schedule 3.01(k) (vif) Hsts all outstanciing Options as of November 1, 1995, showing for cach
suck Option: (1) the number of shares issusble, (2) the cumber of vesied shares, (3) the dare of
cxpiration 2nd (4) the exercise price.

(viii) Except as provided in Section 5.09 or 23 Ested on Schedule 3.01(m) 2 except with respect
1o the Options listed on Schedule 3.01(k) (vif), no employee of the Compazy or say of its subsidizrics
will be entitled to any additionz] compensation or benefits or any acceleration of the time of psymeat or
vesting of any compensation of benefits snder sny Benzft Plam 25 8 result of the trazsactions
contemplated by this Agreement.

(ix) Except as set forth in Schedule 3.01 (k) (ix) or #s contemplated under Section 5.17, acither the
Company or amy of its subsidisries nor say person scting on bebalf of the Company or my of its
subsidiaries has, in contemplation of any corporate transaction involving Parent or Sub, issoed sy writen
communication to, or otherwise made or eatered into gny legally binding commitment with, soy
employees of the Company or of any of its subsidiaries to the effect that, following the date bereol,
(i) sy benefits or compensation provided to such employees under existing Benefit Plans or wader sy
other plan or amangement will be enhanced, (i) any new plans or ammgements providing bencfits or
compensation will be adopted, (iii) any Benefit Plans will be continued for a2 period of time, or (iv) aay
plans or arrangements provided by Pareat or Sub will be made available 1o soch employees.

1) Taxes. Each of the Company snd each of its subsidiaries, 20d each affiis*ed. consobdated,
combined or unitary group of which the Company or any of subsidisrics is a4 member (an "Affikated
Group™), has filed all material tax returns and reports required to be filed by it 20d has paid (or the
Company has paid on its behalf) all taxes required to be paid by it (other than taxes, the failwre ©0 pay
which would not, individually or in the aggregate, have a material adverse cffect on the Company). and
the most recent financial statemeats contxined in the Filed SEC Documents reflect an adequate reserve
for all materia) taxes payable by the Company and its subsidiaries for all tzxable periods and portions
thercef through the date of such financisl statements. No deficiencies for any texes have been proposed.
asserted or assessed against the Company or any of its subsidiaries or any Affifisted Groap (other than
deficiencies, the liability for which would not, fadividually or in the saggregate, bave 5 material adverse
effect on the Company), and no requests for walvers of the time to assess any taxes srs pending. The
Federal income tax returns of the Company and each of its subsidiaries consolidated in such returns have
been examined by the United States Internal Revenue Service for all years throvgh 1992, Nooe of the
15sets or propertics of the Company or any of its subsidizries is subject to any material tax bea. Aswsed in
this Agreement, “taxes™ shall include afl Federal, state, local and foreign incotne, propesty, sales, excise
and other taxes, tariffs or governmental charges of any nature whatsoever, incleding any interest,
penaltes or additions with respect thereto.

(m) No Excess Parochute Payments. . Except as described on Schedule 1.01{m), 0 xmouat that
could be received (whether in cash or property or the vesting of property) as a resalt of any of the
transactions contermplated by this Agreement by any employee, officer or director of the Company or any
of its affiliates who is a “disqualified individual™ {as such term is defined in proposed Treasery Regulation
Section 1.280G-1) under say employment, severance or terminztion sgreement, other compensation
arrangement or Benefit Plan currently in effect would be 2n “excess parachute psyment™ (as such term s
defined in Section 280G (b) (1) of the Code).

(n) Voting Reguiremeazs. The affirmative vote of the holders of a majority of the outstending
shares of Company Commor: Stock approving this Agreement is the oaly vete of the holders of any class
or series of the Company’s capital stock necessary (o approve this Agreement and the transactions
contemplated by this Agresrucat.

(o) State Takeover Stotutes. The Board of Directors of the Company has approved the Merger
and this Agreement, and such approval is sufficient to render insppEcable to the Merger and this
Agreement, and the tran:actions contemplated by this Agreement, the peovisions of Section 607.0501 and
Section 607.0902 of the FECA 0 the extent, if’ gny, any such Section is applicable to the Merger and this
Agreement and the transactions contemplated by this Agreement.
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(p) Brokers No broker, investment banker, Soancial advisor or other person, other thas Morgan
Stanley & Co. Incorporated ("Morgan Stnley™), the fees 2nd expenses of which will be paid by the
Company, is cotitled to 2ay broker’s, finder’s, financial advisor’s or other simiar fee or commistion i
connection with the transactions contemplated by this Agreement based wpon iTangeriests made by or
on behalf of the Company. The Company has provided Parent with a true aad coect copy of the fee
letter between the Company and Morgan Stanley.

(qQ) Opinion of Financial Advisor. The Company has received the opimion of Morgan Stsdey,
dated the date heresf, to the effect that, as of such date, the consideration to be received in the Merger by
the Company’s shareholders (other than Parent and its affiliztes) fs fair to snch shereholders from 2
financial point of view, a signed copy of which opinion bas been delivered to Parent.

(1) Accounting Matters, Meither the Company nor, to its knowledge, acy of its affiliases, kas takea
or agreed to take any actin that (without regard to any action taken or 2greed to be takes by Prrest or
any of its affiliates) would prevent Parent from accounting for the business combination 10 be effected by
the Merger as a pooling of interests.

(s) Tax Matters. Neither the Company nor, to its knowledge, any of its affiEstey, bas tzken o
agreed to take any action, or knows of any circumstances, that (without regard o any action takea or
agreed (o be taken by Parent or any of its affiliates) would prevent the Merger from quakfying as 2
reorganization within the meaning of Sections 368(a) (1) (A) and 358(2)(2)(E) of the Code or that
would result in the conditions set forth in clauses (i) atd (iv) of Section 6.03(c) not being tme

SECTION 3.02. Represemations and Werranties of Parent and Sub. Parent and Sub represent and

warrant to the Company as foliows:

(2) Organization Standing and Corporate Power. Esch of Parent and Sub it a corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction ia which it is
incorporated and has the requisite corporate pawer and authority to cxrry on its business s now being
conducted. Each of Pareat and Sub is duly qualified or liceased to do business and is in good standing in
each jurisdiction in which the nature of its business or the ownership or leasing of its Properties maices
such qualification or licensing necessary, other than in such jurisdictions where the failure to be 30
qualified or licensed or to be in good standing (individually or in the aggregate) would not have s material
adverse cffect on Parent. Parent has delivered to the Compuny complete and correct copies of its
Certificats of Incorporation and By-laws and the Articles of Incorporation an<d By-laws of Sub, in each
case as amended to the date hereof. ‘

(b) Capital Structure. The authorized capital stock of Parent consists of 1,080,090,000 sheres of
Parent Common Stock and 2,000,000 shares of Preferred Stock without par value. At the close of
busiress on November 3, 1995, (i) 767,411,606 shares of Parent Common Stock were isvoed and
outstanding, (ii) 120,017,106 shares of Parent Common Stock were held by Parent ia its wessury,
{iii) not more than 38,000,000 shares of Parent Common Stock were reserved for issuance upon exerciee
of outstanding employes and director steck cptions to purchase thares of Parent Common Swock aad
{iv) no shares of Parent Preferred Stock were cutstanding. Except a3 set forth a2bove and for amounts
which in the aggregate are not material, at the close of business on November 3, 1995, no shares of
capital stock or other voting securities of the Parent were istued, reserved for isszance or outraandirg.
Other than the options referred to in clause (iil} above and as checlosed in Parent SEC Documents (a3
defined in Section 3.02(d)), as of the date of this Agreement, there are po material amownts of
cutstanding sccurities convestible into Parent Commee Stock. All cutstanding shares of capital siock of
the Parent are, wnd all shares which may be jssued pursusnt to this Agreement will be, when isswed in
accordance witl ‘ae terms hereof, duly authorized, validly fssued, fully paid and monsssessable and not
subject to preemptive rights. As of the date of this Agreemant, the authorized capital stock of Sub
consists of 100 shares of commen stock, par valus $1.00 per shaze, all of which have been validly fsswed,
are fully paid and nonassessable and are owned by Parent free and clear of any Liens.
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(¢) Authority: Noncontravertion. Pareat and Sub bave all requisite corporate power and authority
to eater into this Agreement and to consummate the transactions contemphated by this Agreemest fo be
co:uumma:cdbymmncmﬁmandddhqydﬁbAMLmiﬁemmﬁmdm .
transactions contemplated by this Agreement 10 be consummated by them, in each case by Pareat =d/or
Sub, as the case may be, bave been duly authorized by all siecessary corporate action on the past of Parent
and Sub. This Agreemeant has been duly exccuted and delivered by Parent 2nd Svb, and constirstes a
valid and binding otligaticn of each such party, eaforceatle 2gainst each such party in sccordance with its
tezms. ‘I be sxecution and delivery of this Agreement docs not, and the consumrnstion of the transactions
contemplate oy this Agreement and compliance with the provisions of this Agreement will not, cocflict
with, or result in any violatioa of, or constitute & default (with or without notice or Iapsc of time, oc botk)
under, or give rise to & right of terminstion, cancellation or acceleration of any obligation or 30 Joss of 2
material benefit under, ¢ result in the creation of any Lien upon any of the propertics or sssets of Parent
or any of its subsidiaries under, 2y provision of (i) the certificate of incorporation or by-taws of Parent or
Sub or any provision of the comparable charter or organizational documents of any other subsdiary of
Parent, (i) any lean or credit agreement, note, bond, mortgage, indeature, lease or other agreement,
instrument, permit, concession, franchise or license applicable to Parent, Sub & sy other subsidiary of
Parent or their respective properties or assets or (iii) subject to the governmental filings and other matrers
referred to in the following sentence, any (A) statute, law, ordinance, rule or regulation or (B) jadgmeat,
order or decree applicable to Parent, Sub or any other subsidiary of Pareat or their respective propertics
or assets, other than, in the cate of clause (i) and clause (ifi), any such confficts, violations, defaalrs.
rights, losses or Licns that individually or in the aggregate would not (x) havea material adverse effecton
Parent, (y) impair in any material respect the ability of Pareat 2nd Sub to perform their respective
. obligations hereunder or (z) prevent or materially delay the conrummation of any of the transactions
« contemplated by this Agrecment to be consummated by them No consent, approval, order or
authorization of, or registration, declaration or filing with, any Governmental Extity is required by or with
respect 1o Pareat, Sub or any other subsidiary of Parent in connection with the executior and delivery of
this Agreement by Parent and Sub or the ¢consummation by Parent and Sub of the transactions
contemplated by this Agreement to be consummated by them, except for (i) the fiing of a premerger :
notification and report form under the HSR Act and such foreign antitrust filings 23 may be sppicable. N
(ii) the filing with the SEC of the Form S-4 and such reports under the Exchange Act as may be
- required in connection with this Agrecment and the transactions contemplated by this Agreement
. (1) the filing of the Certificate of Merger with the Florida Department of State and sppropriate
. documents with the relevant authorities of other states in which the Company is qualified 10 do business
and (iv) such other consents, approvals, orders, authorizations, registrations, declarations azd flings as
may be required under the “blue sky” laws of various states, the failure of which 10 be obtained or made
would not, individually or in the aggregate, have a material adverse effect on Pareat or prevent or
materially delay the consummation of any of the transactions contemplated by this Agreemert.

