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The following articles of merger are being submitted in accordance w:th sé‘t’t) Q@A

607.1101 and 607.1105 of the Florida Business Corporations Act (the “Act”).

ARTICLES OF MERGER

ARTICLE 1
MERGING ENTITY

The name, address of its principal ofﬁce, jurisdiction, and entity type for the merging
party are as follows:

Name and Street Address Jurisdiction Entity Tvpe
Raytheon SI Government Solutions, Inc. Florida Corporation

(the “Merping Entity™
870 Winter Street, Waltham, MA, 02451

Florida Document/Registration Number: P0R000031304 FEI Number: 262385392
ARTICLE 2
SURVIVING ENTITY
The name, address of its principal office, jurisdiction and entity type of the surviving
party are as follows:
Name and Street Address Jugjsdiction * Entity Type
81 Govemment Solutions, Inc. Florida Corporation

(the “Swrviving Entity™)
378 North Babcock Strect, Melbourne, FL 32935

Florida Document/Registration Number: P04000169500 FEI Number: 202028570
ARTICLE3
ADOPTION OF MERGER BY MERGING ENTITY

The attached Agreement and Plan of Merger meets the requirements of Section 607.1101
of the Act and was approved by the Shareholders of the Merging Entity on April 16, 2008.

WASHIM66457.2
4056645
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ARTICLE 4
ADOFTION OF MERGER BY SURVIVING ENTITY

The attached Agreement and Plan of Merger meets the requirements of Section 607.1101
of the Act and was approved by the Shareholders of the Surviving Entity on April 16, 2008.

ARTICLE 5
AGREEMENT AND PLAN OF MERGER

The attached Agreement and Plan of Merger is permitted under the Act,

ARTICLE 6
MERGER EFFECTIVE DATE

The merger shall become effective as of the date the Articles of Merger are filed with
Florida Department of State.

{Signatures appear on the next page.}

WASHIMIG5447,3
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Dated as of this 17¢h day of April, 2008

RAYTHEON SI GOVERNMENT
SOLUTIONS, INC.

ssﬁmrfﬁ__%i&m
NaméT Brooke B i

Title: Assistant Sscretary

P 4/85—— 1

NO. 1T

5 GOVERNMENT SOLUTIONS, INC.

By:
Name: Gordon Bima
Title: Chief Exeoutive Officer

[Sigrature pags to Artioles of Merger)
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Dated as of this 17th day of April, 2008

RAYTHEON ST GOVERNMENT SI GOVERNMENT SOLUTIONS, INC.
SOLUTIONS, INC.

By: By: _ Covatrs M

Name: Brooke Bartleson - Neme: Gordon Burns

Title: Assistant Secretary Title: Chief Executive Officer

[Siganture page to Articles of Merger]
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
RAYTHEON COMPANY (“PARENT™),
RAYTHEON SI GOVERNMENT SOLUTIONS, INC. (“Sus”),
51 GOVERNMENT SOLUTIONS, INC. (“CORPORATION™),

GORDON BURNS (IN His CAPACITY AS THE STOCKHOLDERS® AGENT, “STOCKHOLDERS’
AGENT"),

GORDON BURNS (IN HIS INDIVIDUAL CAPACITY, “BURNS™),
TERRY GILLETTE (“GILLETTE"), |
AND
HELAYNE RAY (“RAY™)

MARCH 27, 2008

WASHIWYS6808.14
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) it made ard entered into as
of March 27, 2008, by and gmong Raytheon Company, a Delaware corporation (“Pareat”), Raytheoh SI
Govemment Selutions, Inc., a Flarida corporation (“Sub”), SI Governmment Solutions, Inc., a Florida
corporation (the “Corporation™), Gordon Burns, In his capacity as Stockholders® Agent (as hereinaftor
tlefined), Gordon Bumns, an individus! residing in the State of Connecticut (in his individual capacity,
“Burns™), Terry Gillettz, an individual residing in the State of Florida (“Gillette™), and Helayne Ray, an
individual residing in the State of Florida (“Ray,” and togsther with Burns and Giliette, the “Majority
Stockholders™), Cerizin capitalized terms vsed in this Agreement are defined clsewhere in this

Agreginent.
RECITALS

A, The regpective boards of directors of the Corporation, Sub and Parent are of the opinion
that the transactions described herein are in the best interests of the parties to this Agreement and their
respective stockholders, This Agreement provides for the acquisition of the Corporation by Parent pursuant
1o the merger of Sub with and into the Corporation with the Carporation as the surviving corporatien. At

the effective time of suoh rerger, the outstanding shares of Capital Stock of the Corporation shall be'

converted into the right to receive the consideration provided herein. As a result, the Corparation shall
confinus 1o comduet its business and aperations as a wholly owned subsidiary of Parent. The transactions
described in this Agresment are subject to the approvals df the Stockholders, and the satisfaction of certain
other conditions described in this Agreement.

B. As a coudition and inducement to Parent's willingness to enfir into this Agreement, the
Majority Stockholders have made certain covenants and obligations sei forth In this Agreement, pursuant to
which they have agreed, among other things, subject to the terms of this Agreement, to vote-the shares of
the Corporation over which such Persons have voting pawer to approve this Agreement.

o Fhe parties desire to mzke certain ropresentations, warrantiss, covenants and agreements in
connection with the wansactions comemplated hereby and to prescribe various canditions to the
transaetions contemplated hereby.

D. A portion of the Baze Considerstion payable to the Stockholders shall be held by the
Escrow Agent as security for certain representations, warranties and covenants as set forth in this
Agreement, and in connection with certain dissenters® rights as set forth in this Agreement.

E. The Majotity Stotkbolders shafl agree to indemnify Parent in penain ciroumstances as
provided herein.

NOW, THEREFORE, in consideration of the muiual covenants and agreements herein ¢ortzined,
and for such other good and valuable consideration tha receipt and sufficiency of which is hercby
acknowledged, the parties, intending 1o be legally bound, heraby ngree as foljows:

WASHIWP56208, 14
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ARTICLE )X
DEFINITIONS

1.01  Centain Definitions.

NC. 771

Ezch of the following terms shall have the meaning given such terms as set forth in the section of

this Agreement s¢t forth below opposite such term:
Defined Term

Acquisition
Act
Articles of Merger
Agreement
Besket
Burps
Bums Indemnification
Centificates
Class A Preferred Shares
Clasing
Closing Date
Closing Payments
Clozlng Working Capital Adjustment St&ment
Common Stock
Competing Transactfon
Corporation
Corporation Policies
Cerporation Returns
Customer Meetings
DCAA
Disgenting Shares
 Dissenting Shares Escrow Fuad
Dissenting Stockholder

WASHIVOSS0UR.14 2

Section
6.11
304
203

Preamble
7.04(z)

Preamble
702

2.06(e)
305
2.02
2.02

2,05(k)

2.0%b)()
3.05
6.14(d)
Preamblic; 3.20(d)
3.21

6.03(a)

6.04(c)

5.03(0)

2.05(e)

2.08(x)

2.05(e)

P.

14/85°
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Defined Term
Effective Time
Election Date
Emplayee Plans
Environmental Laws
Environmental Permits
~ ERISA
ERISA AfFiliste
Bacrow Fund
Estimated Working Capital
Estimated Working Capital Adjustment
Estimated Working Capital Adyustment Statemsnt
FAR
FCPA
Final Working Capital
Final Working Capitel Adjustmrent
Final Working Capital Adjustment Staterment

Financial Statements
Gillette
Government Contract Agresment
Grantegs
Hazardous Materials
I Squared Distribution Payment Reléase
Indemnification Notice
Indermmmification Clyjection Notice
Indemnifying Parties
Indemmitoes
Information Staterhent
Laws

WASHIVYIE208,14 3

NC. 771

Section
2.01
6.13(a})
3.22(a)
3.20(d)
3.20(d)
3.22(a)
3.22(a)
2.08(a)
2.07(ax)
2.07(=)ii)
2.07(a)(®)
3.16(b)
3,16(k)
2,07(b)(1)
2.07(b)(iv)
2.07(b)(ii)

3.08(a)
Preamble
6.12(2)
&.14{e)
3.20(d)
5.03(m)(xiti)
7.05(a)
7.05(b)
7.05(a)
7.02
6.02(b)
3.04

P
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Defined Term
Leased Real Property
Lien
Majority Stockholders
Material Contract
Maximum Indemnification Ameunt
Merger
Mufti-employer plan

Mutual Non-Disolosure Agreament

Option Acknowledgment and Relsase

Option Plans
Options
COutstanding Options
Parent
Parent MAE.

Parent Retarns
Paying Agent
Permits,
Pormitted Indemuification Claim
Permitted Liens
Post-Closing Benefit Plans
Preferred Stock
Promissory Note Consent
Promissory Notes
Proposed Transaction
FTO
Purchascr [ndemmitoss
Ray
Real Property Leases

WASH)WMSSGADY. 14 4

NO. 771

Section

3.19(b)
.04
Preamble
3.11{a)
7.04(a)
2.01
3.22(c)
6.01
6.13(a)
6.13(a)
6.13(a)
3.05
Preamble
4.01
6.03(e)
2.05(b)
315
7.05(b)
3.07(»)
6.]0
3,05
6,13(b)
6.13(b)
6.14(d)
6,10
7.0}
Preamble
3,19(b)

P.
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Defiped Term
Related Parties
Related Party Agreements
Resolution Period
Seller Indemnitoss
Separate Counsel
ghort Perfod Returns
. Stockholder Schedule
Stockholders” Agent
Stockholders’ Agent Escrow Pund
Straddle Perind
sub
Successor Agent
Surviving Corporation
Takeover Laws
Target Net Warking Cepital Amount
Third Party Software
Trangastion Doguments
Transactions
Voting Agreements
Working Capital Dispute Noties

1.02 itionat Definitions,

NO. 771

Bectiop
3.10
310

2.07(b))
7.02
7.05(c)
6.03(a)
3.05
Preamble
2.08(c)
6.03(c)
Preamble
2.06(b)
2.01
3.35
2.07{aXit
3T
3.02
3.02
Regitals
207(b)(H

The following terms, when used in this Agresment, shall have the meanings sct forth belew:

P.

“Action™ means any litigation, investigation or proceeding (whether administrative, arbital,

mediatiom or otirerwise) and audits of any nature.

“Affiliate™ of a Person means: (i) any other Persobh dirsotly, or fndirestly through one or more
intermediaries, controlling, controlled by or under commeon control with such Person; (ii} any officer,
diractor, parmer, empleyer, or direct or indirect beneficial owner of arry 10%% or greater equity or voling
interest of such Person; or (iii) any other Person for which a Person deseribed in clause (i) acts in any such

capucity.

WASHIWE36308. 14 S
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“Agpregate Option Exervise Price™ means the agpregate smount of the exercise price
consideration received by the Corporetion, either in cash or by the issuance of Option Promissory Notes, for
say Options that arc exereised betwoen the date of this Agreement and the Eleetion Date, plus the aggregate
amount of acerued interest outstanding on the Option Promisaory Notes as of the Effective Time.

“Agpregate Promissory Note Amownt Outstanding” means the m amount owtgtanding
(including principal and accrued interost) on the Promissory Notes s of the ive Time.

"Annaal Financig) Statements” mesns the audited balance sheets of the Corpdtation, &t
December 31, 2007, 2006, and 2005, and the related statements of income and cash flows for the years
ended December 31, 2007, 2006, and 2005, in each case, together with the notes thereto and the audit report
thereon of Hoymen Dobson, each as deliversd to Parent prior to execution of this Agreement.

“Asset Purchase Agreement” means that certain asset pyrchase agreement, dated as of even date
harewith, between I Squared and Parent, which is attached hereto as Exhibit H.

“Bast Consideration” means an ameunt equal to $27,000,000.

“Broker’s Fee™ means an amount equal to 81,605,000 pgyable 1o BB&T Capital Markets by the
Corperation.

“Capital Stock" means the outstanding shares of Comenart Stock and Class A Preferred Shares.

“CAS” means the Cost Accounting Standards of the United States government, 48 C.F.R, Chapter
89. .

“Claim"” means any and all claims, incleding by means of action or atherwize, dernands, causes of
astion, suits, injunctions, judgments, decress and seitlements.

“Clasgs A Preferred Dividend” means the aggregata amourt of the Clags A Preferred Dividend (as
defined in the Corporation’s articles of incorporation, as amended).

" “Cody® medns the Internal Revenne Cade of 1986, as amended.

“Comsent” means any consent, appraval, sutharization or similar affirmation by any Person under
any Contract, Law or Permir,

“Consulting Agreement” means collectively, each of the following agreemonts: (a) that certain
Consulting Agrecment, dated as of January 1, 2005, by and beiween the Corporation and Bums, as
amended by that certain Addendum, dated as of Jawusry 6, 2006, by and between the Corperation and Burns,
and (b) that certain CFO Consulting Agreement, dated as of January |, 2006, by and between the
Corporation and Burys,

“Contract” means any contract (including subcontracts), agreament, lease or other obligation,.
written or orel (inchuding any amendments end other modifisations thereto), express or implied, into which
the Corpotation has entered,

“Corporation 301(k) Plan™ means the SI Government Solutions, In¢. 401(k) Plan offective
Januzry 1, 2005, as amended from time to time,

“Corporation Bonus Plams” means the 2005 Emplayses Performance Bonus Plan, 2006 Employee
Performance Bonus Plan, 2007 Bmployee Petformance Bonus Plan, and 2007 Special Projects Bonus Plan.

WASH 95680814 [
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“Corporation’s Knowledge? means the attual knowledge of Bumns, Gillette, and Ray, or such
knowledge as esch of the foregoing would have after due inquiry.

“Corporation Letter” means and refers to the letter from the Corporation to each of Parent and
Sub dated the date hereof and identifying exceptions to the warralities aind reprosen tations set forth in, and
other disclosure matters required by, Article U, which has been proparcd by the Corporation, Any
disclosure made in amy Section of the Corporation Letter is desmed to be giver only with respest to the
correxponding Section of this Agreemont and any other Section expressly eross-réferenced therein.

“Damage” means any assessment, loss, damage, liability, debt, diminution in valus, chnrge
(including any judgmént and decree which gives rise to any of the foregoing), cost and expense, including
interest, penalties, court costs, attormeys” fees and expenses.

“Iyebt* means any amount owed (including, without limitation, unpaid interest and fees thereon) in
of (i) borrowed money and (ii) capitalized lease obligations, as determined under GAAP; provided,

' that Debt shall not be deemed to include any accounts payable incurred in the ordinary course of business or

any uhdrawn lettery of credit

“Dissenting Starey Escrow Amonut” means the product of (i) the Patsntial Disseming. Shares
‘Number and (if) 120% of the Per Share Closing Consideration (computed befare deduction of the Escrow
Amount).

“Dristribution Payment” means the amnount required 16 be paid by the Corporation to I Squared,
Inc., pursuant to the Contribution Agreement, dated as of January 10, 2005, a5 a result of the transactions
contemplated by this Agreement. _

“Escrow Agent” means JPMorgan Chese Bank, N.A., a national bunkmg esydoiation.

“Escrow Agreement” means that certain agreement by and among Parent, the Stockholders®
Agent, and the Escrow Agent, to be entered into on the Closing Date, in the form attached hereto as Exkibit
B .

—

“Eserow Amount™ means the sum of ({) the lndemnity Escrow Amount-and (ii) the Dissenting
Shares Egcraw Amount.

“FBCA" means the Florida Busimess Corporation Act, v amended from time to time,

“GAAF" means generally accepted accounting principlas in the United States, in effect 2= of the
date of this Agreement.

“Governing Documeats” meuns trus end complete copise of the Carponation’s articles of
incorporation and bylaws, as amended from time to time, a5 curremly in full force and effect.

“Goverumental Authaority” means apny faderal, state, mumicipal, local, foreign or judicial,
administrative, legislative or regulatory ageney, deparbment, commission, or tribunal of competent
Jurisdlction (including any branch, department or official thereof).

“Government Bid" means any written, formal offer to ssll made by the Corparation prior to the
Closing Date which, 'if accepted, would resulf in & Government Contract.

“Government Cortract” means any prime contract, subcontract, teaming agreement or
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arrangement, joint veature, basic ordering agteemetr, pricing agreement, letter contract or other similar
arrangement, between the Carporation, on the one hand, and (i) any Gevernmentat Authority, (ii) any prime
contractor of a Governynental Authority in its capacity as & ptime contractor, or (iif) any subcontractor with
respect 1o any contract of'a type described in clanses (i) or {ii) above, oi the other hand. A task, purchase or
delivery order under a Government Contract will not constituts a separete (Govemment Contrat, for
purpeses of this definition, but will be part of the Gavernment Contract to which it relates. .

“Government Datr Rights” means rights in the Inteliccfual Property of the Corporation granted to
g Governmental Authority under applicable Law, regulation or contmact clause which implements such
applicable Law oy regulatioh, or 1.2 prims contractor or higher fier subcontractor of a Governmental
Autherity pursuant to Law, regulstion or contract clause which implements such applicable Law or
regulation and which is applicable to tha prime eontract or higher tier subcontract and flowed down 1o the
Corporation in a Government Contract,

“Guaranty” means that certain Guaranty, dated as of October 24, 2006, and executed by Bums, in
connection with the Real Property Legse for the Leased Real Property locared at 378 N, Baboock Street,
Melbourne, FL 32935.

