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ARTICLES OF MERGER
of
CLEARWATER ACQUISITION [, INC.
with and into
TECHNOLOGY RESEARCH CORPORATION

Pursuant to Sections 607.1104 and 607.1105 of the Florida Business Corporation
Act (the "Act"), CLEARWATER ACQUISITION ], INC., a Florida corporation (the "Pazent”),
and TECHNOLOGY RESEARCH CORPORATION, a Florida corporation (the “Sutviving
Company b, hereby adopt and execute the following Articles of Merger, for the purpose of
merging t#hc Parent with and into the Surviving Company (the "Merger"). The Merger is a
merger of|subsidiary corporation consummated in accordance with Section 607.1104 of the Act.

_FIRST: That the name and state of incorporation of each of the constituent
corporatiqns of the Merger herein certified are as follows:

Florida Document Number - F39162

Name _ State of Incorporation
Parent .

# B
Clearwater Acquisition I, Inc. , Florida :";
Florida Document Number - P11000029843 =
Surviving Company o
’ -5
Technology Research Corporation Florida ii
ol
o~

o

’ SECOND: That an Agreement and Plan of Merger (the "Plan of Merger"), dated
as of Match 28, 2011, as amended, supplemented or otherwise modified from time to time, by
and among Coleman Cable, Inc., a Delaware corporation and the owner of 100% of the issued
and outstapding shares of the Parent (the "Sole Sharebolder of Parent™), the Parent and the
Surviving Company has been executed, adopted and approved by the Parent and the Surviving
Company in the manner prescribed by the Act. The Plan of Merger is attached hereto as Exhibit
A. For the avoidance of doubt, pursuant to the Plan of Merger, Exhibit A to such Plan of Merger
shall comstitute the articles of incorporation of the Swuxviving Company following the
con tion of the Merger.

THIRD: The surviving corporation in the Merger is the Surviving Company.

H11000132817 3
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FOURTH: Upon the Merger being effective, the Surviving Company shall be
named:
Technology Research Corporation

FIFTH: The Plan of Merger was duly adopted and approved by the constituent
corporatiops to the Merger as follows:

(a) By the Board of Directors of the Surviving Company on March 27, 2011;
pursuant to Section 607.1104 of the Act, shareholder approval was not required;

(b) By the Board of Directors of the Parent on March 25, 2011; and

(¢} By the Sole Shareholder of Parent on May 13, 2011.

SIXTH: The Merger shall become effective on the date these Articles of Merger
are filed with the Florida Department of State. .

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the Parent and the Surviving Comperry has
caused these Articles of Merger to be signed in its cotporate name znd on its behalf by its duly
anthorized officer an the date first written sbove.

Clearwater Acquisition 1, Inc.

By:

Namne:

Tiile;

Technology Research Corporaticn
Name: =7 EVDLT

Title: L2170 + ,S‘w- ? .

[Articles of Merger Signature Page]
H11000132817 3
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AGREEMENT AND PLAN OF MERGER

COLEMAN CABLE, INC,,
a Delaware corporation

CLEARWATER ACQUISITION I, INC., a Florida corporation
and a wholly owned subsidiary of Parent

and

TECHNOLOGY RESEARCH CORPORATION, a Florida corporation

Dated: as of March 28, 2011

H11000132817 3
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AGREEMENT AND PLAN OF MERGER

’ﬂj&s Agreement and Plan of Merger (this “Agreement”) is dated as of March 28, 2011,
among Cal

eman Cable, Inc., 2 Delaware corporation (“Parent”™), Clearwater Acquisition I,

Ine., a Fldgrida corporation and a wholly owned subs:dlary of Parent (“Merger Sub”), and
Technology Research Corporation, a Florida corporation (the “Company™).

A

PRELIMINARY STATEMENTS

It is proposed that, upon the terms and subject to the conditions of this

Agreemerjt, Merger Sub make a cash tender offer to purchase all outstanding shares of the
Companyijs Common Stock, par value $0.51 per share, and the associated Rights (as defined in
Section 5.27) (collectively with the shares of the Company s Common Stock, the “Company
Common Stock™) for the Per Shate Amount (as defired in Section 1.1(a)).

B.

It is proposed that, upon the terms and subject to the conditions of this Agreement

and in accordance with the Florida Business Corporation Act (the “EBCA™), following the
consummation of the Offer, Merger Sub will merge with and into the Company, with the
Cormpanylas the surviving corporation (the “Merger”), pursuant to which each share of the
Company|Common Stock outstanding at the Effective Time (as defined in Section 2.2) and
option to purchase shares of the Company Common Stock will be converted into the right to
receive the Merger Consideration (as defined in ectlon 3.1(b), all as more fully provided

below.

The Board of Directors of the Company (the “Company Board™) has determined

C.
that the Offer (as defined in Section 1.1(a)) and the Merger are in the best interests of the
Company|and its shareholders (the “Company Shareholders™) and the Company desires to
combine its businesses with the businesses operated by Parent, ,

D.

The respective Boards of Directors of Parent, Merger Sub and the Company have

determined the Offer and the Merger to be desirable and in the best interests of their respective
shareholdgrs and, by resolutions duly adopted, have approved and adopted this Agreement.

AGREEMENT

The parties agree as follows:

!
1.1

ARTICLE]
THE OFFER

The Offer.
(8)  Provided that this Agreement shall not have terminated in accordance with

its terms and provided that none of the events set forth in clavses (2)-(c) of Annex A shall

¢ occurred and be continuing, Merger Sub shall (and Parent shall cause Merger Sub

to) commence (within the meaning of Rule 143-2 under the Securities Exchange Act of

1

4, as amended (together with the rules and regulations thereunder, the “Exchange

H11000132817 3
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Adt™) a cash tender offer to purchase all of the issued and outstanding shares of the
Cqmpany Common Stock for $7.20 U.S. Dollars per share of Corpany Common Stock
(such amount, or any greater amount per share of Company Common Stock. paid pursuant
to the offer, the “Per Share Amount™ and such offer, as it may be amended from time to
ime pursuant to the terms hereof, the “Offer”) no earlier than fourteen (14) days and no

later than twenty (20) days after the date hereof (unless such date is not 2 business day, in

which case the first business day after the date that is fourteen (14) days or twenty (20)
days, as applicable, after the date hereof). Parent shall canse Mexger Sub to accept for
payment, and Merger Sub shall accept for payment, all shares of the Company Common
Stock that have been validly tendered and not withdrawn pursuant to the Offer as soon as
practicable (and in any event not more than the fourth business day) following the
Expiration Date (as defined below).

(b)  The obligation of Merger Sub to accept for payment, purchase and pay for
shares of Company Common Stock tendered pursuant to the Offer (and not validly
drawn) shall only be subject to the satisfaction or waiver pursuant to the terms hereof
of|(i) the condition (the “Minimum Condition™) that at least that xamber of shares of
Company Common Stock validly tendered and not withdrawn prior to the Expiration
Déte, when added to any shares of Company Common Stock already owned by Parent or
Em'gr of its subsidiaries, if any, shall be equal to or greater than fifty and one tenth percent
(50.1%) of the sum of the shares of Company Common Stock then outstanding on a
ﬁl}ly-di]uted basis (including as outstanding only options that are vested as of that date or
y vest prior to the Merger Outside Date) and (1) the other conditions set forth in

ex A hereto (the conditions described in clauses (i) and (ii) are collectively referred
tolas the “Tender Offer Conditions™). Merger Sub expressly reserves the right (but shall
not be obligated) at any time or from time to time, in its sole discretion, to amend or
waive any such condition (other than the Minimum Condition, which may not be
amended or waived), to increase the Per Share Amount payable in the Offer, and to make
any other changes in the terms and conditions of the Offer; provided that without the
prior written consent of the Company no change may be made that decreases the Per
SHare Amount (except as provided in Sectiop 1.1(hY), changes the form of consideration
pab'ablc in the Offer, imposes conditions to the Offer in addition io the Tender Offer

zfudiﬁons, decreases the number of shares of Company Common Stock subject to the
O

er, reduces the time period during which the Offer shall remain open, or modifics or
ends the Cffer in any manner adverse to the Company Sharcholders.

J (¢)  Upon the terms and subject to the conditions thereof, the Offer shall
! in open until at least midnight, New York City time, at the end of the later of (i) the
ntieth, (20th) business day beginning with (and including) the date that the Offer is

c enced (detennined in accordance with Rule 14d-1(g)(3) under the Exchange Act)
or{(ii) May 13, 2011 (the “Expiration Date"), unless the period of time for which the
Otfer is open shall have been extended pursuant to, and in accordance with, the
provisions of Section 1.1(d) or as required by Applicable Laws (defined in Sectio or
the interpretations of the Securities and Exchange Commission (the “SEC™) (in which
event the term “Expiration Date” shall mean the latest time and date as the Offer, as so
extended, may expire).

H11000132817 3
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J (d)  Notwithstanding the foregoing ot anything to the contrary set forth in this
Agreement, unless this Agreement shall have been terminated in accordance with Section
8.1} without tte consent of the Company (i) Merger Sub shall extend the Offer for any
petiiod requixed by any rule, regulation, interpretation or position of the SEC or its staff or
the NASDAQ Global Market (“NASDAQ”) that is applicable to the Offer, and (ii} if, on
thel initial Expiration Date or any subsequent date as of which the Offer is scheduled to
ejr}e, sny Tender Offer Condition is not satisfied and has not been waived, then Merger
Sub (A) shall =xtend (and re-extend) the Offer and its Expiration Date beyond the initial
Expiration Date for up to two (2) successive extension periods of up to ten (10) business
days each and (B) in its sole discretion, may extend (and re-extend) the Offer and its
Expiration Date for one or more successive extension periods of up to ten (10} business
days each. Notwithstanding the above, in no event shall Merger Sub extend the Offer
beyond the Offer Ouiside Date (as defined below) without the consent of the Company.

(e) In the event that this Agreement is terminated pursuant to Section 8.1,
Merger Sub shall (and Parent shall canse Merger Sub to) promptly (and in any event
within one business day of such termination), irrevocably and unconditionally terminate
thé Offer.

() The Per Share Amount shall, subject to applicable withholding of taxes, be
net to the applicable seller in cash, upon the terms and subject to the conditions of the
Offer. Subject to the terms and conditions of this Agreement, Merger Sub (or Parent on
Merger Sub’s behalf) shall accept for payment and pay for all shares of Company
Common Stock validly tendered and not withdrawn promptly following the Expiration
Dﬂe (the time and date of the acceptance for payment, the “Acceptance Date™). If the Per
Share Amount (or any portion) is to be delivered to a person other than the person in
whose name the outstanding shares of Company Common Stock not represented by
certificates (“Book Entry Shares™) and the certificates that, immediately prior to the
Effective Time, represented outstanding shares of Company Common Stock (the
~'Centificates™) so surrendered are registered, it shall be a condition to the payment of the
Per Share Amount that the certificates so swrrendered shall be propetly endorsed or

Eompamcd by appropriate stock powers and otherwise be in proper form for transfer,
such transfer otherwise be proper and that the person requesting such transfer shall
heéve paid any trapsfer or other taxes payable by reason of the foregoing or establish to
the satisfaction of the Merger Sub that such taxes have been paid or are not required to be
id. If any Certificate has been lost, stolen or destroyed, upon the making of an affidavit
of| that fact by the person claiming such Certificate to be lost, stolen or destroyed, the
Syrviving Corporation will issue in exchange for such lost, stolen or destroyed Certificaic:
the Per Share Amount deliverable in respeet to the shares of Company Common Stock
that was evidenced by the Jost, stolen or destroyed Certificate. No interest or dividends
1 be paid or accrued on any pertion of the Per Share Amount.

(g)  Aspromptly as reasonably practicable on the date of commencement of
e Offer, Merger Sub shall file with the SEC a Tender Offer Statement on Schedule TO
(together with all amendments and supplements thereto, the “Schedule TO™) with respect
toithe Offer. The Schedule TO shall contain or shall incorporate by reference an offer to
purchase (the “Offer to Purchase™) and form of the related letter of transmitral and any

|

|
|

3 H11000132817 3
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|
other ancillary documents pursuant to which the Offer will be made (the Schedule TO,
the| Offer to Parchase and such other documents, together with all exhibits, supplements
and amendments thereto, being referred to herein collectively as the “Offer Docwgnents™).
Pagent shall include in the Offer Documents a copy of this Agreement to fulfill the
requirement of Section 607.1104(3) of the FBCA. Merger Sub shall cause the Offer
Documents 10 be disseminated to Company Shareholders to the extent required by
applicable federal securities laws. Parent and Merger Sub shall cause the Offer
Dogurments to comply in all material respects with the applicable requirements of federal
securities laws. Each of Parent, Merger Sub and the Company agrees to correct promptly
any information provided by any of them for use in the Offer Documents that shall have
become false or misleading in any material respect, and Parent and Merger Sub further
agree to use reasonable efforts to cause the Schedule TO, as so corrected, to be filed with
thel SEC, and the other Offer Documents, as 5o corrected, to be disseminated to Company
Shareholders, in each case in all material respects as required by applicable federal
sequrities laws. The Company shall promptly furnish to Merger Sub and Parent all
information concerning the Company that is required or reasonzbly requested by Merger
Sub or Parent in connection with their obligations relating to the Offer Documents or any
action contemplated by this Section 1,1(g). Parent and Merger Sub shall give the
Company and its counsel a reasonable opportunity to review and comment on the
Schedule TO and the Offer Documents ¢ach time before any such document is filed with
thel SEC and Parent and Merger Sub shall give reasonable and good faith consideration to
any comments made by the Company and its counsel. In addition, Parent and Merger
Sub agree to (i) provide the Company and its counsel with any written comments Parent, ‘
Merger Sub or thelr counsel may receive ffom time to time from the SEC or its staff with |
respect to the Offer Documents promptly after the receipt of such comments, (ii) provide
a reasonably detailed deseription of any oral comments Parent, Merger Sub or their
colnsel may raceive from time to time from the SEC or its staff with respect to the Offer
Doguments prompily after the receipt of such comments, and (iii) unless there has been a
Change of Recommendation (defined in Section 6.3(e)(v)), provide the Company and its
counsel a reasonable opportunity to review and comment on any written response to such
comments or any proposed amendment to the Offer Documents prior to the filing thereof
with the SEC.

()  If, between the date of this Agreement and the Acceptance Date, the
outstanding skares of Company Common Stock are changed into a different oumber or
class of shares by reason of any stock split, division or subdivision of shares, stock
divlﬁdend, reverse stock split, consolidation of shares, reclassification, recapitalization or
similar transaction, then the Per Share Amount applicable to such shares of Company
Common Stock shall be adjusted to the extent appropriate.

1.2  Company Action.

()  The Company hereby consents to and approves the Offer pursuant to the
terms of this Agreement, subject to Section 6.3(e). The Corapany hereby further consents
to the inclusion in the Offer Documents of the Company Board Recommendation,

H11000132817 3
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j (b)  Promptly following the filing of the Schedule TO by Merger Sub, the
Company shall file with the SEC a Solicitation/Recommendation Statement on Schedule
14{D~9 (together with all amendments and supplements thereto, the “Schedule 14D-9")
containing, except as provided in Section 6.3(¢), the Company Board Recommendation.

¢ Company shall use its reasonable best efforts to cause the Schedule 14D-9 to be filed

the SEC on the same day as the Schedule TO shall be fled with the SEC. The
Company shall cause the Schedule 14D-9 to comply in all material respects with the
apﬁ:hcablc requirements of federal securities laws. The Company, Parent and Merger Sub
agree to correct promptly any information provided by any of them for use in the
Schedule 1413-9 that shall have become false or misleading in any material respect, and
th Company further agrees to use its reasonable best efforts to cause the Schedule 14D-

,as so corrected, to be filed with the SEC and disseminated to Company Shareholders,

¢ach case in all material respects as required by applicable federal securities laws.
Parent or Merger Sub shall promptly fumnish to the Company &l information concerning
P%:cnt and Merger Sub that is required or reasonably requested by the Company in
cannection with its obligations relating to the Schedule 14D-9, The Company shall give
Parent, Merger Sub and their counsel a reasonable opportunity to review and comment on
the Schedule 14D-8 before it is filed with the SEC. In addition, the Company agrees to
(i} provide Parent, Merger Sub and their counsel with any written commerts the
Cérmpany or its counsel may receive from time to time from the SEC or its staff with
respect to the Schedule 14D-9 prompily after the receipt of such comments, (if) provide
Péxent, Merger Sub and their counsel a reasonably detailed description of any oral
comments the Company or its counsel may receive from time to time from the SEC or its
staff with respect to the Schedule 14D-9 promptly after the receipt of such comments,
and (iii) unless there has been a Change of Recommendation, provide Parent, Merger Sub
and their counsel reasonable opportunity to review and comment on any written response
tof such comments ot any proposed amendment to the Schedule 14D-9 prior to the filing
thereof with the SEC.

()  Inconnection with the Offer, the Company shall promptly fixnish or cavse
l}::ﬁmﬁshed (including by instructing its transfer agent to promptly fiunish) to Merger
Sab

S

railing labels containing the names and addresses of all record Company
holders and with security position listings of shares of Company Common Stock
hdld in stock depositories, each as of a recent date, together with all other available
hl*tmgs and computer files containing names, addresses and security position listings of
ord holders and non-objecting beneficial owners of shares of Company Common
ck The Company shall use its reasonable best efforts to promptly furnish or cause to
ﬁnmshcd to Merger Sub such additional information, including updated listings and
computer files of shareholders, mailing labels and security position listings, and such
oqher assistance in disseminating the Offer Documents to Company Shareholders as
Parent or Metger Sub may reasonably request, all at Parent’s expense, Subject to the
uirements of Applicable Law, including the rules of NASDAQ, and except for such
Steps as are necessary 1o disseminate the Offer Documents and any other documents
ngcessary to consummate the Offer or the Merger, Parent and Merger Sub shall hold in
confidence the information contained in such labels, listings and files and shall use such
ljgommmn only in connection with the transactions contemplated by this Agreement,
luding the Offer and the Merger (collectively, the “Iransactions™). If the Offer is

' ° H11000132817 3
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termoinated or if this Agreement shall be terminated, Merger Sub and Parent will promptly
deliver and canse their Representatives to deliver to the Company (and delete electronic

copies of) all copies, summarjes and extracts of such information then in their possession
or ¢ontrol. The term "Representatives” means the officers, directors, employees, partners,
members, managers, agents, advisors, subsidiaries, affiliates or representatives of a party.

-1 Top-Lp Option.

(a)  The Company bereby grants to Merger Sub an imrevocable option (the
“Thp-Up Option™) exercisable only in accordance with the terms aod conditions set forth
in this Section .3, to purchase that number of shares (but not less than that number) of
Company Comrmon Stock (the “Top-Up Option Shares™) equal to the Jowest number of
shares of Company Common Stock that, when added to the number of shares of
Cdmpany Common Stock collectively owned, directly or indirectly, by Parent, Merger
Sub or their affiliates at the time of such exercise, shall constitute one share of Company
Common Stock more than 80% of the total shares of Company Common Stock then
0 ding on a fully-diluted basis (assuming the issuance of the Top-Up Option Shares
and the exercise of options that are vested or may vest prior to the Merger Outside Date)
at }a purchase price per Top-Up Option Share equal to the Per Share Amount.
Natwithstanding the foregoing provisions of this Section 1.3(a), the Top-Up Optioan shall
not be exercisable for shares of Company Common Stock and will termiuate on the
Acceptance Date if the number of Top-Up Option Shares exceeds the number of shares of
Company Common Stock authorized and unissued or held in the treasury of the
Company (giving effect to the shares of Company Common Stock issuable pursuant to all
then-outstanding Company Stock Options (defined in Section 3.3) and any other rights to
acguire shares of Company Common Stock as if such shares were outstanding).

(b)  The Top-Up Option shall not be exercisable unless, immediately after ,
such exercise and the issuanoce of shares of Company Comrmon Stock pursuant thereto, '
affer account’ng for the limitations set forth herein, Parent and Merger Sub or their
affiliates would hold one share of Company Common Stock more than 80% of the then
outstanding shares of Company Common Stock. The Top-Up Option shall be exercisable
orily ounce in whole and not in part within ten days after the Acceptance Date and prior to
e earlier of (i) the Effective Time (defined in Section 2.2) and (ii) the termination of
$ Apreerment.

{¢)  If Merger Sub wishes to exercise the Top-Up Option, Merger Sub shall
send 1o the Company a written notice (2 “Yop-Up Exercise Notice™) specifying the place
for the closing of the purchase of the Top-Up Option Shares (the “Top-Up Closing™) and
a fate for the Top-Up Closing. Such notice shall also include an undertaking sigoed by
Parent and Merger Sub that, as promptly as practicable following such exercise of the
Top-Up Option, Merger Sub shalil, and Parent shall cause Merger Sub to, consummate the
Merger in aceordance with the terms hereof. The Company shall, promptly after receipt
of the Top-Up Exercise Notice, deliver a writien notice to Merger Sub confirming (i) the
nymber of shares of Company Common Stock then outstanding and then outstanding on
a fully-diluted basis, and (ii) the number of Top-Up Option Shares issuable under the
Tpp-Up Option and the aggregate purchase price therefor. In addition, the Company
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shzill use reasonable best efforts to cause its transfer agent to certify in writing to Mexrger
Sub the numbszr of shares of Company Cormmon Stock issued and outstanding as of
immediately prior to the exercise of the Top-Up Option and after giving effect to the
isshance of the Top-Up Option Shares.

(d) At the Top-Up Closing, subject to the terms and conditions of this
Agreement, (i) the Company shall deliver to Merger Sub a certificate or certificates
\dencing the applicable number of Top-Up Option Shares and (i) Merger Sub shall
‘l‘;t-chase eack Top-Up Optzon Share from the Company at the Per Share Amoupt.
Pamnent of the purchase price for the Top-Up Option Shares may be made, at Merger
Sub’s option, by delivery of (x) immediately available funds by wire transfer to 4n
actount designated by the Company or (y) a promissory note, or any combination
eof. Any such promissory note shall be full recourse to Parent, bear interest at the
applicable federal rate as determined for U.S. income tax purposes, shall mature on the
ﬁ.‘l‘Ft anniversary of the date of execution and delivery of such promissory note and may
paid at any time without premium or penalty. The parties shall cooperate to ensure
That the issuance of the Top-Up Option Shares is accomplished consistent with all
applicable legal requirements, including all federal securities laws.

(e)  Upon the delivery by Merger Sub to the Company of the Top-Up Exercise
Notice and the purchase price described in Section 1.3(d), Merger Sub shall, to the extent
pefrmitted by Applicable Law, be deemed to be the holder of record of the Top-Up Option
SHares issuable upon that exercise, notwithstanding that certificates representing those
Top Up Option Shares shall not then be actually delivered to Merger Sub or the
CdJmpany shzll have failed or refused to designate the account described in Section

1. lBgd)

1 (fy  Centificates evidencing Top-Up Option Shares delivered hereunder may
include legends legally required by applicable securities Jaws. Parent and Merger Sub
aclknowledge that the Top-Up Option Shares that Mexger Sub may acquire upon exercise
ofithe Top-Up Option will not be registered under the Securities Act of 1933, as amended
(tmgether with the rules and regulations thercunder, the “Securities Act™), and will be
issued in refiance upon an exemption thereunder for transactions not invelving a public
offering. Each of Parent and Merger Sub hereby represents and warrants to the Company

it is, or will be upon the purchase of the Top-Up Option Shares, an “aceredited

estor”, as defined in Rule 501 of Regulation D under the Securities Act, and that any
Top-Up Shares are being acquired for investment and not with a view to, or for resale in
cdnpection with, any distribution (within the meaning of the Securities Act).

THE MERGER

2.21 The Merger. On the terms and subject to the conditions of tbus Agreement, and
in accordance with the provisions of the FBCA, Merger Sub shall be merged with and into the
Compan){ at the Effective Time (as defined below). For the avoidance of doubt, the parties shall
use their reasonable best efforts to have the Merger effected in accordance with Section

|
{ ARTICLE II
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607.1104 ¢ I f the FBCA, subject to Section 6.3(e). Asa result of the Merger, the separate
corporate i;xls'cenf:,ez of Merger Sub shall cease and the Company shall continue its existence
under the laws of the State of Florida. The Company, in iis capacity as the corporation surviving
the MergeLr, is sometimes referred to as the "Surviving Corporation." If Parent and Merger Sub
own at ledst 80% of the then outstandmg shares of Company Common Stock after consummation
of the OffI and, if applicable, exercise of the Top-Up Option, then Merger Sub agrees, and
Parent s to promptly cause Merger Sub, to effect the Merger without a meeting of
shareh:gg of the Company pursuant to Sectmn 607.1104 of the FBCA.

2. 2 Effective Time. As promptly as possible on the Closing Date (as defined below),
the parti | shall cause the Merger to be consurnmated by filing with the Department of State of
the State ¢f Florida (the "Florida Department of State") articles of merger (the "Aticles of
Merger™) in such form as is required by and executed in accordance with the FBCA. The Merger
shall become effective (the "Effective Time") when Articles of Merger have been filed with the
Florida Department of State, or at such later time as shall be agreed upon by Parent and the
Company|and specified in the Articles of Merger. Prior to the filings referred to in this Section
2.2, a clogding (the "Closing") shall be held at the offices of Winston & Strawn LLP, 35 West
Wacker Drive, Chicago, Illinois 60601, or such other place as the parties may agree on, as soon
as practicable (but in any event within three business days) following the date on which all
conditions set forth in Article VII that are capable of being satisfied prior to the Closing have
been satisfied or waived, or at such other date as Parent and the Company may agree; provided
that the conditions set forth in Article VII have been satisfied or waived at or prior to such date.
The date on which the Closing takes place is referxed to as the "Closing Date." For all tax
purposes,lthe Closing shall be effective at the end of the day on the Closing Date.

|
2.3  Eifects of the Merger. From and after the Effective Time, the Merger shall have
the effects set forth in the FBCA.