(d) SEC Documents. Parent has filed all required reports, schedules, forms, statements aad other
documents with the SEC since December 31, 1594 (the “Parent SEC Documents™). As of their
respective dates, the Parent SEC Documents complied as to form in all material respects with the
requirements of the Securities Act or the Exchange Act, 3s the case may be, and the mles 2nd regu’aticns
of the SEC promulgated thersunder applicable to such Parent SEC Documents, and none of the Parent

- SEC Documeats contained any untrue statement of a material fact or omitted «. swte & material fact
. required to be stated therein or necessary in order to make the statements thercin, in Light of the
. circumstances under which they were made, not misleading. Except to the extent that informadion
contained in any Parent SEC Document has been revised or superseded by a later-filed Parent SEC
Document filed and publicly available prior to the date of this Agreement (the “Filed Parent SEC
Documents™), as of the date of this Agreement, none of the Parent SEC Documents contsins any untree
statement of a material fact or omits to state any materisl fact required to be stated therein of peceteary -
in order to make the stitements therein, in Hght of the circumstancet under which they were made, mot
misleading. The financial staterents of Parent included in the Parent SEC Documents complied as of
their respective dates of filing with the SEC as 1o form in all material respects with applicable accounting
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requirements and the published rules and regulations of the SEC with respect thereto, heve been
prepared in accordance with generally accepted accounting principles (except, in the ease of unasdited
statements, as permitted by Form 10-Q of the SEC) spplied on a consisteat basis during the periods
involved {except as may be indicated in the notes thereto) and fairly present the consohidared financial
position of Parent and its consclidated subsicEaries as of the dates thereof and the comsoidated resalts of
their operations and cash flows for the periods then endad (subject, in the croe of unendited statements,
to normal year-end audit adjustmeats). Except as set forth in'the Filed Parent SEC Docaments, and
except for liabilities and obligations incurred in the ordinary course of business consistent with past
practice, neither Parent nor any of its subsidiaries has sny lishilities or cbligations of ary nature (whether
accrued, absolute, contingent or otherwise) required by generally accepted sccourting principles to be set
forth on 2 consolidated balance sheet of Pareat and its consolidated subsiGacies oc ia the actes thereso
which, individually or in the sggregate, could reasonsbly be expected to have 2 material sdverse effect on
Parcot :

{e) Information Supplied. None of the information supplied or to be suppiz=d by Parent or Sub
specifically for inclusion or incorporation by reference in (i) the Form S-4 will, 2t the time the Form S-4
is filed with the SEC, at any time it is amended or supplemented and at the time it becomes effective
under ths Securitics Act, contain any uutrue statement of a maresial fact or omit %0 s-sie axy material
fact required to be stated thercin or necessary to make the statements therein, in Hght of the
circumstances under which they gre made, not misleading, and (i) the Proxy Statement will, at the daze
it is first mailed to the Company’s sharcholders and at the time of the mecting of the Company’s
sharcholders held to vote on approval of this Agreement, contzin any untroe stxtement of & mxterial fact
cr omit to state any material fact required to be stated therein or necessary in order to mmake the
statements therein, in light of the circumstances under which they sre made, not misleading. The
Form 5-4 will comply as to form in all material respects with the requirements of the Securities Act and
the rules and regulations thereunder, except that no representation is made by Parent or Sub with respect
to statements made or incorporated by reference therein based on information supplied by the Company
specifically for inclusion or incorporation by referenze in the Form S-4.

(f) Accounting Matters. Neither Parent nor Sub nor, to Parent’s knowledge, any affikate of
Parent, has taken or agreed to take any action that (without regard to sny 2ction taken or zgreed to be
taken by the Company or any of its affiliates) wounld prevent Parent from acconmiting for the business
combination to be effected by the Merger as & pooling of interests.

(g} Tax Maiters. Neither Parent nor Sub nor, to Parent’s knowledge, any affiEate of Parent, bas
taken or agreed to take any action, or knows of any circumstances, that (without regard to any action
taken or agreed to be taken by the Compeny or any of its affiliates) would prevent the Merger from
qualifying as a reorganization within the meaning of Sections 3568(a) (1){A) oc 368(a)(2)(E) of the
Caode or that would result in the conditions set forth in clauses (i) and (iv) of Section 6.03(c) aot being
true.

(L} Ownership of Company Corumon Siock. As of the date hereof, ncither Parent nor, to its
knowledge, any of its affiliates or associctes (as such terms sre defined wnder the Exchange Act),
(i) beneficially owns, directly or indirectly, or (i) is party to any agreement, amrangement or
understanding providing for the acquisition, holding, voting or disposition of, in each case, shares of
capital stock of the Company ¢n any securities convertible into o excrcisable or exchangeable for capinal
stock of the Company, which in the sggregate represent 10% or more of the cutstanding shares of
Company Common Stock after giving effect to the conversion, exercise or exchange of all such securities
bencficially owned by Parent and its affiiiates end sssociates which are convertible into or exercisable or
exchangeable for capital stock of the Company.

(i) Interim Operations of Sub. Sub was formed solely for the purpose of engaging in & business
combination transaction with the Company and has engaged in no other business activitier and kas
conducted its operations only as contemplated hereby.
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ARTICLE IV

Covenants Relzting to Conduct of Business

SECTION 4.01. Conduct of Business. (8) Conduct of Business by the Compery- During the period
from the date of this Agreement to the Effective Time, the Company shall, and shall cause jts subsidiarics o,
except as expressly contemplated or permitted by this Agreement of to the extent that Pareat shall otherwise
consent in writing, carry on their respective businesses in the usual, regutar 20d ordinary course in sabstastially
the same manner as heretofore conducted and, to the extent consistent therewith, nsc reasonable efforts to
preserve intact their current business organizations, keep available the services of their corrent officers and
employces and preserve their relationships with customers, suppliers, Hcensors, oensees, distributors and
others having business dealings with them to the end that their goodwill and ongring businesses shall not be
impaired in any material respect (individually, with respect to any Significant Subsidiary, or in the sggregate,
with respect to the Company and its subsid’ sries teken as & whole) at the Effective Time. Without Fmiting the
genenality of the foregoing, during the pe fod from the date of this Agreement to the Effective Time, the
Company shall not. and shall pot permit any of its subsidisries to, (except 23 expressly contemplated or
permitted by this Agreement or to the extent that Parent shail otherwis= consent ix wIiting):

(i) (x) declare, sct aside or pay any dividends on, or make any other distributions {whether in cash.
stock ot propesty) in respect of, any of its capital stock, except for dividends by a direct or indirect wholly
owned subsidiary of the Company to its parent, (y) split, combine or reclassify any of its capital stock or
issue or 2uthorize the issuance of any other securities in respect of, in licu of or in substitution for shares
of its capital stock, or (z) purchase, redeem or otherwise acquire any shares of capital stock of the
Company or any of its subsidiaries or any other securities thercof or any rights, warrants or optioas 10
acquire any such shares or other securitics;

{ii) issue, deliver, sell, pledge of otherwise encumber any shares of its capital stock, azty other voting
securities or any securitics convertible into, or any rights, warrants or options to acquire. mmy such shares,
voting securities or convertible securities (other than the issuance of shares of Compary Common Stock
upon the excrcise of Options outstanding on the date of this Agreement and in accordance with their
present terms);

(iii) amend its articles of incorporation, by-faws or other comparatie charter or orgamiraticnal
documents; - C -

{iv) except as set forth on Schedule 4.01(a) (iv), acquire or agree to acquire {x) by merging of
consolidating with, or by purchasing a substantial portion of the assets of, cc by any other manner. aay
business or any corporation, partnership, joint wenture, association or other business ocganmization of
division thereof or {¥) any assets that are material, individually or in the aggregate, to the Company and
its subsidiaries taken as a whole, except purchases of inventoiy in the ordinary course of business
consistent with past practice;

(v) sell, lease, license, mortgage or otherwise. encumber or subject to any Lien or otherwise dispose
of any of its properties or assets, except sales of inventory in the ordinary course of business comsistent
with past practice;

(vi) (y) incur any indebtedness for borrowed money or guarsntes any such indebtedness of another
person, issuc or sell any debt securities or warrants or otbzr rights to acquire any debr securities of the
Company or any of its subsidiaries, guarantee any debt securities of another person, eater into any “kecp
well" or other agreement to maintain any finsncial statement condition of another persom or enter into
any arrangement having the economic effect of any of the foregoing. except for short-term botrowings
incurred in the ordinzry course of business consistent with past practice, or (z) except as set forth om
Schedule 4.01(a) (vi), make any loans, advances ¢ capital contributions to, ot investrments in, any other
persor, other than (A) to the Company or any direct oc indirect wholly owned subsidiary of the Company
or (B) advances to employzes in accordance with past practice:
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(vii) except for the items listed on Schedule 4.01(a) (vii), make or sgree 0 make £y ncw capiul
expenditure or expenditures which, individually, is in excess of $250,000 or, in the sggregate, 852 in excess
of $5,000,000; ~ - S .