“HSR Act” means the Hani~Scott-Rodino Antitrust Improvements Act of 1976, as amended, and
the tegnlations thereunder.

“Indemnity Eserov Amount” means an amount in cash equal to $3,500,000 to be deposited with
the Escrow Apent at Closing,

“Indepeadent Accountant” means such national or regional accounting firm.of good remrtation as
is mutually agreed upon by Parent and the Stockholders’ Agent and which shall not be the regular
accounting firm of Parent or the Corporation; provided, that in the event that Parent and the Stogkholders®
Agent are unable to agres on the Independent Accountant, then Parent and the Stockholders' Ageat shall
each have the right to requost the American Arbization Association to eppoint the Independeht Accountant.

“Intellectual Property™ veans any and all {a) United States and foreign (i) patents and patent
epplications (inchuding reissves, divisions, continuations, continnations-in-part, extensions, requests for
conitinued examination, comtinued proscoution applications and re-examination applications), patent
disclosures, inventions and improvements thereto, (ii) trademarks, service marks, certification marks, trade
name rights, trade dress, Jogos, business and product pames, slogahs, registrations and applications for °
registration thereof, and (iii) copyrights, registrations thereof and copyright registration applications, (b)

* proprietary inferests, whether registered or nnregistered, in inventions, processes, designs, formulze, trade
secret rights, know-how, database rights, datm in databascs, wicbsite content, domain nzmes, internet
protocol address space, software (including source and object code), industrial models, confidential,
technical amd business information, manufactaring, enginecring and technical drawings, and produot
specifications, (c) proprictary interests in any similar intangible asset of a technical, scientific or creative
nature, including slogans, logos, tmdo dyess and the like, and (d) proprietary interests in or to any
desuments or other tangible media containing any of the foregoing.

“Interim Finawcipl Statements” means the Corporstion’s consalidated balance sheet as of
February 26, 2008, and consalidated statements of income and cash flow for the period beginning on
January 1, 2008 and endihg on February 29, 2008.

“IRS" means the Internal Ravenue Service,

*1 Squared™ meanz 1 Squared, Inc., 2 Flotida sorporation.
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“LIBOR” means the six-month London Interbank Offered Rate as in effect on the Cloging Date as
veported in The Wall Street Joyrnal.

“Muterial Adverse Effect™ means, as to the Corporation, any event, fact, condition, change,
circumstance or effect that is materially adverse to the business, assets, linbilities, properties, prospects,
results of operations or condition (financial or otherwise) of the Corporation, taken as a whole, or on the
ability of tha Coiporarion to consummate the Transactions under this Agreement.

“Mevger Consideration™ means the aggregate Per Share Closing Consideration for af] shares of
Capital Stock, phrs or minus the Final Working Capital Adjustment,

“Net Loss Coniract” meang 8 Conract (including any optian period but-only if the option perlod
has been exercised) that has an actual or forecasted *net return.on sales” or margin which is less than or
equal to zero, with “net temum on sales” ealculated in accordance with GAAP,

“Non-Disclosure Agreement” means the Non-Disclosure Agreement dated August 28, 2007, by
and between the Corpatation and Parent.

“Option Promissary Notes” means any promissory notes which are held by the Corporation and

issued by any holder of Options as payment for the exercize price of such Options,

“Outstanding Capital Siock Namber™ shall exual the sum (without duplication) of (i) the
aggregnte number of shares of Common Stock outstanding immediately prior to the Effective Time
{including, for the avoidance of doubt, all shares of Common Stock issued by the Corporation pursuant to
exercises of Optians that occur between the date of this Apreement and the Elestion Date), and (ii) the
apgregate’ number of chares of Class A Preferred Shares outstanding immediately prior lo the Effective
Time. '

“Per Share Closing Consideration” means the quotient, rounded to the nearest whole cent,
obtained by dividing (A) the sum of (i) the Base Considoration, plus (ii) the Aggregate Optien Exercise
Price, plus (iii) the Aggrepate Promissory Note Amount Outstanding, mings {iv) the Escréw Amount,
minus (v) the Stockholders’ Agent Eserow Amount, minus (vi) the Broker's Fee, and pluy or minus, as
{lqppli:ahle. (vii) the Estimated Working Capital Adjustment, if any, by (B) the Quistanding Capital Stock

umber,

“?orson" mesns an individual, firm, corpotation (including any non-profit corporation),
partnership, limited lisbility compary, joint ventare, association, trust, Governmentat Authiority or ather
entity or arganization.

“Poteatinl Disscnting Shares™ means the shares of Capital Stock immediately prior to the
E‘i‘factIvF Trme that are held by Persons who have delivered timely notice of their exercise of appraisal
rights with respect to the Merger in acoordance with Sections 607.1321 and 607.1323 of the FBCA.

“Potentixl Dissenting Shares Nomber” means the mmber of Potential Dissenting Shares.

“Potential Dissenting Stockhokder™ means  holder of Potential Dissenting Shares.

“Pro-Closing Tax Period™ means (i) any taxablc period ending on or before the close of business

on the Clusing_ Date and (i) in the case of eny taxable period that inchudes, but does not end on, the Closing
Date, the portion of such period which ends.on, and inoludes, the close of businesson the Closing Date.
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“Pro Rata Portion™ means with respect to each Stockhalder, the percentage obiained by dividing
{1} the number of shates of Capital Stock owned by such Stockholder imumediately prior to the Effective
Time by (ii) the Outstanding Capital Stock Number.

“Recent Balance Sheet” means the andited balance sheet of the Corpotation as of the Recent
Balance Sheet Dete.

“Recent Balance Sheet Date” means December 31, 20077,

“Requisite Stoekholder Approval” means the approval of the holders of a majority of the ghares
of Common Stwock and Cliss A Preferred Shares entitlad 1o vote on the matter submitted for srockholder

approval, voting together as a single class.

“Shares™ means (i} all shares of Capital Stock of the Corporation owned, benefisially or of record,
by cach Majarity Stockholder as of the date hereof, and (ii) all additional shares of Capital Stock of the
Corporation apquired by such Majority Stoekholder, beneficially or of recori, during the period
commenting with the execurion and delivery of this Agreement and expiring on the Closing Diate. .

“Software” means computer programs or data in computerized form, whether in object code,
source code or other form.

“Stockholder” means a holder of shares of Capital Stock, including, for the avoidance of doubt,
sny holder of Options that exerctses such Options batween the date of this Agreement and the Election

Date. .

“StockhoMers® Agent Escrow Agreement” means that certain agreemont by and between the
Stockholders® Agent and the Escrow Agent, to be entered into on the Closing Date.

“Stockholders’ Agept Escrow Amount” means the cash amount directed by the Corporstion in it
sole and gbsoluts discretion 1 be deposited with the Bsorow Agent wnder the Stockholders’ Agent Escrow
Agreement, which amount the Corporation shall notify Parent of ia writing at least five business days prior
to the Closing Dets.

* "Subsidiary” means with regpect to any Persan, any corporation or other entity of whigh such
FPerson has, directly or indirectly, ownership of securities or other interests having the power 10 elect &
majority of such corporation’s board of directors (or similar governing body), or otherwise having the
power to direct the business and policies of that corporstioh or other entity other than securities or interests
having such power anly upon the happening of a contingency that has not ocourred,

“Tax” or “Taxes™ means (3) any federal, state, Jocal, or foreign incotne, gross receipts, license,
payroll, employinent, excise, severance, stamp, occupation, prémium, windfall profits, &nvironmenml
(mqluding taxsy under Code Section 59A), custom duties, capital stock, franchise, profits, withholding,
social seourity (or sifilar excises), unemployment, disability, ad valorem, real property, personal property,
s;lﬁ. use, transfer, registration, valus added, alternative or add-on minimum, estimated, or other tax of ey
kind whatsoever, including any interest, penakty, or addition thereto, whether disputed or net, by any
Govermnmentai Authority respopsible for imposition of any such tax (domestic or foreign), (i) in the case of
the Corporation or any of its Subsidiarics, Fability for the payment of any amount of the type described in
clause (1) as a result of being or having been on or before the Closing Date a member of an affiliated,
consolidated, combined or unltary group, or a party to sny agreement of armngement, Bs a result of which
Yiability of the Corporation or any of Its Subsidiaries to a Governmenta) Authority iz detérmined or taken
into secount with reference to the liability of any other Person, and (1) lisbility of the Cotporation or any 6f
trs Subsidiaries for the payment of any amount as a result of being party to any Tax Sharing Agreement ar
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with respect to the payment of any amount of the type described in (i) oF (i) 2% a result of any existing
express or implied obligation {inaluding an indemnification obligation).

“Tax Return™ means any returmn, declaration, disclosure, eloction, schedule, stimate, repont, claim

for refund, estimates or information return or statement relating to Taxes, including any schedule or

attichment thereto, and including any-amendment thersof.

“Tax Sharing Agreement” means al] existing agreements or arrangements (Whether or hot written)
binding the Corperation or any of its Subsidiaries that pravide for the al{ocation, eppartionment, sharing or
assipnment of any Tax liability or benefit, or the transfer or sssignment of income, revenues, receipts or
gains for the principal purpose of determining any Ferson’s Tax iiability.

“Terms of Employment™ means an instrument entered into by the Corporation and another Person
in the form of the instrument atfached hereto as Exhibit G.

“Transfer” means, with respect to any secutity, the direct or indirect assignment, salo, transfer,
tender, exchange, pledge, hypothecation, or the grant, crestion or suffrage of a hien, security interest or
encumbrance in or upon, or the gift, placement in trust, or other disposition of such security (including
transfers by teatamentary or intestate succession or othevwise by operation of law) or any right, title or
intersst therein (inchiding, but not limited to, auy right or power to vate to whish the holder thereof may be
entitled, whether such right or power is grnted by proxy or otherwise), or the record or heneficial
ownership thereof, the offer to tmake such o sale, transfer, or other disposition, and each agreement,
arrangement o understanding, whether or not In writing, to cffect any of the foregoing.

“Working Capltal™ shall mean the current essets of the Corporation lesa the canrent liabilities of
the. Corporation as of the Closing Date, as deteemined in accordance with GAAP and, o the extont
congistent with GAAP, on the basis of the same accounting principles and practices used by the Carporation
in preparing the Recent Balance Shest; provided, that Working Capital shall (1) includs and be increased by
any cash held by the Corporation, (i) include and be reduced by any Delst of the Corpomtion, (iii) includs
or be increased by any amounts pald by customers of the Corporation as of the Closing Date for which the
Corpatation has not provided the requisite services as of the Closing Dats, and (iv) be decreased by any
costs incurred in connection with the preparation and filing of the Short Period Returns by Parent and/or
Bub, For the avoidance of duubt, Working Capital shal) be neither increased nor decreased to reflect
payments made to the Corporation in respect of satisfaction of the Promissery Notes or the Option
gr:mmisacry Notes or the exoreise of Options for cash between the date of this Agrecment and the Elsction

. 103 Rules of Constrction,
This Agreemen shall be construed in scoordence with the following rules of construction:
= the terms defined in this Agreement inchade the plural 25 well as the singular;

®) all references In the Agreement to designated “Articles,” “Sections™ and other
subdlvisions are to the designated articles, sections and other subdivisions of the body of this Agreement;

formm (c) proanouns of either gender or neuter shal) include, as apprapriate, the othar pronoun
]

(d) the words “herein,” “hereof™ and “hereunder™ and other words of similar import
refer to this Agreement s 2 whole and not to any particular Article, Section or other subdivision; and
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&) the words “inclades” and “including™ are not limiting.
ARTICLE X

TRANSACTIO) OF MERGER

2,01 Merger

Subject to the terms and sonditions of this Agreement, at the Effective Time, Sub shall bs merged with and
into the Cotporation in eccordance with the provisions of Section 607.1107 of the FBCA and with the
effects provided in Section 607.1106 of the FBCA (the “Merger™). The Corporation shall be the surviving
corporation (the “Surviving Corporation™) resuiting from the Merger, shall continue to be governed by
the Laws of the State of Florida, shall become a wholly owned subsidiary of Parent, and the separate
corporate existencs of the Corporation with all of its rights, privileges, immunities, powers end franchises
shall conthue unaffected by the Merger.

202 Closinz.

Subject to the satisfaction or waiver ofall of the cohditions to the Closing contained in Article V,
the cloging of the transactions contemnplated by this Agreement (the “Closing™) shall take place at the
offices of GrayRobinson, P.A. at 1300 West Hibiscps Boulevard, Melboome, FL 32902, as_soon as
practicable (but not later than five businoss days) after the satisfaction or waiver of the conditions to the
Closing contrined in Article V (other than those conditions thut by their neture are to be satisfied at the
Closing, but subject to the fulfillment or walver of thase conditions), unless another date or place is egread
to in writing by the partles hereto. The date on which the Clasing astually aceurs is haremafter referred to
&s the “Closlng Date.”

203  Effective Tiipe.

Subject 1o the terms and conditions of this Agreement, on the Closing Date, the parties will cause
articlss of merger to be filed with the Department of State of the Stats of Florida as provided in Section
6071105 of the FBCA (the “Articles of Merger™). The Merjer shall take effect when the Articles of
Merper bocome effective (the “Effective Time™).

204  Surviving Co ing Instrum

. (a) At the Effsctive Time, (i)the Asticles of Incorparation of the Surviving
Corporation shall ba amended to ohange.the name of the Corporation to Raytheon S1 Government Sofutions,
fnc. and to read In form and substafice substantially the game as Exhibit A hereto and (ii} the Bylaws of the
Surviving Corporation shall be amended to read in form and substanes substantially the same as Exhibit A
hereto, in each case until thereafier changed or amended as provided therein or applicable Law.

] . () The direstors of Sub in office inmediately pror ta the Bffective Time, together
with such additional persons as may thereafter be elected, shall satve as the directors of the Surviving
Corporation from and after the Effective Time in accordance with the Bylaws of the Surviving Corporation,

) The officers of Sub in office immediately prior to the Effective Time, together

with such additlonal persons as may therasfler be elocted, shall serve as the officers of the Surviving
Corporation from and after the Effective Time in ascordance with the Bylaws of the Swrviving Corporation.
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205  Treatment of Capital Stock.

Suhject to the provisions of this Article 11, at the Effective Tims, by virtue of the Marger and
without eny action on the part of Farent, the Corporation, Sub or the stockholders of any of the foregomg,
the shares of the constituent corporations shall be converted as follows:

(n) Each share of capital stock of Parent issued and outstanding immediately prior to
the Effective Time shall retaln an issued and outstanding share of Gapital stock of Parent.and shall not be
effected by the Morger.

(b) Fexh share of Sub commen stock issued and cutstanding immediately prior to the
Effective Time shall cease 1o be outstanding and shall be converted into one share of common stock of the

Surviving Carporstion.

() Each shere of Common Stock (excluding shares held by Parent, Sub, the
Corporsation or any of their respective Subsidiaries and any Dissenting Shares) isaued ond outstanding
immediately prior to the Effective Time shall cease to bs outstanding and shall be converted into and
exchanged for (i) the right to receive an amount in cash, without interest, equal 10 the Per Share Closing
Consideration and (ii) the contingent right fo roocive payments as provided in Section 2,07, the Escrow
Agresment and the Stockhalders® Agent Escrow Agreement.

(d) Each share of Class A Prefenred Shares {excluding shares hokd by Parent, Sub, the
Corporation or any of their respective Subsidiaries and any Dissenting Shares) issned and outstanding
immediately prior to the Effective Time shall conse to be outstanding and shall be converted into and
exchanged for (i) the right to receive an amount in cash, without interest, equal to the Per Share Closing
Congideration and (it} the contingent right to receive payments as provided in Section 2,07, the Es¢row
Agreement and the Stockholders® Agemt Escraw Agreemant.