E
2. Certificate of Incorporation and Bylaws. The Articles of Merger shall provide
that at the Effective Time (i) the Articles of Incorporation of the Surviving Corporation as in

effect i edlately prior to the Effective Tixne shall be amended and restated as of the Effective
Tixne to réad in their entirety as set forth in Exhibit A, and (ii) the Bylaws of Merger Sub in
effect immediately prior to the Effective Time shall be amended and restated to read in their
entirety a3 set forth in Exhibit B, in each case until amended in accordance with the FBCA;
povided, however, that such Articles of Incorporation and Bylaws of the Surviving Corporation
may only jbe amended in accordance with the terms of Section 6.2(a).

2.§ Directors apd Officers of the Surviving Corporation. From and after the
Effective [Time, the directors of Merger Sub shall be the directors of the Surviving Corporation
and shall hold office until their respective successors are duly elected and qualified or until their
earlier death, resignation or removal in accordance with the Articles of Incorporation or Bylaws
of the Sudviving Coxporation The individuals specified by Parent in writing to the Company at
least two business days prior to the Closing Date shall be the initial officers of the Surviving
Corporatipn and shall hold office until their respective successors are duly elected and qualified
or nntil their earlier death, resignation or removal in accordance with the Articles of
Incorpomfion or Bylaws of the Surviving Corporation.

|

[
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| ARTICLE IO |
MERGER CONSIDERATION; EXCHANGE OF CERTIFICATES

|
3.1  Conversiop of Capital Stock. At the Effective Time, by virtue of the Merger
and vmhoﬁt any action on the part of Parent, Merger Sub or the Company, or their respective

shareholders:

l {a2)  Each share of comunon stock of Merger Sub ("Merger Sub Commeon
Stmc Stock") issued and outstanding immed;ately prior to the Effective Time shall be
cohiverted inte one validly issued, fully paid and non-assessable share of common stock
offthe Surviving Corporation. Such newly issued shares shall thercafter constitute all of
the issued and outstanding capital stock of the Surviving Corporation.

{(b)  Subject to the other provisions of this Asticle 111, each share of Company
Common Stock issued and outstanding immediately prior to the Effective Time (other
shares owned by Parent or Merger Sub) shall be converted into and xepresent the

right to receive, and shall be exchangeable for (as provided in Section 3.2) the Per Share

xﬁount, in cash payable to the holder of such share of Company Common Stock (the
" psideration™).

aan (¢)  Each share of Company Common Stock held in treasury of the Company
each share of Company Common Stock owned by Merger Sub, Parent or any direct
or|ibdirect wholly owned subsidiary of Parent or of the Company immediately prior to

Effective Time shall be canceled and retired without any conversion thereof and shall
oehse 1o exist, and no payment o distribution shall be made and no consideration of any
kind shall be delivered in exchange thereof.

(d)  Except as set forth in Section 3.1(c), at the Effective Time, each share of
Company Common Stock converted into the right to receive the Mexger Consideration
pursuant to Seetion 3.1(b) shall be automatically canceled and shall cease to exist, and the
lslaldars immediately prior to the Effective Time of Certificates and Book Entry Shares

all cease to have any rights with respect to such Company Common Stock other than
the right to receive, upon surrender of such Book Entry Shares or Certificates in
aceordance with Section 3.2, the Merger Copsideration of each share of Company

Clﬁm.mon Stock held by them. -
3.2 Payment.
()  Pursuant to an agreement (the "Disbursing Agent Agreement™) to be

er tered into prior to the Effective Time between Parent and a disbursing agent designated
y Parent and reasonably acceptable to the Company (the "Disbursing Agent™), prior to.
uj;Eﬂ’ccth: Time, Parent or the Surviving Corporation shall deposit, or cause to be
deposited, with the Disbursing Agent, in trust for the benefit of the Company

holders, the aggregate amount of cash payable as part of the Merger Consideration
f the Company Common Stock and the Company Stock Options. The Disbursing
Afent may invest the cash deposited with it in such manner as Parent or the Surviving
Cf)rporation, as the case may be, directs, provided that substantially all of such

9
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investments be in obligations of or guaranteed by the United States of America
(callectively, “Permitted Investments”), or in money market funds which are invested
solely in Permitted Investments. Any net profit resulting from, or interest or income
produced by, investment of the deposited cash shall be payable to the Surviving
Carporation. Any funds remaining with the Disbursing Agent six months after the
Effective Time shall be released and repaid by the Disbursing Agent to the Surviving
Carporation pursuant to the terms of this Agreement and any additional terms as may be
sef| forth in the Disbursing Agent Agreement, and such unclaimed funds shall, subject to
Applicable Laws, become the property of the Surviving Corporation, after which time
peisons entitled to any part of the Merger Consideration may look only to the Surviving
Corporation for payment.

(o)  Assoon as practicable after the Effective Time, Parent shall cause the
Dikbursing Agent to send a notice and transmittal form to each holder of Certificates or
Bdok Entry Shares, advising such holder of the effectiveness of the Merger and the
procedure for surrendering to the Disbursing Agent such Certificates or Book Entry
SHares in exchange for the Merger Consideration. Upon the surrender of a Certificate or
Baok Entry Shares to the Disbursing Agent together with and in accordance with such
transmittal form, the holder of the Certificate or Book Entry Shares shall be entjtled to
recejve in exchange the Merger Consideration payable in respect of each share
represented by that Certificate or Book Entry Shares. Upon such surrender, the
Disbursing Agent will promptly pay the Merger Consideration to the Company

holders. Until surrendered, each such Certificate or Book Entry Share shall be
deemed for all purposes to evidence only the right to receive the Merger Consideration.
Ahy fractional interest in a share of Company Common Stock shall be entitled to be
ex;chmlged for an amount equal to that fraction multiplied by the Merger Consideration.

(c}  If the Merger Consideration (or any portion) is to be delivered to a person
other than the person. in whose name the Certificates or Book Entry Shares so surrendered
arh registered, it shall be a condition to the payment of the Merger Consideration that the
Certificates s» surrendered shall be properly endorsed or accompanied by appropriate
stock powers and otberwise be in proper form for transfer, that such transfer otherwise be
proper and that the person requesting such transfer shall have paid to the Disbursing -~ ;
Agent any transfer or other taxes payable by reason of the foregoing or establish to the !
]s)‘# isfaction of the Dlsbu:smg Agent that such taxes have been paid or are not required to
paid.

|
aijf (@  If any Certificate has been lost, stolen or destroyed, upon the making of an
idavit of that fact by the person claiming such Certificates to be lost, stolen or
desuoycd, the Surviving Corporation will issue in exchange for such lost, stolen or
ddstroyed Certificate the Merger Consideration deliverable in respect to the shares of
Cfmpany Common Stock that was evidenced by the lost, stolen or destroyed Certificate.

l (&}  No interest or dividends shall be paid or accrued on any portion of the
Merger Consideration.
i
|
|
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' (©) At any time following the ninth month after the Effective Time, the
S\Jrviving Cozporation shall be entitled to require the Dishursing Agent to deliver to it
any portion oZ the Merger Consideration which bad been made available to the
Disbursing Azent and not disbursed to holders of Company Common Stock or Company
Stock Options (defined below) (including all interest and other income received by the
Diisbursing Agent in connection with Permitted Investments) and, thereafier, such holders
shall be entitled to look only to the Surviving Corparation (subject to applicable

doned property, escheat and other similar Jaws) with respect to any Merger

Consideration that may be payable upon due surrender of the Certificates or Book Entry
Shares held by them.

33 Company Restricted Stock and Stock Options,

(a) Treatment of Equity Awards. All shares of restricted stock (“Restricted
Stock™) and all shares subject to outstanding options to purchase Company Corrmon
Stock (each, 2 "Company Stock Option") granted under the Company’s equity incentive
plans or arrangements (collectively, the “Company Stock Plans™) shall, as of immediately
prior to the Effective Date, bacome fisily vested and exercisable (in the case of Company
Stock Options), whether or not previously vested and exercisable prior to the Effective
Date; provided. however, that any Company Stock Option or Restricted Stock issued in
ection with ap acquisition. transaction by the Company shall not become fully vested

id exercisable in connection with the Merger. To the extent necessary, the Company
Beard shall adopt such resolutions or take such other actions as may required to effect the
vesting of each, share of Restricted Stock and each Company Stock Option, effective at
the Effective Date. '

! {b)  Payment. Each Company Stock Option shall be canceled at the Effective
Date and converted automatically into a right to receive, as soon as practicable afier the
Effectivc Date but in any event within five (5) days after the Effective Date, an amount in

h determined by multiplying (x) the excess, if any, of the Per Share Amount over the
applicable exercise price of such Company Stock Option by (¥) the number of shares of
C(Pmpany Common. Stock subject to the Company Stock Option (assuming full vesting of

h Company Stock Option) less all applicable deductions and withholdings required by
ladv to be withheld in respect of such payment, provided, that if the exercise price per

are is equel to ot greater than the Per Share Amount, such Company Stock. Option shall
be canceled without any cash payment being made in respect thereof, Not more than ten
{10) rtor less than three (3) business days prior to the anticipated Effective Date, the
Company shall, to the fullest extent permitted by Applicable Law, deliver to Parent a list,
injform reasonably acceptable to Parent, of the number of Company Stock Options
exipected to be outstanding immediately prior to the Effective Date, and the names of the
holders thereof and in each case together with the applicable mailing addresses, tax
identification numbers and other information relating to such holders as Parent may
reasonably require in conmection with the payments to be made pursuant to this Section
3.8. For any of the foregoing Company Stock Options that are not listed on the Option
Sdhedule (as defined in Section 5.4), Parent may take such ections, as promptly as
practicable, prior to making any payments under this Section 3.3 as are reasonably
necessary and appropriate in order to verify the right of any person to receive such a

11

H11000132817 3




MAY. 16. 2011 2:45PM ~ GUNSTER NO.667 P 21

]
! H11000132817 3

1
pa t ent herennder, the identifying information relating to such person and whether any
olding is required with respect thereto and, if so, the amount thereof. Prior to the
Eﬂ‘ecuve Date, the Compa.ny shall provide notice to each holder of an outstanding award
gra.ntcd pursuant to any Company Stock Plan (each, a “Company Optionholder”)
deécnbmg the treatment of such award in accordance with this Section 3.3. The
Company shall use its reasonable best efforts to secure from each holder of a Company
Stock Opt:on a waiver, in form acceptable to Parent, accepting the consideration provided
bythis Section 3.3 in lieu of any other consideration that might be claimed by any such
hoider unconditionally and irrevocably waiving and releasing all right or claim that such
holder might have or assert in respect of such consideration, and acknowledging that such
Cdmpany Stock Options shall terminate on and may not be exercised after the Effective

Drte.

3.4  Withholding Rights. Each of Merger Sub, Parent, the Surviving Corporation ot
the Disbutsing Agent shall be entitled to deduct and withhold from the consideration otherwise
payable prgrsuant to Article I or III of this Agreement to any Company Sharcholders and
Company|Optionholders such amounts as are required to be deducted and withheld with respect
to the making of such payment under the Internial Revenue Code of 1986, as amended (the
“Code™) d,nd the treasury regulations promulgated thereunder, or any provision of state, local or
foreign tax law. To the extent that amounts are so deducted and withheld, and paid over to the
appropriate government authority, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to the holder of the Company Common Stock or Company
Options 111 respect of which such deduction and withholding was raade.

: ARTICLE IV

| .
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

EXcept as set forth in the disclosure schedule delivered by Parent and Merger Sub to the

Company| concurremly with the execution of this Agreement (the "Parent Disclosure Schedule”),
Parent anf Merger Sub jointly and severally represent and wamrant to the Company that:

4l  Organization and Standing. Each of Parent and Merger Sub is a corporation.
duly orgapized, validly existing and, where applicable, in good standing under the laws of its
state of incorporation with full corporate power and authority to own, lease, use and operate its
properties and to conduct its business as and where now owned, leased, used, operated and
conducte#, except where the failure to be in good standing would not, individually or in the
aggregate, prevent or materially impair or delay the consummation of the Transactions.

42  Corporate Power and Authority. Each of Parent and Merger Sub has all
requisite torporate power and authority to enter into and deliver this Agreement, to perform its
obligations hereunder and to consummate the Transactions. The execution and delivery of this
Agreement and the consummation of the Trapsactions by Parent and Merger Sub have been duly
auﬂmrlzeh by all pecessary corporate action on the part of Parent and Merger Sub, respectively.
This Agrg:ememt has been duly executed and delivered by each of Parent and Mexger Sub, and,
assunung the due and valid authorization, execution and delivery by the Company, constitutes
the legal,i valid and binding obligation of cach of Mcrger Sub and Parent enforceable against
each of them in acccrdance with its texms, subject to the effect of any applicable bankruptey,
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reorganization, insolvency, moratorium or similar laws affecting creditors' rights generally and
subject, asito enforceability, to the effect of general principles of equity.

4

Conflicts; Consents and Approval, Neither the execution and delivery of this

Agreement by Parent or Merger Sub nor the consummation by them of the Transactions will:

co!
orjany of its subsidiacies is a party, except as would not individually or in the aggregate

pr

(a)  conflict with, or result in a violation of any provision of, the Articles of

Incorporation or Bylaws, each as amended to date, of Parent or Metger Sub;

(b)  wiolate, or conflict with, or result i 2 breach of any provision of, or

canstitute a default (or an event that, with the giving of notice, the passage of time or
otherwise, would constitute a default) under, or entitle any party (with the giving of
nofice, the passage of time or otherwise) to terminate, accelerate, modify or call a default
under, or result in the creation of any lien, security interest, charge or encumbrance upon
any of the properties or assets of Parent or any of its subsidiaries under, any of the terms,
cohditions or provisions of any note, bond, mortgage, indenture, deed of trust, license,

niract, undertaking, agrecment, lease or other instruiment or obligation to which Parent

event or matenially impair or delay the consummation of the Transactions;

(c). violate any order, writ, injuncﬁon; decree, statute, rule or regulation

applicable to Parent or any of its subsidiaries or their respective properties or assets,
except as would not individually or in the aggregate prevent or materially impair or delay

the consummation of the Transactions; or

(d)  require any action or consent or approval of, or review by, or registration

or;filing by Parent or any of its affiliates with, any third party or any loeal, domestic,

foke1gn or muiti-national court, arbitral tribunal, administrative agency or commission or
othcr governmental or regulatory body, agency, instrumentality or authority (a
“g;gxgmmg.r_:tal Authonty"), other than (i) registrations or other actions required under
feﬂcral and state securities Jaws as are contemplated by this Agreement, (ii) compliance

th the requirements of NASDAQ, (iii) consents or approvals of any Governmental
Authority set forth in Section 4. arent Disclosure Schedule, (iv) filing and

regordation of appropriate merger docwments as reqmred by FBCA or (v) consents the

ure of which to obtain would not, individually or in the aggregate, prevent or

materially impair or delay the consummation of the Transactions.

4.
fees will

Brokerage and Finders' Fees. Except for William Blair & Company, whose

be paid by Parent, neither Parent nor any shareholder, director, officer or employee of

Parent has incurred or will incur on behalf of Parent any brokerage, finders’ or similar fee in
connection with the Transactions.

4.

5  Financing. Parent has, and shall have at the Acceptance Date or the Effective

Time, as
of the

applicable, funds available that are sufficient to permit Parent to pay the payment of all
unts needed to purchase shares of Company Common Stock pursuant to the Offer and

the Merger Consideration pursuant to Section 3.2,
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4, Ovwnership of Merger Sub: No Prior Activities. Parent owns all of the
outstanding capital stock of Merger Sub. Merger Sub was formed by Parent solely for the
putpose of engaging in the Transactions. As of the date of this Agreement and the Effective
Time, except for obligations or liabilities incurred in connection with its incorporation or
organizatipn and this Agreement and the Transactions, Merger Sub has not and will not have
incurred, directly or indirectly, through any subsidiary or affiliate, any obligations or liabilities ox
engaged ig any business activities of any type or kind whatsoever or ¢ntered into apy agreements
or arrangements with any person.

]

4,7  Absence of Certain Arrangements, There is no agreement (other than this
Agreemernt), arrangement or understanding between Parent or Merger Sub, on the one hand, and
any memlécr of the Company’s management or directors, on the other hand, as of the date hereof
thai relatelin any way to the Company or the Transactions. Prior to the Company Board
approvind this Agreement, and the Transactions for purposes of the applicable provisions of the
FBCaA, nelither Parent nor Merger Sub, alone or together with any other person, was at any time,
or becamei, an “interested shareholder™ thereunder or has taken any action that would cause any
anti* takegver statute under the FBCA 1o be applicable to this Agreement or the Transactions.

[

48  Information Supplied. None of the information supplied of to be supplied in
writing by Parent or Merger Sub for inclusion ¢or incorporation by reference in (a) the Offer
Documnents or the Schedule 14D-9 will, at the time such document is filed with the SEC, at any
time it is amended or supplemented or at the time it is first published, sent or given to the
Company|Shareholders, contain any untrue staternent of a material fact or omit to state any
matetial fact required to be stated therein or necessary to make the statements therein, in light of
the circurhstances wnder which they are made, not misleading, or (b) if applicable, the Proxy
Statement will, at the date it is fust meiled to the Company Shareholders or at the time of the
Company, Shareholders Meeting, contain any untrue statement of a material fact or omit to state
any matertal fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading, The Offer
Documents will comply as to form in all material respects with the requirements of the Exchange
Act and the rules anc regulations thereunder. Notwithstanding the foregoing, no tepresentation is
made by Parent or Merger Sub with respect to statements made or incorporated by reference in
any of the foregoing documents based on information supplied by the Company for inclusion or

_ incorporation by reference therein. '

ARTICLE Y

REPR¥SENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedule delivered by the Company to the Parent

concurresitly with the execution of this Agreement (the "Company Disglosure Schedule"), the
Company| represents and warrants to the Parent and Merger Sub that:

5.8 Organization and Standing. The Company is a corporation duly orgenized,
validly eﬁsﬁng and it good standing under the laws of the State of Florida with full corporate

power ane authority to own, lease, use and operate its properties and to conduct its business as
and where now owned, leased, used, operaied and conducted. Each of the Company’s
Snbmdiaa-.'fes is 2 corporation duly incorporated, validly existing and in good standing vunder the
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laws of its jurisdiction of incorporation with full corporate power and authority to own, Jease, use
and operaie its properties and to conduct its business as and where now owned, leased, used
operated abd conducted. Each of the Company and each of its subsidiaries are duly qualified to
do business and is in geod standing in each jurisdiction in which the nature of the business
conducted| by it or the property it owns, leases or operates requires it to so qualify, except where
the failureto be so qualified or in good standing in such jurisdiction would not have a Material
Adverse Bffect (defized in Section 9.3(b)). The Company is not in defanlt in the performance,
observance or fulfillment of any provision of its Articles of Incorporation or its Bylaws, as in
effect on the date of this Agreement, and none of the Company’s subsidiaries is in default in the
performarce, observance or fulfillment of any provision of its applicable governing documents.
The Company has furnished to Parent complete and correct copies of its Articles of
Incorporation and Bylaws, each as amended to date. Listed in Section 3.1 of the Company
Disclosure Schedule is each jurisdiction in which the Company or any of its subsidiaries is
qualified to do business and whether the Company (aud each of its subsidiaries) is in good
standing ds of the date of the Agreement.

5.2 Subsidiaries. Except as set forth in Section 5.2 of the Company Disclosure
Schedule. ,thc Company does not own, directly or indirectly, any equity or other ownership
interest in any corporation, partnership, or other entity or enterprise. The Company is not subject
to any obljigation or requirement to provide funds to or make any investment (in the form of a
loan, capital contribution or otherwise) in any such entity or any other person.

i Corporate Power and Authority. The Company has all reqmsitc corporate
power and authority to enter into and deliver this Agreement, to perform its obligations
hereundeg and, subject to approval of the Merger and Transactions by the Company
Shareholders, to consummate the Transactions. The execution and delivery of this Agreement
by the Company have been duly authorized by all necessary corporate action on the part of the
Company, subject to approval of the Metger and the Transactions by the Company Shareholders.
This Agreement has been duly executed and delivered by the Company and constitutes the legal,
valid and pinding obligation of the Company enforceable against it in accordance with its terrns,
subject to|the effect of any applicable bankruptcy, reorganization, insolvency, moratorivm or
similar layvs affecting creditors’ rights generally and subject, as to enforceability, to the effect of
general p1inciple$ of equity.

|

5.4  Capitalization of the Company. As of the date of this Agreement, the
Companyls authorized capital stock consisted solely of 10,000,000 shares of Company Common
Stock, of ;wbich (i) 6,777,223 shares were issued and outstanding (of which 31,350 shares were
held in tre ), (if) 893,570 shares were reserved for issuance upon the exercise of outstanding
Company] Stock Opnons and {iii) no shares were reserved for future issuance under other option,
warrant 0f conversion agreements or arrangements. Each outstanding share of the Company
CommonlStock is duly authorized and validly issued, fully paid and non-assessable, and has not
been issued in violation of any preemptive or similar xights. Other than as set forth in the fixst
sentence J()f this section and in the Option Schedule (as defined below) and the Company's
obligationis under the Rights Agreement, dated as of January 18, 2011 (the "Rights Agreement”),
between thc Company and Registrar and Trapsfer Company, as rights agent, and the Rights (as
defined i m the Rights Agreement) issued thereunder, there are no outstanding subseriptions,
options, Wan:ants puts, calls, agreements, understandings, claims or other commitments or rights
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of any typé relating te the issuance, sale, repurchase or transfer by the Company of any securities
of the Comjipany, nor are there outstanding any securities which are convertible into or
exchangeable for any shares of the Company Common Stock, and neither the Company nor any
of its subsidiaries has any obligation of any kind to issue any additional securitics or to pay for or
repm‘chasc any securities of the Company or any predecessor. Except as set forth in Section 5.4
of the Company Disclosure Schedule, no subsidiary of the Company owns any shares of
Company Common Stock and no shares of Company Common Stock are held in treasury. All of
the outstanding eapite] stock of each subsidiary of the Compary is owned by the Company,
directly orlindirectly, free and ¢lear of any lien, limitation or restriction. The issuance and sale of
all of the s of capital stock described in this Section 5.4 have been in compliance in all
material respects with federal and state securities laws. The Company has previously delivered
to Parent 4 certified schedule (the "Option Schedule™) accurately setting forth as of the date of
this Agreeiment the names of all holders of options to purchase the Company Comumon Stock, the
number of shares of each class issuable to each such holder upon exercise of such option, and the
exercise ppce and vesting schedule with respect to those options. The Companty has no existing
agreements to register any securities of the Company under the Securities Act or under any state
securities ,iaw or granted registration rights to any person or entity.

(

5.}( Conflicts; Consents and Approvals. Except as set forth in Section 5.5 of the
Company Disclosure Schedule, none of the execution or delivery of this Agreement by the
Company, nor the consummation of the Transactions or compliance by the Company with any of
the provis[ons hereof will:

(a)  conflict with, or result in a violation of any provision of, the Articles of
Ingorporation or Bylaws of the Company or apy of its subsidiaries, each as amended to

’

| (b)  violate, or conflict with, or result in a breach of any provision of, or
constitute a defanit (or ap event that, with the giving of notice, the passage of time or
omerv\nsc would constitute a defanlt) under, or entitle any party (with the giving of

ice, the passage of time or otherwise) to terminate, accelerate, modify or eall a default

der, or result in the creation of any lien, security intercst, charge or epcumbrance upon
ardy of the properties or assets of the Company or any of its subsidiaries under, any of the
tetms, conditions or provisions of any note, bond, mortgags, indenture, deed of trust,
hdcnsc, contract, undertaking, agreement, lease or other instrument or obligation to which
thc Company or any of its subsidiaries is 2 party;

licable to the Company or any of its subsidiaries or their respective properties or

| (c)  violate any order, writ, injunction, decree, statute, rule or regulation
:iuets; or

(d)  require any action or consent or approval of, or review by, or registration
a.ﬂﬁl.ing by the Company or any of its subsidiaries or affiliates with, any third party or
y Governmental Authority, other than (i) approval of the Merger and the Transactions
b the Company Shareholders, (ii) registrations or other actions required under federal
arid state securities laws, (iii) compliance with the requiremnents of NASDAQ, (iv)
cdnsents or approvals of any Governmental Authority set forth in Section 5.5(d) of the
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Company Disclosure Schedule, and (v) filing and recordation of appropriate merger
doguments 85 vequired by the FBCA;

except in the case of elause (b) which would not be material to the business and operations of the
Company, taken as a whole, and in the case of clauses (¢) and (d) for any of the foregoing that
could, indjvidually or in the aggregate, have or reasonably be expected to have a Material
Adverse Effect or a material adverse effect on the ability of the parties to consummate the
Transacti(?ns.

5.6 Brokerage and Other Fees. Except as set forth in Section 5.6 of the Company
stc!gsmﬁ Schedule, neither the Company nor any shareholder, director, officer or employee of
the Comp’any, has incurred ot will incur on behalf of the Company, any brokerage, finders', or
similar fees in conneetion with the Transactions. Copies of all written agreements relating to the
Companyls disclosed obligations have previously been provided to Parent.

5.7  The Company SEC Documents. Except as set forth in Section 5.7 of the

Company|Disclosure Schedule:

' (a)  The Company has timely filed with the SEC all forms, reports, schedules,
statements and other documents required under the Exchange Act or the Securities Act to
by filed by it since Maxch 31, 2009 (such documents, as supplemented and amended since
the time of filing, col]ectlvely, the "Company SEC Documents"). The Company SEC

cuments, including, without limitation, any financial statements or schadules inctuded
injthe Company SEC Documents, at the time filed (and, in the case of registration
statements and proxy statements, on the dates of effectiveness and the dates of mailing,
respectively, and, in the case of any Company SEC Document amended or superseded by
a filing prior to the Effective Time, then on the date of such amending or superseding
fding), (a) did not and will not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the
sthtements therein, in light of the circumstances under which they were made, not

sleading, and (b} complied and will comply in all material respects with the applicable
requirements of the Exchange Act and the Securities Act, as the case may be. Since

b 31, 2G09, no subsidiary of the Company has been required to file any form, report

oxi other document with the SEC.

i (b)  The financial statements of the Company and its subsidiaries included in
the Company SEC Documepts at the time filed (and, in the case of registration statements
and Pproxy statements, on the dates of effectiveness and the dates of mailing, rcspectwely,
and, in the case of any Company SEC Document amended or superseded by a filing prior
tol the date of this Agreement, then on the date of such amending or superseding filing)
complied as o form in all material respects with applicable accounting requirerments and
th the published rules and regulations of the SEC with respect to such financial
tements, were prepared in accordance with genereally accepted accounting principles
(“IGAAP™) applied on a consistent basis during the periods involved {except as may be
indicated in the notes to the financial statements or, in the case of wmaudited statements,
a$ permitted by Form 10-Q of the SEC), and fairly present (subject, in the case of
unaudited statements, to normal, recurring audit adjustments) the financial position of the
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CJmpany as gt the dates and the results of operations and cash flows for the periods then
enfled.