(viii) make any material tax election or settle of compromise any materfal tax Hability;

(ix) except as set forth on Schedule 4.01(a)(ix). pay. discharge, sctide or satisfy any claims,
liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other than
the paymeat, discharge, settlement or satisfaction, in the ordinary course of business consistent with past
practice or in accordance with md:mmofﬂabﬂiﬂamﬂeacd«mwedagﬁnﬂin.ammﬂmd
by, the most recent consolidated financial statements {or the notes thereto) of the Company incladed In
the Filed SEC Documeats or incurred in the ordingry course of business consistent with pest practice, or
waive any material benefits of, o agree to modify in azy materia] respect, any confidentiality, standstill o
similar agresments to which the Company or any of iis subsidiazies is a party;

(x) except in the ordinary course of business, modify, 2mend or terminate any material coatract or
agreement to which the Company or any subsidiary is & party or waive, release or assign zny matcrial
rights or claims;

{xi) enter into any contracts, agreements, arrangements or understandings relating to the distribo-
. tion, sale or marketing by third parties of the Company’s or its subsidiaries’ products or products Geensed
by the Company or its subsidiaries;

(xi) except as required to comply with applicable law, (A) adopt, enter into, terminaie or amend
any Benefit Plan or other amrangement for the benefit or welfare of any director, officer or current of
former employee, (B} increase in any manner the compensation ot fringe beacfits of, or pay sy bonus to,
any director, offcer or employee (except for normal increases or bonuses in the ondinxy coursz of
business consistent with past practice), (C) pay any benefit not provided for under any Benefit Plam,
{D) except as permitted in clause (B), grant any swards under any bonus, incentive, performance of
other compensation plan or arrangement or Benefit Plan (including the grant of stock options, stock
appreciation rights, stock based or stock related awards, performance vnits or restricted stack, or the
removal of existing restrictions in any Benefit Plans or agreement or awards made thereunder) or
(E) take any action to fund or in eny other way secure the payment of compensation or bencfits uncder
any employee plan, agreement, contract or arrangement or Benefit Plan;

(xiii) make any change in any method of accounting or accounting practice or policy other than
those required by generally accepted accounting principles;

{xiv) intentionally take any action that (without regard to any action taken or agreed to be taken by
Parent or any of its affiliates) would prevent Parent from accounting for the business combination to be
effected by the Merger as a pooling of interests;

(xv) intentionally take any acticn that (without regard to any action taken or agreed to be taken by
Parent or any of its affiliates) would prevent the Merger from qualifying 2s a reorganization within the
meaning of Sections 368 (a) (1) (A) or 368(a)(2) (E} of the Code or that would result in the conditons
set forth in clauses (i) and (iv) of Section 6.03(c) not being true; ot

(xvi) authorize any of, or commit or agree to take any of, the foregoing actions.

(b) Other Actions. ‘The Company aud Parent shall not, and shall not permit sy of their respective

subsidiaries to, take any action that would, or that could reasonably be expected to, result in (f) any of the
representations and warranties of such party set forth in this Agreement that are qualified 33 w0 materiality
becoming untrue, (ii) any of such representations and warranties that are not so qualified becoming untrae in
any material respect or (iii) any of the conditions to the Merger set forth in Article VI not being satisfied
{subject to the Company's right to take action specifically permitted by Section 4.02).

(c) Certain Tax Matters. From the date hereof until the Effective Time, (i) the Compery and its

subsidiaries will accurately prepare and timely file with the relevant taxing Tuthocity all tax retums and repocts
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(“Post-Signing Returns™) required to be filed; (ii) the Company and its subsidiarics will timcly pay all 2axes
duc and payable; (iii) the Company and its subsidiarics will make sdequate provision oa their books and
records, to the extent required in accordance with generally accepted sccounting principles, for all txxes due
and payable after the Effective Time; and (iv) the Company and its subsidiaries will prompdy noxify Parent of
any acticn. suit, proceeding, ¢laim or sudit pending againsto:withrupecttotheCmpuyormyofiu
subsidiaries in respect of any tax where there is & reasonable possibibity of a determination or Gecision which
would reasonably be expected to have a material adverse effect on the Company’s tax Habilities or tax
atuaibutes.

SECTION 4.02. NoSolicitation. (a) The Company and its officers, directors, employecs, representa-
tives and agents shall immediately ccase any discussions or negotiations with any partics that may be oagoing
with respect to 2 takeover proposal. The Compary shall not, nor shall it permit any of its subsidisries 2o, nor
shall it authorize or permit any of its officers, dire. tors or employess or ‘xny investment banker, attxney or
other advisor or representative retained by it or any of its subsiciaries to, (i) solicit, inittate or knowingly
encoursge the submission of, any takeover proposal, or (i) participate in any discussions or negotiations
regarding, or furnish to any person amy non-public information with respect to, of take zny other action
knowingly to [acilitate any inquiries or the making of any proposal that constitutes, or may reasonably be
expected to lead to, any takeover proposal; provided, however, that to the extent required by the fiduciary
obligations of the Board of Dircctors of the Company, determined by 2 majority of the members therecf based
on the advice of outside counsel, the Company may, (A) in response to an unsolicited takeover proposal and
subject to compliance with Section 4.02(c), furnish non-public information with respect to the Company to
any person pursuant to a customary confidentiality agreement (zs determined by the Company’s outside
counsel) and discuss such information (but not the terms of any possible takeover proposal) with sech person
and (B) upon receipt by the Company of an unsolicited takeover proposal, and subject to compliance with
Section 4.02(c), participate in negotiations and discussions regarding such takeover propossl. For purposes of
this Agreement, “takeover proposal” means any inquity, proposal or offer from any persca relating to sy
direct or indirect acquisition or purchase of 15% or more of the consalidated assets of the Company and its
cubsidiaries or 20% or more of any class of equity securities of the Company or any of its Significant
Subsidiaries or any tender offer or exchange offer that if consummated would result in any person bepeficially
owning 20% or more of any class of equity securities of the Company or any of its Significant Subsidaries, or
any merger, consolidation, business combination, sale of substantially 21l asssts, recapitatization, Bquidation.
dissolution or similar transaction involving the Company or any of its subsidiaries, other than the trapsactions
contemplated by this Agreement, or any other transaction the consummation of which could reasonably be
expected to impede, interfere with, prevent ot materially delay the Merger or which would reasovably be

expected to dilute materially the benefits to Parent of the transactions contemplated hercby.

(b) Except as set forth in this Section 4.02, neither the Board of Directors of the Company not any
committes thereof shall (i) withdraw or modify, or propose to withdraw or modify, in a manper adverse o
Parent or Sub, the approval or recommendation by such Board of Directors or any such committee of this
Agreement or the Merger, (ii) approve of recommend, or propose to approve ¢f recommend, any takeover
proposal or (iii) enter into any agreement with respect to any takeover proposal. Notwithstanding the
foregoing, the Board of Directors of the Company, to the extent required by the fiduciary obligatioas thereof.
as determined in good faith by a majority of the members thereof based on the advice of cutside counsel, may
(subject to the following sentences), withdraw or modify its approval or recommendation of this Agreement cr
the Merger, upprove or recommend any superior proposal (as defined below), enter into an sgreement with
respect to such superior proposal or terminate this Agreement, in each case at any time aficr & ressonable
period of time following Parent's receipt of written notice (2 *Notice of Superior Propesal™) advising Parent
that the Board of Directors of the Company has rcceived a supetior proposal, specifying the materisl terms
and conditions of such superior proposal and identifying the person making sach sepetior proposal (it being
understood that any amendment to a superior propesal shall necessitate an additional reasonable tirne period).
In addition, if the Company proposes to enter into #n agreement with respect to any takoover proposal, i shall
concurrently with entering into such sgreement pay, or cause to be paid, to Parent the Expenses (as defincd in
Section 5.11(¢c)) and the Termination Foe (as defined in Section 5.11(b)). For purposes of this Agreement.
“guperior proposal” means 2 bona fide proposal made by a third party to acquire, directly or indirectly, for

b
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financed by such third party. :

{c) In addition to the obligaticas of the Company set forth in paragraph {b), the Company promptly
hall 22vise Parent in writing of any request for fnformation or of any takeover proposal, or any inquiry with
respect to or which reasonably could be expected to lead to any takeaver proposs!, and the matesial terms 2nd
conditions of such request, takeover preoosal of inquiry. The Company will keep Parent informed i all
material respects of the status and detafls (including amendments or propased amendments) of any sock
takeover proposal or inquiry.

(4) Nothing contained in this Section 4.02 shall prohibit the Compaay from (i) taking and disclosing to
its sharcholders a position contemplated by Rule 14e-2(a) promulgsted mader the Exchange Act oc
(ii) making any disclosure to the Company’s shareholders if, in the good faith judgment of the majority of the
members of the Board of Dircctors of the Company, after consultation with cutside counsd, failure to so
disclose vould be inconsistent with applicable laws; provided that the Company does not, cxcept in sccordance
with the provisions of Section 4.02(b), withdraw or modify, o propese to withdraw or modify, its position =ith
fespect to the Merger or approve of recommend, or propose to 2pprove or rrcommend, & takeover proposal

(e) Txe provisions of Section 4.02(x), (b) and (c), and Section 5.11(b), shall be inapplicatle dusing
the Terimination Period (a5 defined in Section 7.01(e)); provided, however, that during the Trrmination
Period, the Company shall not enter into a definitive sgreement witk respect to any takeover propesal of
terminate this Agreemeat pursuant to Section 7.01(d) until two business days following Parent’s receipt of
written potice specifying the material terms and conditions of such takcover proposal and identifying the
person making such takeover proposal and stating that the Board of Directors of the Company intends to
approve or recommend such takeover proposal. During such two business day peried, Parent shall be enaftitled
to elect to immediately a%d frrevocably terminate the Termination Period and any sech irrevocable
termination shall be efferive immediately upon delivery of written notice thereof to the Compeny in the
manner prescribed o Saction 4.02(f) end at such time the provisions of Section 4.02(a). (b) and (c) and
Section 5.11(b) shall become immediately spplicable.

(F) In addition to its right under Section 4.02(¢), Parent shall be entitled to elect at any time 0
immediately and irrevocably terminate the Termination Period and any such termination shall be effective
tmmediately upon delivery of written notice thercof to the Company in thz manner prescribed in the next
sentence and at such time the provisions of Sectica 4.02{a), (b) and (c} and Section 5.11(b} sball bz=ome
immediately applicable. Any notice by Parent te the Company of tzrmination of the Termination Period may
be given by facsimile transmission addressed to Ana Maria Gonzalez, Esq. (Telecopy Noz (305) 824-2947%
~onfirmation No.: (305) $24-2035) and Chasles 1. Cogut, Esq. (Telecopy Nou (212) 455-341%; Coofirma-
don Mo (212) 455-2550) (or smch other telecopy numbers as shall be specified by notice porseant
Section 8.02) and such notice shall be deemed delivered upon completion of tie transmisdions. Parent shall
promptly deliver copies of such facsimiles to the addressees thereof pursuant to Section 3.02.