(¢)  Any holder of shares of Capital Steek whe perfects, and has not withdrawn or
otherwise forfeited at or prior to the Effective Time, such holder’s dissenters’ rights in accordance with and
as contemplated by Section 607.1302 of the FBCA (2 “Dissenting Stockholder™), shall be entitied to
teceive only the payment provided by the FBCA with respect to sharss of Capital Stock owned by such
Dissénting Stockholder (the “Dissenting Shares™); provided, that no such payment shall be made to any
Dissenting Stockholder unless and until such Disssnting Stockholder has complied with the applicsble
provisions of the FBCA and surrendened to the Carporation the Certificate or Certificates representing the
Dissenting Shares for which payment is being made, In the svent that after the Effective Time a Dissenting
Steckholder fails to perfect, or offectively withdrawa or loses, his right 1o appraisal and of payment for his
Dissenting Shares, Parent shall Issue and deliver the consideration to which such holder of shares of Capital
Stook is entitled under this Article I} (without interest) upon swrender by such holder of the certificate or
certificates representing the shares of Capital Stock held by such holder. The Corporation shal) give Parent
(i) prompt notice of any written demands for appraisal, attemptod withdrawals of such demands, apd sny
other instruments s2rved pursuant to applicable Law received by the Corporation relating to stockholders®
rights of appraisal, and (i) the oppottunity to direct all nepotiations and proceedings with respect to
demand for appraisal under the FBCA. The Corporation shall not, except with the prior written consent of
Parent, voluntarily make any payment with respect 1o any demands for appraisals of Dissenting Shares,
offer to settls or settle any such demends or approve smy withdrawal of any sueh demands,

()  Eachof the shates of Capital Stock held by Parent, Sub, the Corporation or any of

their respective Shares, in each case other than shares of Capital Stock held on behalf of third parties, shal
be cangelled and retired at the Effective Time and no cansideration shal) be isswed in exchange therefor.
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2,06  Exchange of Certificatss,

(@)  Atthe Effective Time, the stock transfer books of the Corporation shall be closed
#5 to holders of the shares of Capitzl Stock immediately prior to the Effective Time and no transfer of shares
of Capital Stock hy any such holder shall thereafter be made or recognized. Until surrendered for exchange
in accordance with the provisions of this Section 2.05, each certificate or certificates or beok-entry which
representod or evidenced shares of Capital Stock immediawly prior to the Effective Time (the
“Certificatea™), other than shares 1o be cancelled pursuant to Section 2.05 (f) or as 10 Disgsenting Shares as
to which statutory dissenters’ rights have been pesfocted as provided in Section 2.05(e), shall from and after
the Effective Time represent or evidence for all purposes only the right to receive the consideration
provided in Section 2,05 in exchange thersfor, Any Person who othetwise would be decned 2 Digsenting
Stockbalder shall not be entitled to raceive the applicable Merger Consideration with respect to the shares
of Capital Stock cwmed by such Persan unless and unti! such Person shell have failed to perfect or shall
have effectively withdrawn or lost sueh holder’s nght to dissent from thre Merger under the FBCA.

()  As mromptly as practicable after the Effecttve Time, Parent shall send of canse to
be sent by a paying agent appointed by it (the “Paying Agent”) to each former holder of record of a
Certificate. appropriate transmittal materials end instructions for use in exchanging such holder's
Certificatas for the consideration provided in Section 2.05 {which shall specify that delivery shall be
effected, and rigk of loss amd title to the Certificates shall pass, only upon proper delivery of such
Certificates to the Paying Agent). Upon the surrender of a Certificate (or effective affidavit-of loss in lieu
therecY as provided in Settion 2.06(d)) to the Peying Agent in accordance with the terms of such letter of
transmittal, duly executed, the holder of such Certifizate shall be entitled to receive in exchange therefor &
check in the amoynt (after giving effeet oo any reqoired Tax withholdings) of the consideration payable in
respect of sugh shares pursuant to Seetion 2.08 (collectively, the “Cloying Paymenis™), and the Certificate
so surrendered shall forthwith be cancalled. No interest will be paid or aconued on any amount payable
upén due surrender of the Certificates. In the cvent of a transfer of ownership of shares of Capital Stock that
is not registered in the transfer records of the Corporation, a check for sny consjderation to be paid upon due
surrender of the Certificate may be paid to such a trensferes if the Certificate formerly represcnting sach
shares of Capital Stock is presanted to the Paying Agent, acoompanied by Al documents required 1o
evidence and effort such transfer and to evidence that any applicable stock transfer taxes have been paid or
are not applicable.

) Notwithstanding the forepoing, neither the Paylng Agent nor any Party shall be
ligble to emy former holder of shares of Capital Stock for any amount peoperty deliversd to a public official
parspant to applicable absndoned property, escheat or similar Laws,

() If any Certificate shall have been lost, stolen or destroyed, upon the making af an
affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed, receipt of such
bond, seeurity or indemmity as Parent and the Paying Agent may require and such other documens
necessary ko evidence and effect the bana fide cxchange thereof, the Paying Agent shall, in exchangs for the
shares of Caphta) Stack represented by such lost, stolen or destroyed Certificate, pay the consideration Into
which the shares of Capital Stock formerly represented by such Centificate ghall have been converted.

(o) Each of the Corporation, the Surviving Corporation, and Parent shall be entitled to
deduct and withhold from the consideration otherwise payable pursuant to this Agreswment to any
Stockholder such amounts ex it is required to deduct and withhold with respect to the making of such
payment ander the Cods and any provision ofapplicable Law (including under Sectlon 1445 of the Code, if
applicable), To the extent that amounts are g0 withheld by the Corporation, the. Surviving Corporation, or
Parent, a3 the case may be, such withheld smounts shall be treated for all puiposes of this Agreement a5
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having been paid to the Stockholder in respect of which such deduction and withholding was made by the
Corporation, the Surviving Corporation, or Parent, as the case may be.

207 Computation of Working Capita) Adjustment,

(@)  Not later than flve business days prior to the Closing Dele, the Corporation will
deliver to Parent an estimated balence sheet of the Corporation as of the olose of business o tha Closing
Dete and e stetement setting forth its best estimate of the Working Capital of the Corporation a5 of the
Closing Date (the “Estimated Working Capital”) and a statement setting forth a detailed calculation of the
Estimated Working Capital Adjustment end the aggregate Per Share Closing Considgration for all shares of

~ Capiral Stock as of the Closing Date (taken together, the “Estimated Working Capital Adjostment
Statement™). The Estimated Working Capital Adjustment Statement will be prepared applying GAAP, az
modificd by the definition of Working Cepital eontained herein, and, to the sxtent consistent with GAAP,
on the basis of the same accounting pringiples and practices used by the Corporation in the preparation of
the Recent Balance Shest. The Estimated Working Capital Adjustment Statement shall reflect payment of
all fees and expenses incurred and payable by the Corporation m the Corporation’s negotiating, executing
and performing this Agreement in accordance with Section 9.03.

In the event that the Estimated Working Capital a3 reflected on the Estimated
Working Capital Adjustment Statement is in excess of 51,000,000 (the “Target Net Working Capifal
Amounf™), then the Per Share Closing Consideration shall be increased, on a doilar for doilar basis, by the
quatient of (i) the amount of such excess, and (ii) the Outstanding Capital Stock Number. In the cvent that
the Bstimated Working Capital es reflested on the Estimated Working Capital Adjustment Statement it less
than the Target Net Working Capital Amount, then the Per Share Closing Consideration shall be detreased,
on a Jdollar for dollar basis, by the guotient of (x} the amount of such shortfall, and €y} the Cutstanding
Capital Stock Number, “Estinvated Working Capital Adjustment” means the amount of the excess or
shortfall as contemplated above which results in an increasc or decrease, as the case may be, to the Per
Share Closing Consideration in accordance with this Section 2.07(b).

(c) As s00n as practicable after the Closing, but in no event later than 90 days after the
Closing Date, Parent will prepare (er cause to be prepared) and deliver to the Stockholders’ Agont a balance
sheet of the Corporation a5 of the close of business on ths Closung Date, & statement satting forth the actual
Working Cupital of the Corporation as of the Closing Date (the “Final Working Capital), and a statement
setting forth a detailed calculation of the Final Working Capita) Adjustment and the Merger Consideration
(taken wpether the “Closing Working Capital Adjustment Statement™). The Closing Working Capital
Adjustment Statement will be.prepared applying GAAP, as modifted by the definition of Working Capital
contained herein, and, to the extent consistent with GAAP, on the basis of the same accounting principles
and practices used by the Corporation in the preparstion of the Recent Balance Sheet.

{(d)  The Stockholders’ Apgent then shall have 30 days from receipt of the Cloging
Working Capital Adjustment Statement to give Parent written nofice of his objection to any item or
calculation countained in the Closing Working Capital Adjustment Statement, specifying in rezsonable
detail all disputed items and the basis thercfore (a “Working Capital Dispute Notice™). I the
Stockholders™ Apent concurs with the Clesing Working Cépital Adjustment Statement or otherwise does
not give Parent a Working Capital Dispute Netice within such 30-day period, such Closing Working
Capital Adjustment Statemant shall be deemed final and conclusive with respect tb the determination of the
Fina] Working Capital Adjustment and shal] be bindingon the parties for all purpages nndor this Agreement.
If, however, the Steckholders' Agent delivers a Werking Capital Dispute Notice objecting to any items or
calculations contained in the Clasing Working Capital Adjustment Statement within such J0=fay period,
the Parent and the Stockholders® Agent shall mezt within 30 days following the date of the Working Capital
Dispute Notice (the “Resofution Period™) and shall attempt in good faith to resolve sush objections, and
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any written resolution by them as to any disputed amount shall he deemed final and conchisive with respect
to the determination of the Final Working Capita! Adjustment and shall be binding on the parties for al}
purposes underthis Agreement, Aty amounts thal were ot timely disputed pursuant to a Weorking Capital
Dispute Notice (or if so disputed, subsequently resolved) may not be disputed. In all events the Closing
Working Capital Adjustment Statement shall be final and binding, except to the extent of those amounts
tlimely idemified in o Working Captwal Dispute Notice in accordance with this paragraph.

(&) If Parent and the Stockhalders® Agent are unable to resolve the Stockholders’
Agent’s objections within the Resolution Period, theh all amounts and issues remaining in dispure and
Parent’s responses thereto will be submitted by Parent and the Stockholders' Agent for review by the
Independent Accountant. All parties agree to excoute, if requested by the Independent Accountant, a
reasanabla engagement lettsr with reapect to the determination to be made by the Independent Accountant.
The Independent Accountant will defermine only those issues still in dispute at the end of the Resolution
Period and the Independent Aceountant’s determination will bs based upon and consistent with the terms
and conditions of this Agreement. The determination by the Independent Accountant will be based solely
on the mformation contained in the presentations with respect to such disputed ftems by Pareat and the
Stackhalders® Agant to the Independent Accountant and not on the Independent Accountant's independent
reviow. Each of Parent and the Stockholders’ Agent will use its reasonable best efforts to provide its
presentations and related information as promptly as practicable following submission 1o the Independent
Accountant of the disputed items, and sach such party will be entitled, as part of its presentation; to respond
1o the presentation of the other party and any questions and requests of the Independent Atcountant.
Discovery shall be limited to decoments designated by tha Independent Acconntant as necessary for it to
assess the proper calculation of the Final Working Capital consistent with thizs Agreement. The
Independent Accomntant™s determination will be made within 30 days after its cnpagement (which
enpagement will be made no later than five business days afier the end of the Resolution Period), or as soon
thereafter as possible, and will be set forth in a wiitten statement delivered to the Stockholders” Agent and
Parent. The Closing Warking Capital Adfastment Statement as finalized by the Independent Acconntant
shall be deemed final and conclusive with respect to the Final Working Capital Adjusiment and shall be
binding on all parties foi all purposes under this Agreement. In deciding any matter, the Independent
Accomntant (A) will be bound by the provisions of Sestion 2.07(b) and (B) may not assign a value to any
itern greater than the greatest vatue for such item claimed by either Parent or the Stockholders® Agent or less
than the smallést value for such itom claifued by Perent orthe Stockholders’ Agent. The fees and expenses
of the Independent Accountant in resolving all such ohjections shall be borne by (1) Parent in sn amount
eqqual to the proportion of the total disputed amount that the Independent Accountant finds in favor of the
Stotkholders’ Apent and (2) the Stockholders’ Agent in 2n amount equal to the proportion of the wal
disputed amount that the Independent Accountant finds in favor of Parent. The amount of the fees and
expences of the Indspendent Accountant to be paid by the Stuekhelders” Agent will be pssessed against the
Escrow Fund. Except as provided in the preceding sentence, all other costs and expenses incurred by the
parties in connection with resolving any dispute hereunder before the Independent Accountant will bs .
borne by the party incurring such cost and expense. The term “Final Working Capital Adjustment
Statement” will mean the definitive Closing Warking Capital Adjustient Statsment agreed tn by
Stockholders® Agent and Parent in accordance with Section 2.07(d) or regulting from the determination
made by the Independent Accountart in ageordauce with this Section 2.07(e).

N In the event that the Final Working Capital as reflectod on the Final Working
Capital Adjustment Statement is in excess of the Estimated Working Capital then the Per Share Closing
Consideration shall be increased by ths quotient of (f) the amount of such excess, and (ii) the Outstanding
Capital Stock Number, In the event that the Fingl Working Capital as reflected on the Final Working
Capitel Adjustment Statement is less than the Estimated Warking Capital, then the Per Share Closing
Consideration shll be decreased by the quotient of (x) the amount of such shortfall, and (v) the Outstanding
Capital Stock Number. If there i3 any increase in the Per Share Closing Consideration pursuant to this
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Section, Parent shall pay to each Stockholder the amount of each Stockholder's Pro Rata Portion of such
increase, together with interest thereon from the Closing Date 10 the dure of payment at LIBOR, by cheek or
wire transfer in immediately available fumds within seven days after final determination in accordante with
Section 2.07(h). M there is any decrease in the Per Share Closing Consideration pursuant to this Section, the
Escrow Agent shall pay to Parent the amount of siuch decrease, togsther with interest thereon from the
Closing Date to the date of payment at LIBOR, out of the Escrow Fund within seven days afier final
determination in accordance with Section 2,67, “Fipa! Working Capita] Adjustment” means the amount
of the excess or shortfall as coutemplated above which results in an increase or decrease, as the case may be,
to the Per Share Closing Cansideration in accordance with this Section 2.07(f).

@ Notwithstanding the foregoing provisione of this Section 2.07, no payments shall
be made pursuant to Section 2.07(f) unless the absaluts value of the Final Working Capital Adjustment
Amount would exceed $150,000, and if the Final Working Capital Adjustment Amoynt would exesed
$130,000, then the furH amownx thereof shall be paid.

@ On the Closing Date, Perent, the Escrow Agent and the Stockholders’ Agant shall
execule the Escrow Agresment and Parent shall deposit with the Escrow Agent the Indemnity Eserow
Amount (such cash deposit to be referred to as the “Indemnity Escrow Fund™), and the Dissenting Shares
Escrow Amount (such cash deposit 1o be referred to as the “Dissenting Shares Escrow Fund,” and
together with the Indemnity Escrow Fand, collectively referved to as the “Escrow Fund™), each for the
benefit and dn behalf of the Stockholders. The Escrow Fund shall be disbursed in accordance with the
terms of the Escrow Agreement, The partics hereto agree thet tho Escrow Fund is part of the Per Share
Closing Consideration contemplated hereundex, snd the obligation to release the Escrow Fuynd to the
Swekholdars is gbsolute and unconditional, subject only to the terms of the Escrow Apgrecment.

{b) The [ndemrity Escrow Fund is being established pursuant to this Agreement, but
is available to Parent for any Permitted Indemnification Claims. under this Agreement and under the Asset
Purchise Agreement, Any and ]l smounts contributed by the Stockholders to the Indermity Escrow Fund
shall, in addition to being available 1o satisfy Permitted Indemnification Claims of Parent imder this
Agreement, be available to satisfy Permitted Indemnification Claims of Parent under the Asset Purchase
Agreemett, ifvespoctive of whether the basls giving riss to any Permitted Indemnification Claim under the
Agset Purchase Agreement would give rise to & Permitted Indernnification Claim under this Agreement,

{c) On the Cloging Date, the Escrow Agent and the Stockholders’ Agent shail execute
the Stockholders’ Agent Escrow Agreement, end Parent shall deposit with the Escrow Agent an amount
equal to the Stockholders’ Agent Escrow Amount for purposes of paying expenses, if any, incurred by the
Stockholders™ Agent in ¢onnection with this' Agreement {such cash deposh to be refarred to as the
“Stockholders’ Agent Escroor Fand™). The Stoekholders’ Agent Bscrow Fund shail be disbursed by the
Stockholders' Agent in his sole and absolute discretion either (i) 1o make payments as directed by the
g;qck;ml_der# Agent or (ii) for distribution to the Stockholders In accordance with each Stockholder's Pro

ta Fotion.

209  Seockholders? Agent.

. @ Appointment The pasties hereio have agreed that it is desirable to designate &
reprasentative for the Stockholders to act as thelr true and lawful attorney-in-fact, for them in their name
end on their behalf (the “Stockholders’ Agent™), to (i) give and accept notice in accordance with this
Agreement, the Escrow Agreement and anty other Transaction Document or other agreement or docurent
entesed into in connectioh with the Transactions, whether prior te, on or after the Closing, (ii) execute the
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Bserow Agreement and any other Transaction Document or dther agreement or dociument entered into in
eonnectidn with the Transaotions, whether prior to, on or after the Closing, (iii) waive anyproviswns of any
such agrecments, (iv) authorize delivery to Parent of any funds from the Essrow Fimd in accordance with
the Eserow Agreement, (v) conduct, conirol and cooperats with respect io the defense of eny litigation
deseribed in Article V1, (vi) sctile disputss between the partiss, and (vil) perform the other duties required
of the Stockholders! Agent under this Agrcement, the Escrow Agreentent-and any other Transaction
Document to which the Stockholders® Apent is & party. This power of sttomey shall not be terminated or
otherwise affected by the disability of any Stockholder. This power of attorney shall terminate only when
the duties of the Stockholders’ Agent have been fully performed or upon resignation as provided below.
The parties have désignated Bums as the initial Stockiolders’ Agent, and approval of this Agreement by the
holders of the shares of Capital Stoek shall constitute ratification and approval of such designation on
behalf of all Stockholders.