(&)  Each of the principal executive officer of the Company and the principal
financial officer of the Company (and each former principat exccutive officer of the
Company and each former principal financial officer of the Company, as applicable) has
made all certifications required by Rule 13a-14 or 15d-14 under the Exchange Act or
Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 ("SOX") and the rles and
regulations of the SEC promulgated thereunder with respect to the Company SEC
Documents, and the statements ¢contained in such certifications are true and correct. For
purposes of this Section 5.7(c), "principal executive officer" and "principal financial
officer" have the meanings given to such terms in SOX. The Cormpany does not have
oultstanding, and has not arranged any outstanding, "extensions of credit" to directors or
exkcuuvc officers within the meaning of Section 402 of SOX. The Company isin
compliance in all material respects with SOX.

(d)  The Company is not a party 0, and does not have any commitment to
become a party 1o, any joint venture, off-balance sheet partnership or similar contract or
arrangement {inciuding any contract or arangement relating to any transaction or
relatlonsbap between the Company, on the one hand, and any unconsolidated affiliate,
mcludmg any structured finance, special purpose or limited purpose entity or persom, on
thé other hand, or any other "off-balance sheet arrangements” (as defined in Item 303(a)
oﬂI Regulation S-K of the SEC)),

! (¢©)  The Company maintains a system of internal controls over financial
rcpomng and accounting sufficient in all material respects to provide reasonable
assurances regarding the reliability of financial reporting and the preparation of financial
statements for external purposes, including to provide reasonable assurance that (i)
trdnsactions are executed in accordance with management's general or specific
authorizations, (if} transactions are recorded as necessary to permit preparation of
figancial statements in conformity with GAAP and to maintain asset accountability, (iii)
aciess to asscts that could have a material effect on the Company's financial statements is
permitted only in accordance with management's general or specific authorization and
() the recorded accountability for assets is compared with the exasting assets at
reasonable intervals and appropriate action is taken with respect to any differences.

@ The Company has in place "disclosure controls and procedures” (as
defined in Rules 13a-15(¢) and 15d-15(e) under the Exchange Act) that are sufficient in
all material respects to ensure that material information that is required to be disclosed by
thb Company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and repotted within the time periods specified in the SEC's rules
and forms and is accumulated and made known to its principal executive officer and
pr‘inmpal financia) officer as appropriate to allow tu:nely decisions regarding required
dxsclosure

{ (g0  The Company's management completed assessments of the effectiveness
ofthe Compeny's internal controls over financial reporting in compliance with the
. i Ll
|
{
I
|
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requirements of Section 404 of SOX for the fiscal years ended March 31, 2009 and 2010,
and such assessment concluded that such controls were effective. Since March 31,2010,
thei i Company aas disclosed to its outside auditors and the audit committee of the
Company (i) all significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting {as defined in Rule 13a-15(f) of the
Exchange Act) that are reasonably likely to adversety affect in any material respect the
Colmpany's ability to record, process, summarize and report financial data, and (ii) any
frand, whether or not material, that involves management or other employees who have a
significant role in the Company’s intemal controls over financial reporting. Since March
31} 2009, the Company has not received from its independent anditors any oral or written
notification of a (x) "significant deficiency” or (y) "material weakness" in the Company's
m controls. For purposes of this Agreement, the terms "significant deficiency™ and

"miaterial weakness” shall have the meanings assigned to them in the Statements of
Alfdiﬁng Standards No. 115, as in effect on the date hereof.

I (h)  There are no outstanding unresolved comments with respect to the
Cqmpany or the Company SEC Documents noted in comment Jetters or other
coprespondence received by the Company or its attorneys from the SEC, and, to the
knpwledge of the Cornpany (as defined in Section 9.3(a)), there are no pending (i) foxmal
or informal investigations of the Company by the SEC or (ii) inspection of an audit of the
Cqmpany s financial statements by the Public Company Accounting Qversight Board.
Since March 31, 2009, there has been no material written complaint, allegation, assertion
or kelaim that the Company has engaged in improper or illegal accounting or auditing
préctwes Or maintains improper or inadequate internal accounting controls. Since March
3 1? 2009, no current or former attomey representing the Company has reported in writing
evidence of a material violation of securitics laws, breach of fiduciary duty or similar
viglation by the Company or any of its officers, directors, employees or agents to the
Cdmpeny's Board of Directors or any commitiee thereof or to any director or executive

‘ officer of the Company.

| @)  Tothe knowledge of the Company, since March 31, 2009, no employee of
Company has pravided or is providing information to any law enforcement agency
regarding the possible commission of any crime or the violation or possible violation of
any Applicable Law of the type described in Section 806 of SOX.

) The Company has adopted a code of ethics, as defined by Item 406(b) of
Regulation S-K of the SEC, for senior financial officers, applicable to its principal

ancial officer, comptroller or principal accounting officer, or pexsons performing
minlar fimctions. The Company has promptly disclosed any change in or waiver of the
Cempany's code of ethics with respect to any such persons, as required by Section 406(b)
oflSOX. To the knowledge of the Company, since March 31, 2009, there have been no
material violations of provisions of the Company's code of ethics by

anPr such persons.
5.8 Offer Documents: Schedule 14D-9; Proxy Statement. None of the information

provided by the Company for inclusion or incorporation by reference in (a) the Schedule 14D-9,
(b) the OiF'ex Documents, (c) the proxy staternent and form of proxies relating to the vote of
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Company Shareholders with respect to the Merger nor the information statement to be sent to
such Conpany Sharcholders, as appropriate (such proxy statement or information statement, as
amended, isupplemented or modified, being referred to herein as the "Proxy Statement™), if
applicabld and (d) any other document filed or to be filed with the SEC or any other Government
Authority)in connection with the Offer or the Merger will, at the respective times such
documents or any amendments or supplements thereto are filed, and, with respect to the Offer
Documents and the Proxy Statement, if any, when first published, sent or given to the Company
Shareholci,ers, will contain any untrue statement of a material fact or omit to state a material fact
Tequired tb be stated therein or necessary in order to make the statements therein, in light of the
circumstances wmder which they were made, not misleading. The Schedule 14D-9 and the Proxy
Statement, if any, except for statements based on information supplied by Parent and its |
subsidiaries in writing specifically for inclusion therein, will comply as to form in all material
respects v{rith the provisions of the Securities Act and the Exchange Act.

5.#3 Compliance with Law.

! ()  The Corapany aod its subsidiaries are in compliance, and at all times since
MFu-ch 31, 2009, have been in compliance, with all Applicable Laws relating to the
Company or its business or properties, except where the failure to be in compliance with
sueh Applicable Laws (individually or in the aggregaie) would not reasonably be
expected to have a Material Adverse Effect or where such noncompliance has been cured
m-f 15 expected to have no material impact on the future business or operations of the
Company. No investigation or review by any Govermmental Authority with respect to the
Cc{:mpany or any of its subsidiaries is pending, or, to the knowledge of the Company,
thteatened, nor has any Governmental Authority indicated in writing an intention to
cojnduct the same, other than those the outcome of which would not reasonably be
ex#pec’ted to have a Material Adverse Effect.

! (b)  From and after March 31, 2009, to the knowledge of the Company, neither
th% Company or eny of its subsidiaries nor any director, officer, employee or agent of the
Company or any of its subsidiaries acting on behalf of the Company or such subsidiary
has (i) directly or indirectly, used any funds for unlawful contributions, gifts,

inmen: or other unlawful payments relating to political activity, (ii) directly or
indirectly, used or contemplated the use of funds, given, offered, promised, or authorized
to'give, any money or thing of value (except for payments permitted by 15 U.S.C.
Sjcﬁon 78dd-2(b) or () to any foreign or domestic government official or to any foreign
or|domestic political party or campaign (collectively, "Government Officials™)), for the
putpose, with respect to subelauses (i) and (ii), of influencing an act or decision of the
Government Official, or inducing the Government Official to use his or her influence or
pasition to affect any govemment act or decision to obtain or retain business of the
Company or (iif) directly or indirectly, made any unlawful payment to a Govemment
Official.

{

5.!10 Litigation. Except as set forth in Seetion 5.10 of the Company Disclosure
Sohedule,j there is no suit, elaim, action, proceeding, hearing, notice of violation, demand letter

or mvesﬁgaﬁon (an "Action") pending, or, to the knowledge of the Company, threatened, against
the Company or any of its subsidiaries or any executive officer or director of the Company or
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any of its fubsidiaries which, individually or in the aggregate, would reasonably be expected to
have a Miterial Adverse Effect or a material adverse effect on the ability of the Company to
consumméte the Transactions. The Conapany is not subject to any outstanding order, writ,
injunction| or decree which, individually or in the aggregate, reasonably would be expected to
have a Material Adverse Effect or a material adverse effect on the ability of the Company to
consumtnate the Transactions.

511 No Material Adverse Change: Ordinary Course Operations. Since December
31, 2010, (i) there has been no material adverse change in the assets, liabilities, results of

operations or financial condition of the Company and its subsidiaries taken as 2 whole or any
event, occurrence or development that would reasonably be expected to have a Marerial Adverse
Effect or 4 material adverse effect on the ability of the Company to consummate the Transactions
and (1i) except for the Transactions, the business of the Company and its subsidiaries has been
conducted in the ordinary course of business in all material respects.

5.i2 Taxes. Except as has not had, and would not reasonably be expected to have, a
Material Adverse Effect:
]

| (@) The Company and its subsidiaries have filed all Tax Returns (as defined
bePow) required 1o have been filed by the Company prior to the date of this Agrecment,
and all such Tax Returns were complete and correct in all respects. All Taxes due and
ov‘lring by the Company and its subsidiaries, whether or not shown as due on such Tax
Returns, have been paid or, prior to the Effective Time, will be paid by the Company.

(b)  The most recent financial statements contained in the Company SEC
Dgcuments filed prior to the date of this Agreement reflect, in accordance with GAAP, an
uate reserve for all Taxes payable by the Company for all taxable periods through
thf: date of such financial statements.

i

| (¢)  The Company has not waived any statute of limitations with respect to
Taxes or agreed to any extension of time with respect 1o 2 Tax assessment or deficiency
for any open tax year, which waiver or extension remains in effect. The Company has
nat received written notice of any deficiencies for any Tax from any taxing authority,
aghinst the Company for which there are not adequate reserves. The Company is not the
subject of any pending Tax audit or other administrative proceedings or court
prPoecdings with respect to any Taxes of the Company.

(d)  There are no liens for Taxes (other than liens for Taxes not yet due) upon
anly of the assets of the Company. '

(¢)  The Company does not have any liability for the Taxes of any other
Person under Treasury Regulation Section 1.1502-6 {or any similar provision of state,
lotal o foreign law) pursuant to any Tax allocation agreement (except agreements with
third parties made in the ordinary course of business the primary subject matter of which
is [pot tax) or as a transferee.
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63) The Company has withheld and paid all Taxes required to have been
withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, shareholder or other third party.

(8  Within the five-year period ending on the Closing Date, the Company has
not constituted either a "distributing corporation” or a "controlled corporation” as such
terms are defined in Section 355 of the Code, in a distribution qualifying or intending to
qualify for tax-free treatment (in whole or in part) under Section 355(a) or 361 of the
Code.

(h)  The Company is nof a party to or bound by any Tax allocation,
indemnification or sharing agreement (other than commercial or financial agreements
entered into in the ordinary course of business and indemnification agreements or similar
agreements with directors and executive officers).

(i) The Company has not engaged in a "listed transaction" as defined in
Treasury Regulation Section 1.6011-4(b)(2). Since March 31, 2010, neither the
.Company nor any of its subsidiaries has participated in a transaction lacking economic
substance (within the meaning of Section 7701(0) of the Code) or failing to meet the
requirements of any similar rule of Law.

"Tax Retumns" means returns, reports, schedules and forms relating to Taxes
required to be filed with any Governmental Authority of the United States or any other
jurisdiction responsible for the imposition or collection of Taxes.

"Taxes" means all taxes (whether federal, state, local or foreign) based vpon or
measured by income and any other tax whatsoever, including, without limitation, gross
receipts, profits, sales, use, occupation, value added, ad valorem, transfer, franchise,
withholding, payroll, employment, excise, or property taxes, together with any interest or
penalties imposed with respect thereto.

5.13 Intellectual Property.

(a) Set forth in Section 5.13 of the Company Disclosure Schedule is a true and
complete list of (i) all of the Company's foreign and domestic material patents, patent

applications, invention disclosures, trademarks, service marks, trade names (and any
registrations or applications for registration for any of the foregoing trademarks, service
marks and trade names), domain names, and all material copyright applications and
registrations and (ii) all agreements to which the Company is a party which concern any
of the material Intellectual Property owned or used by the Company. "Intellectual
Property” means all intellectual property or other proprietary rights of every kind,
including, all domestic or foreign patents, domestic or foreign patent applications,
inventions (whether or not patentable), processes, products, technologies, discoveries,
copyrightable and copyriphted works, apparatus, trade secrets, trademarks, trademark
registrations and applications, service marks, service mark registrations and applications,
trade names, trade dress, domain names, copyright applications and registrations, .
cuslomer lists, marketing and customer information, licenses, technical information
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(whether confidential or otherwise), software, and all documentation thereof). Other than
the Intellectual Property set forth in Section 5,13 of the Company Disclosure Schedule,
N0 pame, patent, invention, trade secret, proprietary right, computer software, trademark,
service mark, trade name, logo, copyright, franchise, license, sublicense, or other such
right is necessary for the operation of the business of the Company in substantially the
same manner as such business is presently conducted. The Company owns, frec and
clear of any liens, claims or encumbrances or licenses from another party pursuant to a '
valid license agreement, the material Intellectual Property listed on Section 5.13 of the
Company Disclosure Schedule. No written claim of invalidity or ownership with respect
to any such material Intellectual Property has been received by the Company from a third
party and to the knowledge of the Company, such Inteliectual Property is not the subject
of any threatened or pending Action. No person or entity has asserted in writing that, with
respect to such material Intellectual Property, the Company or a licensee of the Company
is infringing or has infringed any domestic or forcign patent, trademark, service mark,
trade name, or copyright or design right, or has misappropriated or improperly used or
disclosed any trade secret, confidential information or know-how. To the knowledge of
the Company, all fees, annuities, royalties, honoraria and other payments which are due
from the Company on or before the date of this Agreement for any of such Intellectual
Property and agreements related to the Intellectual Property have been paid. To the
knowledge of the Company, the making, using, selling, manufacturing, marketing,
licensing, reproduction, distribution, or publishing of any process, machine, manufacture,
composition of matter, or material related to any part of such Intellectual Property, does
not and will not infringe in any material respect any domestic or foreign patent,
trademark, service mark, trade name, copyright or other intellectual property right of any
third party, and does not and will not involve the misappropriation or improper use or
disclosure of any trade secrets, confidential information or know-how of any third party.
To the knawledge of the Company, no unexpired foreign or domestic patents or patent
applications exist that are adverse to the material interests of the Company. To the
knowledge of the Company, there exists no (A) prior act that would void or invalidate
any such Intellectual Property or (B) conduct or use by the Company or any third party
that would void or invalidate any of such Intellectual Property. The execution, delivery
and performance of this Agreement by the Company, and the consummation of the
Transactions, will not breach, violate or conflict with any material instrument or
agreement governing or contained within any of the Intellectual Property, will not cause
the forfeiture or termination or give rise to a right of forfeiture or termination of any of
such material Intellectual Property or in any way impair the right of Parent or the
Surviving Corporation to make, use, sell, license or dispose of, or to bring any action for
the infringement of, any such material Intellectual Property.

()  The Company has taken reasonable and appropriate steps to safeguard and
maintain the secrecy and confidentiality of all material trade secrets, copyrights and
patents contained in the Intellectnal Property (including, entering into appropriate
confidentiality, and nondisclosure with all appropriate officers, directors, employees and
third-party consultants of the Company).

5.14 Title to and Condition of Properties. The Company owns or holds under valid
leases all real property, plants, machinety and equipment necessary for the conduct of the
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business of the Company as presently conducted, except where the failure to own or hold such
property, plants, machinery and equipment would not have a Material Adverse Effect. Except as
would not have in the aggregate a Material Adverse Effect, all of the machinery, equipment, and
other tangible personal property and assets owned or used by the Company and its subsidiaries
arc usable in the ordinary course of business and arc reasonably adequate and suitable for their

current uses.
5.15 oyee Benefit Plans.
(a)  For purposes of this Section 5.15, the following terms have the definitions
given below:

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended, together with the rules and regulations thereunder.

"ERISA Affiliate" means, with respect to any entity, trade or business, any other
cntity, trade or business that-is a member of a group described in Section 414(b), (c), (m}
or {0) of the Code or Section 4001{b)(1) of ERISA that includes the first entity, trade or
business, or that is a member of the same "controlled group” as the first entity, trade or
business pursuant to Section 4001(a)(14) of ERISA.

"Plans” means all plans, programs and other arrangements providing benefits to

any current or former employee, officer, director, leased employee, consultant or

- independent contractor in respect of services provided to the Company or to any
beneficiary or dependent thereof, and whether covering one person or more than one
person, (i) which is sponsored or maintained by the Company or to which the Company
contributes or is obligated to contribute or (ii) for which the Company has or may have
liability by reason of having an ERISA Affiliate. Without limiting the generality of the
foregoing, the term "Plans” includes any defined benefit or defined contribution pension
plan, profit sharing plan, stock ownership plan, deferred compensation agreement or
arrangement, vacation pay, sickness, disability or death benefit plan (whether provided
through insurance, on a funded or unfunded basis or otherwise), employee stock option or
stock purchase plan, bonus or incentive plans or programs, severance pay plan policy,
practice or agreement, employmernt agreement, retirce medical benefits plan and cach
other employee benefit plan, program or arrangement, including, without limitation, each
"employee benefit plan” within the meaning of Section 3(3) of ERISA.

(b) - Section 5.15(b) of the Company Disclosure Schedule lists all Plans, With
respect to each Plan, the Company has made available to Parent a true, correct and

complete copy of the following (where applicable): (i) each writing constituting a part of
such Plan, including, without limitation, all plan documents (including amendments and
proposed amendments), benefit schedules, trust agreements, and insurance contracts and
other funding vehicles; (ii) the three most recent Annual Reports (Form 5500 Series) and
accompanying schedules, if any; (ii1) the current summary plan description and any
summaries of material modifications; (iv) the three most recent annual financial reports,
if any; and (v) the most recent detenmination letter or opinion letter from the Internal
Revenue Service, if any. Except as specifically provided in the foregoing documents
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made available to Parent, there are no amendments to any Plan that have been adopted or
approved nor has the Company undertaken to make any such amendments or to adopt or
approve any new Plan,

(¢)  The Internal Revenue Service has issued a favorable determination letter
or opinion letter with respect to each Plan that is intended to be a "qualified plan" within
the meaning of Section 401(a) of the Code (a "Qualified Plan") and there are no existing
circumstances nor any events that have occurred that would be reasonably expected to
adversely affect the qualified status of any Qualified Plan or the related trust. No event or
omission has occurred which would reasonably be expected 10 cause any Plan that
provides tax-favored benefits to lose its qualification or otherwise fail to satisfy the
relevant requirements to pravide tax-favored benefits under the applicable Code Section
(including without limitation Sections 105, 125, 401(a) and 501(cX9) of the Code).

(@) Al contributions required to be made by the Company or any of their
respective ERISA Affiliates to any Plan by Applicable Laws or by any plan document or
other ¢ontractual undertaking, and all premiums due or payable with respect to insurance
policies funding any Plan, for any period through the date hereof have been timely made
or paid in full and through the Closing Date will be timely made or paid in full.

(c) The Company and its ERISA Affiliates have complied, and are now in
compliance, in all material respects, with all provisions of ERISA, the Code and all laws
and regulations applicable to the Plans. Each Plan has been operated in material
compliance with its terms, There is not now, and there are no existing circumstances that
would reasonably be expected to give rise to, any requirement for the posting of security
with respect to a Plan or the impositjon of any lien on the assets of the Company or any
of its ERISA Affiliates under ERISA or the Code. With respect to any Plan, there has
been no “prohibited transaction,” as defined in Section 406 of the ERISA or Code
Section 4975 that would reasonably be expected to result in material liability to the
Company for any damages, penalties, or taxes, or any other loss or expense.

® No Plan is subject to Title IV or Section 302 of ERISA or Section 412 or
4971 of the Code. No Plan is a “muitiemployer plan" within the meaning of Section
4001¢a)(3) of ERISA (a "Multiemployer Plan") or a plan that has two or more
contributing sponsors at least two of whom are not under common control, within the
meaning of Section 4063 of ERISA, nor has the Company or any of its ERISA Affiliates,
at any time within six years before the date of this Agreement, contributed to or been
obligated to contribute to any Multiemployer Plan or Multiple Employer Plan.

(g)  There does not now exist, and there are no existing circumstances that
would reasonably be expected to result in any aterial liability to the Company by reason
of the Company having an ERISA Affiliate. Without limiting the generality of the
foregoing, neither the Company nor any of its ERISA Affiliates has engaged in any
transaction described in Section 4069 ar Section 4204 of ERISA.

(h)  Except for health continuation coverage as required by Section 4980B of
the Code or Part 6 of Title | of ERISA, the Company has no liability for life, health,
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medical or other welfare benefits to former employees or beneficiaries or dependents
thereof. There has been no communication to employees of the Company that could

reasonably be expected or interpreted to promise or guarantee such employees retiree
health or life insurance benefits or other retiree death benefits on a permanent basis.

@) Each Plan has been maintained in material compliance with gll applicable
requirements of federal and state securities laws including (without limitation, if
applicable) the requirements that the offering of interests in such Plan be registered under
the Securities Act and/or state “Blus Sky™ laws.

) Except as set forth in Section 5.15(b) of the Company Disclosure

Schedule, neither the execution and delivety of this Agreement tior the consupmation of
the Transactions will result in, cause the accelcrated vesting or delivery of, or inerease the
amount or value of, any payment or benefit to any former or current employee, officer,
director, consultant, leased employee or independent contractor of the Company.

Without limiting the penerality of the foregoing, no amount paid or payable by the
Company in connection with the Transactions, either solely as a result thereofor as a
result of such Transactions in conjunction with any other events, will be an "excess
parachute payment” within the meaning of Section 280G of the Code. The Company has
previously provided to Parent the following information, which is true, complete and
accurate in all rpaterial respects: (x) the amounts comprising the "base amount" for each
of the four executives listed in Section 5.15(i) of the Com Disclosure Schedule
assuming a "base period” of 2006-2010 (as those teoms are defined in Section 280G of
the Code), and an estimate of such individuals' annual compensation deseribed in Section
280G(d)(1) of the Code for fiscal year 2011; and (y) a schedule of all outstanding the
Company Options and restricted shares of the Company Common Stock, showing for
each separate grant thereof, the individual to whom they were granted, the grant date, the
vesting schedule (without regard to any vesting as a result of the Transactions) and, in the
case of the Company Options, the exercise price thereof.,

(ky  There are no pending or to the knowledge of the Company threatened
claims (other than claims for benefits in the ordinary course), lJawsuits or arbitrations that
have been asserted or instituted against the Plans, any fiduciaries thereof with respect to
their duties to the Plans or the assets of any of the trusts under any of the Plans. No act or
omission has occurred and no condition exists with respect to any Plan that would
reasonably be expected to subject the Company, Merger Sub, Parent or any of their
affiliates to any material fine, penalty, tax or other liability imposed under ERISA, the
Code or other Applicable Law.

n Section 5.15(1) to the Company Disclosure Schedule sets forth the names
of all directors and officers of the Company, the total salary, bonus, and fringe benefits

and perquisites (to the extent such fringe benefits or perquisites would have to be
disclosed under Rule 402(b) of Regulation S-K assuming each such person was a named
exccutive officer) each is expected to receive in the fiscal year ending March 31, 2011,
and any changes to the foregoing that will occur as a matter of entitlement subsequent to

March 31, 201). Section 5.15(1) of the Company Diseclosure Schedule also lists and

describes the current compensation of any other employec of the Company whose total
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current salary and maximum bonus opportunity exceeds $150,000 annually. Section
5.15(0) of the Company Disclosure Schedule also sets forth the liability of the Company
for deferred compensation under any deferred compensation plan, excess plan or similar
arrangement (other than pursuant to Qualified Plans) to each such director, officer and
employee and to al! other employees as a group, together with the value, as of the date
specified thereon, of the assets (if any) set aside in any grantor trust(s) to fund such
Yiabilities. There are no other material forms of compensation paid to any such director,
officer or employee of the Company. No officer, director, or employee of the Company
or any other affiliate of the Company, or any immediate family member of any of the
foregoing, provides or causes to be provided to the Company any material assets, services
or facilities and the Company does not provide or cause to be provided to any such
officer, director, employee or affiliate, or any immediate family member of any of the
foregoing, any material assets, services or facilities.

(m)  Each Plan that is a *“nonqualified deferred compensation plan” within the
meaning of Section 409A(d)(1) of the Code has been operated in compliance with
Section 409A of the Code, and ne such Plan will result in any participant incurring
income acceleration or pepalties under Section 409A of the Code. Neither the Company
nor any of its subsidiaries has any indemnity obligation for any Taxes imposed under
Section 409A of the Code.