ARTICLE V
Addirt. o] Agreements

t

SECTION 5.01. Preparation of Form S-4 and the Proxy Statement; Skareholders Meeting. (a) As
soon as practicable following the date of this Agreement, the Company and Parent shall prepare and fle with
the SEC the Proxy Statement and Parent shall prepare and dle with the SEC the Form d-4, in wiich the
Proxy Statement will be included as & prospectus. Each of the Company 2:J Parent shall use all remvomable
efforts to have the Form S-4 declared effective under the Securities Act as prompily as practicable after tach

17



filing. The Company will use its reasocable effocts o cause the Proxy Statement to be mailed o the
Company 3 shareholders as promptly as practicable after the Form S-4 is declared effective under the
Sccurities Act. Parent shall, at its expense, also take any action (other: than qualifying to do business in any
jurisdiction, in which it is fiot now so qualified) required to be taken under any sppliceble state scouritics laws
in connection with the issuznee of Parent Common Stock in the Merger and under the Company Stock Plans.
Each of Parent and the Companyshnﬂfmishaﬂinform:ﬁoncmocmingiuelftodmotkrumybc
reasonably requested in connection with any sach sction and the preparation, filing znd dstrrbation &f he
Form S-4 and the preparation, filing and distribution of the Proxy Statement.

{b) The Company will, as soon as practicable following the date of this Agreement, establish a record
date (whick will be as soon as practicable fcllowing the date of this Agreement) for, duly call, give notice of,
convene and hold a meeting of its sharcholders (the “Shareholders Meeting™) for the purpose of spproving
this Agreement; provided, however, that the Company may postpone or adjourn any Shureholders Meeting to
a date no later than May 14, 1996, in ocder to facilitate the satisfaction of the condition set forth in
Section 6.01 (2). The Company will, through its Board of Directors, recommend to jts sharcholders approval
of this Agreement, except to the extent that the Board of Directors of the Comypany shall hxve withdrawn or
cacdified its approval or recommendation of this Agreement or the Merger a5 permiitted by Section 4.02(b)-
Without limiting the generality of the foregoing, the Company agrees that its obligations pursoant & the firnt
sentence of this Section 5.01(b) shall not be affected by (i) the commencement, public proposal, public
disclosure or communication to the Company of any takeover proposal or (i) the withdrawal or modification
by the Board of Directors of the Company of its approval or recommendation of this Agreement or the
Merger.

SECTION 5.02. Letters of the Company’s Accountants. (2) The Company shall nse Its reasonadle
efforts 1o cause to bz delivered to Parent a “comfort” letter of Deloitte & Touche LLP, the Company’s
independeant public accountants, dated a date within two business days before the date ca which the Form 5-4
shall become efective and addressed to Parent, customary in scope and substance for letizss defivered by
independent public accountants in connection with registration statements sumilar to the Form S4.

(b) The Company shall use its reasonsble efforts to camse to be delivered 1o Parent lemers from
Deloitte & Touche LLP, addressed to Parent and the Company, one dated the date of the Proxy Statement.
stating that after appropriate review of the Merger Agreement the Company is an entity which wocld quabfy
as a party to a pooling of interests transaction under Opinion *5 of the Accounting Principles Beard and
applicable SEC rules and rzgulations, and one dated 25 of the Closing Date, confirming as of the Closing Date
the previously delivered letter referred to above,

SECTION 5.03. Letters of Parent’s Accountents. (2) Parent shall use its reascnable efforty to cause
10 be delivered to the Company a “comfort” ietier of Coopers & Lybrand LL_P., Parent’s independen: public
accountants, dated a date within two business days before the date on which the Form 54 shall beconis
cffective and addressed to the Company, aad in the form customariiy given in securities offerings of Pareat
registered on Form S-4 in the past.

(b) Parent shall use its reasonable cfforts to cause to be received by it letters from Coopers & Lybeand
L.L.P.. addressed to Parent, one dated the date of the Proxy Statement, stating that the Merges will qualify »s
a pooling of interests transactios under Opinion 16 of the Accounting Principles Board and spplicable SEC

rules and regulations, and one  * - us of the Closing Date, confirming as of the Closing Date the previonsty
delivered letter referred to abos,

SECTION 5.04. Accow g and Tax Matters. (1) Patent shall not. and shall not permit sny of it
subsidiaries to, intentionally tage any actica that (without regard to any action taken or agreed 10 be taken by
the Company or any of its afiliztes) would prevent Parent from accounting for the business combination 10 be
cfHected by the Merger as 1 pooling of interests,

(t) Parent shall not, mdshlnmpu'mitmyofinnbﬁdilﬂﬂta;inmﬁmnyhhmm&u
(without regard to any action taken or agreed to be taken by the Company or any of its affiiates) would
prevent the Merger {rom qualifying as a reorganization within the meaning of Sections 36X () (1}(A) axd
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368(2) (2)(E) of the Code or that would result in the conditions set forth in clzuses (i) and (iv) of
Section 6.03(c) not being true.

SECTION 5.05. Forefgn APMI. The partics agree that the Mu;::shaﬂ a0t be implemented in
the Federal Republic of Germany without the prioe potification 2nd/or approvai of the German Federal Cartel
Office. - -

SECTION 5.06. Access to Information. (x) The Company shall, and shall cause each of =
subsidiaries to, upon reasonable notice from Parent, afford to Parent, and to Parcat’s officess, emrployees.
sccountants, counsel, financial advisors and other representatives, reasonsble access during normal business
hours during the period prior to the Effective Time to all their respective properties, books, coatracts,
commitmeants, personnel and records and, during such period, each of the Company shall, and shall cause each
of its subsidiaries to, furnish promptly to Parent upoa request (i) a copy of each report, schedule, registration
statement and other document filed of received by it during such period pursuant to the requircments of
Federal or state secuzities laws or tax laws and (ii) all other information concerning its business, propertics
and personnel as Parent may reasonably request. ‘

(b} Pareat shall, and shall cavse each of its subsidiaries to, upon reasonable notice from the Company.
afford 10 Deloitte & Touche LLP, oa behalf of the Company, reasonable access during normal business hours
during the periad prior to the Effective Time to any information reasonably related to the ability of Parent ©
sccount for the business combination to be effected by the Merger as a pooling of inteests.

(c) Each of the Cempany and Parent may make copies of documents provided to them porsnant this
Section 5.06 at their own expense. The parties shall, and shall cause their respective officers, employees,
cccountants, counsel, financial advitors and other representatives to, hold any such information which is
ncupublic in confidence on the same terms and conditions 25 set forth in the letter dated November 3, 1995, 25
am:nded from time 1o time, between the Company and Parent (the “Confidentiality Agreement™).

SECTION 5.07. Reasonable Efforts; Notification. (2) The Company agrees to promptly effect all
necessary filings required to be made by it under the HSR Act and 2ay other domestic or forcign antitrust law,
rule or regulation. Each of Parent and Sub agrees to (i) continue to process the filing made under the HSR
Act on October 20, 1995, and to promptly effect all necessary filings required to be made by them under any
other domestic or foreign antitrust law, fule or regulation, and (ii) promptly take, or cause their affifiates to
take, if required by the Federal Trade Commission or its staff, the Assistant Attorncy General in charge of the
Antitrust Division or her staff, any state attorney general or its staff, or any other Governmental Entity, in cach
case in order to consummate the Merger, oll steps (including executing agreements and submitting to judicial
or administrative orders) to secaure government antitrust clearance (inchuding by avoiding or senting aside any
preliminary or permanent injunction or other order of any Giovernmental Entity), incloding, withoat
limitation, all steps to make arrangements for or to cffect the sale or other disposition of particular assets or
categorics of assets or businesses of Parent, Sub, sty of their affiliates and/er the Company or any of its
subsidiaries and to hold separate (including, without limitation, pursuant to arrangements which restrict, himit
or prohibit access to the Company or any of its subsidiaries and/or the voting of shares of capital stock of the
Company or the voting stock of sxy of its subsidiarics) pending such sale or other disposition of perticalar
assets or categorics of assets, businesses or voting securities of the Company oc the voting stock of any of its
subsidigries. All the actions required to be taken of to be taken hereunder by Parent, Sub or their affiliates
pursuant to this Section 5.07 will be consistent with their respective obligations under applicable law or axy
sgreement to which any of such person is a party.

(b} Upon the terms snd subject to the conditions set forth in this Agreement, each of the partics agrees
to use all reasonabic efforts to take, or canse to be taken, ail actions, and to do, or czuse W be done, aad 0
gssist and cooperate with the other partics in doing, all other things necessary, proper or sdvimbie ©
consummuate and make effective, in the most expeditious manner practicable, the Merger and the oeh
transactions contemplated by this Agroement, including (i) the obtaining of all other mecessary acth. * “~
nonrctions, waivers, consents and approvals from Governmentsl Entities and the making of all mec... v
registrations and filings (including filings with Governmental Entities, if any) and the taking of all otimx
reasonable steps as may be necessary to avold an action ot proceeding by any Governmental Entity, (%) the
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obtaining of ali necessasy consents, approvals or waivers from third parties, (iif) the defending of sny liwssits
or other legal procecdings, whether judicial or administrative, challenging this Agreement or The consumms-
tion of the transactions contemplated hereby, including seeking to beve any sy temporsry sesTaining arder
entered by any court or other Governmental Entity vacsted or reversed and (iv) the execution 1nd delivry of

tha purposes of, this Agreement. Inmnxdmﬁmmdﬁ:homﬁmiﬁngmefmmmndm
Board of Directors shdLifmysnwmmw«dmﬂummumhﬁmk«bemasppﬁabk
to the Mergcr.mhwmmt«meomumacﬂmmumphwdwﬂﬁsmmanm&
efforts to ensure thxttheMagerandtheathetmuﬁoueontcmpuwdbytﬁsApmmybc
ommmawdupmmpﬂyupracdubhontheurmsmtemﬂlwd by tbis Agreement and otherwise to
minimi.zztheeﬁ'ectofsuchsumteorre‘nhﬁonmtheh{mﬂandthembermmby
this Agreement Nothingherdnshaﬂﬁnﬂtunﬂeﬁ:he&mpmy‘suﬁngacﬁmwedﬁaﬂypamdw
Secton 4.02(b).