(b) - Suceescor Apent. Bums may resign as Stockholders® Agent by giving 30 days
prior written notice to the-parties hereto, If Burns resigns us Stockholders” Agent or if Bumns is unable to
serve as the Stockholders’ Agent for emy reason, the Stockholders shall vote for one Stockholder (ether than
Burns) to become the Stockholders” Agent (the “Successor Agent™), with the Stockholder who receives
votes from the Stockholders who held & majority of the shares of Capital Stock at the Closing being
appointed as the Successor Agent. The Suecessar Agent shall become the Stockholders® Agent hereunder
upon the date specified in the resipnation letter or upon Stockholder vote, such date being at least 30 days
after thie date of the notice of resignation, and shall be entitled to resign and appoint 2 successor on the same
terms and corditions as the initial Stockholders’ Agent.

() Agent for Scrvice of Process. The approval of this Agreement by the holders of
the shares of Capital Stook shall constimus the irevocable appointment of the Stockholders’ Agent as the
lawful agent of eack Stockholder, for and on such Stockholder*s behalf, to accept and acknowledge service
of, and upon whom may he served, all necessary processes in any action, suit or proceeding arising under
this Agresmant thar may be had or brought agniost such Stockbrolder™s successors or assigns, in any.court of
competent jurisdiction, such service af process or notice to have the same force and effect ag if served upon
each and every Stockholder,

(d) Dyties. Each Stockholders’ Agent (including amy Successor Agent) shall actin the
best interests of the Stockhelders as such Person shall in good faith detetmine. Each Stockholders® Agent
and Suciessor Agent shall hava ho liability to Parent, Sul, the Corporation, the Surviving Corporation, or
the Stockholders for any sction taken or omitted to be taken hessunder, unless such liability is determined
by a jodgment or & court of competent furisdistion to have resulted from the gross negligence or willful
misconduct of such Pérson,

() No Lisbility of Parent. Neither Parent, the Surviving Corporation, nor any of their
Affiliates shall be liable in any way to the Stockholders, the Corporation, or the Stockholders® Agent, based
o any act ar amission of the Stockholders’ Agent relating to this Agreement or the Escrow Agroement.

ARTICLE T
OF THE CORPO ON

AND THE MAJORITY STOCKEQLDERS

Each of the Corporation and the Majority Stockholders, jointly and severally, reprogents and
warrants to each of Parent end Sub the following maiters of the Corporation, and sach Majority Stockholder
severally and not jointly, represents and warrants to each of Parent and Sub the following matters of such
Mujarity Stookholder, in each case, both as of the date of this Agreement and as of the Closing Date (except
to the extant that a representation or warranty expressly states that such representetion or warranly is cutrent
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only as of an earlier date or a3 of the date of this Agreement):
301 Corporste Existence and Powet,

The Cotpotation s a corperation duly incorporated, validly existing and in good standing underthe
laws of the State of Florida. The Corporation has all corporate power and authority required to use orown
its property and assets that it purports to use or own and o carry on its business g5 now conducted, The
Corporatlon is duly qualified to do business as 2 foreign corporation and i in good standing in each
Jurisdiction where the character of the property owned or fcased by it or the nature of its ectivitics makes
such qualification necessary, except for those furisdictions where the failure to be so qualified would not,
individually or in the aggregate, have a Material Adverse Effect, Section 3.01 of the Corporetion Letter sets
forth & Jist of those furisdictions in which the Corporation is so.qualified to do business, True and complete
copies of thé Governing Documnenis are atteched hereto as Exhibit €. The Corporation has delivered to
Parent true and complete ¢copies of all documents filed with any state authority with respect to any merger,
consblidation or reincorporation iv which the Corporation has been a participant. Section 3.01 of tho
Corporation Letter contains a true, complets and cotrest list of the officers and directors of the Corporation,

3.02 Cospomte Agthorization; Binding Effect.

{8)  The Corporation has all requisite corporate power and corporate authority required
to enter into this Agreement and each and every agreement contemplated hereby (collectively, the
“Transaction Documents™), to perform its obligations. hereynder and therounder and to consummate the
Meérger and the other transactions contemplated hershy and tharehy (collectively, the “Transactions™).
The axecution, delivery and performanee of this Agreement and the other Transastion Decwments by the
Corporation and the consummation by the Corporation of the Transactions have been duly authorized by all
necessary corporate action an the part of the Corpezation in accordance with the inws of the State of Florida
other than the approval of the Stockholders in accordance with Florids Law and the Governing Documents,
This Agreement has been duly executed and delivered 1o Parentand Sub by the Corporation and constitutes
a valid and binding agreement of the Corporation enforceable against it in acoardance with its terms, except
as such enforvesbility may be limited by bankruptcy, insolvency, reorgenization, moratorium and ather
similar laws affecting the enforcement of creditors” rights generally and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at Jaw). Upon
execution and delivery at the Closing by the Corporation of cach other Transaction Document to which the
Corparation is 3 party, such Transaction Document will be duly and validly executed by the Corparation,
and delivered to each of Parent and Sub on the Closing Date, and wiil constitute (assuming, in each case, the
due authorization, exevution and delivery by cach other party thereto) the Corporation’s valid and binding
agreement, enforceable against it in 2ccordance with i3 terms, except as such enforceability may be limited
by bankruptey, insolvency, reorganization, moratorium end other similar laws affecting the enforeement of
creditors” rights generally and by general prineiples of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law). The board of directors of the Corporation, by rezolutions
duly adopted at 4 mesting duly called and held or by a unanimous written consent in lieu of a mesting, has
determined that the Transactions are in'the best interests of the Corporation and the Stockholders, has
approved this Agrecment and the Merger, has authorized the execution of this Agreement and has
recommended to the Stockholders approval of this Agreement and the Merger.

{b)  Such Majority Stockholder has all requisite power, legal capacity, right and
authority to enter into this Agreement and each of the other Transaction Documrents, to perform his or her
obligations hereunder and thersunder and to consummate the ‘Transactions. This Agresmen hes been duly
executed and deliversd by such Majority Stockbolder to Parent and constitutes a valid and binding
agreement of such Majority Stockholder enforceable against such Majority Stockholder m ascordance with

its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorgankzarion,

WASHNYTER08, |4 19




APR.17.2008 2:11PM C§¢C NO. 771 P. 32/85

moratorium and other similar laws affecting the enforcement of creditors’ rights generally a._nd by Igencral
principles of equity (regardless of whethar such enforceability is considered in a proceeding in equity or at
law). Upon execution and delivery a1 the Closing by such Mejority Stockholder of each other Transaction
Document to which such Majority Stockholder is a party will be duly and validly execvied by such Mzjority
Stockholder, and will constitute (assuming, in each case, the due authorization, execution and defivery by
vach other parties thereta) such Majority Stockholder’s valid and binding agrecment, enforceable against
him or her in accordance with its terms, except as such enforceability may be limited by baniquptcy,
insolvency, reorganization, moratorium and other similar laws affecting the enforcemont of creditors’.
rights generally and by general principles of equity (regardless of whether such enforteability is considered
in a pfoceeding in equity or at law),

3.03  Govermmenial Authorization gnd Consents.

(a) Except for those Consents, filings or notices get forth in Section 3.03 of the
Corporation Letter, no Consent of, filing with, or notics to, any Governmental Authority, lenders, lessors,
creditors, stockholders or any other Paiton, including the filing of any pre-merger notlce under or pursuant
to the HSR Aet, is roquired by the Corporation in connection with the exeécution, delivery and performance
by the Corporstlon of this Agreement, each other Transaction Document, and the consummation by the
Cerporation of the Transactions.

1)) The exccution, delivery and performance by such Majority Stockholder of this
Agreoment and the other Transaetion Documents: and the consummation by such Majority Stockholder of
the Transactions require no Permit, action or Consent by or in tespect of, or filing with, any Governmental
Authority, including the filing of any pre-merger notice under or pursuant to the HSR Act.

3.04  Non-coniravention.

(a)  The execution and delivery of the Transaction Dactments by the Cotyroration, the
performance by the Corperation of its obligations under the Transaction Documents, and the gonsummation
of the Transactions do not and will fiot (a) contravene o conflict with the Governing. Documents, (b)
assuming compliance with the matters referred to in Scction 3.03, contravene or conflict in any material
respeet with any applicable provision of any law, regulation, code, statute, role, juidgment, infunction,
scttlernent, award, writ, order or decree or other requirement of any Governmentzl Authority (collectively,
“Larws™) binding upon or spplicable 1o the Corporation, (o) assuming compliance with the mattsts referred
to in Section 3.03, require niotice, breach, aonfTier with or constitute a default, or impair or alter the rights of
the Corporation or any ‘thitd party, er give rise to a right of termination, suspension, cancellation,
amendment or acceleration of any right or obligation of the Corporation or any third party, or to & loss of
any benefit ta which the Corporation is entitlet], or increase o7 Impose any liability, in each case, under any
provisian of any Contract binding upon the Corporaticn or by which any of the Corporation’s assets or
properties may be bound or subject, ar any Permit held by tha Corporation, or (d) result in the creaticn-or
imposition of any Lien on the sharss of Capital Stock or on any assets or properties of the Corporation. For
pufposes of this Agreement, “Lien™ means, with stupect to the shares of Capital Stock or any asset of the.
Corporafion, any mortgage, lien, pledge, charge, security Interest or similar encumbrance of any kind or
charzcter in respect of such bsser.

{b)  The exccution, delivery and performance by sueh Majority Stockholder of this
Agresment and the other Transaction Doctiments and the consummation of the Transactions da not require
the consent of any other Person, and do not and will not {i) contravene or canstitute a defuult under or
breach or violation of (A) any Laws of any Governmental Awthority applicable to such Mgajority
Stockholder or (H) any Contrect to whith such Majority Stockholder is a party by which any of his or her
properties or assets are bound, ather than defau!ts that Individually or in the aggregate would not impair the
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ability of Such Majority Stockholder to perform his or her obligations under this Agreement and the other
Transaction Documents or (ii) give tise %o anmy right of termination, cancellation, mcdification or
acceleration nnder any such Contract.

3.05 GQapitalization,

The authorized capital stock of tia Corporation consists solely of 20,000,000 shares of conmmon
Etock, with no par value (“Common Stoek™), which have been designated as Class A Commion Shargs and
Class B Common Sharas, and 10,000,000 shares of prefermed stock (“Preferred Stock™), of which 666,667
shares have been designated as Class A Preferred Shares {the “Class A Freferred Shares”). Asofthe date
hereof, there are issued and ontstanding 11,511,376 shares of Class A Common Shares and 6,880,235
shares of Class B Common Shares, all of which {a} have been duly authorized and validly issued and are
fully paid and nonassessable; and (b) were not issued in violation of any preemptive rights, rights of first
refusal or fivst offer or similar rights of any kind. As of the date hereof, there are issued and cutstanding
666,667 shares of Clase A Preferred Shares which (2) have been duly authorized and validly issued and are
fully paid and nonasssssable; and (b) were not issued in violation of amy preemptive rights, rights of first
refusal ar firet offer or gim{lar rights of any kind. There are no accrued or unpaid dividends with respect to
issned and outstanding shares of Common Stock or Preferred Stock, including the Class A Preferred
Dividend, which has been fully paid prior to the date hereof, The Corporgtion has no cther authorized,
issued or outstanding clags of capital stock. There are no existing options, rights, subscriptions, warrants,
unsatisfied preemptive rights, Contiects, calls or other written, oral or implied cornmitments relating 1o (i)
the authorized and unissued shares of Capital Btock of the Corporation, or (ii) any securities or obligations
convertible into or exchangeable for, or giving eny Person any right to subseribe for or acquire from the
Corporation, any shares of cepital stock of the Corporation and no such convertible or exchangeable
securities or obligations are outstanding, exccpt for, as of the date hereof, and as of the date immediately
prier to the Closing Date, ather than cutstanding Options that have been previously granted which arc
exercigable into an aggregate of 1,142,500 shares of Common Stotk to 23 employses of the Corporation
{the “Outstandiag Optioms™). Prior to the Closing, in compliance with Seetion 6.13(a) of this Agreement,
. all previously granted and extrtisable Options either will be exercised or will be terminated at the Effective
Time in accordance with ths terms of the Option Plans. As of tho Closing, no option, tight, subscription,
warrant, unsatisfied presmptive right, Contract, call or other written, oral or implied commitment relating to
(i) the anthorized and umissued capital stock of the Corporation or (if) any stcurities or obligations
convertible into or exchangeable for, or glving any Person any right to subscribe for or acquire from the
Corpomation, capital steck of the Corporation shall bs outstanding, Exoept es set forth In Seation 6,14 and
as otharwise st forth in Ssetion 3.05 of the Carporation Letter, thére wre no voting trusts, stockhelder
agreements, praxies or other Contracts in effect to which the Corporation is a party, or by which it is bound,
with respect & the governance of the Corporation er ths voting or transfer of any shares of Capital Stock.
All outstanding shares of Capital Stock and Options were iskued or granted in compliance in ull manesial
respeots with all applicable federa) and state securities faws, Except as conternplated by this Agreement,
thers ere no obligations, contingsnt or otherwiss, of the Corporation 1o repurchase, redecm or otherwise
aocquire securitieg of the Corporation. Seation 3.05 of the Corporation Latter sets forth a true and complete
list, as of the data of this Agreement, of each Person whe holds Common Stock, Class.A Preferrad Shares,
and Options, together with the number of shares and Options held by such Person and the grant date and
exercise price for the Optiong (the “Stockbolder Schedule™,

3.06 Subsidiares,

The Corpomation does not now and has ne ever ownéd any Subsidiary, and does not own sy
capital stock, other equity seourities or any other typs of ownership iterest in any other Pevson.
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107  Title 1o Properties: Absence of Liens; Sufficie

For the avoidance of doubt, this Section 3.07 does not address Intellectual Property, which is the

subject matter of the representations and warranties in Section 3.17.

(@ The Corporation has good and marketable, indefeasible title to or other valid and
enforceable rights to use or, in the case of lsased property and essets, valid leasehold interests in, all of s
tangible assets and property, free and clear of all Liens, except for Lisns for Taxes not yet due and payable
(coBlectively, “Permaitted Liens™),

(b)  There are no Claims affecting any of thg Corporation’s tangible assets or
properties pending or threatened which fiptit materially detract from the value, interfere with any present
usc or adversely affect the marketzbility of amy such property or assets; nor, 1o the Corporation’s
Knowledge, is there any valid basis for any such Claims. The Corporation has not received notice of any
Action affecting any such tangible property or assets ar which might materially detract from the value,
interfere with any présemt use or adversely affect the marketability of amy such property or assets; nor to the
Corporation’s Knowledge fs there any valid basis for such Action.

(c) The tangibis assets and property owned or leased by the Gorporation constitute all
of the tangible assets and property used or held for use in connection with the business of the Corporation
and constitute all of the tangible assets and property necessary to vonrduct such business as currently
conducted by the Corporation. All such tangible assets and property owned or Igased by the Corporation
are in good operating condition and repair, ondinary wear and tear expected, and are usable in the ordmary
tourse of business consistent with the Corporation’s past practices.

3.08 If’inancial Statements; Related Informstion.

@) Section 3.08 of the Corporation Letter sets forth true, correct and complete copies
of the Annual Financial Statements and Interim Financial Statements (together with &ny financial
statements of the Corporation for and as of any month-end dolivered ip Parent afler the dale of this
Agreément and prior to Closing, the “Financial Statements”}, The Financial Statements (i) were preparsd
from the books and records of the Corporation end fairly present, in all material respacts, in conformity with
GIAAP as historically zpplied by the Corporatioh bn a consistent bagis except as may be indicated in notes
to such Financial Statements, the financial position of the Corporation as of the dates thereof and its results
of operations and cash fiows for the periods then ended, and (ii) except as indieated therein, reflect all
Clatms against and all debts and liabilities of the Corporatio, fixed or contingent, as of the respective dates
thereof required 1o be reflected or disclosed thereln In accordance with GAAP as historically applied by the
Corporation on a consistent basis, except as may be indicated in notes to such Financial Statements,

(b) Reserves for wamanty ¢laims, liabilities, bad dobis, estimates to comphete and
amounts payable to any Government Authority for any differential between final approved rates and the
provisional billing rates utilized by the Corpotetion on the Finanvial Statements reflect all facts and
circumstances which were known to the management of the Corporation as of each date such Financial
Statements were prepared and are sufficlent to pay for such warranty claims, labilities, bad debts, estimatss
o complete and ambunts payeble. Other than the inventory on the Recent Balance Sheet, the Corporation
does not hold any inventory for sale. The Corporation has not entered into any off balance sheet financial
arrangements, including any tansaction involving a hedge or derivative financial instrutnent. The accounts
recelvabls balanve refiected in the Financlal Statements represents all revenue earned under executed and
funded or vhfunded Contracts but naot collected, whether such amounts are afassified as billed ar unbilled
accounts receivable. The net property and cquipment balance reflected in the Financial Statements
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represents the sum of all individual property and equipment assets that are owned by the Carporation and
not fully depreciated.

(€)  The Corporation maintains o system of internal accounting or management
ocontrols, which, considering the sizo gnd natare of its operations, is sufficient to provide reasanable
sgsusence that: (i) transactions are exccuted in accordance with management’s generdl or specific
authorization; (ii) transaciions are recortdad as pecessary to permit proparation of the Financial Statements
In conformity with GAAP and to muintain accountability for assets; (iif) access to assets is permitted only in
accordance with management’s general or specific suthorization; and (iv) the revorded accountability for
assets is compared with exigting assets when determined to be nevessary and appropriate action is taken
with respact to differences.