(n)  Subject to ERISA and the Code, each Plan {other than any Multiemployer
Plan or Multiple Employer Plan) may be amended, terminated, or otherwise modified by
the Company or any of its ERISA Affiliates, as applicable, to the greatest extent
permitted by Applicable Laws, including the elimination of any and all future benefit
accruals under any Plan.

{0)  No Plan is subject to the laws of any jurisdiction outside of the United
States. The Company has no employees who are based outside of the United States.

5.16 Contracts. Section 5.16 of the Company Disclosure Schedule and Section 5.20
of the Company Disclosure Schedule with respect to Campany Government Contracts or
Company Government Subcontracts list as of the date of this Agreement all written or oral

contracts, agreements, guarantees, leases and executory commitments other than Plans (each 8
"Contract") to which the Company or any of its subsidiaries is a party and which fall within any
of the following categories and which are not disclosed as “material contracts” in the Company
SEC Documents: (a) joint venture, partnership and like agreements, other than those that are,
individually or in the aggregate, immaterial; (b) Contracts containing covenants purporting to
limit the freedom of the Company or any of its subsidiaries (or that, following the consummation
of the Transactions, would materially restrict the ability of the Surviving Corporation or its
affiliates) to compete in any line of business in any peographic area or to hire any individual or
group of individuals; (¢) any Company Government Contract ar Company Government
Subcontract (as such terms are defined in Section 5.20), excluding Bids; (d) Contracts which
contain minimurn purchase conditions in excess of $100,000 or requirements or other terms that
restrict or limit the purchasing relationships of the Company or any of its subsidiaries, or any
customer, hicensee or lessee thereof; () Contracts relating to any outstanding commitment for
capital expenditures in excess of $250,000; (f) Contracts relating to the Jease or sublease of or
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sale or purchase of real or personal property involving any annual expense or price in excess of
$50,000 and not cancelable by the Company or its subsidiaries (without premium or penalty)
within one month; (g) Contracts with any labor organization or union; (h) any Contract relating
10 indebtedness for borrowed money (whether incurred, assumed, guaranteed or secured by any
asset) or under which the Company or any of subsidiary of the Company has, directly or
indirectly, made a loan, capital contribution to, or other investment in, any person (other than in
the Company or any Company subsidiary and other than (A) extensions of credit in the ordinary
course of business and (B) investments in marketable securities in the ordinary course of
business); (i) Contracts involving annual revenues to the business of the Company in excess of
2.5% of the Company's annual revenues; (j) any Contract pursuant to which the Company or any
of its subsidiaries is subject to continuing indemnification or “carn-out” obligations involving
more than $75,000 per year; (k) Contracts with or for the benefit of any shareholder or affiliate
of the Company and/or immediate family member thereof; (1) Contracts involving payments by
the Company or its subsidiaries, in the aggregate, of more than $100,000 per year; (n) any
Contract that contains restrictions with respect to payment of dividends or any other distribution
in respect of the Company Common Stock or any of the equity of the Company subsidiaries; (n)
any other Contract involving in excess of $100,000 or that is otherwise material to the Company
and or any of its subsidiaries; and (o) Contracts not entered into in the ordinary course of the
Company's business other than thosc that are not material to the business of the Company or any
of its subsidiaries. All such Contracts and all other contracts that are individually material to the
business or operations of the Company or any of its subsidiaries are valid and binding
obligations of the Company or any of its subsidiaries and, to the knowledge of the Company, the
valid and binding obligation of each other party thereto, except such Contracts which if not so
valid and binding would not, individually or in the aggregate, have a Material Adverse Effect.
None of the Company or any of its subsidiaries nor, to the knowledge of the Company, any other
party thereto is in violation of or in default in respect of, nor has there occurred an event or
condition which with the passage of time or giving of notice (or both) would constitute & default
under or permit the termipation of, any Contract, except such violations or defaults under or
terminations which, individually or in the aggregate, would not have a Material Adverse Effect. -

Set forth in Section 5.16 of the Company Disclosure Schedule is the amount of the annual

premium currently paid by the Company for its directors' and officers' liability insurance.

5.17 Labor Matters. Except as disclosed in Section 3.13 of the Company Disclosure

Schedule, neither the Company nor any of its subsidiaries have any labor coniracts, collective
batgaining agreements or consulting agreements providing for compensation of any individual in
excess of $150,000 with any persons employed by the Company or any of its subsidiaries or any
persons otherwise performing services primarily for the Company or any of its subsidiaries.
There is no labor strike, dispute or stoppage pending or, to the knowledge of the Company,
threatened against the Company or any of its subsidiaries, and neither the Company nor any of
its subsidiaries has experienced any labor strike, dispute or stoppage or other material labor
difficulty involving its employees since April 1, 2010, To the knowledge of the Company, since
April 1, 2010, no campaign or other attempt for recognition has been made by any labor
organization or employees with respect to cmployees of the Company.

5.18 Undise iabilities. Except (i) as and to the extent disclosed or reserved
against on the balance sheet of the Company as of December 31, 2010, included in the Company
SEC Documents, (ii) as incurred in connection with the Transaction, or (iii) as incurred after
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December 31, 2010, in the ordinary course of business consistent with prior practice and not
prohibited by this Agreement, the Company does not have any liabilities or contingent liabilities
that, individually or in the aggregate, have or would reasonably be expected to have a Material
Adverse Effect.

5.19 Permits; Compliance.

(a) The Company and its subsidiaries are in possession of all franchises,
grants, authorizations, licenses, permits, easements, variances, exemptions, consents,
certificates, approvals and orders nacessary to own, lease and operate its properties and to
carTy on its business as it is now being conducted (collectively, the "Company Permits"),
except where the failure to be in possession of such the Company Permits would not,
individuslly or in the aggregate, reasonably be expected to have a Material Adverse
Effect, and there is no Action pending or, to the knowledge of the Company, threatened
regarding any of the Company Permits which, if successful, would have a Material
Adverse Effect. The Company is not in conflict with, or in default or violation of any of
the Company Permits, except for any such conflicts, defaults or violations which,
individually or in the aggregate, would not reasonably be ¢xpected to have a Material
Adverse Effect.

{(b)  Except as set forth in Section 5.]9(b) of the Company Disclosure Schedule

or as would not, individually or in the aggregate, reasonably be expected to have a
Matenal Adverse Effect:

(i) gll necessary clearances or approvals from Governmental
Authorities for all products which are manufactured and/or sold by the Company
have, to the knowledge of the Company, been obtained and the Company and its
subsidiaries are in material compliance with the most current form of each
applicable clearance or approval with respect to the manufacture, storage,
distribution, promotion and sale by the Company of such products; and

(iify  none of the Company or, to the knowledge of the Company, any of
its officers, employees or agents (during the term of such person's employment by
the Company or while acting as an agent of the Company, or, to the Company's
knowledge, priar to such employment), subsidiaries or affiliates has been
convicted of any crime or engaged in any conduct for which debarment or similar
punishment is mandated or permitted by any Applicable Law.

520 Government Contracts. With respect to each Contract between the Company or
any of its subsidiaries, on the one hand, and apy Govemmental Authority, on the other hand, and
each outstanding bid, quotation or proposal by the Company or any of its subsidiaries (each, a
“Bid”) that if accepted or awarded could lead to a Contract between the Company or any of its
subsidjaries, on the one hand, and any Governmental Authority, on the other hand (each such
Contract or Bid, a “Company Government Contract”), and each Contract between the Company
or any of its subsidiaries, on the one hand, and any prime contractor or upper-tier subcontractor,
on the other hand, relating to a Contract between such person and any Governmental Authority,
and each outstanding Bid that if accepted or awarded could lead to a Contract between the
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Company or any of its subsidiaries, on the one hand, and a primé contractor or upper-tier
subcontractor, on the other hand, relating to 2 Contract berwaen such person and any
Governmental Authority (each such Contract or Bid, a “Company Government Subcontract™):

(s)  Each active Company Government Contract or Comnpany Government
Subcontract (other than Bids) (i) is set forth on Section 5.20(a) of the Company
Disclosure Schedule, and (if) was, to the knowledge of the Company, legally awarded, is
binding on the parties thereto, and is in full force and effact as of the Execution Date.

(b}  Neither the Company nor any of its subsidiaries are currently in, and the
execution and delivery of this Agreement by the Company and the copsummation by the
Company of the Transactions will not result in, any material violation, breach or default
of any term or provision of any Company Government Contract or Company
Government Subcontract. In the six years preceding the date of this Agreement, all
representations and certifications with respect to any Company Government Contract or
Company Government Subcontract made by the Company or to the knowledge of the
Company by any of its subsidiaries were current, accurate and complete in all material
respects when made, and the Company or to the knowledge of the Company any of its
subsidiaries, as appropriate, has complied in all material respects with all such
representations and certifications.

(¢)  Neither the Company nor any of its subsidiaries are in material violation,
breach or default of any provision of any federal order, statute, rule or reguolation, agency
supplements or any similar state or federal law governing any Company Government
Contract or Company Government Subcontract. In the six years preceding the date of
this Agreement, no allegation in writing that the Company or any of its subsidiaries is in
breach or violation in any material respect of any statutory, regulatory or contractual
requirement has been made to the Company or any of its subsidiaries and not withdrawn.

(d) Intbe six years preceding the date of this Agreement, none of the
Company or to the knowledge of the Company any of its subsidiaries has received a cure
notice, a show cause notice or a stop work notice, nor has the Company o to the
knowledge of the Company any of its subsidiaries been threatened with termination for
default under any Company Government Contract or Company Government Subcontract.

(e)  To the knowledge of the Company, no request for equitable adjustment by
any of its vendors, suppliers or subcontractors against it or to the knowledge of the
Company any of its subsidiaries relating to any Company Government Contract or
Company Government Subcontract in excess of $50,000 exists.

(f) There is no action, suit, claim or proceeding pending or, to the knowledge
of the Company, threatened, in connection with any Company Government Contract or
Company Government Subcontract, against the Company or any of its subsidiaries, any
of their respective directors, officers, employces, or to the knowledge of the Company
against any of their respective consultants or agents, alleging fraud or under the United
States False Claims Act, the United States Procurement Integrity Act, the Federal
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Property and Administrative Services Act, the Armed Services Procurernent Act or the
United States Truth in Negotiations Act,

{g)  Neither the Compzny nor any of its subsidiaries, any of their respective
directors, officers, employees, to the knowledge of the Company any of their respective
consultants or agents, nor any cost incurred by the Company or any of its subsidiaries
pertaining to a Company Government Contract or Company Government Subcontract is
the subject of any audit or, to the knowledge of the Company, investigation or has been
disallowed by any Governmental Authority (except routine audits in the ordinary course
of business consistent with past practice and audits and investigations that have not
resulted in disallowances in excess of $50,000).

(h)  Except as set forth in Section 5.20(h) of the Company Disclosure
Schedule, neither the Company nor any of its subsidiaries have a facility security
clearance, nor do any Company or subsidiary employees hold persennel security
clearances sponsored by the Company or subsidiary or necessary for the performance of
Company Government Contracts or Company Government Subcontracts.

] Neither the Company nor any of its subsidiaries has been suspended or
debarred from bidding on contracts or subcontracts with any Govermmental Authority in
connection with the conduct of its business; no such suspension or debarment has been
initiated or, to the knowledge of the Company, threatened.

1)) To the knowledge of the Company, there is no ongoing Action by any
Governmental Authority relating to any Company Government Contract or Company
Government Subcontract or the violation of any Applicable Law relating to any Company
Govemnment Contract or Company Government Subcontract, or export controls. There
are no outstanding written claims between the Company or any of its subsidiaries and any
prime contractor, subcontractor, vendor or other third party arising under or relating to
any Company Government Contract or Company Government Subcontract, except such
written claims that do not exceed $50,000.

(k)  No Governmental Authority has any rights with respect to any technical
data or computer software that are material to the business of the Company and its
subsidiaries.

m No current operations of the Company or any of its subsidiaries are
restricted by the Organizational Conflicts of Interest restrictions as set forth in Federal
Acquisition Regulation Subpart 9.5.

(m)  Except as set forth in Section 5.20(m) of the Company Disclosure

Schedule, there are no liquidated damages under any Company Government Contract or
Company Government Subconiraci.

{n)  Except as set forth in Section 5.20(n) of the Company Disclosure

Schedule, none of the Company, its subsidiaries nor, to the knowledge of the Company,
any of their respective directors, officers, managers, employees, consultants or agents i3
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or has been (except as to routine security investigations) under adminisirative, civil or
criminal investigation, indictment or information by any Governmental Authority.

(0)  The Company and its subsidiaries do not have any cost-type contracts.

(p)  Inthe six ycars preceding the date of this Agreement, to the knowledge of
the Company, all former UJ.S. government personnel that have been employed or retained
by the Company or any of its subsidiaries comply with Applicable Laws specifically
related to post-government employment.

(@)  The Company and its subsidiaries comply with proprietary marking
requirements of Governmental Authorities for proposal submissions in response to
solicitations and deliverable submissions under Company Govemment Contracts and
Company Government Subcontracts.

521 Environmental Mattexs.

(a)  The properties, operations, products, and activities of the Company and its
subsidiaries are in compliance in all material respects with all applicable Environmental
Laws (as defined below) and all past noncompliance of the Company or any of its
subsidiaries with any Environmental Laws or Environmental Permits (as defined below)
has been resolved without any pending, ongoing or future obligation, cost or liability,

(b)  The Company and its subsidiaries are in possession of all Environrnexntal
Permits (as defined below) required in all material respects for the operation and
activities of the Company and its subsidiaries pursuant to all applicable Environmental
Laws, all such Environmental Permits are in full force and effect, and the Company and
its subsidjaries are in compliance in all material respects with all such Environmental
Permits.

(c)  The Company and its subsidiaries are not subject to any existing, pending
or, to the knowledge of the Company, threatened Action by or before any court or
Governmental Authority under any Environmental Law in connection with any of the
Company’s and its subsidiaries’ properties, products, activitics, or operations.

(d)  Nonotice of liability or potential liability under any Environmental Law,
including but not limited to the Comprehensive Environmental Response, Compensation
and Liability Act (“CERCLA™), 42 U.58.C. § 9601 et seq., or any request for information
under any Environmental Law, has been received by the Company from any
Governmental Authority since March 31, 2009,

(¢)  There has been no Release or threatened Release of any Hazardous
Material (as defined below) into the environment by the Company or any of its
subsidiaries or in connection with the current properties, products, or operations of the
Company and its subsidiaries.

(§3] No written ¢laim has been brought against the Company or its subsidiaries
by any person claiming personal injuries or property damages due to the exposure of any
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person or property to any Hazardous Materials in connection with the properties,
products, operations and activities of the Company or its subsidiaries, which claim
remains pending.

The term "Environmental Laws" means all federal, state, local or foreign laws,
authorizations, codes, decrees, demands or demand letters, injunctions, judgments,
licenses, notices, orders, permits, plans, rules or regulations relating to the environment
(including, without limitation, indoor and ambient air, surface water, groundwater,

. wetlands, land surface or subsurface strata) or pollution, including, without limitation,
laws relating to or regulating emissions, discharges, releases or threatened releases of
Hazardous Materials, or relating to or regulating the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials. “Hazardous Materials” means all chemicals, pollutants, contaminants, or
industrial, toxic or hazardous substances, toxic or hazardous wastes, petroleum or
petroleum products, additives, asbestos, polychlorinated biphenyls, medical or infectious
waste, and all materials, substances or chemicals regulated under any Environmental
Law. "Environmental Permit" means any permit, approval, license, registration, or other
authorization required under or issued pursuant to any applicable Environmental Law.
“Release™ means any disposing, discharging, injecting, spilling, leaking, leaching,
dumping, pumping, pouring, emitting, escaping, emptying, seeping, migrating, placing
and the like, into or upon any land or water or air, or otherwisc entering into the
environment.

522 Opinion of Financial Advisor. Prior to the execution of this Agreement, the
Company Board received the opinion of Houlihan Lokey Financial Advisors, Inc., to the effect
that, as of the date of the opinion and subject to the assumptions, limitations, and qualifications
contained in the opinion, the per share consideration to be received in the Offer and the Merger,
taken together, is fair, from a financial point of view to the holders of Company Common Stock
(other than Parent, Merger Sub, and their respective affilistes). The Company will provide a
complete and correct copy of such opinion to Parent solely for informational purposes after
receipt thereof by the Company.

5.23 Board Recommendation; Required Vote. The Company Board, at a meeting

duly called and held on March 27, 2011, has by unanimous vote of those directors present (who
constituted 100% of the directors then in office) (i) determined that this Agreement and the
Transactions, taken together, are fair to and in the best interests of the Company Shareholders,
(ii) approved, adopted and declared advisable this Agreement and the Transactions (such
approval and adoption having been made in accordance with the FBCA, including, without
limitation, Sections 607.0501, 607.0902 and 607.1104 thereof, to the extent applicable) and (iii}
recommended that Company Shareholders accept the Offer and tender their shares of Company
Common Stock pursuant to the Offer and, to the extent required by Applicable Law, approve

and adopt this Agreement and the Transactions (the "Company Board Recommmendation"™).

5.24 Takeover Laws. The Company Board has approved this Agreement and the
Merger in accordance with and for all purposes of Sections 607.0901 and 607.0902 of the FBCA.
and has taken all action necessary to ensure that neither Section 607.0901 nor Section §07.0902
of the FBCA will impose any material additional procedural, voting, approval, faimess, or other
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restrictions on the timely consummation of the Merger or restrict, impair or delay the ability of
Parent or Merger Sub to engage in any transaction. No other "fair price, "moratorium," "control
share acquisition,” or other anti-takeover statute or regulation of any Governmental Authority is
applicable to the Company or the Merger.

5.25 Insurance. The Company is presently insured, and during each of the past three
calendar years has been insured against such risks as companies engaged in a similar business
would, in accordance with good business practice, customarily be insured. The Company's
insurance policies are in all material respects in full force and effect in accordance with their
terms, no notice of cancellation has been received, and there is no existing default or event
which, with the giving of notice or lapse of time or both, would constitute a default thereunder.
Such policies are in all material respects in amounts which are customary, adequate and suitable
in relation to the business, assets and liabilities of the Company and all premiums to date have
been paid in full. The Company is a "named insured” or an "insured" under such insurance
policies. The Company has not been refused any insurance, nor has the coverage of the
Company been limited, by any insurance carrier to which it has applied for insurance or with
which it has carried insurance during the past three years. The policies of fire, theft, liability and
other insurance maintained with respect to the assets or businesses of the Company provide
adequate coverage against loss and may be continued by the Company without modification or
premium increase after the Effective Time and for the duration of their current terms.

5.26 Rights Apreement. The Company Board has taken all necessary action to render
the Rights Agreement inapplicable to the Transactions and to cause the rights distributed to the
Company Shareholders (the "Rights") to expire at or immediately prior to the Effective Time,
and neither the execution and delivery of this Agreement nor the consummation of the Merger
and the Transactions in accordance with this Agreement will resuit in the occutrence of a
Distribution Date, as defined in the Rights Agreement, or otherwise cause the Rights to become
exercisable by the holders hereof.

5.27 Customers and Suppliers. Section 5.27 of the Company Disclosure Schedule

sets forth the top ten (10) suppliers (based on expenditures for the twelve months ended March
31, 2010) of products or services to the Company and the Company’s subsidiaries and the top ten
(10) customers of the Company and the Company’s subsidiaries (based on revenues for the
twelve months ended March 31, 2010). Since March 31, 2010 and through the date hereof,
neither the Company nor any of the Company’s subsidiaries has received any written or oral
communication or notice from any such customer, supplier or distributor to the effect that any
such customer, supplier or distributor (a) has terminated, or materially reduced or amended in a
material and adverse respect, or is reasonably likely to terminate or materially reduce, its
business relationship with the Company or any of its subsidiaries.

528 No Other Representations and Warranties. Except for the representations and
warranties of the Company contained in this Seetion 5, the Company is not making and has not
made, and no other person is making or has made on behalf of the Company, any express or
implied representation or warranty in connection with this Agreement or the Transactions, and
no person is authorized to make any such representation or warranty on behalf of the Company.
In connection with the due diligence investigation of the Company by Parent and Merger Sub,
Parent and Merger Sub have received and may continue to receive from the Company certain
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cstimates, projections, forecasts and other forward-looking information, as well as certain
business plan information, regarding the Company, its subsidiaries and their respective
businesses and operations. Parent and Merger Sub acknowledge that there are uncertainties
inherent in attempting to make such estimates, projections, forecasts and ather forward-looking
staternents, as well as in such business plans, with which Parent and Merger Sub are familiar,
that Parent and Merger Sub are taking full respongsibility for making their own evaluation of the
adequacy and accuracy of all estimates, projections, forecasts and other forward-looking
information, as well as such business plans, so furnished to them (including the reasonableness
of the assumptions underlying such estimates, projections, forecasts, forward-looking
information, business plans or cost-related plans), and that Parent and Merger Sub will bave no
claim against the Company or any of its Subsidiaries, or any of their respective Representatives,
or any other person, with respect thereto, Accordingly, Parent and Merger Sub acknowledge that
none of the Company por any of its subsidiaries, nor any of their respective Representatives, nor -
any other person, has made or is making any representation or warranty with respect to such
estimates, projections, forecasts, forward-looking statements, or business plans (except that, to
the knowledge of the Company, the assumptions underlying such estimates, projections,
forecasts, forward-looking statements or business plans are reasonable in light of circumstances
known on the date of this Agreement).

ARTICLE VI
COVENANTS OF THE PARTIES

The parties agree that:
6.1  Mutual Covenants.

(3)  Reasonable Best Efforts; Parent Yote; Notification.

(iii)  Each of the parties agrees to use all reasonable best efforts to take,
or cause to be taken, all actions, and to do, or cause to be done, and to assist and
cooperate with the other parties in doing, all things necessary, praper or advisable
to consummate and make effective, in the most expeditious manner practicable,
the Merger and the Transactiong, including (A) the obtaining of all necessary
actions, waivers, consents, licenses, permits, authorizations, orders and approvals
from Governmental Authorities and the making of all other registrations and
filings (including other filings with Governmental Authorities, if any), (B) the
obtaining of all material consents, approvals or waivers from third parties that are
necessary to consummate the Merger and the Transactions and that are required to
prevent a Material Adverse Effect from occurring prior to or after the Effective
Time, (C) the preparation of the Proxy Statement, and (D) the execution and
delivery of any additional instruments necessary to consummate the transaction
contemplated by, and to fully carry out the purposes of, this Agreement.

(iv)  Parent shall vote (or congent with respect to) or cause to be voted
{or a consent to be given with respect to) any shares of Company Common Stock
beneficially owned by it or any of its affiliates or with respect to which it or any
of its affiliates has the power (by agreement, proXy ot otherwise) to cause to be
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voted (or to provide a consent), in favor of the adoption of this Agreement at any
meeting of sharcholders of the Company at which this Agreement shall be
submitted for adoption and at all adjournments or postponements thereof (or, if
applicable, by any action of shareho)ders of the Company by consent in lien of a
meeting). Immediately following the execution of this Agreement, Parent shall
execute and deliver in its capacity as the sole shareholder of Merger Sub, a
written consent adopting the Merger Agreement.

(v)  Notwithstanding anything to the contrary in this Agreement, (A)
neither Parent nor any of its subsidiaries shall be required to hold separate
(including by trust or otherwise) or to divest any of their respective businesses or
assets, or fo take or agree to take any action or agree to any limitation that could
reasonably be expected to have a material adverse effect on the assets, liabilities,
results of operations or financial condition of Parent combined with the Surviving
Corporation after the Effective Time, (B) prior to the Effective Time, the .
Company shall not be required to hold separate (including by trust or otherwise)
or to divest any of their respective businesses or assets, or to take or agree to take
any other action or agree to any limitation that could reasonably be expected to
have a Matetial Adverse Effect, (C) neither party nor their respective subsidianes
shall be required to take any action that would reasonably be expected to
substantially impair the benefits expected, as of the date hereof, to be realized
from consumtmation of the Merger and (D) neither party shall be required to
waive any of the conditions to the Merger set forth in Artigle VII as they apply to
such party.

()  Public Announcements. The initial press release concerning the Merger
and the Transactions shall be a joint press release approved by Parent and the Company.
Unless otherwise required by Applicable Laws or requirements of NASDAQ (and in that
event only if time does not permit), at all times prior to the earlier of the Effective Time
or termination of this Agreement pursuant to Section 8.1, other than in connection with
reasonable responses to questions in quarterly earnings conference calls, Parent and the
Company shall consult with each other before issuing any press release or otherwise
making any public statement with respect to the Merger or this Agreement and shall not
issue any such press release or public statement prior to such consultation; provided,
however, that the restrictions in this Section 6.1(b) will not apply to any press release or
public announcement, statement or disclosure made by the Company following, and
related to, or by Parent following, a Change of Recommendation by the Company Board
under Section 6.3(c) of this Agreement.

6.2 Covenants of Parent.

‘(a)  Indemnification: Directors' and Officers' Insurance.

D From and afier the Effective Time, Parent will, and Parent will
cause the Surviving Corporation to, fulfill and honor in all respects the obligations
of Company pursuant to the indemnification agreements between the Company
and its respective current or past directors, officers, employees or agents as of the
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Effective Time (the "Company Indemnified Parties”) identified on Section 6.2(a)
of the Company Disclosure Schedule and any indemnification provisions under
the Company's Articles of Incorporation or Bylaws as in effect on the date of this
Agreement. The Articles of Incorporation and Bylaws of the Surviving
Corporation will contain provisions with respect to exculpation and
indemnification that are at least as favorable to the Company Indemnified Partics
as those contained in the Articles of Incorporation and Bylaws of the Company as
in effect on the date of this Agreement, which provisions will siot be amended,
repealed or otherwise modificd for a period of six years from the Effective Time
in any manner that would adversely affect the rights thereunder of individuals
who, immediately prior to the Effective Time, were directors, officers, employees
or agents of Company, unless such modification is required by Applicable Law;
provided, however, that if, at any time prior to the sixth anniversary of the
Effective Tirne, any Company Indemnified Party delivers to Parent a written
notice asserting a claim for indemnification under this Scction 6.2(a). the claim
asserted in such notice shall survive the sixth anniversary of the Effective Time
until such time as the claim is fully and finally resolved.