SECTION 5.08. Rights Agreement. The Company shall take 2l necessary action to (i) render the
Rights Agrecment inapplicable to the Merger and the other transactions contemplated by this Agreement sad
(i) ensure that (y) neitber Parent nor any of its affilizics is an Acquiring Person {as dcfined in the Rights
Agreement) pursuant to the Rights Agreemeat and {z) a Stock Acquisition Date or Distribution Date (ia
each case as defined in the Rights Agreement) does ot occur Gy reason of the exccution of this Agrecmeat,
the comsummation of the Merger, or the consummation of the other transactions contemplated by this
Agreement. The Board of Directors of the Company shatl also take all further action (in addition so that
referred to above) requested in writing by Parent (including redeeming the Rights immediately peior o the
Effective Time or amending the Rights Agreement) in order to reader the fRighs inapplicatic to the Merger
and the other transactions contemplated by this Agreement. Except as provided above with respect 1 the
Merger and the other transactions contemplated by this Agrecment, or a3 requested in writing by Pareat, the
Board of Directors of the Company shall not (i} amend the Rights Agreement or {§i) take any action with
respect to, or make any determination gnder, the Rights Agreement, including a redemption of the Rights or
any action to facilitate a takeover proposal; provided that any such action may be uken simulunecusly with
eatering into an agreement pursuant to Section 4.02(b).

SECTION 5.09. Stock Opilgns. (a) Assoon as practiczble following the date of this Agreement, the
Board of Directors of the Company (or, if appropriate, any committee administering the Company Swock
Plans) shall adopt such resolutions or take such other actions as may be required to effect the following with
respect to all options to purchase shares of Company Common Stock granted unde? the Company Stock Plans

(Options™) not exercised prior to the Closing Date:

(i) adjust the terms of all such Options to purchase shares of Company Common Steck 1o provide
that, at the Effective Time, cach Option outstanding immediately prior to the Effective Time xhall be
deemed to constitute an option to scquire, on substantially the same terms and conditions (iazia&ing fsl
exercisability at such time as such Option shall be exercisable by its terms), 33 were applicabiz 10 sech
Option under the terms of such Option and the applicable Company Stock Plant the same pumber of
shares of Parent Common Stock (rounded down to the nearest whole share) 3 the holder of swch Option
would have been entitied to receive pursuant to the Merger had such holder excreised sach Option im fell
immediately prior to the Effective Time, st ¢ price per share equal 1o (y) the aggregate exercise price for
the shares of Company Commen Stock otherwise purchassble pursusnt to suck Option divided by
(z) the number of shares of Parent Common Stock deemed purchasable pursuant %o sech Option:
provided, however, that (i) no certificats or scrip representing fractional shares of Parent Coramon Sweck
shall be issued in respect of any Opﬁonugdiunedpmwnttothhsmmmd (&) axy och
fractional share will not entitle the owner thereof to vote ot to any rights of & shareholder of Pareat
provided, further, that in the case of any option to which Section 421 of the Code applies by rewaom of i
qualification under any of Section 422 of the Code ("qualified stock oprions™), the opiom price, the
number of shares purchasable pursuant to such option #nd the terms and conditions of exercise of sech
option shall be determined in order to comply with Section 424(z) of the Code; and
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(ii) make such omacmmwmammsmnanssizmwnmdmm
the Mergzer (subject to the WdMﬁMMM&MM.

(b) The provisicns in the Company Stock Plans and any other Benefit Plan providing for the irsuance,
transfer or grant ofmyapimmdmamyammmhmdmaﬁnlm&du
Company shall be deleted as of the EHwﬂwac.udﬁeCmMmbmmnmﬁa
following the Effesiire Time deumwmmhmwSﬂmmm
an;xmzmmmarmmmmaﬁmmamam,m«msmcmm
as provided in Section 5.09(a).

(c} As soon umcﬁublcmmeﬂfodwﬂm&?mtshndcﬁmb&mdom
appropriate notices setting forth such holdul‘ﬂ;hupmmuothcrupw&mCanpmySu&Mndme
sgreements evidencing mcmudmchOPﬁmMmﬂnuehcﬁmmﬁemmmdemﬁm
(subject to the adjustments required by this Section 5.09 after giving effect o the Merger). Excepe as
otherwise provided in this Section S.W,Pmt:h:ﬂmp!ywhhtbemmofﬁecompuysmmd
ensure, to the extent required by, aad subject to the provisions of such Company Stock Plans, that the Options
which qualified as inceative nockopﬁompdorwtheﬁﬂ'ecﬁveﬁmemﬁmmquﬁfyummd
options after the Effective Time.

(d) Parent agrees to use reasonable efforts to take such sctions as are necessary for the coaversion of the
Options in sccordance with this Section $.09, including (i) the reservation, issuance and fisting of Parent
Common Stock as is necessary to effectuate the transacticas conterolated by Section 5.09(x), (&) enterg
into such agreements as are necessary to gssume such Options and (ifi} == fing of a registration statement
on Tzrm S-8, if necessary, to facilitate the public sale of stock issusble upon the exercise of sach Opticns.

{¢) A bolder of an Option adjusted in accordance with this Section 5.09 may excrcise such adjusted
Opticn in whole or in part in accordance with itz *erms by delivering a properly cxecrted notice of exercise 10
Pareat, together with the considcration therefor and the Federal withholding tax information, if any, required
in accordance with the related Company Steck Plan.

SECTION 5.10. Indemnification and Insurance. (a) The by-laws of the Surviving Corpocation shall
contain the provisions with respect to indemnification and exculpation from Esbility set forth i3 the
Company's by-laws on the date of this Agreement, which provisions skall not be amended, repealed or
otherwise modified for a period of six years after the Effective Time in any manner that would adversely affect
the rights thereunder of individuals who on or prior to the Effective Time were directors, officers, employees or
agents of the Company. : : s .

(b) For six years from the Effective Time, Parent shall, unless Parent agrees in writing to gusrantee the
indemnification obligations se1 fortk in Section 5.10(a), maintain in effect the current Jevel and scope of
directors’ and officers’ Hability insurance covering those persons who are currently covered by the Company’s
directors’ and officers’ liability insurance policy (a copy of which has been heretofote delivered 1o Pareat), 36
long s the annual premium therefor would not be in excess of 200% of the last annual premium paid prior %
the date of this Agreement (the “Company’s Curreat Premium™). If such premiums for such insarance would
at any time exceed 200% of the Compeny’s Current Premium, then the Surviving Corporstion shzfl crese o
be maintained policies of insurance which, in the Surviving Corporation’s good faith determination, pravide
the maximum coverage available at an annual premium equal to 200% of the Company’s Cxrrent Preminm.
The Company represents to Parcat that the Compeny’s Current Premium is $561.028.

(¢) This Section 5.10 (i) shall survive the consummation of the Mecger at the Effective Time, (i) is
intended to benefit the Company, Parent, the Surviving Corporation and the Indemnificd Parties and their
respective heirs, executors, administrators, representatives and suceessocs, and (iH) i1 in addition %o, and aot in
substitution for, any other rights to indemnification or contribution that any such Indernnified Party may have
by contract or otherwise. In the cvent that Parent or the Surviving Corporaticn or axy of their respoctive
successors or assigns (i) consolidates with or merges into any other peron and shall not be the continuing or
surviviy, ‘orporation or entity of such consolidstion or merger or (i) transfers or conveys all or sabstantially
all of its assets to any person, then, and in cach such case, proper provision shall be made 30 that the
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successors, assigns and transferees of Pareat and the Surviving Corporation, as appiicable, asame the
respective obligations of Parent and msmwﬁmmrma@ms.m

SECTION 5.11. Fees and Expenses.  (a) wumm.mmmwwh
connacﬁonwi:.hm:Mmer.mﬁwmtmdmmmﬂmdbyﬁwﬂ&
pa.idbythepanyincu:ﬁngsuchfm«mwbu&w«mﬁcM&n&ka&n
cxpensesincxmedhmnxdonﬁ&ﬁeﬁlinppﬂnﬁn;mdmnﬁudﬁchwySmtudﬁefamSJ
shall be shared equally by Parent and the Company.

(t) The ammymmm.«mmumnm-rudmm(m
“Iam.imﬁonFee").p:yu.bl:inmwm&pmmﬁmﬂm%w&mwﬂc
Company pursuant to Section 7.01(d) or (i) prior to any termination of this Agreement (oGxr thaa a2
termination (A) pursuant to Section 7.01(g) or (B) cocurring after 2 Governmental Eatity of compesent
jurisdiction shall have ismedanader,daauormlhguuhnmymmmw
restraining or otherwise prohibiting the Merger and such order, decree, nuling or other action shall kave
become finel and nmppahbh},abmﬁdcmmopaﬂmnmmmwb&mmm
hersof and prior to the Shareholders Mecting and the requisite approval of the Cormpany’s sharebolders of the
Mcrgcrshallnothanbmnobnhdm:vﬂeﬂknatadubhcﬂsmmucﬁuud.-ﬂh
12 montks of such umﬁnaﬁmnmnmﬁmmﬁmﬁngamumkwmﬂwm
Company enters mtomwﬁmwmwammmm

(¢) For purposes of this Section 5.11, “Expenses” means 2ll documented out-of-pocket foes xad
expenses incurred or paid byoronbehﬂfdetormyoﬁtsmbsidiuhhcmﬁmﬁﬁthuma
any of the transactions contemplated by this Agreement, incinding all reasonsbie fecs aad expenses of conasel.
investment banking firms, accountants, experts and consultants to Parent or agy or its affiistes; prowided,
however, that the Company shall not be obligated to make payments of Expenses pirvuaat 1o this Section 5.11
in excess of $10,000,000 in the aggregate.