3.09 Absence of Certain Changes,

Since December 31, 2007, the Corporation has condocted = business in the ordinary cotwse
cohsistert with past practice and there has not been:

(2 a WMaterial Adverse Effect and there have been no events, occurrences or
developments which eguld be expeoted 1o result in a Materinl Adverse Effect;

(b) (i) any declaration, setting aside or payment of any dividend or other distribution
with respect to any sharey of capital stack af the Corporation, (i) any repurchase, redemption or other
aoguisition by the Corparation of any outstanding shares of capital stock, any warrents, options or other
rights to purchaae any capital stock of the Corporation, or other securitics of, or other ownership interests in,
the Corporation, (iii) any grants or issuances of options or other rights to acquire any capital stock of the
Carporation or transfers, issuznces, sales or disposals of any shares of capim! stock br rights to acquire
capital steck vf the Corparation, or (iv) any recapitslization, reclassification or like ohange in the
capitalization of the Corporation;

(c) any acquisition by the Corporation of assets, including Stock or other equity
inferest, from any Person (whether by merger, consolidation or combination or acquisition of stock or asscts)
or any sale, lease, license or other disposition of assets or property ¢f the Corporation other than in the
ardinary ¢ourse of business consistent with past practiogs;

) any amendment of any tesm of any eutstanding security of the Corporation:

() any inourence, assumption or guarantes by the Corporatlon of any indebtcdness'
for borrowed money;

[43] any creation or assumpiion by the Corporation of any Lien (other than Permitted
Liens) oh any agset;

i3] any making of any loan, advance ot capltal contribution to or investment in any
Person, exoluding any advance 1 any employee not in excess of 53,000 mads in the ordinary coorse of
business consistent with past practices relating solely to advancement of trave] and pther businsss expenses;

{h)  onycondemnation, ssizure, damage, destruction or other casualty loss (whether or

not covered by insurance) affecting the asyets, properties or business of the Corporation and no such loas is
threatened;
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)] any materied transaction or commitment made, or sy Material Contract entered
nto, amended or terminated by ths Corporation or any relinguishment by the Corporation of any Matetial
Contract or other materiz] right, other than these contemplated by this Agreement;

) any change in any method of accounting or acoounting practice by the Corporation,
except for any such change required by reason of & concurrent change in GAAP;

(k)  encept a5 contemplated under this Agreement, any (i) grant of any severance or
terminetion pay o any director, officer, cmiployee or indeponddent contractor of the Corporation except
pursuant to the seversnee poticies of the Corporation existing on the date hereof, (fi) commencement or
rencwal of nny Bmployee Flen (or any amendment 1o any existing Employes Plan) with any director,
officer, emploves or independent contrastor of the Corporation, {iii) entering into of 2ny Employez Plan
with a Person providing for compensation, bonus or other benefits in excess of $100,000 during any
12-month period, (iv) payment of or provision for any boms, stock option, stack purchase, profit sharing,
deferred compensation, pension, retirement or ather simflar payment orarrangement to any director, officer,
employee or independent contractar of the Corporation, (v) increase in coverage or benefits payable under
any existing Employee Plan, (vi) eny other Increase in compensation, bonng or other benefits payable to any
diroctor, officer, employee or independent comtractor of the Corporation other than increases in the ordinary
course of business consistent with past practice of the Corporation, or (vif) walver of or significant
madification to any non-solicitation or non-competition provisions of any employment agreement or other

m tuy |sbor dispute, other than routine and individual grievances that are unlikely to
result in any material Claim or Actlon, or any astivity or proceeding by a iabor unian or representative
thereof to organize any employees of the Corpomation, or any lockouts, strikes, slowdowns or work
stoppages or threats thereof by or with respect to such emplyyees;

{m)  any capital expenditure, or commiltment for d capilal expenditure, for additions or
improvements 1o property, plant and equipment n excess of 550,000 individually or $100,000 in the

- aggregate;

(n)  except for capital expendinres ahd commitments referred to in paragraph (m)
above, any. (t) eequisition, lease, Hoense or other purchass of, or (i) disposition, assigrunent, transfer,
license or other sale of, any tangible nssets or praperty or Inteliectual Property in one or mare trzmsactions,
or any commitment in respect theroof, that, individually or in the agpregate, involved or invelve paymonts
of $25,000 or more;

{0) a cancellation or compromise of any material debi or cleim or waiver ar telsase of
any material right of the Corporation;

(-] except ag set forth in Section 1.09(p) of the Corporation Letter, an entry into or any
big for the entry into a Government Contract;

(q)  any receipt by the Cerporation from the epplicable contracting Governmental
Autherity or other authorized Person of any written or, to the Corparation's Knowledge, other notice of
termination of any Gavernment Contract;

(f) & grant of credit to any customer, distributor or supplier of the Corparation an
terms or in grounts marerially more favorabls than had been exterided to such Person in the past;
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(=) any material edverse thenge in the Corporation’s relations with any customers,
distributors, suppliers or agents;

4] any yettlement or compromise of any pending or threatened Claim;

(u) a default by the Corporation or, to the Corporation’s Knowledge, any default by
another party under any material lease, Jicense or other occupancy arrangement or any receipt of notice of
noncoinpliance or viclation thereaf by the Corporation from any Person;

v) any entry into a Net Loge Contrect or cutstanding bids made for Contracts that are
estimatad to ba Net Loss Contracts;

(w)  any detay or postponement by the Corporation in the payment of accounts payable
end other liabilities outside the ordinary course of business; or

(x)  any Contract entered into, other than this Agreement, to take any astions, or cause
to be taken, any of the actions specified in this Section 3.09.

3.10 Relgted Pmty Transactions,

No {a) Stockholder, (b) officer, director or Affiliste of the Cn'rporatmn. (c) immediate family
membet of any such officer, director or Affiliate, or of a Stockhiolder, and (d) entity controlied by any one -
or more of the foregoing (excluding the Corporation) (collectively, the “Relared Parties™ presently or
since January §, 2005: (i) owns or has owned, directly or indfrecily, any interest in (excepting not more than
five percent stock holdings for investment purposes in securitics of publicly held and traded companies), or
is an officer, director, employee or consuliant of, any Person which is, or is engaged in business a5, a
competitor, lessor, lesses, customer, distributor, sales agent, or supplier of the Corporation; (ii) owns or has
owtied, directly or indirectly, in whole or in part, any tangible or intangible property that the Corporation
uses or the use of which is necessary or desirable for the conduct of its business except for intangible
property that is the subjaet of the Asset Purchase Agreement; (HI) has or had any Claim wharsoever or has
brought any Action against, or owes or owed any amount to, the Corporanon. or (iv} on behalf of the
Corporation, has made any payment or commitment to pay any commission, fee or other amount to, or
purchase or obtain or otherwise contract to purchase or obtain any goods or services from, any carporation
or other Person of which any officer or direstor of the Corporation, or an immediate family member of the
foregoing, is a pariner or stockholder {excepting stock holdings solely for investment purposes in securitiag
of publicly hald and traded companies). Section 3.10 of the Corporation Letter contalng a camplete Ust of
all Contracts between the Corporation and any Related Farty (collectively, the “Related Party
Agreements”) entered into on or prior to the date of this Agreement or contemplated under this Agreement
to be entered into before Closmg (other than thasa Contracts entered into after the dare of this Agreement
for which Parent has given its prior written consent pursnant to Section 5.01). The Corporation is not a
pesty to any transaction with any Related Party on other than amm’s-length terms.

311 Material Contracts.

(a) Seotion 3.11(a) of the Corporation Latter is a complets list of each of the following
(whether cral or written) to which the Corporation is a party to or bound by as of the date of this Agreement
(each a “Materia) Contract™):

h any (2) Real Property Leass or (b) lease for personal property providing
for annual rentals for such personal property lease of 10,000 or more or aggregate payments for such
perscnal property lezse of $50,000 or more,;

.
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{ii)  any Cootract for the purchase of materials, software, supplies, goods,
services, eguipment or other assets providing for either armugl] pgyments by the Corporation of 510,000 or
mote or aggregate payments by the Corporation of $50,000 or mors;

(i)  any sales, distribution or value added reseller egreement providing for the
sala by the Corporation of materials, supplles, goods, services, equipment or other assets that provides for
cither annual payménts to the Corporation of $50,000 or more or agrregate payments to the Corporation of
£75,000 or more;

(iv)  any partership, joint ventare or limited liability company egroement or
any Contract concerning an equity or partnership interest in another Person;

()] any Contract relating to the' acquisition or disposition of any business
{whether by merger, sale of stock, sale of assets or otherwise);

‘ (vi)  any Contract relating to indebtedness for borrowed money or the dsfarred
purchase prive of property (in ¢ither case, whether incutred, assumed, guaranteed or secured by any asset),

{(vii) any option to license, Jicense or franchise Contract, excluding those
licenses of Tntellectual Property set forth in Sections 3.17(b) and 3.17(c) of the Cosporation Letter;

(viii) any commission, agency, dealer, sales represemtative or marketing
Contract;

: (ix)  any Confract that limits the freedom of the Corporation to compete in any
line of business, in any market or customer segment or with any Person;

(x)  any Comttact containing any right of first refusal or right of first
negotintion;

{xf)  any Contract pursuant to which the Corporation has hired or retained a
consultant providing for aggrepate payments of $10,000 or mors;

(xii} amy Contract pursvant to which the Corporstion is subject to
confidentiality or nen-disclosure obligations;

(xtii) any Contract under which the Corporation agrees to indenwnify any party
other than in the ordinary course of business and any bonds or agreements or guarentess in which the
Corporation acls a3 surety or puarantor;

(xiv)  any Government Contract;

(xv)  any Contract providing for payments by the Corporation annuslly in
excess of $100,000; or

(xvi) zny Employee Plan with the Corporation’s currmnit or farmer directors,
officers, erfiplayees or independent contractors. -

(b)  Each Material Contract constittes & valid and binding obligatioh of the
Corporatlon, Is in full force and sffect and bs enforceable against the Corporation and, to the Corporation”s
Knowledpe, each other party thereto, in accordsnce with its terms, subject to gencral equitabls principles
(regardlass of whether such enforceability Is considered In a procesding at equity or at law), and except a3
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enforceahility thersof may be limited by applicable bankruptey, insolvency, reorganization, moratorivm or
other similar laws of general application relating to creditors’ rights. The Corporation has paid in full all
amonnts due under the Material Uontracts which are due and payable or accrued in accordance with GAAP
as consistently applied, all amounts due to others under the Material Contracts (and has recognized
revenues due from others thersunder in accordance with GAAP as cansistently applied), and has satisfied In
full or provided for all of its liabilities and obligations under the Material Contracts which are due and ;
paysble, except amoonts or liabilities disputed in gpod faith by the Comoration for which adequate rescrves 5
have been set aside, Neither the Corporation-nor, to the Cerporetion’s Knowledge, any other party is in
defeult under or breach of any Material Contract. Sipce January 1, 2005, the Corporation has not received
any wreitten notice that it is in default under or bigach of any Material Contract, and no event or
circumstanee kag occurred that, with notice or lapse of time or both, woukl constitute any default or breach,

(e The Corporation does not intend and, to the Corperatien's Knawledge, no other
Person intends to teyminate (whether for cause or convenience) or cause a defavlt under any Material
Contract before its stated term, ifany. No Claim for non-performance of any Materlal Cantract is pending
or, {o the Corperation®s Knowledge, threatened by any Governmental Authority against the Corporation.
There are no pending negotintions regarding a downward adjustment In price or other modification o a
Material Contrzct that could be expectad to result in terms that are adverse to the Corporation for wark
proviously performed and accepted, or any attempt or outstanding rights to negotiate such downward
adjustment in price or such other modification for work previcusly performed under any Material Contraot;
and no Person has made a written demand for any such renegoriaion. Except as scparately identified in
Section 3.11(e) of the Corporation Letter, no Consent of any Person is pecded in order that the Material
Contracts continue in full force and effect following the consummation of the Transactions.

(d} Section 3.11{d) of the Corporation Letter sets forth s summary of all cutstanding
proposale of the Corporaticn. Trus and camplete copies of all Material Contracts and outstanding proposals,
n cach case as amended to date, have heen delivered to, or, to the extent not requested to be delivered, have
been made available for inspection by Parent and Sub, :

312  No Undisclosed Material Liabilifies,

There are no Habilitios or obligations of the Corporatien of sy kind whatsoever including any
liebility for Taxes (whether dcerued, contingent, absolute, determined, determinable or otherwise), and to
the Corporation’s Knowledge, there are no existing conditions, sitoations or circumstsnoss which,
individually or in the aggregate, roasanably would be expected to result in such a liability or obligation,
cther than:

{a) liabilitics or obligations disclosed or provided for in the Reoent Balaneg Sheet;

: (b)  liabilities incwrred in the erdinary course of business ¢ongistent with past practice
since December 31, 2007; and

(c) finbilities which are -specifically taken into account in determining the
Cotporation’s Warking Capital and reflected in the Estimated Working Capital Adjustment Statement.

3.13  Litigati
There is no Clalm or Action pending against or, 1o the Corporation™s Knowledge, threatened
against or affecting the Corporation or any of its officers or directors in their capacity 85 officers or directors

of the Corparation befere any Governmental Authority nor, to the Corporation's Knowlodge, is there any
valid basis for any such Claim or Action (a) in which the plaintiff is seeking damages agninst the
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Corporation or its officers or directors in their capacity as ¢fficers or directors of the Corporstion, (b) which
in any mapmer challenges or seeks to prevent, enjoin, alter or materially delay any of the transactions
contemplated hereby, () in which the penaltios, if determined adversely Yo the Corporation or any of its
officers or directors, involve suspension, debarment, termination of contract or any pther remedy that
would restrict the business activities of the Corparation, or (d) which wotld result in a Muterial Adverse
Effect to the Corporation. The Carporation is not subject to any judgment, order or degree. There are no
Clalms or Actions petding by the Corporation or which the Corperation presently intends to initiate.

3.14 Compliance with Laws and Court Orders,

The Corporation is not in violation of, defeult under or conflict with, has not violated, and ie not and
haxs not been under investigation with respect to ar, ta the Corporation’s Knowledge, been threatened to be
charged with or given notice of any violation of any Law epplicabls to its businsss, properties, assels and
operations (including those relating to wages and hours, record kecping, posscssion of ¢iaseifled
information or zoning). Sinoe January 1, 3005, the Corporation has not received any written notice from
any Governmental Awthority to the effect that the Corporation is mot in compliance with any Law applicable
to its business, properties, assets and operations (including these relating to wages and hours, record
keeping, possession of classified information or zoning), The Corporation is not cumently in, and since
January 1, 2005 has not been in, materinl violation of, breach or default under any requirement of the Export
Administration Regulations implemented under the International Emergency Economic Powers Act ("Act™)
(50 U.S.C. 1702). Since Jamvary 1, 2005, the Corporation has not made any voluntary disclosure to the U.S,
govemment or any non-U.S. government with respect to any alleged trregularity, misstatement or omission
arising under or relating to International Traffic in Arma Regulations or Export Administration Regulations.
No set of facts exisis that woold constitute valid grounds for the assertion of a Claim by a Govemment
Authority against the Corpomation under the Intemational Traffie in Arms Regulations or Export
Administration Regulations.

3.15  Ligghses and Permits.

The Carporation has all Permits and Censents required to carry on the business of the Corporation
25 now conducted, Section 3.15 of the Corporation Letter cormestly sets forth & list of each license,
franchise, pehnit, order, registration, certificate, approval or other similar authorization of a Governmental
Authority affecting, or relating in any way to, the assets or business of the Corporation (collettively, the
“Permits™), and cach pending pplication for eny Permit, together with the name of the Governmental
Authority issuing such Permit or with which such applcation is pending. The Permits are valid and in full
force and effeet, and the Corporation s not and has not been in viclation of or default under, and no
condition exists that with notice or lapse of time-or both would canstituts a violation of or default under, the
Permits. No proceeding is pending or, 1 the Corporation®s Knowledge, threatened, to revoke or limit any
Permit, snd none of the Permits will be terminated or impaired or become: terminable, in whole or in part, as
a result of the-transactions contemplated hereby. The Corporation is in compliance in all material respects
with the terms of such Permits. Since January 1, 2003, the Corporation has not rescived any written notice
from any Governmental Authority to the effect that the Corporation is not in compliance with ahy Permit.

3.16  Govemmenta] Coptracts.

(=) Customers and Suppliers. Section 3.16(3) of tha Corporation Letter sets forth a
current, complete and accurate list of (i) all Government Contracts (fucluding subcontracts) which cither
are cumrently active i performance or which have been active In performance since January 1, 2005
(exeluding any Government Cantracts which are no longer active in performance .and for which the
Corporation has been released from all liability by such customer or supplier) and (ii) all Government Bids
corrently submitted by the Corporation. Na prime contract between the Corporation and the United States
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which is curfently active in performance, and none of the ontstanding bids to the United States for prime
contracts were or are designated in the solicitation as a “small business set aside contract,” any other “set
aglde cantrast” or ottier arder or contract requlring small business or other special status.