(i)  From and after the Effective Time, Parent shall cause the
Surviving Corporation to honor, in all respects, the obligation of the Company
pursuant to any indemmification agreements of the Company, on the one hand,
and any Company Indernified Party, on the other hand, and any indemnification,
exculpation, or advancement of expenses provisions under those agreements;
provided, however, that such obligation shall be subject to any limitation imposed
from time to time under Applicable Law.

(iii) From the Effective Time and until its sixth anniversary, Parent
shall cause the Surviving Cotporation to maintain in effect, for the benefit of the
current or past directors and officers of the Company with respect to acts or
omissions occurring prior to the Effective Time, the existing policy of directors’
and officers’ liability insurance maintained by the Company as of the date of this
Agreement (the "Existing Policy"); provided, however, that the Surviving
Corporation may substitute for the Existing Policy a policy or policies of
comparable or better coverage with respect to both amount and the absence of
exclusions,

(iv)  Parent and the Surviving Corporation jointly and severally agree to
pay all reasonable expenses, including reasonable attorneys' fees, that may be
incurred by any Company Indemnified Party in enforcing the indemnity and other
obligations provided for in this Section 6 2(a) to the extent that such Company
Indemnified Party is judiciaily determined to be entitled to indemnification under

this Section 6.2(a).

(v)  If Parent or the Surviving Corporation or any of their successors or
assigns shall (A) consolidate with or merge with any other person and shall not be
the continuing or surviving corpotation or entity of such consolidation or merger,
or (B) transfer all or substantially all of its properties and assets to any person,
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then, and in cach case, proper provisions shall be made so that the successors and
assigns of the surviving corporation shall assume all the obligations of Parent and
Surviving Corporation set forth in this section. This Section 6,2(a) shall survive
the consummation of the Merger at the Effective Time, is intended to be for the
benefit of, and enforceable by, each person entitled to indemnification pursuant to
this Section 6.2(a) and each such person’s or entity's heirs and representatives, and
shall be binding on all successors and assigns of Parent and the Surviving
Corporation.

(b)  Merger Sub. Prior to the Acceptance Date, Merger Sub shall not conduct
any business or make any investments other than as specifically conternplated by this
Agreement and will not have any assets (other than a de minimis amount of cash paid to
Merger Sub for the issuance of its stock to Parent) or any material liabilities.

(c)  Employees and Employee Benefits. From and after the Effective Time,
Parent shall treat all service by the Company Employees (as defined below) with the
Company and their respective predecessors prior to the Effective Time for all purposes as
service with Parent (except for purposes of benefit accrual under defined benefit pension
plans or to the extent such treatment would result in duplicative acerual on or after the
Closing Date of benefits for the same peried of service), and, with respect to any medical
or dental benefit ptan of the Parent in which the Company Employees participate after the
Effective Time, Parent shall waive or cause to be waived any pre-existing condition
exclusions and actively-at-work requirements (provided, however, that no such waiver
shall apply to a pre-existing condition of any Company Employee who was, as of the
Effective Time, excluded from participation in a comparable Plan by virtue of such pre-
existing condition), and shall provide that any covered expenses incurred on or before the
Effective Time during the plan year of the applicable Plan in which the Effective Time
occurs by a Company Employee or a Company Employee's covered dependent shall be
taken into aceount for purposes of satisfying applicable deductible, coinsurance and
maximum out-of-pocket provisions after the Effective Time to the same extent as such
expenses are taken into account for the benefit of similarly situated employees of Parent

and subsidiaries of Parent. For purposes of this Section 6.2(c), "Company Emplovees™
means persons who are, as of the Effective Time, employees of the Cotnpany.

(d  Standstill. Except as contemplated by this Agreement, prior to the
Acceptance Date, neither Parent nor any current or future affiliate of Parent, during the
termn of this Agreement (the "Standstill Term"), shall in any manner, directly or
indirectly, without the prior written approval of the Company's Board of Directors: (i)
effect or seek, offer or propose to effect, or announce any intention to effect or cause or
participate in or in any way assist, facilitate, encourage or form, join or in any way
participate in a "group" (as defined under the rules and regulations of the SEC) with any
ather person to effect or seek, offer or propose to effect or participate in (A) any
acquisition of any voting securities (or beneficial ownership thereof), or rights or options
to acquire any voting securities (or beneficial ownership thereof), or any assets or
businesses of the Company, (B) any tender or exchange offer, merger or othcr business
combination involving the Company, any of its subsidiaries or affiliates or the assets of
the Company or its subsidiaries or affiliates, (C) any recapitalization, restructuring,
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liquidation, dissolution or other exwaordinary transaction with respect to the Company or
any of its subsidiaties or affiliates, or (D) any "solicitation” of "proxies" (as these terms
are used in the rules and regulations of the SEC) or consents to vote any voting securities
of the Company or any of its affiliates; (ii) take any action which would or would
reasonably be expected to force the Company to make a public announcement regarding
any of the matters set forth in (i) above, or (iii) authorize any of their respective
Representatives to, in any manner, directly or indirectly, take any of the actions set forth
in (i) or (if) above. This provision supersedes the standstill agreement of the parties in
the Confidentiality Agreement (as defined below).

63 Covenants of the Campany.

(a)  The Company Shareholders Meeting.

i) If required by Applicable Law in order to consummate the Merger,
the Company shall take al} action in accordance with the federal securities laws,
the FBCA and the Company's Articles of Incorporation and the Company's
Bylaws necessary to duly and properly call, give notice of, convene and hold a
special meeting of the Company Sharcholders (the "Company Sharcholders
Maeeting™) to be held on a date determined in consultation with Parent as soon as
reasonably practicable following the Acceptance Date, to consider and vote upon
approval of the Merger, this Agreement and the Transactions.

(ii)  Ifrequired by Applicable Law in order to consummate the Merger,
as soon as reasonably practicable following the Acceptance Date, the Company
shall take all lawful actions to solicit the prompt approval of the Merger, this
Agreement and Transections, by the Company Shareholders, and the Company
Board shall recommend approval of the Merger, this Agreement and the
Transactions by the Company Shareholders (to the extent not previously
withdrawn pursuant fo Section 6.3(e).

(iii)  If required by Applicable Law in order to consurnmate the Merger,
as soon as reasonably practicable following the Acceptance Date, the Company
{A) will prepare and file with the SEC the Proxy Statement with respect to the
Company Shareholders Meeting, (B) will use its reasonable best efforts to have
the Proxy Statement cleared by the SEC as soon as reasonably practicable
thereafter, if such clearance is required, and (C) as soon as reasonably practicable
thereafter, will cause copies of the Proxy Statement and form of proxy to be
mailed to the Company Shareholders in accordance with the provisions of the
FBCA. Prior to the filing of the Proxy Statement and form of proxy with the
SEC, the Company will provide a reasonable opportunity for Parent to review and
comment upon the contents of the Proxy Statement and form of proxy and shall
give Parent and its counsel the opportunity to review all responses to requests for
additional information and replies to comments prior to their being filed with, or
sent to, the SEC. Each of the Company, Parent and Merger Sub agrees to use its
reasonable best efforts, after consultation with the other parties hereto, to respond
promptly to all such comments of and requests by the SEC and to cause the Proxy
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Statement and all required amendments and supplements thereto to be mailed to
Company Shareholders entitled to vote at the Company Shareholders Meeting at
the earliest practicable time. The Proxy Statement and form of proxy will comply
as 10 form in all material respects with the applicable requirements of the
Exchange Act and rules and regulations of the SEC. The Proxy Statement will
include the recommendation of the Company Board that the Company
Shareholders approve this Agreement (subject to Section 6.3(e) hereof). After
delivery to the Company Shareholders of copies of the Proxy Statement and form
of proxy, the Company will use its reasonable best efforts to solicit proxies in
connection-with such Company Shareholders Meeting in favor of approval of this
Apreement (subject to Section 6.3(e) hereof).

(tv)  Without limiting the generality of the foregoing, the Company
agrees that its obligations pursuant to this Section 6.3, including its obligation to
duly call, give notice of, convene and hold the Company Shareholders Meeting,
shall not be affected by the commencement, public proposal, public disclosure or
communication to the Company of any Superior Proposal (as defined in Section
6.3), until and unless the Company terminates this Agreement in accordance with

(v)  Notwithstanding the foregoing, in the event that Merger Sub shall
own and hold, together with all Company Common Stock held by Parent, at least
eighty percent (80%) of the then outstanding Company Common Stock, after
purchasing shares of Company Stock in the Offer, and, if applicable, pursuant to
the Top-Up Option, the parties hercto agree, subject to Article VII, to take all
necessary and appropriate action to cause the Merger to become effective in
accordance with the FBCA, as soon as reasonably practicable after such
acquisition, without a Company Shareholders Meeting.

(b}  Company Board Representation; Section 14(f).

i) Subject to compliance with Applicable Law, upon the Acceptance
Date and from time to time thereafter, Merger Sub shall be entitied to designate
up to such nurber of directors, rounded up to the next whole number, on the
Company Board as shail give Merger Sub representation on the Company Board
equal to the product of (x) the total number of directors on the Company Board
(giving effect to the directors elected pursuant to this sentence) multiplied by (y)
the ratio that the aggregate number of shares of Company Common Stock
benceficially owned collectively by Parent, Merger Sub and any of their affiliates
following such acceptance for purchase bears to the total number of shares of
Company Common Stock then outstanding, and the Company shall, at such time,
upon Parent’s request, prompily take ali actions reasonably necessary to cause
Merger Sub’s designees to be clected as directors of the Company, including, at
Parent’s election, by increasing the size of the Company Board or seeking and
accepting the resignations of incumbent directors, or both. At such times, the
Company shall cause persons designated by Merger Sub to constitute the same
percentage (rounded up, if necessary) as persons designated by Merger Sub
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constitute of the Company Board of (i) each committee of the Company Board,
(ii) the board of directors of each Company subsidiary and (iif) each committee of
each such board. The provisions of this Section 6.3(b) are in addition to, and shall
not limit, any right that Merger Sub, Parent or any affiliate of Merger Sub or
Parent may have (with respect to the election of directors or otherwise) under
Applicable Law as a holder or beneficial owner of shares of Company Common
Stock.

(ii)  The Company shall promptly take all actions required to fulfill its
obligations under this Section 6,3(b), including all such actions required pursuant
to Section 14(f) of the Exchange Act and Rule 14f-1 promulgated thereunder, and
ghall include in the Schedule 14D-9 such information with respect to the
Company and its officers and directors as is required under Section 14(f) and Rule
144-1 10 fulfill such obligations. Parent or Merger Sub shall supply to the
Company, and be solely responsible for, any information with respect to either of
them and their nominees, officers, directors and affiliates required by such
Section 14(f) and Rule 14f-1.

(iii)  Notwithstanding anything in this Agreement to the contrary, in the
event that Merger Sub’s designees are elected or designated to the Company
Board, then until the Effective Time, the Company and Parent shall use their
reasonable best efforts to cause the Company Board to have at Ieast two (2)
directors who are directors on the date of this Agreement and who are
independent directors for purposes of the continued listing requirements of the
NASDAQ Marketplace Rules (such directors, the “Independent Directors™),
provided that, if any Independent Director is unable to serve due to death or
disability or any other reason, the remaining Independent Director(s) shall be
entitled to elect or designate another individual (or individuals) who serve(s) asa
director (or directors) on the date of this Agreement (provided that no such
individual is an employee of the Company or the Company Subsidiarics) to fill
the vacancy, and such director (or directors) shall be deemed to be an Independent
Director {or Independent Directors) for purposes of this Agreement. If no
Independent Director then remains, the other directors shall designate two (2)
individuals, provided that such individuals shall not be employees, officers,
directors or affiliates of the Company, Parent or Merger Sub (or, in the event that
there shall be less than two (2) directors available to fill the vacancies as a result
of such individuals’ deaths, disabilities or refusals to serve, such smaller number
of individuals who are directors on the date of this Agreement) to fill the
vacancies and such directors shall be deemed Independent Directors for purposes .
of this Agreement. Following the Acceptance Date and prior to the Effective
Time or termination of this Agreement by the Company, the approval of a
majotity (at least two) of the Independent Directors shall be required to authorize
(and such authorization shall constitute the awthotization of the Company Board
and no other action on the part of the Company, including any action by any other
director of the Company, shall be required to authorize) any amendment or
termination of this Agreement on behalf of the Company, any extension by the
Company of the time for the performance of any of the obligations of Parent or
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Merger Sub under this Agreement, any waiver of compliance with any of the
agreements of Parent or Merger Sub or conditions contained herein for the benefit
of the Company, any amendrent of the Articles of Incorporation or By-Laws of
the Company , any action that wonld prevent or materially delay the
consummation of the Merger, and any other determination with respect to any
action to be taken or not taken by or on behalf of Company or the Company
Board relating to this Agreement or the Transactions. The Independent Directors
shall have the authority to retain counsel (which may include current counsel to
the Company) at the expense of the Company for the purpose of fulfilling their
obligations hereunder, and shall have the autharity, after the Acceptance Date, to
institute any action on behalf of the Company to enforce the performance of this
Agreement in accordance with its terms (and such authorization for such an action
shall constitute the authorization of the Company Board and no other action on
the part of the Company, including any action by any other director of the
Company, shall be required to authorize such action).

(c)  Conduct of the Company's Operations. Between the date of this
Agreement and the earlier of (i) the Effective Time and (ii) the date on which Merger

Sub’s designees constitute a majority of the members of the Company Board, the
Company shall conduct its operations in the ordinary course except as expressly
conternplated by this Agreement and the Transactions and shall use its reasonable best
efforts to maintain and preserve its business organization and its material rights and
franchises and to retain the services of its officers and key employees and maintain
relationships with customers, suppliers, lessees, licensees and other third parties, and to
maintain all of its operating assets in their current condition (normal wear and tear
excepted), to the end that their goodwill and ongoing business shall not be jmpaired in
any materia) respect. Without limiting the generality of the foregoing, the Company shall
not, except as required by Applicable Law, as otherwise expressty contemplated or
permitted by this Agreement or as set forth in Section 6.3(c) of the Company Disclosure

Schedule, without the prior written consent of Parent:

) do or effect any of the following actions with respect to its
securitics: (A) adjust, split, combine or reclassify its capital stock, (B) make,
declare or pay any dividend or distribution on, or ditectly or indirectly redeem,
purchase or otherwise acquire, any shares of its capital stock or any securities or
obligations converfible into or exchangeable for any shares of its capital stock,
(C) grant any person any right or option to acquire any shares of its capital stock
(except grants of the Company Stock Options to the Company employees in the
ordinary course of business consistent with past practices provided that the
Company shall consult with Parent prior to making any such grants or making any
tecommendation to the Company Beard with respect to such grants), (D) issue,
deliver or sell or agree to issue, deliver or sell any additional shares of its capital
stock or any secyrities or obligations convertible into or exchangeable or
exercisable for any shares of its capital stock or such securities (exccpt pursuant
to the cxercise of the Company Stock Options that are outstanding as of the date
hereof), or (E) enter into any agreement, understanding or arrangement with
respect to the sale, voting, registration or repurchase of its capital stock;
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(i}  directly or indirectly sell, transfer, lease, pledge, mortgage,
encumber or otherwise dispose of any of its property or assets other than in the
ordinary course of business;

{(iii) make or propose any changes in the Company’s Atticles or the
Company's Bylaws;

(iv)  merge or consolidate with any other person;

(v)  acquire assets or capital stock of any other person outside of the
ordinary course of business consistent with past practice in an amount in excess of
$200,000;

(vi) incur, create, assume or otherwise become liable for any
indebtedness for borrowed money or assume, guarantee, endorse or otherwise as
ah accommodation become responsible or liable for the obligations of any other
individual, corporation or other entity, other than in the ordinary course of
business, consistent with past practice or pay, discharge or satisfy any claims,
Iimbilities or obligations other than in the ordinary course of business or as
reflected or reserved against in the most recent financial statements;

(vii) create any subsidiaries;

(viii) enter into or modify any employment, severance, termination or
similar agreements or arrangements with, or grant any bonuses, salary increases,
severance or termination pay to, any officer, director, consultant or employee
other than in the ordinary course of business consistent with past practice with
respect to non-officer employees (except for severance or change in control
agreements, which in all cases shall require the prior written consent of Parent),
except for bonuses disclosed in Section 5.15(1) of the Company Disclosure
Schedule or otherwise increase the compensation or benefits provided to any
present or former officer, director, consultant or employee except as may be
required by Applicable Law, or grant, or reprice the exercise or payment of any of
the Company Stock Options or other equity-based awards (except for grants to the
extent permitted by Section 6.3(e)(i));

(ix)  enter into, adopt or amend any Plan, except as may be required by
Applicable Law;

(x)  take any action that could give rise to severance benefits payable to
any officer or director of the Company as a result of consummation of the
Transactions;

(xi} change any method or principle of accounting in a manner that is
inconsistent with past practice, except to the extent required by generally accepted
accounting principles as advised by the Company's regular independent
accountants;
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(xii) settle any Actions, whether now pending or hereafter made or
brought involving, individually or in the aggregate, an amount in excess of
£200,000:;

(xiif) modify, amend or terminate, or waive, release or assign any
material rights or claims with respect to, any Contract set forth in Section 5.16 of

the Company Djsclosure Schedule;

(xiv) enter into any confidentiality agreements or arrangements other
than in the ordinary course of business consistent with past practice (other than as

permitted, in cach case, by Section 6.3(e));

(xv) incur, authorize or commit to any capital expenditures in excess of
the amount incurred in accordance with prior practice;

(xvi) permit any material insurance policy naming the Company or any
of its subsidiaries as a beneficiary or a loss payee to be canceled or terrninated,
except in the ordinary course of business;

{xvii) enter into any Contract, other than any agreement entered into in
the ordinary course of business consistent with past practice, or amend or modify
in any material respect or terminate any Contract or ptherwise waive, release or
assign any material rights, claims or benefits of the Company or any of its
subsidiaries;

(xviii) make any payments in respect of policies of directors’ and officers'
liability insurance (premiums or otherwise), other than premiums paid in respect
of its current or renewed or replacement policies;

(xix) take any action that will likely result in the representations and
watranties set forth in Article V becoming false or ipaccurate in any material
respect;

(xx) permit or cause any subsidiary to do any of the foregoing or agree
or comrnit to do any of the foregoing; or

(xxi) agree in writing or otherwise to take any of the foregoing actions,

(d)  Certain Tax Matters.

® During the period from the date of this Agreement to the Effective
Time, except as would not be expected to have a Material Adverse Effect, as the
case may be, the Company shall, and shall cause each of its respective
Subsidiaries to: (A) timely file all Tax Returns (taking into account any permitted
extensions) required to be filed by or on behalf of such entity; (B) timely pay all
Taxes due and payable; (C) accrue a regerve in the books and records and
financial statements of any such entity in accordance with past practices for all
Taxes payable but not yet due; and (D) promptly notify the Parent of any actions
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pending against or with respect to such entity in respect of any amount of Tax and
not settle or compromise any material Tax lability without the other party’s
consent, which shall not be unreasonably withheld,

(ii)  Except in the ordinary course of business and consistent with past
practices, the Company and its respective Subsidiaries shall from the date of this
Agreement to the Effective Time (A) not file any material amended Tax Return or
claim for a material Tax refund; (B) not agree to an extension or waiver of the
statute of limitations with respect to the assessment or determination of any
material Taxes; (C) not settle or compromise material Tax liability or surrender
the right to a material Tax refund; (D) not make or change any material Tax
election; and (E) not change any Tax accounting period or change any material
method of Tax accounting, in each case, without the prior wriften consent of
Parent.

® Solicitation.
) Definitions. For purposes of this Agreement,
“Acceptable Confidentiglity Agreement” means a confidentiality and

standstill agreement with confidentiality and standstill provisions no less
restrictive with respect to the conduct of the person to whom information is
disclosed than those contained in the Mutual Non-Disclosure Agreement signed

by Parent and the Company (the “Confidentiality Agreement”).

“Agquisition Proposal” means any proposal, offer or indication of interest
made by any person or group of persons (other than Parent, Merger Sub or an
affiliate thereof), including any proposal, offer or indication of interest to the
Company Sharcholders, relating to, ot that could reasonably be expected to lead
to, in one transaction or a series of related transactions, (i} any merger,
consolidation, share exchange for 50% (in number or voting power) or more of
any class of equity securities of the Company, business combination,
recapitalization, liquidation, dissolution or other similar transaction (including any
so-called merger-of-equals and whether or not the Comnpany is the entity
surviving any such transaction) involving the Company or any of its subsidiaries;
(fi) any sale, lease, license, exchange, transfer or other disposition of assets
(including equity securities of any subsidiary) or businesses that constitute 50% or
more of the revenues, net income or assets of the Company and its subsidiaries,
taken as a whole; (iii} any sale, issuance, exchange, transfer or other disposition in
which the Company or any of its subsidiaries participates and which results in any
person beneficially owning mote than 50% (in number or voting power) of any
class of equity securities or other capital stock of the Company or of any of its
subsidiaries; or (iv) any transaction, including a tender offer or exchange offer,
that, if consummated, would result in any person, together with all affiliates -
thereof, beneficially owning more than 50% (in numbcr or voting power) of any
outstanding class of equity securities or other capital stock of the Company or of
any of its subsidiaries.
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"Superior Proposal” means a bona-fide written Acquisition Proposal made
by a third party to the Company after the date of this Agreement, and which the
Company Board (A) determines in its good faith, afier consultation with the
Company’s outside legal counsel and financial advisors, to be more favorable to
the Company Shareholders from a financial point of view than the Offer and
Merget, taking into account all relevant factors (including, among other things,
expected timing, risk of consummation, availability of financing, all other terms
and conditions, and any proposed changes to this Agreement that may be
proposed by the Parent in a binding written offer in response to such Acquisition
Proposal).

“Excluded Party” means any person or group of related persons from
whom the Company has received, prior to the Solicitation Period End Date, a
written indication of interest that the Company Board reasonably determines (and
provides written notice to Parent of such determination and a summary of the key
terms thereof pursuant to subsection (ix) below) iz bona fide and could reasonably
be expected to result in a Superior Proposal and which indication of interest is the
subject of discussions that are continuing on the Solicitation Period End Date.

(ii)  During the period beginning on the date of this Agreement and
continuing until 11:59 p.m. (New York City time) on May 11, 2011 (the
"Solicitatioft Period End Date"™), the Company and its Representatives shall be
permitted to, and shall have the right to, directly or indirectly, (A) solicit, injtiate
or encourage any inquiry with respect to, or the making, submission or
announcement of, any Acquisition Proposal, (B) participate in discussions or
negotiations regarding, and furnish to any person information with respect to, and
take any other action to facilitate any inquiries or the making of any proposal that
constitutes, or may lead to, an Acquisition Proposal (provided that the person has

" executed an Acceptable Confidentiality Agreement), and (C) having complied

-with Section 6.3(e)(vi), authorize, adopt, approve, recommend, or otherwise

declare advisable or propose to authorize, adopt, approve, recommend or declare
advisable (publicly or otherwise) any such Acquisition Proposal, Parent and its
Representatives shall not contact, discourage, interfere with or participate in
discussions with (in each case, regarding an Acquisition Proposal), any person
that, to Parent's knowledge, has made, or is considering or partjcipating in
discussions of negotiations with the Company or its Representatives regarding an
Acquisition Proposal. The Company shall promptly deliver to Parent 2 copy of
any confidential information memorandum (or similar material} distributed to
potential purchasers and shall notify the Parent if any bidder has received access
to any information that has not been made available to Parent and shall promptly
give Parent access to such information. The Company shall not allow any
nterested person to visit any of its foreign facilities unless it has determined that
the person has a bona-fide interest in acquiring the Company and has or has
access to the financial wherewithal to consummate a Superior Proposal.

(iii)  Subject to Sections 6.3(e)(iv)-{vi) below, (A) on the Solicitation
Period End Date, the Company shall, and shall direct its Representatives to,
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immediately cease any discussions or negotiations with any persons that may be
ongoing with respect to any Acquisition Proposal and (B) during the period
beginning on the Solicitation Pericd End Date and continuing until the Fffective
Time or, if earlier, the termination of this Agreement in accordance with Section
8.1, the Company agrees that it shall not, and that it shall direct its.
Representatives not to, directly or indirectly, (1) solicit, initiate, propose or
knowingly facilitate or encourage any inquiry with respect.to, or the making,
submission or announcement of, any Acquisition Proposal, (2} engage in, enter
into, continue or otherwise participate in any negotiations regarding an
Acquisition Proposal with, or furnish any non-public information or access to its
properties, books, records or personne! to, any person that has made or, to the
Company's knowledge, is considering meking an Acquisition Proposal, (3)
engage in, enter into, continue or otherwise participate in any discussions
regarding an Acquisition Proposal with any person that has made or, to the
Company's knowledge, is considering making an Acquisition Proposal, except to
notify such person as to the existence of the provisions of this Section 6.3(e), (4).
approve, endorse, or recommend, or propose to approve, endorse of recommend,
any Acquisition Proposal, (5} enter into any letter of intent or agreement in
principle or any agreement providing for any Acquisition Proposal (except for
confidentiality agreements permitted under this Section 6.3(c)), (6) otherwise
cooperate with, or assist or participate in, or knowingly facilitate or encourage any
effort or attempt by any person (other than Parent, Merger Sub or their
Representatives) with respect to, or which would reasonably be expected to result
in, an Acquisition Proposal, or (7) exempt any person from the restrictions
contained in any state takeover or similar laws , or (R) resolve to propose or agree
to do any of the foregoing. Any breach by any Representative of the Company or
its Subsidiaries of this Section §.3(e)(iij) shall be deemed to be a breach by the
Company. Notwithstanding the commencement of the obligations of the
Company under this Section 6.3(e)(jii), the Company may continue to engage in
activities permitted in Section 6.3(e)(ii) with respect to an Excluded Party until
the Acceptance Date, including with respect to any amended or revised proposal
submitted by such Excluded Party.