SECTION 5.12.  Public Announcements. Pareat and Sub, on the oae hand, and the Compazy, on the
other hand, will consuit with each other before issuing, and give each other the opporteaity %0 review and
comment upon, any press release or other public statements with respect o the transactions coawemplaed by
this Agreement, including the Merger, snd shall not issue any such press release or make aay such public
statement prior to such consultation, except as may be required by spplicable law, comrt process or by
obligations pursuant to any listing agreement with any national securities exchange or the Nawdaq Natiosal
Market. The parties agree that the initial press release to be issucd with respect o the wansactions
contemplated by this Agreement shall be in the form heretofore agreed to by the partics.

SECTION 5.13. Affliates. (a) Prior to the Closing Date, the Compeny shall dcfiver 1o Parent 2
letter identifying all persons who are, at the time this Agreement is submitted for approval 1o the sharcholders
of the Company, “affiliates” of the Company fer purposes of Rule 145 under the Securities Act or for parposes.
of qualifying the Merger for pooling of interests sccounting treatment under Opinion 16 of the Accomsting
Principles Board and applicable SEC rules and regulations. The Company sball wae its reascnable efforts %o
cause each such person to deliver to Parent on or prior to the Closing Date a written agreement sebrnatially in
the form attached as Exhibit A hereto. L

(b) Parent shall use its reasonable efforts to cause all perscns who are “affiates™ of Parcat for parposes
of qualifying the Mage:forpodin;dinmmﬁummmommmdhm
Principles Board and applicable SEC rules and regulstions to comply with the fourth peragrsph of Exhibit A
hereto.

{c} For so long as resales of shares of Parent Common Stock fssued prrssant 10 the Merger are sebjyect
1o the resale restrictions set forth in Ruls 145 under the Securities Act, Pareat will ute its ressonsble efforts ©
comply with Rule 144(c} (1) under the Securities Act.

SECTION 5.14. Stock Exchange Listing. To the extent Pareat docs ot isswe treasury shares i the
Merger or under Company Stock Plans which are already listed, Parent shall use its reasonable efforts 1o canse
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the shuuorp.mnamsw»ummmummmmcmy_mm»u
approved for ﬁsﬁngmtheNYSE.mbjeﬁmMmdeh'bﬁemm

SECTION 5.15. Certain Litigation. (8) menmmwd’annﬁs
dismissal without prejudice of Johnson & Joknson and JNJ Acquisition Corp. v. Cordts Corporation, with
each party besring iummﬂmmffmm«.mmwm&ﬂuaw&uy
hitigation mﬂymm«wmmmmmmwamiam
witkout the prior writtea consent of Perent.

(b} The Company will not voluntarily ceoperste with sry third perty which ks sowght or may bereafier
scck to m:ﬂnorpmhibitorotb«wheoppmmumndw;nmmhmds-bnﬁt
any mcheﬁmwmmin«mhibltuum%mm.mﬁewam‘ﬁe
Company am«mmrmmmmmmmmnnmﬁuﬁw
party or cooperating with PmaSub,uﬁeeuemyquumshuddd:Msm
duties under spplicable law,

SECTION 5.16. Consent Solicitation. Parent and Sub shall immediately ferminate the solicitation of
Company shareholder consents, the MMWW&MJMJ
consent with mzmmmmﬁmﬂmmmmmnﬂmmm
consents of revocations, uappﬁab!e.ﬁomtheshmhddasdmem.

SECTION 5.17. United States Emplayee Benefits. (a) For a peziod of soc year folliowing the
Effective Time (the “Initial Perfod™), Pareat and Sub 2gree to maintain for the benefit of employees of the
Company and its subsidiaries wko sre employed in the Unfted States (“U.S. Employces™) the BeaeSe Plexs
listed on Schedule 5.17(a) {the *Scheduled Benefit Plans™) o¢ substitnte plans wiich in the sggregase provide
substentially equivalent bencfits to the Scheduled Benefit Plans, for the employees of the Cospany sad its
subsidiarics, For the onc-year period following the Initial Perjod, Pareat shaR provide or make: available for the
benefit of U.S. Employees who mﬁnnchm!mmtdnrhzﬁcwpe&dmuﬁﬁﬂw
peasion, health and welfare benefits which are substantislly equivalent in the sggregate © such bemefis
provided or made available to other similarly situated employees of Parcat a5d Ssb. Following the completion
of the Imitial Period and the one-year period thereafter, Parent, in its scle discretion, shall descrmine the
benefits to be provided or made svailable to U.S, Employees.

(b) As of the Effective Time, U.S. Employees {{) Mbqe&ﬂbkfwmuduﬁcm-d
conditions of the wdnmmmwﬂqdh:cnttoﬁemmmmw-ﬂ&mﬁ
coverage under such severance policy if they were employed by Parent o Sab aad (&) shall be given pest
service credit with the Companyoriusubsidhﬁenotheme:muchmhmquﬁd-dam
Company's written memcepoﬂqudthaﬁﬂeﬂivem:mrﬂdlmvmﬁaerhvs.w
whose name is set forth on Schedule 5.18 shall not be eligible for scverance benefits wnder the writien
severance policy omenL«mymhumpoﬂqumLSubw&eCmyumdh
subsidiaries, during the period that such individual is covered under za employment greement doeribed 1
such Schedule. : 3

(<) As of the Effective Time, U.S. Employees shall be given past service credit for their service with the
Company or its mbﬁdh‘upﬁa&&eﬁﬁsﬂnlhc(ﬂhmmndﬂhmﬂmd
the Scheduled Benefit Plans (oc any substitute plans peovided pursesat 1 Section 5.17(a)7 aad. as provided
in sccordance with Secﬁms.l?(b).und«mwmmdeonﬁﬁmnfﬁc'ﬂmmmdm
and (i) for eligibility and vesting purposcs {but ot for benefit accreal purposcs other than with sespect 1 the
Company's vacaticn policy) under any other pension, bealth and weifsre plan peovided by Pareat 0 the
mplmd&eammammmmmww«mmpﬂMuh
same extent such service would be credited under the terms and conditioss of sech plans anelogous o e
Scheduled Benefit Plans as if such U.S. Employees were employed by Pareat pricr 0 the Effective Time
provided, however, that no such past service credit will be given for any parpave with respact o Pareat’s pot-
retirement medical plan. Notwithstanding the focegoing, it is underitood between the partics bereso that

aeither Parent nor Sub shall be required to provide any benefits from aad after the Effccuee Time cxcept
cxpressly provided in this Sectien 517,
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(d) Parent agrees to (i) mﬁummm&wsummdmw
plans listed on Schedule 3.01(k) (i) in effect through the end of the Company’s fiscal year ending Jeoce 3G,
1996, and (i} equitably adjust, as mmmmmahmmn
performance criteria established under such incentive plans for the anausl gward period eading oa Junc 30,
1996, in order to eliminate mymuawmmmmwdmmp-m
would adversely impact upon the achizvement of the spplicsble performance critesfa. For calcadar year 1996,
Parent shall make available Mﬁnwmmmwmm

(¢) Parent and Sub umwlmemtapmmdmmmmwammm).
the consummation of the Mm‘ﬂmaw&CmaFdﬁeCm(sﬂmk

or with respect to any such plans, agreements and arrangements a3 in effect on the date hereol which, by Gk
respective terms, became effective a3 2 result of such Change in Coatrol

SECTION 5.18. Employment Agreememts ‘The Compaay sball wee its rexsosmable cforts o camse
each person whose name is set forth on Schedale 5.18 to enter into 2n cmpleyment sgrocment an Oe Jerms
and conditions geaerally applicable to the category of employmsat agreement whick will be offcred 10 such
person as set forth on such Schedule.

ARTICLE VI

Conditons Precedent

SECTION 6.01. Conditions to Each Party’s Obligation To Effect the Merger. The mespective
obligation of cach party to effect the Merger is subject to the satisfaction or waiver oa or prior 30 the Closing
Date of the following conditions:

(2) Shareholder Approval. This Agreement shefl bave been spproved by the alfirmacive wote of
the holders of a majority of the cutstxnding skaces of Company Common Swock.

(b} NYSE Listing. “The shares of Parent Compeny Stock istusbie 1 the Company’s sherehobers
pursuant to%Wmcntmdnnd«ﬁeCwnyStnkMMhnbeﬂWhlﬁqa
the NYSE, subject to official notice of issnance.

(c) HSR Act. The waiting period applicable to the Merger under the HSR Act shall hawe bora
terminated or shall have expired.

(d) No Injunctions or Restraints; Ilegality. None of the parties bereto shall be selject o s
statute, rule, mpmmmmwmammw\qu Eminy of
competent jurisdiction (an “Iajunction™) which peohibits, restraing, eajoles or restzicts the coumEnma~
ticn of the mwﬁmmmwwﬁhwmmuﬁJMﬂ&
shall have usod its best cfforts, to the extent required pervount % Section 5.07(a), W prevent any suck
injunction oc other order, and to appeal as promptly as peacticable any injeaction ot ether erder et wiry
bave been entersd, including, without Hmitation, by profering ¥ wiliegaes %o scorpt am enfer
embodying any armapgement required 10 be made by Pareat or Swd purseant W clowe )ty of
‘Section 5.07 (and notwithstanding anything in this subsoction (d) 10 the contrary, 80 wrma, conlles et
provisions of an ordcrembodﬁumhummlmmthishruaucsam
nonfulfillment of the conditions contained in this subsection (€)).
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effect the Merger are further subject © the following

: e TR ;i 1-' TRy jr%"
SECTION 6.02. Cond¥tions so Obligations of

(1) Representations and Warrentles. The represcataticas cad wrsaties of the Compuny ret forth
in this Agreement mtmwmubmm&mdmdﬁcw
mmdm&mjﬂfmh%wm“ungﬂdﬂhmd
mhmm:ddmhmhmndmmd&wnd(mbum
such mmuﬁmssﬁm&twksduwﬁc&)sdﬁemm-w—tﬂ
mdudmcmmmummhyﬁsm-ﬂmtﬂm
rwdvcdamﬁﬁu&dpedmbebﬂdﬁe&mybyﬁecﬂdmﬁmﬂmdﬁ&
financial officer of the Company to soch effect.

(b) Performance of Obligutions of the Company. The Compesy shall bave performed in ol
mumwmmmmwuwmwamﬁwuc#um
Closing Dale.mdechnmeﬂMlcaﬁmﬁndawdmth.tcﬁf
cxecutive officer and the chief fnancial officer of the Comparny 10 sach effect.