(b)  Compliance, The Corporation is not currently in, since January !, 2005 has not
boen in, 2nd the execution and delivery of this Agrecment by the Corporation and the cormsurmmation of the
Transactions by the Corporation will not result in, anmy material violation, breach or defant of any term or
provislon of any Government Contract or Government Bid to ‘which the Corporation is now or has been a
parfy. The Corporation is not curtent(y in, and since January 1, 2005 has nct been in, material violation of,
breach or default under any requirement of any Law (including Laws under the Federal Acquisition
Regulation (along with any agency supplements, “FAR"), the Arms Export Contrel Act (22 U.S.C. 277 et

- seq.) annd agency export regulations) applicable to the Government Comtracts or Government Bids te which
the Corporation is now or hes been & party. Since Janvary 1, 2005, all representations and certifications
axscuted, acknowledged or submitted with respoct to the Government Contract or Government Bid to
which the Corporation is now or hag been a party, inclnding, witheut limitation, any staeements made in
cannettion with the Procurement Integrity Law, 41 U.5.C. § 423, the Lobbying Disclosure Act of 1993, 2
U.S.C. § 16011612, the Byrd Amendment, 31 U.S.C, § 1352, and their aszociated implementing

' regulations, were accurate in every meterial respect as of their effective date and the Corporation kas fully
complied with all such representations and certifications in every material tespect. The Corporation has not
recefved a cura notice, a show cause natlee or a stop work notice, has not heen threatened with termination
for default, and, to the Corporation’s Knowledge, does not have a basis to believe that cause exists for a
termination for defanlt under any Govertiment Contract. To the Corperttign’s Knowledge, no basis for a
Claim or request for equitable adiustment by any of its vendors, suppllers, higher-tier contractors, or
subcontractors agamst the Corporation relating to any Government Contract exists. The Corporation is not
a guarantor or otherwise liable for any liability (ineluding indabtedness) of any efher Person with respect to
any Government Contrazt or Government Bid, Ths Carporgtion does nat have any reason tp expect or
anticipate that the attual incurred costs of the Corporation allocable to any Government Contraet or
Government Bid will, at the time that performance of such Goverment Contract or Government Bid
concludes, exceed the price or any funding limitation or authorizations applicable to such Governmrent
Contract or Government Bid,

(c) Qovemment Claims. Since January 1, 2005: (§) to the Corporation’s Knowledge,
nont of its dircctors, officers, employees, consultants or agents is of has been under administrative, civil or
criminal itivestipation or indictment by any' Goveramontsl Authority; (if) there is not or has not been
pending, to the Corporation’s Knowledge, any Action related to the Corporation, its employees, consultanty
or agents resulting in a material edverse finding with respect to any alleged mistspresentation of omission
grising under or relating to any Government Contract or Government Bid; (IH) the Corporation has not
made, and docs not believe it reasanably should make, any voluntary disclosure to the U).8. govemment or
any Governmental Authority with respect to any zlleged irregularity, misstaternent of omission arising
under or relating to a Government Contract or Gaverrument Bid; (iv) there are nof and have not been any
outstanding Claims against the Corporation or by the Corporation, requests for equitable adjustment, or
requests for waiver or deviation from the requirements by or te cither the U.S, government or any
Govermmental Authority or by any prime contractor, subcontmctor, vendor or other third party arising
under or relating to any Government Contract or Government Bitd; and {v) there are not and have not been
any disputes (as that term is interpreted pursuant to the Cobtract Disputes Act of 1978) between the
Corporation and the U.S. government or any non-U,S. government under the Contract Disputes Act of 1978,
a5 amended, or between the Corporation end any prime confractor, subcontractor or vendor arising under or
relating 1o any such Govemment Contract or Government Bid.

(d)  Potential Claijps, To the Corporation’s Knowledge, no set of facts exists that
would conititute valid grounds for the assertion of a Cleim by 2 Government Aunthority against the
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Corperation for any of the following: (i) defective pricing, (it} FAR and/or CAS nancompliance, (iii) fiaud,
(iv) false claims or false statements, (v) unallowable costs as defined in the FAR at Part 31, including those
that may be incladed in indirect cost elaims for prior years thet have not yet been finally agreed to by the
DCAA and/or the Administrative Contracting. Officer, or (vi) any other monetary Claims relating to the
performance or administration by the Corporation of Government Contracts to which it s or has been a

paty. .

{e)  Suspension or Debarment. (f) Since its inception, the Corporation has not been
and is not, and to the Corporarion®s Knowledge ity ditectors, officers, employees, consultants or agents
have not been or are not, suspended ar debarred from bidding on Government Contracts In connection with
the conduet of its business or have or are the subject of a finding of non-responsibility or ineligibility for
1).8. government or any goverhraent contraoting with any Governmental Asthority, or were or are for any
mason listed on the List of Partics Excluded from Foderal Procurement and Nonprocurement Programs (or
similar listing); (i) no such suspension, debarment or exclusion proaceeding has besn initiated or, to the
Cotpotation’s Rnowledge, threatened against it or ary of ity directors, officers, emplayess, consultants or
agents; and (ifi) the Corpomtion does aot have any reazonable basis to belicve that one will be initiated.
The Corporation has condueted its operations, including with respect to malmtaining systems of internal
contrels and government coniractor compliance programs (inclnding cost accounting systems, estimating
systems, purchasing systems, propasal systems, billing systems and msterial menagement systems), In
material compliance with the requitements of the Laws pertaining to Government Contracts and
Government Bids. If the Corporation has nat veceived approved rates fiom the DCAA duc solely % the
timing of the Closing Dats and not due to inaccwecies ar pther problems with the Corporation's rate
submigsion to the DCAA, and, as a rwsult, the Corporation is operating under provisionally approved rates,
to the Corporation’s Knowledge, there are no Issues that would prevent the final approved rates from being
recelved in a timely manner or would rezult in the final appreved rates being materially different than the
provisional rutes.

(f)  Techpical Dats. Except for the rights with respeet to Software and “data” items
dsscribed in Section 3.17(d} of the Corporation Letter, no Gavernment Authority bas zny rights with
respect to agy “technieal data™ or “computer softwara™ that are meterial to the Corporation®s business.

({:4) Clearances. The Corporation, and His officers, directors, managers, employees,
consuitants and agents hold all security clearances necessdry for the operation of the business of the
Corporation as presently ¢conducted. A fruc znd complete list of such security clearances (including the
names of such officers, dirdctors, managers, employees, consultants and agents and their respective security
tlearances) has been delivered to Parent and Sub priar to axecution of this Agreement.

(h) Fixed Price Conmracts, Except for the Contracts listed in Section 3.16{h) of the
Corporation Letter, both a3 of the date of this Agreemem and as of the Closing Date, there is no fixed-price
Government Contract that the Corparation has entered into ar is otheswise obligated to perform and for
which performance has not been completed, fimal payment hes not been received, or warranty, support, or
mgintenznce obligations have been retained, where the costs to the Corporation of completing performance
of the fixed price component of the Government Contraet and/or fulfilling all contractual obligations, have
exceeded or are reasonably expected to excecd the fixed price amount of the Government Contract (i.¢., the
Corporation is in a [oas position or expects to. incur a loss with respect to the fixed price component of the
goniract or subcontract), For the purposes of this Section 3.16(h), the term “costi” means all costs
attributsble to a partioular contract or subtontrast in accordance with the FAR and/or GAAF consistent
with the Corporation®s past practices, inciuding all allocations of allowabie general and admipistrative
expenses 1o such contract or subcontract, and the term “fixed price™ with respect to Government Contracts
inchides the following: firm-fixed-price contraets; fixed-price contracts with aconomic price adjustment;
fixed-price incentive contracts; fixed-price contracts with prospestive prive redetermination, fiscd-ceiling
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price contracts with refroactive price redetermination; firm-fixed-price, lovel-of-effort term contracts; all
General Services Administration (GSA) schedule condracts or other agency multiple award schedule
vontract of a fixed price natire; and all variations or combinations of the above ligted contract types.

()  Gevemment Fumished Property. Section 3.16(i) of the Corporation Letter sets

forth a Jisting: of all property or equipment fhrnished to the Corporation prior to the Closing Date by any
Governmem Authority or any other customer that has not been returnad to such customer and all such
property or equipment is properly accounted far and in the possession of the Corporation. All such property
and equipment is in good operating condition and state of repair, reasonable wear and tear excepted. The
Corporation ¥s in compliance with and has complicd in all material respects with 4ll requirerients under
applicable Laws and the terms of the applicable Government Cantract(s) converning the manzgement of the
govemment fumnished property ar eqmpment, including all requirements for the inventorying, reporting,
proper care and maintenance of such government furnished property or cquipment, as well as all
requirements perteining 1o the uge tmd/or renta) (whether permitting or prohibiting such use and/or rental, as
the case may be) of such govermnent furnished proporty or equipment. There are not outstanding loss,

damage oi destruction teports that have bewn or should have been submitted to any Gavernmental Authority
in respect of any government furnished property or equipment.

()  Orpanizational Confligts of Interest. Section 3.16(j) of the Corporation Letter
identifies, by Centract or task order and desoription, all work or future business opportunities from which
the Corporation, its Affiliates, Subsidiaries or other related Person, dre eurtently [imited, prohibited, or
othetwise restrieted from performing or bidding, due to express orgenizetional conflicts of interest Contract
terms or provisions, or due to organizational conflicts of interest mitigation plans submiited by the
Corporation, its Affiliates or Subsidiaties in conneetion with any Government Conivact. Except pursuant to
the Government Contracts set forth in Section 3.16(j) of the Corporation Letter, since January 1, 2005, the
Corporation has not had access to non-public mfermation nor provided systerns engineering, technical
dircotion, consultation, technlcal evatuation, source selection services or services of any type, nor prepared
speaifications or sntements of work, nor engaged in any other conduct thet would create in any current
government procurement an Organizational Conflict of Interagt (as defined in FAR 9.501) with the
Corporation. The Corporation ig not aware of eny existing actual or potentia! organizational conflictz of
interest relevant 10 a Government Cantract or Government Bid arising from or relating the Corpdrations
ourrent contractual relationships or other activities.

(k) Undue Influence. Nonhe of the Corporation nor any of its cument {or former)
directors, offi¢ers, employees, managers, agents or ropresentatives, or any Person assaciated with or acting
for or on their behalf, has directly or indirectly made any conmribution, ght, bribe, rebate, payoff, influcnce
payment, kickback, or other payment to any Peryon, private of public, regardlese of what form, whether in

monhey, property, or services (f) to obtain favorsble treatment for business or Government Confracts or

other contracts sscared, (i) t pay for favorable treatment for business or Government Contragts or other
contracts sceured, (iif) to obtain special coneassions or for special concessions already cbiained, or (iv)
otherwise in viclation of sny Law, No payment or other benzfit has been made or conferred by the
Comparation or, by any of its Subsidiaries or by any Person on bebalf of the Corporstion 'or any of its
Subsidiaries in connection with any Government Contract or Government Bid in violation of applicable
Laws (including but not limited to procuremant Laws, the Foreign Corrupt Practices Act (15 U.5.C. 78dd-1
el 58q.) (zs amended, the “FCPA™) or intermational anti-bribery ¢onventions and Jocs! antl-corruption and
bribery Laws in jurisdictions in which the Corporation or &ny of its Subsidiaries is operating). The
Corporation has net received any communieation that alleges that the Corporation or any of ity directors,
officers, employees, managers or any agent thereof is in violation of, ur has liability under any such Laws,
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3.17  Proprietary Rights.

(8)  Ownership. Section 3.17(2) of the Corperation Letter contaips a correct and
complete Jist and summary description of all Intellectual Property ownied by the Corporation, and the
Corporation owns the extire right, title and interest in and to such Intellectual Property free and cleat of amy
Lien. All Intellecmal Property listed on Section 3.17(g) of the Corporation Lefter will be in full force amd
effect on the Closing Data. At or prior ta the Closing, the Corporation will be identified in documents
recorded at the appropriate Governmental Authurity as the assignee of recond of zach patent, patent
application, ttademark, tredemeark application, service. mark, service mark application, copyright

. application and registered copyright listed in Section 3.17(8) of the Corporation Letter. No registered
Intellectual Property, or applications thercfor, of the Corporation i5 the subject of any interference,
opposition, cencellation, nullity, re-examination or other proceeding, as applicable, which places in
question the validity or scope of the Corporation’s rights in its registered Intellectual Property or
applications therefor. All products covered by registered Intellactual Property of the Corporation and all
usages of registered Intellectunl Property of the Corporstion have been marked with the approprists patent,
trademark or other marking requited or desitable to maximize available damages awards, All Imtellectual
Propetty used in the Corporation’s business is solely owned by the Corporation snd has been duly and
properly assigned to the Corporation, excopt as otherwise provided in Sectlon 3,17(k) of the Carporation
Letter with respect 1o Intellectual Property hicensed to the Cerporation.

()  Licenses to the Corporatiom. Section 3.17%(b) of the Carporation Letter sets forth
all Inteliectual Property licensed to the Corporation by other Persons that is used by or on behalf of the
Corporation in performmance of the Corporation’s business as it has been conducted immediately prier to the
Closing Date, other than commercially available third party software which may be generaily useful in the
operstions of the busineas (¢.8., word prosessing software). All such licensas set forth in Scetion 3.17(b) of
the Corporation Letter grant the Corporation all necessary reseller rights, Section 3.17(b) of the
Cotparation Letter also includes a Jist of any third party Software and derivatives of third party Software
embedded into any Software owned, used or distributed by the Corporation and, except 2y set forth in
Section 3.17(b} of the Corporation Letter, thers is no third party Software or derivatives of third party
spftware embedded into any Software owned, used or diswibuted by the Corporation. The Intellectual
Property liccnsed to the Corporation by other Petsons is leensed pursuant io Jegal, valid and binding
sproements that are in full force and effect and enforceable by the Corporation i accordance with their
terms. The Corporation is not in breach of any payment or other obligation that would provide 2 basis for
termination of such agreements arnd such sgreements are froely assignable or otherwise trangferable to
Parent and Sub in connection with the Transactions. Neither the Corporation nor, to the Corporation's
Knowledge, any other party to any such agreement is in defanlt or breach in any materia) respect tnder the
terms of any such agreements and no event or circumatance has ocouwrned that, with netice or fapse of time
or both, would give tise toa ¢laim by any other Person of breach or right of rescission, termination, revision
or amendment of eny such agreement. .

(¢}  Licenses from the Corporation to Third Parties. Bxcopt for Government Data
Rights referenced in Section 3.17(d), the Corporation has not granted any licenses or ownership rights to
Intcllectunl Property to another Person other than Bs listed and summarized (c.2. scope,
exclustve/non-exclusive) in Secfion 3.17(c) of the Corporation Letter, The Intellectunl Property licensed by
the Corporation to ether Persons is licensed pursuant to lagal, valid and binding agreements that are §n full
force and effect and enforceable by the Corporation in seeordance with their terms. Neither the Corporation
nor, to the Corporation”s Knowledge, any cther party 1o any such agrecment Is in default or breach under
the terms of any such agreements and to the Corporation™s Knowledge, no event or circumstance has
occurred that, with notice or lapse of time or both, would give riss to a claim of breach or right of rescission,
termination, revision or amendment of any such Contract, inoluding the Transactions contemplated hereby.
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(@)  Government Rights, Scction 3.17(d) of the Cosporation Letter sets forth a
complete listing of all Software and *“technical data fems deliversd by the Cotporstion to any
Governmental Authority, together with an indication of (1) all Ticense rights fn and to such Software and
dats items obtained by such Governmental Authority, and (ii) all rights in und to such Spfiwere and data
items asgerted by the Corporztion and/or T Squared. With respect to these delivered Software and
“technical data” items owned by the Corparation and/or owned by [ Squared that arc used by the
Carrporation in its business, the U.S, Government has only the Corporation’s standard commercial license,
or “Limited rights” ot “Restricted rights” or “Unlimited Rights™ licenses (as swch terms are defined and
used in FAR 52.227-14 or its equivalent) in such as s specifically set forth in Segtion 3.17(d) of the
Corporation Letter, and any such respective rights do net have a Material Adverse Effect on the continued
operetion of the business of the Corporation. As to those specific Sofiware and “technical data™ Irems
idertified in Section 3.17(d) of the Corporation Letter which have been delivered to a Governimental
Authority, the Corporation or I Squéared, as apphiceble, has asserted tho rights set forth in Section 3.1%(d) of
the Corporation Lener and, as of the Closing Dats, the U.S. Government has not objected to or otherwise
shallenged any such assertions. The “Asserted Rights Categories™ described in Section 3.17(d) of the
Corpotation Letter are adequately supported by the facts relrted to the development and delivery of the
Software in question, are congietent with the applicable Laws and regulationt governing the asssrtion of
such rights, and the assertions of such rights have been made in accordance with applicable sontractual and
regulatory requirements. The Corporation has provided to the U.S, govemment or any other Person no
grester Iitellecal Property rights to use third party materials or Intellectyal Property than have been
granted to the Corporation.