{iv) Notwithstanding the limitations set forth in Section 6. 3{e)(iii), at
any time from the Solicitation Period End Date and continuing until the earlier of
the Acceptance Date and the date, if any, on which this Agreement is earljer
terminated pursuant to Section §.1 (the "Termination Date"), if the Company
receives an unsolicited (except with respect to an Excluded Party) bona fide
written Acquisition Proposal (A) which (i) the Company Board determines in
good faith, after consultation with the Company’s outside legal counsel and
financial advisors, could reasonably be expected ta result in a Superior Proposal
and (B) the Company Board determines in good faith, after consultation with the
Company’s outside legal counsel, that the faiture of the Company Board to take
the actions set forth in clavses (x) and {y) below with respect to such Acquisition
Proposal wounld be inconsistent with the direclors’ exercise of their fiduciary
obligations to the Company Shareholders under Applicablc Law, then the
Company may take the following actions: (x) furnish non-public information to
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the person muking such Acquisition Proposal (provided that the person has
executed an Acceptable Confidentiality Agreement) and (Y) engage in discussions .
or negotiations with such person with respect to such Acquisition Proposal,

(v)  .Other than in accordance with Section 6 3(e)(vi), the Company
Board shall not- (A) withdraw, modify, amend or qualify, er propose publicly to
withdraw, modify, amend or qualify in a manner adverse to Parent or Merger Sub,
the Company Board Recommendation; (B) approve, adopt or recommend, or
propose publicly to approve, adopt or recommend, any Acquisition Proposal; (C)
fail to recommend against acceptance of any tender offer or ¢xchange offer other
than the Offer for the Company Common Stock (it being understood that the
Company Board may take no position with respect to an Acquisition Proposal
until the close of business on the 10* day after the commencement of such
Acquisition Proposal pursuant 1o Rule 14d-2 under the Exchange Act without
such action being considered an adverse modification); (D) exempt any person
from the restrictions contained in any state takeover or similar laws; or (E) fail to
inciude the Company Board Recommendation in the Schedule 14D-9 or to permit
Parent to include the Company Board Recommendation in the Offer Documents

(each of the foregoing, a "Change of Recommendatjon").

~ (vi) Notwithstanding Section 6.3(e)(v) or anything else in this

Agreement to the contrary, before the Acceptance Date, in response to the
Company’s receipt of & Superior Proposal that has not been withdrawn or
abandoned, the Company Board may, at any time prior to the Acceptance Date,
{x) make a Change of Recommendation if the Compeny Board has concluded in
good faith, after consultation with the Company's outside legal counsel, that
taking such action is required in order for the Company Board to comply with its
fiduciary duties to the Company Shareholders under Applicable Law and approve
or recommend such Superior Proposal, and/or (¥) terminate this Agreement to
enter into a definitive agreement with respect to such Superior Proposal; ided
however, that the Company shall not terminate this Agreement pursuant o the
foregoing clause (v) unless, at or concurrently with such termination, the
Company peys the Termination Fee in full and otherwise complies with the
provisions of Artiele VIiI; provided further that the Company Board shall not
approve or recommend any Superior Proposal pursuant to the foregoing clause (x)
or terminate this Agreement pursuant to the foregoing clause (y) to enter into &
definitive agreement with respect to such Superior Proposal unless:

A. the Company shall have provided prior written notice to
Parent, at least (72) hours in advance (the “Notige Period”™), of its intention to take
such action with respect to such Superior Proposal, which notice shall specify the
identity of the party making such Superior Proposal and the material terms and
conditions thercof, and include a copy of the written proposal of the party making
such Supcrior Proposal;

B. after providing such notice and prior to effecting such
Change of Recommendation, approving or recommending such Superior Proposal
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or terminating this Agreement to enter into a proposed definitive agreement with

respect 1o such Superior Proposal, the Company shall, during the Notice Period,

negotiate with Parent or its Representatives in good faith (to the extent Parent

desires to negotiate) to make such adjustments in the terms and conditions of this

Agreement as would permit the Company not to effect a Change of !
Recommendation or would cause the Acquisition Proposal no longer to be a

Superior Proposal, as reasonably determined by the Company Board, and make

their Representatives available for such negotiations; and

C. the Company Board shall have considered in good faith any
changes to this Agreement offered in writing by Parent in a manner that would
form a binding contract if accepted by the Company and shall have determined
that the Superior Proposal would continue to constitute a Superior Proposal if
such chanpes were to be given effect.

In the event of any amendment to the financial terms or any other material |
revision to the Superior Proposal, the Company shall be required to deliver a new
written notice to Parent and 1o again comply with the requirements of this
Section 6.3(¢)(vi) with respect to such new written notice, except that the
Company’s Notice Period shall be reduced to twenty-four (24} hours (rather than
the seventy-two (72) hours otherwisc contemplated by this Section 6.3(e}(vi)).

(vii) No Change of Recommendation shall chenge the approval of the
Company Board for purposes of causing any state takeover statute, other state law
or the Rights Agrecment to he inapplicabie to the Transactions. However, after
any termination of this Agreement in accordance with Sectiop 8.1, the state
takeover statutes and Rights Agreement will apply to any offer, stock purchase or
other action by Buyer that triggers those measures. ‘

(viii) Certain Permitted Disclosure. Nothing contained in this
Agreement shall prohibit the Company or the Company Board from complying
with its disclosure obligations under Applicable Law with respect to an
Acquisition Proposal or from taking or disclosing to its sharcholders a position
contemplated by Rules 14d-9 and 14e-2(a) promuigated under the Exchange Act.
Notwithstanding anything in this Agreement to the contrary, disclosure that the
Company Board hag determined that any person or group is an Excluded Party
and information related to the Acquisition Proposal of such person or group
(including the identity of the person or group and the terms and conditions of such
Acquisition Proposal) shall not be deerned to be a Change in Recommendation if
made prior to the Acceptance Date and such disclosure includes an express
reaffirmation of the Company Board Recommendation and does not recommend
in any way that Company Shareholders postpone or delay tendering their shares
into the Offer as a result of such determination.

(ix) Notice. From and after the date hereof until the Solicitation Period
End Dste, the Company shall promptly (and, in any event, within three
(3) business days) natify Parent if any proposals or offers with respect to an
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Acquisition Proposal are received by the Company or its Representatives,
indicating, in connection with such notice, the material terms and conditions of
any proposals or offers {including, if applicable, copies of any written requests,
proposals or offers), Within one (1) business day following the Solicitation Period
End Date, the Company shal! notify Parent of the number of Excluded Parties and
provide Parent with a written summary of the material terms and conditions of
any Acquisition Proposal received from any Excluded Party. From and afier the
Solicitation Period End Date, the Company shall promptly (and, in any event,
within three (3) business days) notify Parent if any proposals or offers with
respect to an Acquisition Proposal are received by, any non-public information is
requested from, or any discussions or negotiations are sought to be initiated or
contipued with, it or any of its Representatives indicating, in connection with such
notice, the material terms and conditions of any proposals or offers (including, if
applicable, copies of any written requests, proposals or offers, including proposed
agreements, and thereafter shall keep Parent reasonably informed of the status and
terms of any such proposals or offers (including any amendments thereto) and the
status of any such discussions or negotiations.

® Litigation Cooperation. In the event that any permanent, preliminary or
temporary order or Applicable Law is entered, issued or enacted, or becomes reasonably
foresceable to be entered, issued or enacted, in any proceeding, review or inquiry of any
kind that would make consummation of the Transactions in accordance with the torms of
this Agreement unlawful or that would delay, regtrain, prevent, enjoin ot otherwise
prohibit consummation of the Transactions, the Company and Parent shall use their
reasonable best efforts to take any and all steps reasonably necessary to resist, vacate,
modify, reverse, suspend, prevent, eliminate, avoid or temove such actual, anticipated or
threatened order so as to permit such consummation on a schedule as close as possible to
that contemplated by this Agreement. The Company and Parent shall keep each othet
reasonably informed unless doing so would, in the reasonable judgment of such other
party, jeopardizc any privilege of the Company or any of its subsidiaries with respect
thereto, regarding any Litigation commenced or threatened against any party to this
Agreement or any of their respective affiliates by any Governmental Authority or any
private party relating to, arising out of or involving this Agreement or the Transactions or
that would otherwise prevent or materially impede the consummation of the Transactions
(collectively, the “Transaction Litigation™). The Company and Parent shall promptly
advise each other orally and in writing and shall cooperate fully in connection with, and
shall consult with each other with respect to any Transaction Litigation and the Company
and Parent shall give consideration to each other’s advice with respect to such
Transaction Litigation.

(g)  Access. The Company shall permit representatives of Parent to have
appropriate access at all reasonable times to the Company's premises, properties, books,
records, contracts, documents, customers and suppliers. Parent will keep the information
obtained pursuant to this Section 6,3(g) or in connection with this Agreement confidential
in accordance with the terms of the Confidentiality Agreement and shall cavse its
Representatives who receive any portion of the same to keep all such information
confidential, except as may otherwise be required by law.
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(b)  Form 10-K; Subsequent Financial Statements. The Company shall use its
reasonable best efforts to file with the SEC its Form 10-K for the fiscal year ended March
31, 2011 on or before May 20, 2011. The Company shall consult with Parent prior to
making publicly available its financial results for any period after the date of this
Agreement and prior to filing any the Company SEC Documents after the date of this
Agreement.

ARTICLE VI
CONDITIONS

7.1  Conditions to the Obligations of Each Party. The obligations of the Company,

Parent and Merger Sub to consummate the Merger shall be subject to the satisfaction or waiver,
on or prior to the Closing Date, of each of the following conditions:

(a) This Agreement, the Merger and the Transactions shall have been
approved and adopted by the Company Shareholders in the manner and to the extent
required by any Applicable Law and in accordance with the requirements of NASDAQ
and the Company's Articles of Incorporation and Bylaws (the "Company Shareholder
Approval™).

(b)  Any material approvals of any Governmental Authority that are required
with respect 1o the Transactions and that are designated as a condition to closing in

Section 7.1(b) of the Company Disclosure Schedule shall have been obtained.

(t)  No provision of any Applicable Law (including, without limitation,
Section(s) 607.0901 and/or 607.0902 of the FBCA and/or any other “fair price,”
“moratorium,” “control share acquisition,” or other anti-takeover statute or regulation of
any Governmental Authority) and no judgment, injunction, order or decree shall prohibit
or enjoin the consummation of the Merger or the Transactions or limiting the ownership
or operation by Parent, the Company or any of their respective subsidiaries of any
material portion of the businesses or assets of Parent or the Company.

(d)  There shall not be pending any Action (i) challenging or seeking to
restrain or prohibit the consummation of the Merger or any of the Transactions, (ii)
cxcept to the extent consistent with the obligations of the Company and Parent under
Section 6.1(a), seeking to prohibit or limit the ownership or operation by Parent, the
Company or any of their respective subsidiaries of, or to compe! Parent, the Company or
any of their respective subsidiaries o dispose of or hold separate, any material portion of
the business or assets of Parent, the Company or any of their respective subsidiaries, as a
result of the Merger or any of the Transactions, (iii) seeking to impose limitations on the
ability of Parent to acquirc or hold, or exercise full rights of ownership of, any shares of
capital stock of the Surviving Corporation, including the right to vote such capital stock
on all matters properly presented to the shareholders of the Surviving Corporation or (iv)
seeking to prohibit Parent or any subsidiary of Parent from effectively controlling in any
material respect the business or operations of Parent or the subsidianies of Parent.
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{¢)  Merger Sub shall have previously purchased and accepted for payment, or
caused to be accepted for payment, all shares of Company Common Stock validly
tendered and not withdrawn pursuant to the Offer.

72  Conditions to Obligations of the Company. The ob]igaﬁons of the Company to
consummate the Merger and Transactions shall be subject to the fulfillment of the following

conditions, on or prior to the Closing Date, unless waived by the Company:

(@)  Each of the representations and warranties of each of Parent and Merger
Sub set forth in Article I'V shall be true and correct in all respects on the date of this
Agreement and on and as of the Closing Date as though made on and as of the Closing
Date (except for representations and warranties made as of a specified date, the accuracy
of which will be determined as of the specified date), except where any such failure of
the representations and warranties in the aggregate to be true and comect in all respects
could not reasonably be expected to have a material adverse effect on Parent's ability to
consummate the Merger.

(b)  Each of Parent and Merger Sub shall have performed in all material
respects each obligation and agreement and shall have complicd in all material respects
with each covenant to be performed and complied with by it hereunder at or prior to the
Effective Time.

(¢)  Each of Parent and Merger Sub shall have furnished the Company with a
certificate dated the Closing Date signed on behalf of it by the Chairman, Chief
Executive Officer, or any Vice President td the effect that the conditions set forth in

Sections 7.2(a) and (b} have been satisfied.

73 Conditions to Obligations of Parent and Merger Sub. The obligations of
Parent and Merger Sub to consummate the Merger shall be subject to the fulfillment of the

following conditions, on or prior to the Closing Date, unless waived by Parent:

(8)  Each of the representations and warranties of the Company set forth in -
Article V shall be true and correct (without giving effect to any linitation as to
“mateniality™ or “Material Adverse Effect” or any similar limitation therein) as of the date
of this Agreement and on and as of the Closing Date as though made on and as of the
Closing Date (except for representations and warranties made as of a specified date, the
accuracy of which shall have been true and correct only as of such specified date), except
where the failure of such representations and warranties (without giving effect to any
limjtation as to “materiality” or “Material Adverse Effect” or any similar limitation
therein) to be true and correct in all respects does not and would not reasonably be
expected o have 8 Material Adverse Effect.

(b)  The Company shall have performed in all material respects its covenants
and obligations hereunder at or prior to the Effective Time.

()  The Company shall have fumished Parent with a certificate dated the
Closing Date signed on its behalf by its Chief Executive Officer or any Vice President to
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the effect that the conditions set forth in Sections 7.3(a) and (b) have been satisfied in all
material respects.

(d)  Since the date of this Agreement, there shall not have been any Material
Adverse Effect.

ARTICLE VIII
TERMINATION AND AMENDMENT

8.1  Termination. This Agreement may be terminated and the Merger may be

abandoned at any time prior to the Effective Time (notwithstanding any approval of this
Agreement by the Company Shareholders):

(a) by mutual written consent of Parent and the Company,

(b) by either Parent or the Company, if there shall be any Applicable Law that
makes consummation of the Merger illegal or otherwise prohibited, or if any judgment,
injunction, order or decree of a court or other competent Governmental Authority
enjoining Parent or the Company from consummating the Merger shall have been entered
and such judgment, injunction, order or decree shall have become final and non-
appealable, provided that the party seeking to terminate this Agreement shall have used
its reasonable best efforts to remove such judgment, injunction, order or decree;

(c) by either Parent or the Company, if the Acceptance Date shall not have
occurred by July 10, 2011 (the “Offer Outside Date™), or if the Merger shall not have
been consummated before September 23, 2011 (the “Merger Outside Date™), provided,
however, that the right to terminate this Agreement under this Section 8.1(c) shall not be
aveilable to any party whose failure or whose affiliate’s failure to perform any material
covenant or obligation under this Agreement has been the canse of or resulted in the
failure of the Merger to occur on or before such date;

(d) by either Parent or, prior to the Acceptance Date, the Company, if the
Company Boerd shall have (i) withdrawn, modified or changed the Company Board
Recommendation in a manner adverse to Parent, or (ii) approved or recommended any
Acquisition Proposal;

(e) by Parent or the Company, if at the Company Shareholders Meeting
(including any adjournment or postponement thereof) the Company Shareholder
Approval shall not have been obtained; provided, however, that the right to terminate this
Apgreement under this Section 8.1(e) shall not be available to any party whose failure or
whose affiliate's failure to perform any material covenant or obligation under this
Agreement caused the failure to obtain such Company Shareholder Approval;

63) by Parent or, prior to the Acceptance Date, the Company, if (i) the
terminating party is not in material breach of its obligations under this Agreement and (if)
there shall have been a material breach by the other of any of its covenants or agreements
contained in this Agreement and such breach shail not have been cured within 30 days
after notice thereof shall have been received by the party alleged to be in breach;
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(g) by Parent, if the Company has breached any of its representations and
warranties in Article V of this. Agreement and as a result thereof, the condition set forth
in Section 7.3(a) could not be satisfied, and such breach is not cured within 30 days after
notice thereof shall have been received by the party alleged to be in breach; or

(h) by the Company prior to the Acceptance Date, if Parent and Merger Sub
have breached any of their representations and warranties in Article IV of this Agreement
and as a result thereof, the condition set forth in Section 7.2(a) could not be satisfied.

82  Effect of Terminatign. In the event of the termination of this Agreement
pursuant to Section 8.1, this Agreement shall become void and have no effect, without any
liability on the part of any party or its directors, officers or shareholders, except for Section 8.3;
provided, however, that this Section B.2 and any termination of this Agreement shall not relieve a
party to this Agreement from liability to the other party for damages arising from a willful or
intentional breach of this Agreement; provided, however, that the Company will not have any
liability under this Agreement in the event that it is obligated to pay, and has paid, the
Termination Fee.

8.3  Terminatjon Fee. The Company shall pay to Parent the sum of $1,250,000 (the
"Termination Fee") on the terms provided below upon the occurrence of any of the following
events:

(a) i btain Company Shareholder val/Pending Acguisition

. Proposal. The Agreement has been validly terminated by Parent or the Company
pursuant to Section 8.1(e), and (i) ptior to the time of the Company Shareholders Meeting
at which a vote is taken by the Company Shareholders on a proposal to adopt this
Agreement, there was a publicly announced proposal by a third party contemplating an
Acquisition Proposal, (i} such proposal was pending at the time of such Company
Shareholders Meeting and has not been publicly withdrawn, (iii} this Agreement has not
been adopted at such Company Sharcholders Meeting, (iv) Parent has not materially
breached any provision of this Agreement at or prior to the time of the tezrmination of this
Agreement, and (v) within 270 days after the termination of this Agreement, the
Acquisition Proposal conternplated by the proposal pending at the time of such Company
Shareholders Meeting has been conswnmated by the Company. The Termination Fee
shall be payable by the Company to Parent within five business days after the
consummation of the Acquisition Proposal.

(b)  Withdrawal of Support by Company Board. This Agreement has been
validly terminated by Parent or the Company pursuant to Section 8.1(d), and the Parent

has not materially breached any provision of this Agreement at or prior to the time of
termination of this Agreement. The Termination Fee shall be payable by the Company to
Parent concurrently with the termination if the Cornpany initiated the termination, and
within five business days after the termination if Parent initiated the termination.

(c) Breach. This Agreement has been validly terminated by Parent pursuant
to Section 8 1(f), and (i) at the time of termination there is a publicly announced proposal
by a third party contemplating an Acquisition Proposal that is pending and has not
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otherwise been publicly withdrawn. (i) Parent has not materially breached any provision
of this Agreement at or prior to the time of the termination of this Agreement, and (i)
within 270 days after the termination of this Agreement, the Acquisition Proposal
contemplated by the proposal pending at the time of termination is consummated by the
Company. The Termination Fee shall be payable by the Company to Parent within five
business days after the consummation of the Acquisition Proposal.

Notwithstanding anything to the contrary in this Agreement, in the event that the Termination
Fee becomes payable pursuant to Section 6.3(¢)(vi) or this Section 8.3 and is paid in accordance
with this Agreement, the receipt of such fee shall be deemed to be liquidated damages and the
exclusive remedy for any breach and any and all losses or damages suffered or incurred by
Parent, Merger Sub, any of their respective Representatives in connection with this Agreement
(and the termination or breach hereof), the Transactions (and the abandonment thereof) or any
matter forming the basis for such termination, and none of the Parent, Merper Sub, any of their
respective Representatives or any other person shall be entitled to bring or maintain any other
claim, action or proceeding against the Company or any of its Representatives arising out of this
Agreement, any of the Transactions or any matters forming the bagis for such termination,
whether for damages or specific performance of this Agreement. In no ¢vent will the Company
be required to pay the Termination Fee on more than one occasion.

84 Amendment. This Agreement may be amended by the parties, by action taken or
authorized by their respective Boards of Directors, at any time before or after adoption of this
Agreement by the Company Shareholders, but after any such approval, no amendment shall be
made that by law requires further approval or authorization by the Company Shareholders
without such further approval or authorizaiion. Notwithstanding the foregoing, this Agreement
may not be amended except by an instrument in writing signed on behalf of each of the parties.

8.5  Extension; Waiver., Atany time prior to the Effective Time, Parent (with respect
to the Company) and the Company (with respect to Parent and Merger Sub) by action taken or
authorized by their respective Boards of Directors, may, to the extent legally allowed, (a) extend
the time for the performance of any of the obligations or other acts of such party, (b) waive any
inaccuracies in the representations and warmanties contained herein or in any document delivered
pursuant hereto, and (c) waive compliance with any of the agreements or conditions contained
herein. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in a written instrument signed on behalf of such party.

ARTICLE IX
MISCELLANEOQUS !

9.1  Survival of Represcntations and Warranties. The representations and
warranties made herein by the parties shall not survive the Effective Time. This Section 9.1 shall

not limit any covenant or agreement of the parties, which by its terms contemplates performance
after the Effective Time or after the termination of this Agreement.

9.2  Notices. All notices and other communications hereunder shall be in writing and ' |
shall be deemed given if delivered personally, telecopied (which is confirmed) or dispatched by a !
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nationally recognized overnight courier service to the parties at the following addresses (or at
" such other address for a party as shall be specified by like notice):

(a) if to Parent or Merger Sub:

Coleman Cable, Inc.

1530 Shields Drive

Waukegan, IL 60085

Attention: Richard Burger, Chief Financial Officer
Telecopy No.: 847-689-9909

with a copy to:

Winston & Strawn LLP

35 West Wacker Drive
Chicago, Hlinois 60601
Attention: James J. Junewicz
Telecopy No.: (312) 558-5700

(b)  ifto the Company:

Technology Research Corporation
5250 140™ Avenue North
Clearwater, FL 33760

Attention: Chief Executive Officer
Telecopy No.: (727) 535-9691

with a copy to:

Hill, Ward & Henderson, P.A.

101 E. Kennedy Boulevard

Suite 3700

Tampa, FL 33602

Attention: David S, Felman and Christopher J. Stephens
Telecopy No.: (813) 221-2900

or to such other persons or addresses as may be designated in writing by the party to receive such
notice as provided above. Any notice, request, instruction or other document given as provided
above shall be deemed given to the receiving party upon actual receipt, if delivered personally;
when dispatched, if sent by facsimile, subject to confirmation of uninterrupted transmission by a
transmission report; provided that any notice dispatched by facsimile after 17:00 hours (at the
place where facsimile is to be received) shall be deemed to have been received at 08:00 (at the
place where facsimile is to be received) on the next business day; when dispatched, if sent by
electronic mail, subject to electronic confirmation of receipt by the recipient or telephone
confirmation thereof.

9.3  Interpretation.
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(a)  Generally, When areference is made in this Agreement to an Article or
Section, such reference shall be to an Article or Section of this Agreement unless
otherwise indicated. The headings, the table of contents and the index of defined terms
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 "include",
"includes", or "including” are used in this Agreement, they shall be deemed to be
followed by the words "without limitation”. For purposes of this Agreement, a
"subsidiary” when used with respect to any party means any corporation or other
organization, incorporated or unincosporated, (i) of which such party or another
subsidiary of such party is a general partner (excluding partnerships, the general
partnership interests of which heid by such party or any subsidiary of such party do not
have 50% or more of the voting interests in such partnership) or (ii) 50% or more of the
securities or other interests of which having by their terms ordinary voting power to elect
at least 50% of the Board of Directors or others performing similar functions with respect
to such corporation or other organization is directly or indirectly owned or controlled by
such party or one or more of its subsidiaries (or if there are no such voting securities ot
interests, 50% or more of the equity interests of which is directly or indirecily owned or
controiled by such party or one or more of its subsidiaries). For purposes of this
Agreement, "knowledge of the Company" shall mean the knowledge of any of the
following individuals: Robert Woliil, Roger Boatman, Mark Steele, Brad Freeman, Doug
Tilghman, Dick Checket, Rick 0’Neal, Raymond Malpocher and Hamze Moussa. For
purposes of this Agreement, "Applicable Laws" mean any applicable federal, state,
regional, local or foreign law, statute, ordinance, rule, regulation or order. For purposes
of this Agreement, "person" means an individual, corporation, parmership, limited
partnership, limited liability company, syndicate, person (including 2 "person” defined in
Section 13(d)(3) of the Exchange Act), trust, association, or entity of government,
political subsidiary, agency or instrument of government.

(b)  Material Adverse Effect. For the purposes of any provision of this
Agreement, a "Material Adverse Effect” shall be deemed to occur if any event, change or
cffect, individually or in the aggregate with all such other events, changes or effects, (A)
has occurred which has a material adverse effect on the business, results of operations or
financial condition of the Company and its subsidiaries taken as a whole or (B) that
prevents or materially delays or materially impairs the ability of the Company to
consummate the Transactions; provided, however, that, in the case of clause (A) only, a
Material Adverse Effect shall not include (either alone or in combination) any change in
or effect upon the Company directly or indirectly arising out of or attributable to: (i)
changes, events, or occurrences affecting the industry or industry sector in which the
Company operates, or the United States economy as a whole or in any location where the
Company has material operations; (ii) changes, events, or occurrences affecting general
economic conditions in the United States; (iii) changes, events, or occurrences affecting
the securities markets, credit markets, currency markets or other financial markets in the
United States or any other country in the world; (iv) political conditions in the United
States or any other country in the world (except for Honduras, which is subject to the
standard set forth in the following sentence), or a matetial worsening of current
conditions, caused by acts of war, sabotage, or terrorism; (v) changes, events, or
occurrences {including the loss of employees or loss of, or any disruption in, supplier,
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customer, licensor, licensee, partner or similar relationships) resulting from the
announcement or pendency of this Agreement and the Transactions; (vi) the taking of any
action approved or consented to by Parent, or the failure to take any action to which
Parent has approved or consented in writing or otherwise requested in writing; (vii) the
failure to take any action specifically prohibited by this Agreement; (viii) any change in
accounting requirements or principles or any change in Applicable Laws, or the
interpretation of them; (ix) changes in the Company's stock price or the trading volume of
the Company's stock (but not, in each case, the underlying canse, unless the undetlying
cause was excepted by this definition); (x) failure by the Company to meet internal
projections or forecasts, or published revenue or eamings predictions (but not, in each
case, the underlying cause, unless the underlying canse was excepted by this definition);

(xi) any litigation arising from allegations of a breach of fiduciary duty or other violations -

of Applicable Law arising out of this Agreement or the Transactions; (xii) the payment of
any amounts due to, or the provision of any other benefits to, any officers or employees
under employment contracts, non-competition agreements, employee benefit plans,
severance arrangements or other arrangements as of the date of this Agreement that are
disclosed in Section 5.15 of the Company Disclosure Schedule; (xiii) any pending or
threatened Action that is disclosed in Section 5.10 of the Company Disclosure Schedule;
or (xiv) the matters (if any) set forth in Section 5.11 of the Company Disclosure
Schedule; provided, however, that the exceptions set forth in clauses (i), (i), (iii), (iv),
and (viii} of the foregoing proviso will not apply solely to the extent that any such change
or effect disproportiopately affects the Company when compared to the members of the
Company’s industry or industry sector. For the avoidance of doubt, a Material Adverse
Effect shall be deemed to have occurred as a result of any adverse political, Jegal,
weather, natural disaster, or economic development in Honduras that has or is reasonably
likely to materially impair production at the Company’s Honduras facility for an
extended time period of at least four (4) weeks,

(c) QOther Definitions. Annex B sets forth a list of other terms that are
defined in this Agreement and the respective Scctions of this Agreement that include
those definitions,

9.4  Coupterparts. This Agreement may be executed in counterparts, which together
shall constitute one and the same Agreement. The parties may ¢xecute more than one copy of
the Agreement, each of which shall constitute an original.