{¢) Letters from Company Affiliates. Parent shall have received from each person samed in e
letter referred to in Section 5.13(a) an executed copy of aa agreement substantially i e form of
Exhibit A hereto.

(d) No Material Adverse Change. At any time oa or afier the dare of this Agroemest there shall
not have mnﬁmymtaiﬂdmchmgeinmemwmﬁﬂ.mhuﬂu&ﬁnc
results of operations of the Company and jts subsidiaries, taken 22 & whole

(¢} Pooling Letters. Parent shall have received each of the lerters described in Sections 1.02(b)
and 5.03(b) from Deloitte & Toucke LLP and Coopers & Lybeand L.L P, respectively.

SECTION 6.03. Conditions to Obligations of the Company. The cbEgatica of the € Jmpany © cfoct

the Merger is further subject to the following conditions:

(a) Representativas and Warranties. The representations 20d warrastics of Parcst and Seb st
forth in this Agrecment that sre qualified as to meteriality shall be the aad oot sod the
representations and warranties of Parent and Sub set forth in th, Agreemeat =z are 30t 30 qaaliled
shall be true and correct in all materia) respects, in each case 23 of the date of this Ageemest md
(cxccpttomeczmtmbwﬁmmmwndlwﬂt)udﬁtcuc
Date as thougk mades on and as of the Closing Date, except 33 otherwise costeipleted by S
Agrecement, and tthompanthmmdudamﬂﬂanstndaWd?mhg&M
executive offices and the chief financisl officer of Pareat to such effect.

(b) Performance of Obligations of Parent and Swb. Pareat and Seb rhall have porforned m ol
material respects all cbligations required to be performed by thovn ender tvs Agreement at o prior %o Be
Closing Date, and the Company shall have received « certificam mys=2 aa bekall of Pereat by the chwef
executive officer and the chief financial oficer of Parent to such effect

(¢) Tax Opinfon. Cn or prioe to the date am which the Form S-4 becomes eective, e Crapey
shall bave received the cpinica of Simpson Thacher & Bartiett, coutsel 1 the Company. based on cermin
lotters provided by Parent, Sub aad the Company, respectively, in the forms set forth in Sched-
ules 6.03(¢) (1} and (II) to this Agreement, %o the effect that (i) the Merger will b¢ woand for Fodersl
income tax purposts as a recrganization within the meening of Section 33(a) of B Code, (i) e
Company, Parcat and Sub will sach be a party w thet reorpanization within tha rwesing of Sex-
tion 363(b) of the Code, (ill) m0 income, gain or lots will be recogrized for Federal income wy pacyenes
by either the Company o¢ Parent a3 a result of the cossummazion of the Merger, 2ad (iv) 30 oo,
gain o lots will be recognized for Foderal income tax purposes by shareholders of the Congany wgom e
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exchange in the Me:gcror;hamcnhecmmysddyfoniuud?aw (except o the exwent of =y
cash received in lieu of fractional shares). .

ARTICLE V1
Termination, Ameadment and Wairer

SECTION 7.01. Termination. This Agreement may be terminated, 3nd the Merper consenplsred
hereby may be abandoned, .:,mﬁmmmmmmmwwm«mwdm
presented in connection with the Merger by the sharcholders of the Compeny:

{2) by mutual written conseat of Parent, Sub and the Compeny;

(b) by eiti:er Pareat or the Company:

G) H.ymnamukmatnm&dds&atmsm‘«mwwm
required approval of the shareholders of the Compeny shall not have beea obtained;

(ii) if the Merger shall not have been consummated on of before May 15, 1996, walcss the
failure to consummate the Merger is the result of a breach of this Agreement by the perty seckisg 0
terminate thhAgmcmcn:pmvﬂed.hawm.thﬂtbemdwebpuﬁdeeanﬂ;
part thereof during which any party shall be subject to & nocfinal order, decyee, refing or action
restraining, enjoining or othe 3= prohibiting the consummation of the Merger or the calfig or
holding of the Shareholders ” *--

(iii} if any Governmental B2 antjmb&cﬁoumnmwnm@eca
ruling or taken any other acticn permanently cnjoining, restraining or otherwise prokibiting the
Merger and such order, decree, mﬁn;orotbcracﬁonshanhvcbmﬁnlnqupuhﬂ:

{c) by either Parent or Sub: L

(i) if, prior to the Shareholders Meeting, 2 takeaver proposal is commenced, publicly proposed.
publicly disclosed or communicated to the Company (or the' willingness of zny person © make 2
takeover proposal is publicly disclosed or communicated to the Company) and the Board of
Directors of the Company or any committee thereol shall bave withdrawn or modified im 2 msmer
adverse to Parent its approval or recommendation of the Merger or this Agreement, o¢ approwed of
recommended any takeover proposal, or resolved to take any of the foregoing actions: or

{ii) .f the Company shall have entered into any agreement with respect 10 axy sepino’
proposal in accordance with Section 4.02(b); o

(d) by the Company in connection with entering into & definitive agreement in accordamce wich,

Section 4.02(b) or Section 4.02(e), as applicable, provided it Bas complied with all provisions thereol.
including the notice provisicns therein, and that it makes simultancous payment of the Expeases and
Termination Fee to the extent required hereunder.

(e) by Parent at any time during the period from November 12, 1995 watil 600 pm. (New York

City time) on January 22, 1996 (or such caslier date or time elected by Parent purssant %0 Sectiom
4.02(e) or Section 4.02(f}) {such perod, the “Termination Period™), if Pareat in its scie judgment
determines, based oo its due diligence review of the Company, that it is inadvizable 10 procosd with the

Merger.

SECTION 7.02. Effect of Termination. In the event of termination of this Agrerment by ciher the
Company or Parent as provided in Section 7,01, this Agrotment shall forthwith become void aad have 20
effect, without any liability oc obligation on the part of Pareat, Sab or the Company, cther then the provisions
of the first sentence of Section 3.01(p), the second senteace of Sectiom 506(c). Section 3.11, Wdis
Section 7.02 and Article VIII and except to the extent that such termination rerslns from the w2t swd
material breach by a party of any of its representations, warranties, covenants or agreements set forth im tis
Agreement.,
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SECTION 101 Amendment This Agreement
wmaumwmmwdmmhmmawwmm
dme@mwmmmmmmbwmmumammuw
hwm:mmmuﬂmmmwwdﬁmm
Ammtmywhmwbumhwﬂm*dabﬁdnﬁdmﬁu
her=to. . . :

SECTION 7.04. Extension: Walver. mmmwnazmmmmq
(a) emdthcﬁm!aﬁepufmdmdtbeob!ipﬁmaoﬁamdﬂemmtunh
Whmwmmmmchqmwm

Agy
ralidonlyifsctf«&hmhmmthmi&n;dpadmkbﬁd:th.mfaﬂmdnymnﬁi
Agreement 1o assert any of its rights under this .'.&mamm-mma-maﬁ

rights.

ARTICLE VII
General Provisions

SECTION 8.01. Nonsurvival of Representations and Warranties. Noae of the represeatations and
warranties in this Ammt«hmmumaﬁmdmbﬁwﬁﬂmﬁ-eﬁe
Eﬁ'ectivc'ﬁmc.ThisSecﬁons.Olsh:nnmﬁnﬁtmyMwwdmepuﬁu-mwinum
contemplates performance after the Effective Time.

SECTION 2.02. Notices. Except as ctherwise provided in Sectiom 4.02(f). 21 motices, roquests,
dﬁm&mu&mdmhuwmmﬂuﬂmhmdushﬂbehﬂnﬂﬂh&mﬂﬁvmi
dcﬁvcrcdpmonaﬂyorsentbyonmizhteonﬂer(pmﬂcﬁn:pmdddcﬁmy)bﬁepﬁsa&iﬂh’n
addmcscs(oratmchothaaddrmfulpuqush:nbespedﬁedbyﬁhm):

() if to Parent or Sub, to

Johnson & Johnson
One Johnson & Johnson Plaza
New Brunswick, NJ 08933

Attention: Joseph S. Orban, Esq.

with a copy to:

Cravath, Swaine & Moote
Worldwide Plaza

82% Eighth Avenve

New York, NY 10019

Attention: Robert A Kindler, Esq. )
(b) if to the Company, to

Cordis Corponation
5200 Blue Lagoon Drive, Suite 200
Mizmi, FL 33126

Attention: Ans Maris Gonzalez, Exq.




with a copy to:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, NY 10017

Artention: Charles 1. Cogut, Esq.
SECTION 8.03. Definitions. For purposes of this Agreemeat

(a) an “affiliate” ofmypammummm‘xapdmmm«my.moqhma
more intermediaties, mmk,kmnﬂbdw.abmdammrdwm.nd&npm

(b) “bmgc"dmmmmﬂbmwpdmmmmﬁmd
such person;

(c) “material adverse chsm”a“mmﬂﬁmeﬁd’mwhmudhm-ﬂ
t.thompanyoerLmychugemeﬂeﬂﬁ:tkmmﬁnﬂyﬁmmﬁcbﬁn&&Mn
ﬁnancialcondirionmmdudmﬁmsdmchmmdiummutmza-bﬁ:

(d) “person” means an individusl, corporation, partnership, joiat westurse, associztion, tresl.
unincorporated organization or other eatity;

{¢} a “subsidiary” ofmymmm@ummmdmmmm
voting ownership or voting parmership interests of which is scfficient to elect at least = pujocity of its
Board of Thirectors or other governing body (or, if there are no such voting intercsts, SO% or mare of the
equity intercsts of which) is owned directly or indirectly by such first persous

(f) “superior proposal” has the meanirg assigned thersto in Section 4.0% and
(g) “takeover proposal” bas the mesning assigned thereto in Section 402

Schedule, such reference shall be to a Section of, or an Exbibit or Schedule to, this Agreement waless
otherwise indicated. The table of contents and headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the
words “inciude”, “includes” or “including™ are used in this Agreement, they shall be decmes 10 be followed
by the words “without limitation”.

SECTION 8.05. Counterparts. This Agreement may be executed in oo of mare counterparts, all of
which shall be considered one and the same agreement and shall become effective when coc of mare
counterparts have been signed by each of the parties and delivered to the other parties.