(&) Adyerge Effect. The Transactions conteraplated by this Agreement will not result
in any termination, Joss or impatmient of any Intelectual Property nor require payment of any fee to owners
of any Intellsctual Propesty licensed to the Corporation,

Engumbrances. Excopt for Government Data Rights referencad in Section 3.17(d)
or as disclosed in Section 3.1 7¢f) of the Corparation Letter, the Corporation has not assigned, hypothecated
or otherwise ensumbered title in and to any of its owned or licensed Intellectual Property and is irot
obligated to pay any further sums to snother Person for the use of such Intellectusl Property. The
Corporation has no Contrast to pay any former or current employes or conepitamt eny sums for the
Corporation’s use of gny Intellectval Property. No directors, employees, consultants, contract workers,
former directors, former employses, former consultants or former oontraet workers heye any rights or
claims to any of the Corporation's rights to Its Intellectual Property.

() Iofiingement. The Corporatich owns or hag the right to vse all Intellectunl
Property used in or reqaired to conduct its business us condueted since December 31, 2004, Following the
Closing Date, the Corporatign together with Parent will own or have the right to use all Intellectun] Property
necessary forthe Corporation to () continue to conduet ity business as conducted immediately prior 1 the
Closing Dam, and (¥) perform the Cerporation’s current obligations under all Contracts to which the
Corporatioh is & party and perform the Corporation’s future obligations under any bid or proposal (or scries
of relatad bids or proposals) for Contract submitted by the Corporation to.any cther Person should such bid
or proposa! be accepted]. The use or other exploitation of any Intellectual Property used in and/or necessary
for the current and/or phnned operation of the Corporation's bosiness doss not and will not inflinge or
misappropriate any Intellsctual Property right of a third party, and to the Corporation’s knowledge, there
ere and have bsan no infringements or miseppropriations by any other party of any Intellectus) Property
owned by the Corpomtion or transférred to Parent pursusnt to the Asset Purchsse Agréement. Neither the
Corporetion nor | Squarcd has received sty notice efther () alleging that the conduet of the Corporation's
business infringes or miseppropriates any Inteilectual Property rights of a third party, or (il) inviting the
Corporation or 1 Squared to consider licensing any Intellectual Property ciphts of a third party, Thete gre no
Claims or Actions pending, or to the Corporation®s Knowledge, threatened, which challenge the validity,
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enforceability or ownership of any Intellectysl Property owned by the Corporation or any Intsllectual
Property transferred to Raytheon pursuant to the Asset Purchase Agreement. There sre no Claims or
Actions pending or, to the Corporation’s Knowledgs, threatened against arty Person, who would be'entitled
1o indemnification by the Carporation for such Claims, that 8 deliverable delivered by the Corporation o
such Person infringss any other Person’s Intellectual Proparty. The Corporation has not entered into any
Conitract to indemnify eny other party against any charge of Infringement that a deliverable deliverad by the
Corporation to such party infringes a third party®s Tmellectual Property, The Corporation has not been swed
at any time for infringing any Inte]lectal Property of another Person.

{h) Know-How, Except for Government Data Rights referenced in Section 3.17(d) or
as disclosed in Section 3,17(h} of the Corporation Letter, there have been no disclosyres by the Corporation
or any of its Affiliates, to any other Person, other than disclosures to Gevernment Authorities under
gbligation of confidentiality ‘or other Fersons who are bound to kold such informatien in confidence
pursuant to confidentiality agreements or otharwise by operation of law, of any algorithms, process,
technique, formula, research and development results or other know-how relating to the business of the
Corporation, the unanthorized public disclosure of which could have a Material Adverse Effect.

6] Protestion. The Corporation has taken other commercially reasonable measures 1o
(1) protect the proprictary nature of the Inteliecmal Property (x) used or planned for use in the operation of
ita business, or {y) Intellectual Property entrusted fo the Corporation by third parties, and (ii} ensure the
physical and electronic protection of its trade secrets, and the trade sserets entrusted 1o the Corporation by
third parties, from uneuthorized disclosure, use or modification, including, the implementation and
enfarcement of policies requiring each employee or independent contractor, or former employes ér
independent contraotor, that has or had access tb trade secrefs or who does or did pa.:ticipa:e in the
development of the Corporation’s Intellectual Property, to exscute an agreement which is adsquate ty
protect the Corporation’s praprietary rights thersin and to assign ajl rights in the Intellectual Property ta the
Corporation, and all such cwrent and forme? employees and contractars of the Corparation have executed
such agreemonts. All current employees of the Corporatiots have exesuted a Terms of Employment
instrement in the form attached hereto ns Exhibit G, and all cumrent independent contractors of the
Corporation have signed a consulting agrewtuent which containg similar provisions with respect to the
proteetion of the Corperstion®s Intellectual Property as contained in the Terms of Employment instrument.
To the Corporation’s Knowledgs, no material breach or other violation of such potieies or agreement
{including, withgut !imimion, any breach or vinlation that materially lessens the value of any material rade
secret of the Corporation) exists. The Corporation has an unqualifted right to use all frade secrets &nd other
propriotary information currently osed in its business. Except for Government Data Rights refarenced in
Section 3.17(3), such trade seciets and all other proprietary information material %o the Corporation’s
business are not part of the public knowledge or literature and, to the Corporation’s Knowledge, such trade
secrets and all other proprietary information material to its business have not been used, divitiged or
appropriated cither for the benefit of any third party or to the detrirment af the Corporation,

) ()  JolatOwpership. The Corporation is not 2 party to any jointly owned Intellectua)
Property whero an accownting is due to a joint owner for any explditation of such Intellectual Property.

(k)  No Embedded Third Party Software, No lntellectus] Property need or owned by
the Comporation ¢ontains dr requires to fimetion any softwars or software code (*Third Party Software™)

that zsomdbyorpmmmtomythudpmy meluding any: Thind Party Soﬂw:ﬂmtlsapanof
embedded in, linked to (whather by statio of dynamic linking) or otherwise inoorporated (n or intp such
Intsllectual Property, sxcept for Third Party Software that Is Identified as such in (a) 2 log-on flash screen or
“About” file ombedded in such Intellectual Property that is displayed to or readily accessible by a normel
end.user theveof and/or (b) a8 diselosed in Section 3.17(k) of the Corporation Lenter. For clarity, this
Section 3.17(k), and the torm “Third Party Software,™ applies to and includes, COTS Software, so-called
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“POSS™ or “frec” or “open source™ software shd sny other sofiware or software code owned by or
proprietary to any third perty, whether or not separately compilable or separziely available.

0] No Viruses, Bxcept as indicated on Section 3.17(1) of the Corporation Letier, the
Corporation has used fts reasonable efforts and up-to-date versions of cormmercially available anti-virus
products and services to ensure that (a) all Intellectual Property used or wned by the Corporation does not
and shall not coutain any code, feature or finction designed to (1) disable such Imellectual Property or
render it incapable of processing data or (i) enable the Corporation or any third party to (A) discontinue the
effuctive use by the, Parent or its Subsidiaries of any such Intellectual Property; (B) ancess, erase, destroy,
corrupt or modify any data without Parent’s or Sub's knowledge and consent; or (C) bypass any interngl or
external security measure without Parent’s prior knowledge and conssnt, in each case, other than any sode,
feature or function designed for rendering computer network operations services, information agsurance
and cybersecurity technology services relating to information leakage detection and prevention, insider
communications and threat detection, internet/intranet usage monitoring and external network surveillance
(“Virne), and (b) all such Intelleciual Property iz free from all known Viruses. The Corporation ahall
immediately provide to Parent and Sub written natice in reasonable detail ppon becoming aware of the
existence of amy Virus or any of the foregoing features or functions contaimed in Intellectual Property used
or owned by the Corporation. In the svent the Corporation, Parent, or Sub discavers the existencs of any
Vires or ather such feature or function in such Intellectual Property, the Corporation shall cooperate with
Parent and Sub, at the Corporatien’s expense, to effect the prompt removal of the same from and repair of
any files or data corrupted or otherwize damaged or infected thereby.

3.18  Taxes.

(a) (i) The Corporation has tiunely filed all Tax Returns, taking into accbunt any
properly granted extensions of time b fils, with the appropriate taxing authorities required to have been
filed, and such Tax Returns are correct and complete in all material respects; (i) all Taxes due and owed by
the Corporation, whether or not showh on any Tax Retumn, have been timely paid; (i¥) the Corporation and
iz offivers, directors or ahy employse responsible for Tax matters have complied in 2)] material respects
with all rules and repulations relating to the withholding of Taxes and the remittance of withheld Taxes in
connection with any amounts paid or owing to any employee, independent contractor, creditor, stockholder
dr other third party; {iv) the Corparation has not warved any statute of limitations in respeot of its Taxes or
agreed to any extension of time with respect to a Tax assessment of deficiency; (v) no withholding s
required under Section 1445 of the Code in connection with the consummation of the Transactions; (vi) to
the Corporation”s Knowledge, the Corporation has not engaged in any transaction that would constitute o
“tax shelter”, a “reportable transaction”, a transaction substantially similar to a “tax shelter” or “reportable
transaction™ within the meaning of -Section 6011, 6662A or 65662 of the Code and the Regulations
thereunder and similar state or (ocal Tax stanntes and that has not been disclosed on an applicable Tax
Retun; (vii)the Corporation has not submited & request for a ruling to the IRS or & state tax authonty; (viii)
the Corporation hzs not at auy time made, changed or rescinded any cxpress or deemed slection relating to

" Taxes that is not reflected in amy Tax Return; (ix) the Corporation has not at any time changed any of its

methods of reporting Income or deductions for Tax purposes from those employed In the preparation of fs
Tax Returns; (x) the Corporation has not been a member of an affiliated group of corporations within the
meaning of Section 1504(a) of the Code that has filed or at any time was required to file a consolidated
faderal income tax retum for eny taxable poriod, and the Corporation has not been 8 member of an affilinted
groyp of corperations that has filed or at any time was required to file b cansolidated, combined or unitary
ingome tex return under provisions of state, local or foreign tax Law comperable to Section 1504(a) of the
Code for any taxable period; (xi) the Corporation has (A) no obligation unider any Contract with any other
Pezrson with respect to Taxes of such other Person, (8) no liability for Taxes of any other Petson under
Treasury Regulations Sectien 1.1502-6 (or comparable provision of statg, local ar fareign tax Law), and (C)
no liability for Taxes of any other Person s & transferce or suecessor, by contract or otherwise; (xii) the
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unpaid Taxes of the Corporation (A) do not exceed the reserve for Tax lizbility (excluding any reserve for
deferred Taxes established to reflect temporary differences between book and Tax Ingome) set forth or
included in the Recent Balance Sheat and (B) do not oxcecd that reserve as adjusted for the passage of time
through the Closing Date in accordance with the past custom and practice of the Corporation in filing its
Tax Returns; {xiii) no transfer Taxes of any kind will be due and payeble by the Corporation as & result of
this Agreement; (xiv) no paymenis by the Corporation to employees required under or contemplated by this
Agreement will be non-deductible under Sections 162(a), 162(m) cr 2B{G) of the Code or other vimilar
provisions of the Code concerning non-deductibility of expenses; (xv) the Corporation is not currently the
beneficiary of any extension of time within which to file any Tax Retuims; (xvi) there are no liens for Taxes
(other than Texes not yet due and payabie) upon any of the assets of the Corporation; (xvii} no officer or
director of the Corporation has knowledge that any tax authority intends to assess any additional Taxes for
alry period for which Tax Returns have been filed; (xviii) no Tax Actions are pending or being conducted
with réspedt to the Corporation; (uix) the Corporation has not received from any taxing authority (melading
jurisdictions in which the Corporution has not filed Tax Returns) eny (A) notice indleating an intent to open
an audit or other reviow, (B) request for information related to Tax mattefs or (C) notice of deficiency or
proposed adjusement for any amount of Tax, proposed, asserted or nssassed by any taxing authority against
the Corporation; (xx) the Corporation is not n party 1o or bound by any Tax Sharing Agreement; (xxi) the
Corporation has net distributed stock of apother Person nor has had its stock distributed by ancther Person
In a transaction that was purported or intended to be governed in whole or in pact by Sections 354, 355 or
361 of the Code: (cxif) the Corperation has been a C corporation at al} times gince its initial incorporation
and the Corporation will be a C corpomation through the Closing Date; (xuiii) the Corporation will not be
required to include any item of income in, or exclude any item of deduction from, taxable income for any
taxable period {or portion theteof) ending after the Closing Date as a result of any: (A) change in method of
accounting for a taxable period ending on or prior to the Closing Date under Section 481 of the Code or
similar state and locel Tax Law, (B) any “closing agreement” as described in Section 7121 of the Code or
stmilar state or local Tax Law executed oh o5 prior to the Closing Date, {C) installment sale or open
transaction disposition made on or prior to the Closing Date, (D) prepaid amount received on or prior to the
Closing Date, (E) any itern having been reported on the completed: contrast method of acocunting or the
percentage of completion method of accounting, or (F) other action taken prior to the Closing Date.

)] Section 3.18(b) of the Corporation Letter lists (T) all Tax Returns filed for taxable
periods ended on or after Decemnber 31, 2004 for or on behalf of the Corporation, (ji) indicates those Tax
Returns that have been audited, (fii) indicates thoss Tax Returns that carrent)y are the subject of audit and
(iv) indioares those Tax Returny that tust be filed and thelr dup dates for a Tax period or year commencing
hefore and ending before or after the Cloging Date. The Corporation has delivered to Parent and Sub
correct and complete copies of all income, franchise, sales, use, property, business license and payroll Tax
Returns filod by or on behalf of the Corporation, exemingtion reports and stasements of deficiencles
assessed mgaingt or agreed to by the Corporation sitce Desember 31, 2004,

3.19  Real Propenty,
(e) The Corporation does not surrently own, not has it ever owned, arty real property,

) Section 3.19(b) of the Corporation Lefter sets forth g trve, correct and compléte list
of all leases, sublesses and other agreements (collectively, the “Real Property Leases™) under which the
‘Corporation uses or ocoupies or hag the right or obligation toruse or ocoupy ot pay rent.ot other fees for use
thereof, now or in the fulure, any real property {the lml, buildings and other improvements covered by the
Real Property Leases being hereinafter referred to 25 the “Leased Real Property™ which list includes the
true, correct ang complete property address, square footage and lease expiration date of each respective
Real Property Loase, together with details of my security depoeait and other prepaid amounts ewing in
respect of cach Real Property Lease. The Corporation has heretofure delivered or made available to Parent
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aud Sub trye, correct and complets copies of all Real Property Leases, including el modifications,
amendments and supplements thereto. Ezch Real Property Lease is valid, hinding and in full Torce and
effect, and as of the Closing, all amounts currently owing pursuant to the Real Praperty Leases will have

been paid in full. The Corporatian iz not, and to the Corporation’s Knowledge no other party is, in default -

or breach in any material respect under any Real Property Lease and, to the Corporation®s Knowledgs, no
event ar circumstunce has occurred that, with notice or lapse of time or both, would constitute an eveént af
default or breach thersunder. The Comporation has not received notice of, nor to the Corporation’s
Knowledge, has there been any threatened default by any landlord or tenant under any Real Property Lease
or under any subordinate transfer under a Real Proparty Lease. All required Censents of, filings with, or
rotices to, amy pariy to any of the Rea) Property Leases in connection with thre Transactions have been
completed or will be eompleted by the Clasing Date. The Corporation has received any and &l] tenant

improvements allowances or other sums due and payabie to the Corporation under the Real Property Leases.

All of the land, buildings, structures, plants, facilities and other imptovementz used by the Corporation in
the conduct of (ts businass an: incleded in the Leased Real Propersty. '

(c) The Corporation has not received notice of any pending, or to the Carparation’s
Knowledge, are there any threatened, condemnation, eminent domain or similar proceedings affecting thie
Leased Real Property, any improvements thereen or any portion thereof. The Corperation has not recelved
notice that there zre any pending, or to the Corporgtion’s Knowledze, have there been any, threalened
requests, applications of proseedings to alter or restriet any zening or other use reswrictions applicable to the
Leased Real Property, any improvements therson or any povtion thereof. There are no adverse parties in
possession of the Leased Real Property or any portion or portions thereof, and on the Closing Date the
Corporation’s interests in the Leassd Real Property will be free and clear of any and all leases, lieenses,
oceupants of tenants,

(d)  Coliectivaly, the Leased Real Property js adequnte for the eperation of the business
of the Corporation as presently eonducted and, there are no conditions existing or Claims or Actions
pending or, to the Corporation's Knowledge, threatened that would materially impair the adequacy of the
Legsed Real Property for that purpose. _

(=) The Leased Real Property has direot and unobstructed access to electrie, gas, water,
sewer and telephone lines, al] of which are edequate for the uses to which the Leased Rea) Property is
currentty devoted and intended to be devoted by the Corporation.

o No third-party Claim has been made against the Corporation or, the Cosporation’s
Knowledge, 2gainst the landlord under any Real Property Lease based on an event or cireumstencs
peemrring on the Leased Beal Property or relsting to the Corporation’s use and occupancy of the Leased
Real Propetty, and no event or circumstance has accurred that conld give rise to such athird-party Claim,

320 Bayironmerital Matters.

{z) { No notice, notification, dermnd, request for information, citation,
summons er order has been received by the Corporation, no penalty has been asgessed against the
Corporation, and no Claim or Action (or any basis therefor) is pending or is threatened by any
Governmental Awthority or other Person with respeet to any matters relating to the Corporation and relating
tu ov arising out of any Bnvironmental Law,;

(i)  no complaint has been filed with respect to any matters relating 1o the
Corporatien and relating to or arising aut of any- Environmartal Lave;
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(i)  there are no liabilities of the Corporation of any kind whatsoever whether
eccrued, contingent, absoluts, dsermined, determinable or otherwise, mrising wnder or relating to any
Environmeéntsl Law, 2nd to the Corporation®s Knowledge, thete are no facts, conditions, situstions or setof
circomstances that would reasonably be expected to result in or be the basis for any such liability;

(lv) the Corporation s and has been in compliance with all Environmental
Laws in all materia] respects; and has pbtained and is in compliance with a1l Bnvironmental Permits in all
material respects; and

[\%) the Corportion has never performed or subcontracted for performance
any asbestos removal, repair or sbatement aetivitics with respect to any contract, its own facilities or
otherwise,

') There Kas been no environmentsl investipation, study, andit, test, roview or other
analysis conducted in relation to the business of the Corporation or any property or facility now or
previously owned, leased, used, or operated by the Corporation which hes not been deliversd to Parent and
Sub prior to execution of thiz Agreement.