9.5 KEntire Agreement. This Agreement (including the documents and the
instruments referred to herein) and the Confidentiality Agreement constitute the entire agreement
among the parties and supersede all prior agreements and understandings, agreements or
representations by or among the parties, written and oral, with respect to the subject matter
hereof and thereof.

9.6  Third-Party Beneficiaries. Except for the agreements set forth in Section §.2(a),
nathing in this Agreement, express or implied, is intended or shall be construed to create any
third-party beneficiaries.
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9.7 Governing Law. This Agreement, and all ¢laims or causes of action (whether at
law, in contract or in tort) that may be based upon, arise out of or relate to this Agreement, the
negotiation, execution or performance hereof or thereof, and the Transactions shall be governed
by and construed in accordance with the laws of the State of Delaware, without giving effect to
any choice or conflict of law provision or rule (whether of the State of Delaware or any other
Jurisdiction) that would cause the application of the laws of any jurisdiction other than the State
of Delaware, except matters relating to the fiduciary duties of the Company Board and internal
corporate affairs of the Company shall be governed by the laws of the State of Florida.

9.8 Consent to Jurisdiction; Venue.

()  Each of the parties irrevocably submits to the exclusive jurisdiction of the
Chancery Court of the State of Delaware and any state appellate court therefrom within
the State of Delaware (or, if the Chancery Court of the State of Delaware declines to
accept jurisdiction over a particular matter, any state or federal court within the State of
Delaware) for the purpose of any action or proceeding arising out of or relating to this
Agreement. Each of the parties agrees that a final judgment in any action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or
in any other manner provided by law.

. (b)  Each of the parties imevocably consents to the service of any surmmons
and complaint and any other process in any other action or proceeding relating to the
Transactions, en behalf of itself or its property, by the personal delivery of copies of such
process to such party. Nothing in this Section 9.8 shall affect the right of any party
hereto to serve legal process in any other manner permitted by law.

9.9  Waiver of Jury Trial. EACH OF THE PARTIES HERETO IRREVOCABLE
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

9.10 Assignment. Neither this Agreement nor any of the righis, interests or
obligations hereumder shall be assigned by any of the parties hereto (whether by operation of law
or otherwisc) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upen, inure to the benefit of and be enforceable by the

parties and their respective successors and assigns,

9.11 Expenses. All costs and expenses incurred in connection with this Agreement
and the Transactions shall be paid by the party incurring such expenses, except that expenses
incutred in connection with the filing fee for, and publishing, printing and mailing of the Offer
Documents, Schedule 14D-9 and, if applicable, the Proxy Statement (but not the attorneys’ fees
related thereto, which shall be paid by the party incurring such expense) shall be borne by Parent.

9.12 Specific Performance. The parties agree that irreparable damage would oceur
and that the parties would not have any adequate remedy at law in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or
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injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in any agreed court, without proof of actual damages (and each
party hereby waives any requirement for the securing or posting of any bond or other security in
connection therewith); specific performance being in addition to any other remedy to which the
parties are entitled at Jaw or in equity.
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IN WITNESS WHEREOF, Parcat, Merger Sub, and the Company have sighed Hhas - 201 2

Agreement as of the date first written above.

[

[Signature Page to Agreement and Plan of Merger]

COLEMAN CH

By: ; C/

Name: ’ -

Title: 7 2O

CLEARWATER ACQUISITION I, INC.
ey

By:

e/
Nam

Title: £

TECHNOLOGY RESEARCH
CORPORATION

By:
Name: Robert D. Woltil
Title: Chiaf Executive Officer
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e IN WITNESS WHEREOF, Parent, Merger Sub, and the Company have signed this
Agreement as of the date first written above.

. f‘.'.? COLEMAN CABLE, INC.
By.

Name:
Titke:

CLEARWATER ACQUISITION I, ING: £ ¥ p.g%
. R 0
,' By: 3 g

L Tite:,

. TECHNOLOGY RESEARCH

PR . Name: Robert D, Woltil
Title: Chief Exeputive Officer

L N
-

[Signature Page to Agreement amd Plan of Merger]
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ANNEX A

Conditions to the Offer

Notwithstanding any other provision of the Offer, but subject to the terms and conditions
of this Agreement and in addition to (and not in limitation of) Merger Sub’s right to extend or
amend the Offer at any time pursuant to the terms and conditions of this Agreement, neither
Parent nor Merger Sub shall be required to accept for payment or, subject to any applicable rules
and regulations of the SEC, pay for, and may delay the acceptance for payment of or payment
for, any shares of Company Common Stock tendered pursuant to the Offer, and may extend,
terminate or amend the Qffer, subject to the terms and conditions of the Agreement, if (i}
immediately prior to the expiration of the Offer, the Minimum Condition shall not have been
satisfied, (ii) any required consents or approvals of any Governmental Authority of competent

Jjurisdiction that are listed on Section 7.1(b) of the Company Disclosure Schedule shall not have

been obtained prior to the expiration of the Offer, or (iii) immediately prior to the expiration of
the Offer, any of the following conditions shall exist:

(a)  there shall be pending (and not withdrawn) any action initiated by any
Governmental Authority of competent jurisdiction:

(i) challenging or seeking to make illegal, materially delay, or
otherwise, restrain or prohibit, the making of the Offer, the accepiance for
payment, payment for or purchase of any shares of Company Common Stock by
Parent or Merger Sub, or the consummation of the Offer or the Merger;

(ii)  seeking to restrain, enjoin or otherwise prohibit ot prevent the
Transactions;

(iil)  seeking to prohibit or impose any material limitation on the ability
of Parent or Merger Sub to acquire, bold or exercise effectively full rights of
ownership of any shares of Company Common Stock, including the right to vote
any shares of Company Common Stock acquired by Merger Sub pursuant to the
Offer or otherwise on all matters properly presented to the Company
Shareholders;

(iv)  seeking to require divestiture, Jicensing or holding separate by
Parent or Merger Sub of any shares of Company Common Stock;

(v)  seeking to invalidate or otherwise challenging any of the actions
taken by any of the Company Sharcholders pursuant to this Agreement (including
the approval of this Agreement and the Transactions); or

(vi) that otherwise (individually or in the aggregate with aJl other such
Actions) would have, or would reasonably be expected to have, a Material
Adverse Effect;

(t)  any Governmental Authority or court of competent jurisdiction shall have
issued an order, decree, injunction or rubing or taken any other action permanently
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restraining, enjoining or otherwise prohibiting or preventing the Transactions, and such
order, decree, injunction o other action shall become final and non-appealable;

{c) there shall have been, after the date of this Agreement, any action taken, or
any law enacted, entered, enforced, promulgated, amended or issued that is applicable to
(i) Parent, the Company or any subsidiary or affiliate of Parent or the Company or (ii) the
Offer or the Merger, in each case by any Governmenta] Authority of competent
jurisdiction, that is reasonably likely to result, directly or indirectly, in any of the
consequences referred to in clause (a)(i) above;

(d)  since the date of this Agreement, any change, event ot occurrence has
occurred that has had or would reasonably be expected to have a Material Adverse Effect
on the Company;

fe)  there shall have occurred since the date of this Agreement (i) a declaration
of a banking moratorium or suspension of payments in respect of banks in the United
States, or (ii) any limitation (whether or not mandatory) by any Governmental Authority
on the extension of credit by banks or other lending institutions which materially and
adversely affects the ability of Parent and Merger Sub to consummate the Transactions;

® any representation or warranty of the Coropany set forth in this
Agreement, shall not be true and correct (without giving effect to any qualification as to
“knowledge"”, “materiality” or “Material Adverse Effect” set forth therein) as of the date
of such determination as though made on or as of such date (other than those
representations and warranties that address matters only as of a particular date or only
with respect 10 a specified period of time, which need only be true and correct as of such
date or with respect to such period), except, in each case, where the failure of such
representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a Material Adverse Effect;

(g)  the Company shall have failed to comply with or perform in any material
respect any covenants, obligations or agreements of the Company under this Agreement
and such failure shall not have been cured the later of (i) within ten (103 days after notice
thereof shall have been received by the Company or (ii) the Expiration Date;

(h)  the Company shall not have furnished Parent with a certificate dated as of
the date of determination signed on its behalf by the Company’s Chief Executive Officer
or another officer serving in such capacity to the effect that, to his knowledge, the
conditions set forth in clause (f) and (g) of this Annex A shall not have occurred;

i) the Company Board (or a special committee thereof) (i) shall have made a
Change in Recommendation or approved or recommended any Acquisition Proposal or
(ii) after the Solicitation Period End Date, fails to reconfirm the Company Board
Recommendation within two (2) business days after receipt of a request by Parent or
Merger Sub;

§)] the Agreement shall have been terminated in sccordance with its terms; or
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(k)  Merger Sub and the Company shatl have agreed that Merger Sub shall
terminate the Offer or postpone the acceptance for payment of shares of Company
Common Stock thereunder.

The foregoing conditions are for the sole benefit of Merger Sub and Parent and
subject to the terms of the Agresment and rules and regulations of the SEC, may be
asserted by Merger Sub or Parent regardless of the circumstances giving rise to any such
condition or may be waived by Merger Sub or Parent in whole or in part at any time and
from time to time in their sole discretion, provided that the Minimum Condition may not
be waived, in each case, subject to the terms of the Agreement and the rules and
regulations of the SEC. The failure by Parent or Merger Sub at any time to exercise any
of the foregoing rights shall net be deemed a waiver of any such right; the waiver of any
such right with respect to particular facts and other circumstances shall not be deemed a
waiver with respect to any other facts and circumstances; and each such right shall be
deemed an ongoing right that may be asserted at any time and from time to time.

The capitalized terms used in this Annex A shall have the meanings set forth in
the Agreement to which it is attached.

3
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DPEFINED TERMS
Term

Acceptable Confidentiality Agreement
Acquisition Proposal

Action

Applicable Laws

Articles of Merger

Bid

Book Entry Shares
CERCLA

Change of Recommendation
Closing

Ciosing Date

Code

Company

Company Board

Company Board Recommendation
Company Common Stock

Company Disclosure Schedule
Company Employees

Company Government Contract
Company Govermment Subcontract
Company Indemnified Parties
Company Optionholder
Company Permits

Company SEC Documents
Company Shareholder Approval
Company Shareholders Meeting
Company Stock Option
Company Stock Plans

Contract

Disbursing Agent

Disbursing Agent Agreement
Effective Time

Environmental Laws
Environmental Permit

ERISA

Root/o12

H11000132817 3

Section

6.3(eXi)
6.3(e)Xi)
510

93

2.2

5.20

L1(f)
5.21(d)
6.3(e)}v)
22

2.2

34
Preamble
Preliminary
Statements
5.23
Preliminary
Statements
Article V
6.2(c)

5.20

5.20
6.2(a)(1)
3.3(b)
5.19(a)
5.7(a)
7.1(a)
6.3(a)(i)
3.3(a)
3.3(a)

5.16

32(a)
3.2(a)

2.2

5.21(H)
5.21¢H
5.15(a)
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Term Section
ERISA Affiliate 5.15(a)
Excluded Party 6.3(e)i)
Existing Policy 6.2(a)(ii}
Expiration Date 1.1(c)
FBCA Preliminary
Statements
Florida Department of State 22
GAAP 5.7(b)
Governmental Authority 4.3(d)
Govermnment Officials 5.9(b)
Hazardous Materials 521(f)
Independent Directors 6.3(b)(iit)
Intellectual Property 5.13(a)
Material Adverse Effect 9.3(b)
Merger Preliminary
Statements
Merger Consideration 3.1(b)
Merger Outside Date 8.1(c)
Merger Sub Common Stock 3.1¢a)
Minimum Condition 1.1(b)
Muitiemployer Plan 5.15(f)
NASDAQ 1.1(d)
Notice Period 6.3(c)(vi}A)
Offer 1.1(a)
Offer Documents 1.1(g)
Offer Outside Date 8.1(c)
Offer to Purchase 1.1(g)
Option Schedule 54
Parent Disclosure Schedule Article IV
Permitted Investments 3.2(a)
Per Share Amount 1.1(s)
Plans 5.15(a)
Proxy Statement 5.8
Qualificd Plan 5.15(c)
Release 5.21(t)
Representatives £.2(c)
Restricted Stock 3.3(a)
Rights 526
Rights Agreement 5.4
Schedule 14D-9 1.2(b)
Schedule TO 1.1(g)
SEC 1.1(c)
Sccurilies Act 1.3()
Solicitation Period End Date 6.3(e)(ii)
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SOX

Standstill Term
Superior Proposal
Surviving Corporation
Tax Returns

Taxes

Tender Offer Conditions
Termination Date
Termination Fee
Top-Up Closing
Top-Up Exercise Notice
Top-Up Option

Top-Up Option Sharcs
Transaction Litigation

2190302v2
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Section

5.7(c)
6.2(d)
6.3(e)(i)
2.1
5.12(3)
S.12(1)
1.1(b)
6.3(eXiv)
83
1.3(c)
1.3(c)
1.3(a)
1.3(a)
6.3(f)
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1. Officers:

G. Gary Yetman

Richard N. Burger

Richard N. Burger

2. Directors:

(. Gary Yetman

Richard N. Burger

GUNSTER YDAKLEY

Officers & Directors

of

Technology Research Corporation
(Subsequent to Merger and Section 2.5 of Plan of Merger)

President

Secretary

Treasurer

Director

Director

1530 Shields Drive
Waukegan, IL. 60085

1530 Shields Drive
Waukegan, IL 60085

1530 Shields Drive
Waukegan, IL. 60085

1530 Shields Drive
Waukegan, IL 60085

1530 Shields Drive
Waukegan, IL 60085
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Exhibit A
FIRST AMENDED A‘ND RESTATED ARTICLES OF INCORPORATION
OF
TECHNOLOGY RESEARCH CORPORATION
{4 Florida Profit Corporation)

Pursuant to the provisions of Section 607, Florida Statutes, this Florida for profit
corporation adopts the following First Amended and Restated Articles of Incorporation.

ARTICLE 1. Name:

The name of the corporation is Technology Research Corporatmn (the “Corporation™).
ICLE If ~-
The street address and the mailing address of the principal office of the Corporation is:

1530 Shields Drive
Waukegan, IL 60085

ARTICLE W1 - Purpose:

This Cofporation is organized to conduct any or all lawful business pursuant to the
Florida Statutes and these First Amended and Restated Articles of Incorpomtion.

ARTICLE IV — Shares:

The number of sheres of stock that this Corporation is duthorized to have outstanding at
any one time is 1,000 shares of Common Stock with a Par Valug of $0.01 per share.

ARTICLE V — Registered Agent, Registered Office, & Registered

GY Corporate Services, Inc.
777 South Flagler Drive
Suite 500 East
West Palm Beach, FL 33401

Having been named os registered agent and 1o accept service of process for the above-stated corporation at the
place designaied in this certificate, GY Corporate Services Inc. hereby accepts the appointment a3 reg.u-rered agent
and agrees to act in this capacity. GY Corporate Services Inc, further agrees to comply with the provisions of all
Statutas relating to the proper ond complete performance of its duiles, and GY Corporata Services Inc. i3 familiar
with and accepts tha obligations of its position as registered agent as provided for in Chapter 607, F.S.

GY CORPORATE SERVICES, INC.

By: Dd’// ”//;ﬁ

David Q. Bates, Vice President
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ARTICLE VI - Indemnification:

Provided the person proposed to be indemnified satisfies the requisite standard of conduct
for permissive indemnification by a corporation as set forth in the applicable provisions of the
Florida Business Corporation Act (currently Sections 607.0850(1) and (2) of the Florida
Statutes), as the same may be amended from time to time (the “Act™), the Corporation shall
indemnify its officers and directors, and may indemnify its employses and agents, to the fullest
extent permitted by the provisions of such Act (subject to any limitations contained in an
agreement entered into by such person and the Corporation), from and against any and all of the
expenses or liabilities incurred in defending a civil, criminal, administrative ot investigative
action, suit or proceeding (collectively, “proceeding™) (other than in a proceeding (a) initiated by
such person (unless authorized by the Board of Directors of the Corporation), or (b) wherein the
Corporation and such person are adverse parties except for proceedings brought derivatively or
by any receiver or trustee) or other matters referred to in or covered by said provisions, including
advancement of expenses prior to the final disposition of such proceedings and amounts paid in
settlement of such proceedings, both as to action in their official capacity and as to action in any
other capacity while an officer, director, employee or other agent of the Corporation.

Expenses (including attorney’s fees) incurred by an officer or director in defending any
civil, criminal, administrative or investigative proceeding shall be paid by the Corporation in
advance of the final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined that he
or she is not entitled to be indemnified by the corporation as suthorized in this section. Such
expenses (including attorneys® fees) incurred by other employees and agents shall also be so paid
upon such terms and conditions, if any, as the Board of Directors deems appropriate.

The indemmification and advancement of expenses provided for herein shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any
Bylaw, agreement, vote of shareholders or directors or otherwise, both as to action in his or her
official capacity and as to action in another capacity while holding such office, Such
indemnification shall continue as to a person who has ceased to be a director, officer, employee
or agent, and shall inure to the benefit of the heirs and personal and other legal representatives of
such a person. Except as otherwise provided above, an adjudication of liability shall not affect
the right to indemnification for thase indemnified.

ARTICLE VI1 - A nt:

The Corporation reserves the right to amend or repeal any provisions contained in these
First Amended and Restated Articles of Incorporation, or any amendment hereto, and any right
conferred upon the shareholder(s) is subject 1o this reservation.

ARTICLE VIII — Bylaws:

The Bylaws may be adopted, altered, amended, or repealed by either the sharcholders or
the Board of Directors, but the Board of Directors may not amend or repeal any Bylaw adopted
by shareholders of the Corporation if the shareholders specifically provide such Bylaw is not
subject to amendment or repeal by the Directors.
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SECOND AMENDED AND RESTATED BYLAWS
OF
TECHNOLOGY RESEARCH CORPORATION
ARTICLE ]
_ MEETINGS OF SHAREHOLDERS
1.1 _Annual Meeting. The annual meeting of the shareholders of this corporation shall be

held at the time and place designated by the Board of Directors of this corporation. . Business
transacted at the annual meeting shall include the election of directors of this corporation.

_Z_QMJEJ_M_ Special meetings of the shareholders shall be held when directed
by the President or the Board of Directors, or when requested in writing by the holders of not
less than ten percent (10%) of all the shares entitled to vote at the meeting. The call for the
meeting shall be issued by the Secretary, unless the President, Board of Directors or shareholders
requesting the meeting shail designate another person to do so,

) 1.3 Place. Meetings of shareholders may be held within or outside of the State of
Florida. If no place is designated in the notice for a meeting of shareholders, the place of
meeting shall be the principal office of this corporation.

1.4 Notice. Except as provided in the Florida Business Corporation Act (the “Act™),
written notice stating the place, day and hour of the meeting and, in the case of a special meeting
or as otherwise provided by law, the purpose or purposes for which the meeting is called, shall
be delivered to each shareholder of record entitled to vote at such meeting not less than ten (10)
nor more than sixty (60) days before the date of the meeting, either personally or by first class
mail, by or at the direction of the President, the Secretary, or the officer or other persons calling
the meeting. If the notice is mailed at least thirty (30) days before the date of the meeting, it may
be done by a class of United States mail other than first class. If mailed, such notice shall be
deemed to be delivered when dcposuted in the United States mail addressed to the shareholder at
tbe shareholder’s address as it appears in the current records of shareholders of this corporation,
with postage thereon prepaid.

1.5 Notice of Adjourned Meetings. When a meeting is adjourned to another time or
Place, it shall not be necessary to give any notice of the adjourned meeting if the time and place
to which the meeting is adjourned are announced at the meeting at which the adjournment is
taken, and at the adjourned meeting any business may be transacted that might have been
transacted on the original date of the meeting. If, however, after the adjournment the Board of
Directors fixes a new record date for the adjoumed meeting, a notice of the adjourned meeting
shall be given as provided in Section 1.4 to each shareholder of record on the new record date
entitled to vote at such meeting,

1.6 Waiver of Notice of Shareholders’ Meetings. Whenever any notice is required to be

given to any shareholder, a waiver thereof in writing signed by the shareholder or shareholders

1 H11000132817 3




05/17/2011 12:32 FAX GUNSTER YDAKLEY BZoos/o11

H11000132817 3

entitled 10 such notice, whether before, during or after the time of the meeting stated therein and
delivered to this corporation for inclusion in the minutes or filing with the corporate records,
shall be equivalent to the giving of such notice. Attendance by a sharcholder at a meeting shall
constitute a waiver of: (a) lack of notice or defective notice of such meeting, unless at the
beginming of the meeting, the shareholder objects to holding the meeting; or (b) asserting
defective notice of a particular matter at a meeting that is not within the purpose or purposes
described in the meeting notice, unless the person objects to considering that particutar matter
when it is presented. Unless otherwise required by the Articles of Incorporation, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
shareholders need be specified in any written waiver of notice.

1.7 _Fixing Record Date. For the purpose of determining shareholders entitled to notice
of, or to vote at, any mecting of shareholders or any adjournment thereof, or to express consent

to corporate action in writing without a meeting, or to demand # special meeting, or to receive
payment of any distribution, or in order to make a determination of sharcholders for any other
purpose, the Board of Dircctors may fix in advance a date as the record date for any
determination of shareholders, such date in any case to be not more than seventy (70) days prior
to the date on which the particular action requiring such determination of shareholders is to be
taken. A determination of shareholders entitled to notice of, or to vote at, any meeting of
shareholders shall apply to any adjournment thereof, unless the Board of Directors fixes a new
record date for the adjoumed meeting, which it must do if the meeting is adjourned to a date
more than one hundred twenty (120) days after the date fixed for the original meeting.

If no prior action is required by the Board of Directors pursuant to the Act, the record
date for determining shareholders entitled to take action without & meeting is the date the first
signed written consent is delivered to this corporation under Section 1.17.

1.8 Voting Record. After fixing a record date for a meeting of shareholders, this
corporation shall prepare an alphabetical list of the names of all shareholders who are entitled to
notice of such meeting, arranged by voting group, with the address of, and the number and class
and series, if any, of the shares held by, each shareholder. The shareholders’ list must be
gvailable for inspection by any sharcholder for a period of ten (10) days prior to the mecting or
such shorter time as exists between the record date and the meeting and continuing through the
meeting at this corporation’s principal office, at a place identified in the meeting notice in the
city where the meeting will be held, or at the office of this corporation’s transfer agent or
registrat. Any sharcholder of this corporation or his agent or attomey is entitled on written
demand to inspeci the shareholders’ list (subject to the requirements of the Act), during regular
business hours and at his or her expense, during the period it is available for inspection. This
corporation shall make the shareholders' list available at the meeting of sharcholders, and any
shareholder or his or her agent or attorney is entitled to inspect the list at any time during the
meeting or any adjournment.

If the requirements of this Section have not been substantially complied with, the meeting
shall be adjourned 'until such time as this corporation complies with such requirements on
demand of any sharcholder in person or by proxy who failed to get such access. If no such
demand is made, failure to comply with the requirements of this Section 1.8 shall not affect the
validity of any action taken at such mecting,
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1.9 Sharebolder Quorum and Voting. Shares entitled to vote as a separate voting group
may take action on a matter at a meeting only if a quarum of those shares exists with respect to
that matter. Except as otherwise provided in the Articles of Incorporation or by the Act, &
majority of the shares entitled to vote on the matter by each voting group, represented in person
or by proxy, shall constifute a quorum at any meeting of sharcholders, but in no event shall a
quorum consist of less than one third of the shares of each voting group entitled to vote. If Jess
than a majority of outstanding shares entitled to vote are represented at a meeting, a majority of
the shares so represented may adjourn the meeting from time to time without further notice.
After a quorum has been established at any shareholders’ meeting, the subsequent withdrawal of
shareholders, so as to reduce the number of shares entitled to vote at the meeting below the
number required for a quorum, shall not affect the validity of any action taken at the meeting or
any adjournment thereof.

Once a share is represented for any purpose at a meeting, it is deemed present for quorum
purposes for the remainder of the meeting and for any adjournment of that meeting, unless a new
record date is or must be set for that adjourned meeting. When a specified item of business is
required to be voted on by a class or series of stock, a majority of the shares of such class or
series shall constitute a quorum for the transaction of such item of business by that class or
series,

1,10 Votes Per Share. Except as otherwise provided in the Articles of Incorporation or
by the Act, each outstanding share, regardless of class, shall be entitled to one vote on each
matter submitted to a vote at a meeting of shareholders.