SECTION 8.06. Entire Agreement; No Third-Party Beneficlaries. This Agreement and the Confiden-
tiality Agreement, {(a) constitute the entire sgreement, and supersede 2ll prior agreements aad waderstand-
ings, both written and oral, amongthepuﬂ«withmpecttothembjeﬂmmoﬁhismmnd&:
Confidentiality Agreement and (b) except for the provisions of Article 11 and Section $.10, are not imweaded ©
confer upon any person other than the partics any rights or remedies.

SECTION 8.07. Governing Law. This Agreement shall be governed by, and comtrecd ia sccordwmce
with, the laws of 1a¢ State of Florids, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws thereof.

SECTION 8.08. Assignment. Neither this Agreement noe any of the rights, iascrests or obligations
hereunder shall Muﬁp&hwm«hmwwﬂmﬁm«mwmdmwﬁm
the prior written consent of the o&upﬁmmtmatSubmuﬁp.hmmm-ydadh
rights, interests and obligations under this Agreement to Parent of to say direct wholly owned corporase
subsidlary of Parent, but no such assignment shall relieve Sud of any of its obligations hercunder. Sebject ©
the preceding sentence, this Apmmtvmbebhﬁn;npm.hmmthem&adhmw.
the parties and their respective successors and assigns.
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injunctions to prevent breaches of this
A,gmemcntinmymdﬁeUﬂMSﬁmmhﬁeSmdﬂaﬂtaﬁeSmdﬂe-ngah
Floridamteoourt,mhbﬁn;hdadm»mmm”wmmymm“huhq&;h
addition.uchof&epaﬁuhm(n)mmubﬁtwmwpwdjub&dmdqredai
court Jocated in the State of Florida oc the State of New York or say Florids state court is the event sy
d@ummm:dmwwmmwwa&wmmua

reqeest for leave froc: say such
court and (c) mmtitﬂmmmmm&zmﬁkwnmmwﬁem
mmnphttdbythhAgreemcntinmymtdhuthnaFeduﬂmtﬁtﬁnﬁntbeSuthﬂlwﬁe
State of Netr York or 2 Florida state coumrt

IN WITNESS WHEREOF, Parent, Sub and the Company have cansed tais Agreement to be sigacd by
thcirmpecﬁvcoﬂimsthqﬂmmdﬂymhmmsdthcdmﬁ:nnmm '

JOHNSON & JOHNSON

By /s/ Rosert N. Wnison

Nazme: Robert N. Wilson
Title: Vice Chairman

JN] Merges Corr.

By /s/ Josern S, OxBaN

Name: Joscph S. Orbaa
Title: President

Corpi1s CORPORATION

By /s/ Rosert C. STRAUSS

Name: Robert C. Strxuss
Title: Chairman, President and
Chiief Execxtive Officer




EXHIHET A

Form of Company Affifiate Letter
Dear Sirs:

Thcundcrsigned,ahddaofshﬂuofCammonSmck.punheSlMpaM(‘CmyComel
Stock™). of CORDIS CORPORATION, 2 Florida corporation (the “Compeny”™), is catitled 1o peceive in
connccﬁonwiththemetgu(mc“Mmer”)dJNIMa:aCap.ﬁthndiubﬁeCmy.mﬁb(ﬁe
“Parent Securities”™) of Jobusen & Johason, a New Jersey corporation (“Pareat™). incindiag wpoa the
exercise oremxmmmmmmwmmwwum
undersigned mybedeemedm“nﬁﬂm"dthe&mpmywhﬁndnmhgdkﬂe!ﬁ " Ruic 1457)
promulgated under the Securities Act of 1933 (the “Act™) byt@eSecaﬁﬁcsden:kmeCanmhh(ﬂe
“SEC"), and myhdmdn“ﬁh&”dﬁe@mfamigﬁfyﬁg&&wkwﬁg
of interests accounting trextment under Opinion 16 of the Accounting Principles Board snd spplicable SEC
rules and regulations, althongh nothing sontained herein should be constroed as an admissica of either swch
fact. -

If in fact mcmdaﬁgnedmanaﬁﬁncmdatbe‘mmcmﬁped’sahﬁyb:ﬂ.mha
wansier the Parent Securities received by the undersigned in connections with the Merger may be resicsed
unless such transaction is registered under the Act or an exemption from such registration is availsbie. The
undecsigned understands that such exemptions arc Emited snd the andersigned bas cbtained advice of comnsel
as \o the naturs and conditions of such exemptions, ncluding informstion with respect %0 the appBicability 1o
the saie of such securities of Rules 144 and 145(d) promulgated under the Act. The andersigned wnderstands
that Parent will not be required to maintain the effectivencss of any registration statement uader the Az for
the purposes of resale of Parent Securities by the undersigned

The undersigned hereby represents to and covenants with Farent that the undersigned will not seil, assiga
or transfer any of the Parent Securities received by the undersigned in connection with the Merger except
(i) pursuant to an effective registration statement under the Act, (i) in conformity with the voleme 2ad other
limications of Rule 145 or (if) in a transsction which, in the opinion of the general counsel of Parent or other
counsel reasonably satisfactory to Parent or as described in a “po-sction™ or interpretive Jenter fram the Staff
of tne SEC, is not required to be registered under the Act; provided, Aowever, that in any such case, such sale,
assignment or transfer shall only be permitted if, in the opinion of counsel of Parent, such traasaction wead
not have, directly or indirectly, any adverse consequences for either Parent or Sub with respect w the
treatment of the Merger for tax purposes.

The undersigned hervoy further represents to and covenants with Parent that the endersigned bas mot.
within the preceding 30 days, sold, transferred or otherwise disposed of any shares of Company Cocxmaon
Stock held by the undeisigned and that the undersigned will not sell, transfer or otherwise dispose of aay
Parent Securities received by the undersigned in the Merger until after such time 3 resalts covering at beast
30 days of combined operations of the Company and Parent have beea published by Pareat, in e form of 2
quarterly earnings report, an effective registration statement filed with the SEC, a report o the SEC om
Form 10-K. 10-Q or 8-K, or any other public filing or aunouncement which inclodes sach combimed resalts of
operations.

In the event of & sale or sther disposition by the undersigred of Pareat Securities purteant © Rale 1435,
the undersigned will supply Parent with evidence of compliance with such Rule, in the form of a letrer i the
form of Annex | hereto or other ¢ “ce reasoasbly satisfactrry to Pareat. The endersignod wnderstands thae
Parent may instruct its transfes 2+~ to withhold the trannier of any Parcat Secsritics disposed of by the
undersigned, but that, provided suw.. transfer is not probidited by any other provision of this leter agzocmen,
upon receipt of such evidenc: of compliance, the transfer agent shall effectuate the tramsler of the Parem
Securities sold as indicated in such evidence.

The undersigned acknowledges and agrees that the legends set forth below will be placed on certiicases
representing Parent Securities received by the undersigned in connection with the Merger or held ¥y 2
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transferee thereof, which lqmdswﬂbemmmcdbydeﬁmydmmzmﬁﬁmammdﬂda'»
action” letter fromtbcmﬂ'oftheSECoranopinhahfammdmbmmﬂyMyan
1o the eﬁ‘cctthnsuchkgeo&mmwmfawmdmmﬂumﬁmemihp&ﬂ
no longer required for purposes of the mpﬁableprmﬁmdmefmmmp@daﬁmw

There wﬂlbcphcedonmeoe:ﬁﬁumforthePrthwuiﬁcswwﬁemdaﬁpeiwug
substirutions therefor, a legend stating in substance:

“The shammpmﬁhy&kmﬁﬁa&mhuedpmmtbabﬁmmﬁuﬁﬂwﬁcbh
bdngnocounwdforutpoo!hgdhtmhamwﬁmwwmmusmwmme
Securities Act of 1933 :ppﬁu.ﬁeshmhmbquuirdbythemsot-ﬁsﬁewn«fa
mﬂehmﬂm%mmmﬂﬁﬁhmmdﬂwmmdlﬂlm
shares msy notbesd&pbdgedorothﬂﬁumd’amd.mrmyﬁcmwm&waﬂ's
tisk relative thereto in any other wey, (i) until such time ss Johnson & Johnsoa skall have peblithed
ﬁnzndﬂmduwwdngnlunwdaﬁofmmbhedqaaﬁmmﬂ[mnmlmdﬁ)mi
acmrdan:cwnhmmmpﬁonﬁnmthemdmaﬁcnmqn&mdﬁesemﬁﬁumdlm“

The undersigned acknowledges that (i) themdaﬁnedhﬂwefuﬂymﬂﬁiskmmdmm
requirement hereof and the limitations fmposcd upon the distribution, sale, transfer of other disposition of
Parent Securities and (it) themeiptby?amtofthisletmisuindmtandacon&ﬁm o Parent’s
obligations to consummate the Merger.

Very truly yours,

{
{ADDRESS]

Dated:
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ANNEX |
TO EXHIBIT A
[Name) " [Date]
On , the undersigned sold the securities (“Securities™) of Johason & Jobason {“Parcat™)

described below in the space provided for that purpose (the "Securities™). The Securities were received by the
undersigned in connection with the merger of JNJ Merger Corp. with and into Cordis Corporation.

Based upon the mutmtmamentﬁledbyhmtrkhtbe&mﬁumdm
Commission, tthecnﬁﬁusddbythemdaﬁsnedmwithhmepmibedﬁnﬁuﬁmsmfaﬁin
paragraph () of Rule 144 promulgated under the Securities Act of 1933, as amended (the “Act™)-

The undersigned hereby represents that the Securities were sold in “brokers’ transactions™ within the
meaning of Section 4(4) of the Act o in transactions directly with 3 “market makes™ as that serm is defincd
in Section 3(a)(38) of the Sccurities Exchange Act of 1934, 15 amended. The undessigned further represents
that the undersigned has not solicited or arranged for the solicitation of orders - buy the Secaritics, and that
the undersigned has not made any payment in coanection witk the offer or sale of the Sccurities 1o any person
other than to the broker who executed the order in respect of such sale.

Very tmly yours,

{Space to be provided for description of securities]
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EXHIBIT B

Joseph Orban

Johnson & Johnson

One Johnson & Johnson Plaza
New Brunswick, New Jersey 08933

Jarwes Hilton

Johnson & Johnszen

One Johnson & Johnson Plaza
New Brunswick, New Jersey 08933

Peter Galloway

Johnson & Johnson

One Johnson & Johnson Plaza
New Brunswick, New Jersey 08933