1.11 Manner of Action. If a quorum is present, action on a matter (other than the
election of directors) by a voting group is approved if the votes cast within the voting group
favoring the action exceed the votes cast opposing the action, unless a preater or lesser number
of affirmative votes is required by the Articles of Incorporation or by law.

1.12 Voting for Directors. At each election for directors, every shareholder entitled to
vote at such clection shall have the right to vote, in person or by proxy, the number of shares
owned by him or her for as many persons as there are directors to be clected at that time and for
whose election he or she has a right to vote. Unless otherwise provided in the Articles of
Incorporation, cumulative voting is not authorized and the directors shall be elected by a
plurality of the votes cast by the shares entitled to vote in the election at a meeting at which &
quorum is present.

1.13 Voting of Shares. A shareholder may vote at any meeting of shareholders of this
corporation, either in person or by proxy.

Shares standing in the name of another cotporation, domestic or foreign, may be voted by
the officer, agent or proxy designated by the bylaws of the corporate shareholder or, in the
absence of any applicable bylaw, by such person 8s the board of directors of the corporate
sharcholder may designate. Proof of such designation may be made by presentation of a certified
copy of the bylaws or other instrument of the corporate sharcholder. In the absence of any such
designation or, in the case of conflicting designatian by the corporate sharcholder, the Chairman
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of the Board, the President, any Vice Preticdent, the Secretary and the Treasurer of the corporate
shareholder shall be presumed to possess, in that order, authotity to vote such shares.

Shares held by an administrator, executor, guardian, personal representative or
conservator may be voted by him or her, cither in person or by proxy, without a transfer of such
shares into his or her name. Shares standing in the name of a trustee may be voted by him or her,
either in person or by proxy, but ne trustee shall be entitled to vote shares held by him or her
without a transfer of such shares into his or her name or the name of his or her nominee.

Shares held by or under the control of a receiver, a trustee in a bankruptcy proceeding or
an assignee for the benefit of creditors may be voted by such person without the transfer thereof
into his or her name.

If shares stand of record in the names of two or more persons, whether fiduciaries,
members of a partnership, joint tenants, tenants in common, tenants by the entircty or otherwise,
or if two or more persons have the same fiduciary relationship with respect to the same shares,
unless the Secretary of this corporation is given notice to the contrary and is furnished with a
copy of the instrument or order appointing them or creating the relationship wherein it is so
provided, then acts with respect 1o voting shall have the following effect: () if only one votes, in
person or by proxy, that act binds all; (b) if more than one votes, in person or by proxy, the act of
the majority so voting binds all; (¢} if more than one votes, in person or by proxy, but the vote is .
evenly split on any particular matter, each faction is entitled to vote the shate or shares in
question proportionaily; or (d) if the instrument or order so filed shows that any such tenancy is
held in unequal interest, a majority or a vote evenly splis for purposes hereof shall be a majority
or a vote evenly split in interest. The principles of this paragraph shall apply, insofar as possible,
to execution of proxies, waivers, consents, or objections and for the purpose of ascertaining the
presence of a quorum. :

1.14 Proxies. Any shareholder of this corporation, other person entitled to vote on behalf
of a shareholder pursuant to the Act, or attorney-in-fact for such persons, may vote the
shareholder’s shares in person or by proxy. Any sharcholder of this corporation may appoint a
proxy to vote or otherwise act for him or her by signing an appointment form, either personally
or by an attorney-in-fact. An executed telegram or cablegram appearing to have been
transmitted by such person, or a photographic, photostatic, or equivalent reproduction of an
appointment form, shall be deemed a sufficient appointment form.

An appointment of a proxy is cffective when received by the Secretary of this corporation
or such other officer or agent which is authorized to tabulate votes, and shall be valid for up to
eleven (11) months, unless a longer period is expressly provided in the appointment form.

The death or incapacity of the shareholder appointing a proxy does not affect the right of
this corporation to accept the proxy’s authority unless notice of the death or incapacity is
received by the Secretary or other officer or agent authorized to tabulate votes before the proxy
exercises his or her anthority under the appointment.

An appointment of a proxy is revocable by the shareholder unless the appointment form
conspicucusly states that it is irrevocable and the appointment is coupled with an interest.
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1.15 Voting Tmsts. One or more sharcholders may create a voting trust, conferring on a
trustee the right to vote or otherwise act for them, by signing an agreement setting out the
provisions of the trust and transferring their shares to the trustee. When a voting trust agreement
is signed, the trustee shall prepare a list of the names and addresses of all owners of beneficial
interest in the trust, together with the number and class of shares sach transferred to the trust, and
deliver copies of the list and agreement to this corporation’s principal office. After filing a copy
of the list and agreement in this corporation's principal office, such copies shall be open to
inspection by any shareholder of this corparation, subject to the requirements of the Act, or to
any beneficiary of the trust under the agreement during business hours. The trustee must also
deliver a copy of each extension of the voting trust agreement, and a list of beneficial owners
under such extended agreement, to this corporation’s principal office.

1.16 Shareholders® Apreements. Two or more shareholders mey provide for the manner
in which they will vote their shares, and providing for such other matters as are permitted by the
Act, by signing an agreement for that purpose. When a sharcholders’ agreement is signed, the
shareholders who are parties thereto shall deliver copies of the agreement to this corporation’s
principal office. After filing a copy of the agreement in this corporation’s principal office, such
copies shall be open to inspection by any shareholder of this corporation, subject to the
requirements of the Act, or any party to the agreement during business hours.

1.17_Action by Sharcholders Without a Meeting. Unless otherwise provided in the
Atticles of Incorporation, action required or permitted to be taken at any meeting of the

shareholders may be taken without a meeting, without prior notice and without a vote if the
action is taken by the holders of outstanding shares of each voting group entitled to vote thereon
having not less than the minimum pumber of votes with respect to each voting group that would
be necessary to authorize or take such action at a meeting at which all voting groups and shares
entitled to vote thereon were present and voted. In order to be effective, the action must be
evidenced by one or more written consents describing the action taken, dated and signed by
approving shareholders having the requisite number of votes of each voting group entitled to
vote thereon, and delivered to this corporation by delivery to its principal office in Florida, its
principal place of business, the Secretary of this corporation, or any other officer or agent of this
corporation having custody of the book in which proceedings of meetings of shareholders are
recorded. No written consent shall be effective to take such corporats action unless, within sixty
(60) days of the date of the carliest dated consent delivered in the manner required by this
Scction, written consents signed by the number of holders required to take such action are
delivered to this corporation as set forth in this Section.

Any written consent may be revoked prior to the date that this corporation receives the
required number of consents to authorize the proposed action. No revocation is effective unless
in writing end until received by this corporation at its principal office in Florida or its principal
place of business, or received by the Secretary or other officer or agent of this corporation having
custody of the book in which proceedings of meetings of shareholders are recorded.

Within ten (10) days after obtaining such authorization by writlen consent, notice shall be
given to those shareholders who have not consented in writing or whe are not entitled 1o vote on
the action. The notice shall fairly summarize the material features of the authorized action and,
if the action is one for which dissenters' rights are pravided under the Articles of Incorporation
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or by law, the notice shall contain a clear statement of the right of sharcholders dissenting
therefrom to be paid the fair value of their shares upon compliance with applicable law.

A consent signed as required by in this Section 1,17 has the effect of a meeting vote and
may be described as such in any document.

Whenever action is taken as set forth in this Section 1.17, the. written consent of the
sharcholders consenting thereto or the written reports of Inspectors of Election appointed to
tabulate such consents shall be filed with the minutes of procecedings of shareholders.

1.18 Inspectors of Election. Prior to each meeting of shareholders, the Board of
Directozrs or the President may appoint one or more Inspectors of Election. Upon his or her
appointment, each such Inspector of Election shall take and sign an oath to faithfully execute the
duties of Inspector of Election at such meeting with strict impartiality and to the best of his or her
ability. “Such Inspectors of Election shall determine the number of shares outstanding, the
number of shares present at the meeting and whether a quorum is present at such meeting. The
Inspectors of Election shall receive votes and ballots and shall determine all challenges and
questions as to the right to vote and shall thereafter count and tabulate all votes and ballots and
detertpine the result. Such Inspectors of Election shall do such further acts as are proper to
conduct the elections of directors and the vote on other matters with fairness to all shareholders.
The Inspectors of Election shall make a certificate of the results of the elections of directors and
the vote on other matters. No Inspector of Election shall be a candidate for election as a director
of this corporation.

ARTICLE II
DIRECTORS

2.1 _Functiong. Except as provided in the Articles of Incorporation or by law, all’
corporate powers shall be exercised by or under the authority of, and the business and affairs of
this corporation shall be managed under the direction of, the Board of Directors.

) 2.2_Number. The initial Board of Directors of this corporation shall consist of one (1) or
more persons. The number of directors may at any time and from time to time be increased or
decreased by action of either the shareholders or the Board of Directors, but no decrease in the
number of directors shall bave the effect of shortening the term of any incumbent director.

2.3 Qualifications. A director must be a natural person who is 18 years of age or older
but need not be a citizen of the United States, a resident of the State of Florida or a shareholder
of this corporation.

2.4 Term. Each director shall hold office until a successor has been elected and qualified
or unti} an earlier resipnation, removal from office or death.

2.5 Removal of Dircctors. Any director, or the entite Board of Directors, may be
removed, with or without cause, by action of the sbareholders, unless the Articles of
Incorporation Florida that the directors may be removed only for cause. If 8 director was elected
by a voting group of sharcholders, only the shareholders of that voting group may participate in
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the vote to remove that director. The notice of the meeting at which a vote is taken to remove a
director must state that the purpose or one of the purposes of the meeting is the removal of the
director or directors.

2.6 Resigpation. Any director may resign at any time by delivering written notice to this
corporation, the Board of Directors or the Chairman of the Board. Such resignation is effective
when the notice is delivered unless the notice specifies a later effective date, in which event the
Board of Directors may fill the pending vacancy before the effective date if the Board of
Directors provides that the successor does not take office until the effective date.

2.7 Vacancies. Any vacancy occurring in the Board of Directors, including any vacancy
created by reason of an increase in the number of directors, may be filled by the affirmative vote
of a majority of the remaining directors though less than a quorum of the Board of Directors, or
by the shareholders. A director elected to fill a vacancy shall hold office only until the next
shareholders’ meeting at which directors are elected.

2.8 Chairman of the Board, If the Board of Directors appoints a chairman of the board,
he shall, when present, preside at all meetings of the stockholders and the Board of Directors.
He shall perform such duties and possess such powers as are custornarily vested in the office of
the chairman of the board or as may be vested in him by the Board of Directors.

2.9 Regular Meetings. An annual regular meeting of the Board of Directors shall be held
without notice immediately after, and at the same place as, the annual meeting of shareholders
for the purpose of the election of officers and the fransaction of such other business as may
come before the meeting, and at such other time and place as may be determined by the Board of
Directors. The Board of Directors may, at any time and from time to time, provide by resolution,
the time and place, either within or outside of the State of Florida, for the holding of the annual
regular meeting or additional regular meetings of the Board of Directors without other notice
than such resolution.

2.10 Special Mectings, Special meetings of the Board of Directors may be called by the
Chairman of the Board, the President or any two (2) directors.

The person or persons authorized to ¢all special meetings of the Board of Directors may
designate any place, either within or outside of the State of Florida, as the place for holding any
special meeting of the Board of Directors called by them. If no desiguation is made, the place of
meeting shall be the principal office of this corporation in the State of Florida.

Notice of any special meeting of the Board of Directors may be given by any rcasonable
means, whether oral or written, and at any reasonable time prior to such meeting. The
rcasonableness of any notice given in conmection with any special meeting of the Board of
Directors shall be determined in light of all of the pertinent circumstances. It shall be presumed
that notice of any special meeting given at least two (2) days prior to such special meeting, either
orally (by telephone or in person), or by written notice delivered personally or mailed 1o each
director at his or her business or residence address, is reasonable. If mailed, such notice of any
special mecting shall be deemed to be delivered on the second day after it is deposited in the
United States mail, so addressed, with postage thercon prepaid. If notice is given by telegram,
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such nntice. shall be deemed to be delivered when the telegram is delivered io the telegraph
company. Neither the husiness 6 be transacted at, nor the purpose or purposes of, any special
mectings of the Boar nf Directors need be specified in the notice or in any written waiver of
notice of such mecting.

2,11 Waiver of Notice of Meefing. Notice of & meeting of the Roard of Directors need
not be given to any director who $igns 8 written waiver of notice either hefore, during or after the
meeting. Attendance of a director at a meeting shell constitutc a waiver nf notice of such
meeting and waiver of any and a1l objections to the place of the meeting, the time of the meeting
and the manner in which it hae been called or convened, except when a director states, at the
beginning of the mestivg ar ]:mmpﬂy upon artival at the meeting, any oh_)cctloﬂ to the
transaction of busincss herause the meeting is not dawfully called or convened.

2,12 Ouorym and Voting. A majority of the pumber of directors fixed in the maoner
provided by these bylaws shall constitute a quorum for the transactinn of busihess; provided
howeves, that whenever, for any reason, a vacancy occurs in the Roard of Directors, 2 quorum
shall consist of A majority of the remaining directors until the vacancy has been filled. The act of
the majority of the dircctors present at 2 meeting af which a quorum is present when the vote is
taken shall be the act of the Board of Direciors.

A majority of the directors present, whether or not a quorum exists, may adjourn any
meeting of the Board of Directors to anathet time and place, Nntire of any such sdjouwrned
meeting shall be given 1o the directors who were not present at the time of the adjournment and,
unless the time and place of the adjourned meeting are announced at the. ime of the adjournment,
to the nther directors.

2.13_Presumption of Aswent. A director of this corporation who is present at 8 meeting
of its Board of Directors, or & commitice of the Board of Directort, at which aetion on 2ny
corporate mattet is taken shall be presumed to have asscnted 1o the action taken, unless he or ghe
(i) objects at the begitming of the meeting (or promptly upon hix or her arrival} 1o holding the
mecting or transacting specified business at the meeting, or (fi) wotes against such action or
ahstains from the action taken.

2.14 Moeetings of the Board of Directors by Means of Telephone Confarence or Simj
Comrmunjcations. Members of the Board nf Directors may participate in a meeting of such
Board by means of a telephone conference or similar communications equipment if all persons
participating in the meeting can hear sach other at the same time. Participation by such means
shall consritute presence in person at a meating,

2.15 Actipn Without o Mreting.  Any actjon required or permitted to be taken at a
meeting of the Board of Dircctars o a committee thereof may be taken without 4 meeting if a

congent in writing, setting forth the action so taken, is signed by all of the directors of this
corporation, or a1} the members of the comemirtes, *as the case may be. Action taken under this
Section is effective when the last director or member of the committee signs the consent, unless
the consent specifies a different effective date. Sueh consent shall have the effect ag a meeting
vote and mzy be deseribed as such in any document,
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2,16 Compensation. Bach director may be paid his or her expenses, if any, of anendance
gt each meeting of the Board of Directors and a committea thereof, and may he paid a stated
salary a3 a director or a fixved sumn for attendance at each meeting of the Board of Dircctors (or a
commiitse thereof) ar hoth, a5 may from time to 1ime be determined by action of the Board of
Directors. No such payment shall preciude any director from serving this corporation in any
other capacity and receiving compensation therefor.

217 Dircetor Conflicts of interests,. Mo contract or other transamion between this
corporation and one or more of it directors or any other corporation, firm, assnciation or entity
in which onc or mowe of the directors of this corporation ere directors or officers or are |
financially interested shall be cither vaid o1 voidable because of such relationship or interest, or
because such direetor or directars of this corpormion are present at the meeting of the Board of
Directors or a committee thercof which authorizes, approves or ratifies such comtract or
transaction, or because his or her or their vite(s) are counted for such purpose, if:

(s}  The fact of such relationship or interest is disclosed or Imown to the Board of
Dnrcctors or comumitiee which awthorizes, approves or ratifies the contract or transaction by a
vote or consent sufficient for the purpoge without eounting the vote(s) or written ronsent(s) of
such interested dircctor(s); or

(©)  The fact of such reletionship or intcrest is disclosed or known o the shareholders
entitled to vote and they authorize, approve or rafify such contract or tramsaction by vote or
wriiten consent; or

(¢}  The contract or trantaction Is fhir and reagonable as to this corporation af the time
it is authorized by the Board of Dircctors, 2 committee theteof or the shareholders.

Commaon or interegted directors may be counted in determining the presence nf & quomim
at a mecting of the Board of Directors or a committee thereof which authorizes, approves or
ratifies such contract or transaction.

ARTICLF, U7
COMMITTEES OF TILE BOARD OF DIRECTORS

The Board of Dircctors, by resolution adopted by a majority of the full Poard of
Directors, may designate from among its members an executive committes and one or more
other commitiees cach of which, to the extent provided in such resolution, shall have and may
exertise all the authority of the Board of Direttors, exeemn as prohibited by the Act.

Each committee wmust have two (2) or more members who serve af the plensine of the
Board of Directorr, The Board of Directors, by resolution edopted in accordance with this
Article I, may designate eme (1) ar more directors ag alternate members of any such conmites
who may act in the place and stzad of any absent member or members at any meeting of such
committee,
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ARTICLE IV
QFFICERS

4.) Officers. If so appointed by the Board of Dircrtors, the officers of this corporstion:
shall consist of a President or Chief Executive Officer, nnr or more Vice Presidents, a Secretary,
 Treasurer and such other officers as appointed by the Board of Directors. Any two (2) or more
afficzs may be beld by the same person,

4.2 Appointment and Topm of Office. The officers of this ccmoraﬁon shall be appoinied
annually by the Board of Directors at the first mecting of the Board held after the shareholders’
annval mesting, If the sppoirtment of officers does not occur a1 this meeting, the appointment
shall oceur as soon thereafler ag practicable. Fach officer shall hold office until a successor has
been duly appointed and gualified, or unti) an catlier resigration, removal from office, or death,

4.3_Remaoval of Qfficers. Any aflicer of this corporation may be removed from hin or
her office or podition at any time, with o without cause, by the Board of Directors. Any offcer
or asvigtant officer, if eppointed by another officer pursuant to authority, if any, received from
the Board of Directors, may likewise be remnved by such officer.

44 Resignation. Any officer of this corporation may resign at any time from his or her
offtce or position by delivering notice to this corporation, the Board of Dircctors ar the Chairman
of the Board. Such resipnation iz effective when the notice is delivered unleas the wotice
Specifies a later cffective date. If a resignation is made eoffective at a later date and this
corporation accepts the future effentive date, the Board of Directors may fill the pending vacancy
before the effective date if the Board provides thar the successor does not take office until the
effective date.

4.5 Dutics. If so appeintad by the Board of Directors, the officers of thiz corporadon
shall have the following tuties:

The President shall be the chief executive officer of this corporation and shall, subject to
the control of the Board of Directors, in general, supervise and control al} of the business and
affairs of this corporation, and shall preside at all mectings of the shareholders, the Board of
Threctors and all committees of the Board of Direetors on which he nr she may serve, In
addiion, the President zhall possess, and may exercise, such power and authority, and shall
perform such duties, as may from Gme to time be assigned to him or her hy the Board of
Directors, and as are incident to the office of President.

Rach Vice President shall possess, and may exersise, snch power and authority, and ghall
perform such duties, as may ffom time fo time be nssigosd to him or her by the Board of
Dircctors or the President,

The Secretary shall have custidly of, and maintain, all of the corporate records except the
financie! records, shall record the rminures of all meetinge of the shareholders and Board of
Directars, see thet all notices of meetings e duly given, kaep a register of the meiling address
of each shareholder of this corporatign, he responsible for awhenticating records of this
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corperation and perform such other duties 83 may be prescribed by the Bnard of Ditectors or the
President.

The Treasurer shall have custody of all corperate funds and financial records, shall keep
full and scourate apcounts of receipts and dishusements and shall perform such other duties es
may ba prescrived by the Board of Directors or the President.

4,6 Other Offierrs Employees, and Agents. Each and svery other afficer, employee, and

agent of this corporation shall pnssess, and may exercise, such power and authority, and shall
perform Such dutics, a3 may from tme to time be assigned to him or her by the Board of
Directors, the officer appointing him or her, and such officer or officers who may from time to
time be desipnated by the Boerd to exercise supervisory sutharity,

ARTICLEV

STOCK CERTIFICATES

3.1 Certificates for Sharss, The Board of Dircctors shall determine whether shares of
this rorporation shall be uvncertificated or certificated. If cerfificated shares are issued,
certificates representing shares in this corporation shall be sipned (either manuafly or by
facsimile) by the President or Vice President and the Secretary or an Assistant Secretary and may
be acaled with the scal of this corporation or a facaimile thereof. A cettificate which has heen
signed by an officer ar nfficers who later shall have ceased to be such officer when the certificate
is ismed shall nevertheless be valid. No certificate shail be issued for any shere unti] such share
is fully paid. Upen receipt nf the consideration for which the Board of Directors has authorized
for the issuance of the shares, sich shares so issued sha)l be fully paid and nonassessable.

Each share certificate representing shares shall state upon the face thereoft (a) the neme
of this enrportian; (b) that this corporation is organized under the laws of the State of Flarida,
(¢} the name of the person ar persons to wham fssued; (d) the number and clasy of shares, and the
designation of the scries, if any, which such certificate represents; and (e) if different classes of
shares or different series within a class are autherized, a summery of the designation, relative
rights, preferences, and limitations applicable 10 esch class and the variations in rights,
preferences, and limitations determined for each series (and the authority of the Board of
Directors to determine variations for futire series), or im the alternative, that this corporation will
provide the shareholder with a full statzment of this infarmation on request and without charge.
If the share ig uncertificated, this corporation shall, within a reasonable vime afier the issuo or
transfer of such share, send the shareholder a written sistoment of the information required to be
placed an a cenificate ag above set forth.

5.2 Tropafer of Shares; Ownership of Shares. Transfers of shares of stock of this
eorparation shall be made only on the stock transfer books of this corposation, and only after the

swrender 10 this corporation of the ceriificates representing such shares, if any. - Except as
provided by the Act, the parson in whose name the shares stand on the books of this corporation
shall be deemed by this corporation to he the nwner thereof for all purposes and this corporstion
shall not be bound to recognize any equitahla ar ather claim 1o, or interest in, such sharea on the
part of any other persen, whether or not it shall have express nr other notlee thereof.
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5,3 Lost, Stolen or Destroyed Certificates. This corporation shall jssue a nsw stock

certificate in the place nf any certificate previously issued if the holder of wecord of the
certificate: (&) makes proof in affidavit form that it has been lost, destroyed or wrongfully taken;
(b) requests the issuance of a new cortificate before this corporation has notice that the rertificate
has been acquired by a purchascr for value in good falth and without notice of any adverse claim;
(c) at the discretion ot the Board of Dirccrors, gives bond in such form and amount as this
corpordiion may require, to indemnify this comporation, the transfer agent and registrar against
any cleim that may be made on accouwn of the alleged loss, destruction or theft of such
certificate; and (d) satisfles any other reasonable requirements imposed by this corporation,

- ARTICLE VI

ACTIONS WITH RESPECT TO SECURITIES OF OTHER CORPORATIONS

Unless atherwize directed by the Board of Directors, the President ar a dasjgnee of the
President shall have the power 10 vote and to otherwise act on behalf of this corporation, in
person or by pmxy, at any meeting of shareholders on, or with rcapcet to, any action of
sharsholders of any nther corporation in which this corperation may hold scewritics and 10
otherwise exercise any and all rights and powers which this oorporation may posscss by reason
of its ownership of securitics in nther corporations.

ARTICLE VIL

BOQKS AND RECORDS

7.1_Books and Records. This corporation shall maintain accurate accounting regords and
shall keep records of minuteg of all meetings of its shareholders and Board of Directors, a record
of all actions taken by the shareholders or Board of Directors without a meeting, and g record of
all actions taken by a committes of the Board of Dircctors in place of the Board of Directors on
behalf nf this corporation.

This corporation or its agent sha)) also maintain a record of its sharehalders in a form that
permits preparation of & list of names and addresses of all shareholders in alphabetical order by
classes of shares showing the number amd semies of shares held by each.

This erpomation shall keep a copy of the following records: (a) its Articles or Restated
Articles of Incorporation and all amendments thereto currently in effect; (b) it hylaws or
restated bylmws and all amendments therelo currently in etfect; (c) wriften cornmunications in all
shareholders generally or all shareholders of @ class or seriee within the past threc years,
including the financial statements firrnished for the past three years; (d) a list of the names and
business sureet addreases of its current dirertors and officers; and (e) it most recent annual report
delivered to the Depariment of State.

Any bnoks, records and minutes may be in written form or in any nthrr form capable of
being cotverted intn written form within a reagonable time.

7.2 Financial Information. Unlest modified hy resolution of the chareholders, not later
thaa four months after the close of each fiscal year this carpartion shall prepare a balance sheet
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showing in reasonablc detail the financial condition of the corporation as of the ¢lose of its fiscal
yegr, and & profit and loss staterment showing the results of the operations of the corparatian
during its fiscal vear,

Upon the written request of any shareholder or holder of vating trust certificates for
shares of the rrrporation, the corporation shall mai) to such sharchnlder or holder of voting trust
certificates a copy of the most recent such balance shest and profit and loss staternent.

The balance sheets and profit and loss statoments shali be filed in the registered office of
the corporation in this state, shall be kept for at least five years, and shall be subject to inspection
during business hours by any shareholder or holder of voting trust certificates, in person or by
agent,

ARTICLE VIIL

CORPORATE SEAL

The Board of Directors shall provide for a corporate seal which may be facsimile,
engraved, printed or an impression ses] which shall be ciroular in form and shall have inseribed
thereon the meme of thix corporation, the words “seal™ gnd “Florida” and the yrar of
ineorporation.

ARTICLE IX
AMENDMENTS
These bylaws may be altered, amended or repealed and new bylaws may be adopted, by
either the Board of Directors or the sharchoiders, but the Board of Directors may not alter,

amend or repeal any bylaw adopted by sharcholders i the shareholders specifically provide that
such bylaw is not subject to amendment of repeal by the dircctars.
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