(c) The Corpotation has not released, disposed of, transportsd, stored, generated or
arranged for the transportation or disposal of, any Hazardous Materials 10, at or upon any locatian.

(d) For purposes of this Section 3.20, the following terms shall have the meanings set
forth below:

“Corporation™ shall include any entity which is, in whele or in part, a2 predecessor of the
Corporation;

“Enviropmental Laws” means any federal, state, local and foreign isw, treaty, judicia) decision,
regulation, rule, judgment, order, decree or governmental restriction or requirement or eny Contract with
any Governmental Authority, whether now or herginafter in effect, relating to the envitphinent or to
pollutants, contaminants, wastes or chemicals or any toxic, radioactive, ignitable, corrosive, reactive or
otherwise hazardous substances, wastes or materials, including the Comprehensive Environmental
Response, Compensation and Liability Act, 42 US.C. 9601, et seq.. the Resourse Conservation and
Recovery Act, 42 11.8.C. 6901, et s2q., the Toxic Substemces Control Act, 15 U.B.C. 2601, ¢t 3eq., the
Oecupational, Sefety and Health Act, 29 11.5.C, 651, et seq., the Clean Air Act, 42 U.5.C. 7401, erseq., the
Federal Water Pollution Control Act, 33 U.S.C. 1251, ar seg., the Safe Drinking Water Aot, 42 U.S.C. 300f,
el 5eq., the Hezardouy Materials Transportation Act, 49 U.S.C. 1802 ef seg. and the Emergency Plarming
and Commumity Right to Know Act, 42 U.S.C. 11001 ef seq., and other comparable federal, state, local and
foreign laws end all rules, regulations and guidance documents promulgated pursuant therefo or published
ﬂlﬂmmllg .

“Environmental Pernity” means all permits, licenses, franchised, certificates, appiovals and other
similar authorizations of Governmental Authorities relating to or required by Environmental Laws and
affecting the business of the Corporaticn as currently condusted; and

“Hazardous Materials” means sny substance, malerial, liquid or gag.defined or designated as
hazardous or tuxic (or by any similar term) under any Environmental Law, or any other regoisted material
that conld result In the inrposition of liabiltty under eny Environmental Law, including, without limitation,
petrolenm products and frisble materials containing more than ane percent asbestos by weight.
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3.21  [ngurance Coverage.

Section 3.21 of the Corporation Letter lists all insurance palicies and fidelity bonds relating to the
assets, properties, business, operations, employees, officers or directors of the Corporatien or that are
otherwise maintainad by the Corporation (the “Corporstion Policies') (specifying the insurer, the policy
number or covering note number with respect to binders and the limits, and the aggregats limi, if any, of
the insurer”s liability thereunder), and the Corporation bas provided Parent and Sub with (or nccess to) true
and complem copies of all such Corpotation Policies. The Corperation Policies are in fuli foree and effect,
‘There is no Claim by the Corporation pending under any of such Corporation Palicies as to which eoverage
has been questioned, dernied or disputed by the underwriters of such policies or bonds or in respect of which
such underwriters have reserved their rights, There are no facts or occurrences of any events that are
reasonably likely to form the basis for any Claim against the Corporation wWhich will not be fully covered by
such policiss. All premiums payable under all such Corpomation Policies have been timely paid, and the
Caorporation otherwise has complied m all material respects with the terms and conditions of all such
policies and bonds. Section 3.21 of the Corporation Letter also indicates the dates since such Cofporation
Policiss heve been in effest. The Corpbration has not received notice of any threatened termination of,
materia] premuium increase with respecl to, or material alteration of coverage under, any of such
Corparation Policies.

322 Emplovet Benefit Plans,

{a) - Saction 3.22(a) of the Cotporation Letter contains a correct amd completo list
identifying (i) each “employee benefit plan,” as defined in Section 3(3) of the Employes Retirament Income
Security Act of 1974 (“ERISA™) and (ii) ¢cach employment, severance or similar conmact, plan,
arrangement or policy and each other plan or artengement (written or oral) groviding for compensaion,
bonuses, profit-sharin, stock aption or other stock related rights or othor forms of incentive or doferred
compensation, vacation benefits, insurance coverage {including eny self-insured grangements), health or
medical benshts, disability benefits, other welfare benefits, workers’ compensation, supplethental
unemployment bepefits, severance benefity and post-cmaployment or retirement benefits (including
compengation, pension, health, medical or life insurance benefits) which Is mainteined, administered,
contributed to or required to be contributed to by the Corporation or any ERISA Affiliate and covers any
.director, officer, employee of indepéndent contraetor or former director, officer, employes or independent
contractor of the Corporation, er with respect to which the Corporation or any ERISA Affilime las any
liability, whether direct or indirect, actua) or contingent, whether formal or Infarmal, and whether legally
binding or nat. Such plans are referred to hersin individuvally as an “Employee Plan” and collectively as
the “Employee Plans,” For purposes of this Section 3.22, “ERISA Affiliate” of any Person menns any
oth;r Person that, together with such Persen, would be treated a5 a single employer under Section 414 of the
Code.

(b)  With respect to each Employec Plan, the Corporation has delivered to Parent and
Sub (to the extent such dosument exists) corret and complets copies of the gurrent pham document and
summary plan description, the most recent dersrmination [ettor reoeived from the Internal Revenue Service,
if any, the Form 5500 Annual Report which has bgen filed for each of the three most recent years prior to
the Closing Date, results of testing for compliance with all applicable Lews pertaining to coverage,
non-discrimination, top-heavy stats, limits on contributions and benefits, and tax deductibility of
contributions for each of the three most recant years prior to the Closing Date, dotumentation of all actions
taken b commect any instances of possible noncompliance with Laws nnder voluntary correction procedures
of the Internal Revenue Service or Department of Labar, including self-corrections, within the six years
ptior to the Closing Date, and all trust agreements, insurance contracts, and other funding agresments that
implement such Employes Plan. The Corporation has delivered to Parent and Sub all carrespondence for
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tho six yeats priot to the Closing Date to and from any Governinental Authority that initinted an inguiry,
irvestigation, or audit of any Employee Plan.

{c)  Neither the Corporation nor any ERISA Affiliate contributes to ot maintains, or
has ever contributed to or maintained, any plan thet constitites or constituted a “multiemployer plan,” as
defined in Section 3(37) of ERISA, ¢r that is or was subject to Title IV of ERTSA,

(d) Each Employee Plan which 31 intended to be qualified under Section 401(a) of the
Code is so qualified and has been so qualified during the period from its adoption to date; and each trust
holding funds of an Employee Plan i3, and has been since its formation, exempt from tax pursuant to
Section 501(a) of the Codé, Te the Corperation’s Knowledge, a0 svent or circumstance has ocourred since
the date of such determination that would jecpardize the gualification of the Employee Plans, Each
Employes Plan and related trust, if any, have ot all times been maintaingd, operased, and administered
(in¢luding the fling and distribution of al! required reports and descriptions) in compliance in all material
reapects with its terms and with the requirsments prescribed by any md all Laws, including ER1SA and the
Code, which are applicable to such Employee Plan. Esch Empicyee Plan providing deferred compensation
or bepefits subject to Section 409A of the Code, including epplicable wansitional guidance, has been
operated in cempliance with the applicable requirements of Section 409A of the Code at all times st which
Section 409A of the Code applies to such Employee Plan,

(e) Except as required by the terma of the Corporation 461(K) Plan incident 1o its
termination, the cohgummation of the Transactions will not (7} entitle mny current or farmer emplayes-or
independent contractor of the Corporation 1o severance pay, unemployment compensation or any payment
contingern upon a change in contro) or ewnership of the Comporazion, or ()i accelerate the time of payment
or vesting of trigger eny payment or funding (through a gramor frugt or otherwise) of compensation or
benefits uniddr, Inczerse or enhance ts amount or benefits payable or provided under, or trigger any other
material obligation pursuant to, any Bmployes Plan. There itno Contract covering any emplayee or former
employee of the Corporation or any ERIBA Affiliate that, individually or coliectively, could give rise to the
tpf:,nment of any amount that would not be deductible pursuant to the werms of Sections 162(m) or 280G of

¢ Code.

H To the Corporation’s Knewledge, the Corporation bas no liability with respect to
post retirement health, medical or life Insurance benefits or othar welfare benefits for retired, former or
ourrent employees of the Corporation, other than pursuant to the terms of the Consolidated Onmitbus
Budget Reconcillation Act of 1985, as amoended.

(3] There has bean ro amendment to, written interpretation or announcement (whether
or not written) by the Corporation or any of its Affiliates to any curmrent or former employie of the
Corporatlon relating to, or any change in employes pesticipation or caverage under, any. Employee Plan
which (i) is not in accordance with the written or otherwise preexisting terms and provisions of such
Employee Plan or (1) would increase materially the axpense of maintaining such Employee Plan above the
level of the expense incorred in respect thercof for the Corperation’s fiscal year ended on December 31,
2007,

(h) All contributions end payments accrued under each Employee Plan, other than the
spending account Habilitios under the Corporation®s cafeteria plan, determined in accordance with prior
funding and accrval prastices, as gdjusted to include proportional sccruals for the period anding at the
Closing Date, have been diseharged and paid on or prier to the Closing Date except to the extent acéounted
for a5 a liability and taken into aceount in determining the Working Capital and reflected in the Estimated
Waorking Capital Adjustment Staternent.
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0] There is no pending or, to the Corporation’s Knowledge, threatened or contingent
Claim or Action against the Corporation relating to any Employes Plans, except for claims for benefits
which are payable in the ordinary course. :

)] No Employee Plan, nor any trust created thercunder, nor, lo e Corporation’s
Knowledgo, any tsustee or administrator thereof, has engaged in a transaction with sush Employce Plan or
with a party in interest, rs defined in Sectivn 3(14) of ERISA, that constitutes a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code, or that would subject such Employee
Plan, trust, trustee, administrator or party in interest to a penalty imposed by Title 1, Part 5 of ERISA.

323 Employses.

(a) Section 3.23(a) of the Corporation Letter sefs forth a true and compiets list as of
the daté of this Agreement of (i) the names, titles, annual salaries, banus and other compensation of all
employees, directors and officers of the Corporation and the wage rates for all non.salaried employees of
the Cerporation (by elassification) and {ii) the names of all independent contractors or congultants and the
terms and éonditions pursnant ta which they are compensated. None of the officers of the Corporation, nor
to the Corporation’s Knowledge, none of the employees, contractors or consultants of the Corporation
[ntends to pesign, retire or discontinue his or her relationship with the Corporation as a result of the
Transactions or otherwise within one. year after the Closing Dete. The Corporation is not a party to any
employment contract with any of it# officers ar emplayees with respest to such persen’s employment end
the employment of ¢ach employee and the engagement of cach independent contractor of the Corporation is
terminable at will, without any penalty, liability or severance obligation incurred by the Corpocation. To
the Corporation’s Knowledge, no employee or independent contractor of the Corporation is in violation of
any term of any employment contract, confidentiality or other proprietary information disslosure agreoment
or any other Contract relating to the right of any such emplayes to be employed by the Corporation.

(b) The Corporntion has fully complied with the requirements of the Immigration
Reform and Control Act of 1986, as amended, and other United Statos immigration Laws related to the
verification of citizenship or legal permission to work in the United States with respect to all of the

emplayees of the Corporation.
3.24  Labor Mafters,

(2) The Corporation Is ih matetia]l compliance with all ¢urrently gpplicable Laws
regpectiog employment and employment practices, including provisions relating to wages and hours, safety
and health, work authorization, ¢qual employment opportunity, immigration and the withholding of income
taxes, unemploymert compensation, worker’s compensation, employee privacy and right to know and
social security contributions, The Corporatien is not engaged in any unfair labor practice, and (ather then
for wages eamed in the ordinary course of business during the payroll period immediately preceding the
Closing Date, the liability for payment of which shall be taken into account in détermining the Working
Capital and reflected in the Estimated Working Capital Adjustment Statement) there exists no basls for the
agsessment of any unpeid wages with respeet to any Corporation employee.

(b The Corporation fs ntt in violation of the Procurement Integrity Act, 41 US.C.
Section 423, or any related statutes or regulations, such as 18 U.S.C. Sections 207 and 208, governing the
employment or use of former govemment employees. The Corporation hag in place adequate processes to
ensure compliance with government restéictions on employinent and use of former government employees,
inoluding but not limired to the Procurement Integrity Act and FAR Part 3.1, .
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(c) There is ho unfair labor practice complaitt pending or, to the Carporation's
Rnowledps, threatened ageinst the Corporation before the Natlonal Labor Relations Board, Department of
Labor, Equal Employment Opportunity Commission or any other Govemnmental Authority. The
Corporation is pot now and gince its inception has not been bound by or party to any collective bargaining
apreamert or other Contract with any lebor organization or other representative of any of the employees of
the Corporation, There currently is no labor #irike, slowdown, lockout or stoppage or union organization
campaigii, ¢lection or similar action pending or, to the Corporation's Knowlodgo. threatened ageinst or
affecting the Corporation.

(d)  Asofthe Closing Dat, the Corporation has hot incuired any-liability or obligation
under the Worker Adjustment and Retraining Notification Act, as it may be amended from time to time, or . i
similar applicable state Law; nor has the Corporation taken any action prior to the Closing Date which '
could result in any sych liability or obligation to the Corpomation within the six-month period immediately
following the Closing Date if, during such six-month peried, only terminations of empleymeat in the
rormal course of operations oeeur,

3.25  Books and Regonds.

The Corporation has maintained busimess records with respect 20 the assets and its business and
operetions which are wue, ascurate and complete in all material respects, and thers sro no material
deficiencies in such business records. The Comparation does not have any of its primary records, systems,
gontrols, data or information which are matetial to the operation of its buainess recorded, stored, maintained,
operated or otherwise whaliy or partly dependent upon or held hy any mesns (including any electronic,
mechanical or pbotographic process, whether or nat computerized) which (including all means of access
thereto and therefrom) are not under the exclusive ownership and direct controd of the Cerporation,

3.26  Accounts Receivable and Order Backlpg,

(8  Except(})2s.set forth in Section 3,26(n)(j) of the Corporation Letter and (1) fer the
reserve for doubtful accounts to be taken into aecoynt in determining the Working Capital and reflected in
thie Fstimated Working Capital Adjustment Statement, all accoumts receivable, unbilled wark in progess
and pther debts due or recorded in the financial statements of the Corporation as being due to the
Corporation as of the Closing Date were actually made i1 ths ordinary course of business and will be good
and collectibla in full in the ordinary courss of businazs. Wone of such accounts receivable or other debts is,
at the Closing Dule, subject to any defense, coumterclalin or set-off, The Corpotation has delivered fo
Parent and Sub a complete and accurate list of all receivables of the Corporation as of December 31, 2007,
a copy of which is attached to Section 3.26(a)(ii) of the Corparation Letter,

(t)  Atrue and complete Nst of (f) the backlog in respect of all firm produvet and service

purchase orders and contracts for the sale of goods or the delivery of services by the Corporation to persons.

other than Governmental Authorities, and (i) the backlag in respect of all firm funded product and servioe

prchase orders and contracts for the sale of goods or the delivery of services by the Corporgtion to

Governmental Authoritics, in each cass pending as of February 29, 2008, is sef forth in Section 3.26(b) of
the Corporation Letter.

3.27  Ceiling Remaining.

Section 3.27 of the Corporation Letter lats all active sustomer Contracts of the Corporation as of
February 29, 2008, with ceiling, remaining and aceurately specifies the ceiling remsining for each such
Contract. The Corporation has not exceeded the billing ceiling on any of its active Contracts and adequate
cefling valus remaing on each of such sctive contructs to bill (1) aury rate overages or other balances relating
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to such Contracts that are recordeq in the unbilled actounts réceivable balunce fisted in the Interim Balance
Sheet as well as (b) any billings to such Contracts that will resuit from work performed from February 29,
2008 through the Closing Date,

328 Costomers.

Section 3.28 of the Corporation Letter lists the names of and describes all Contracts with and the
percentage of business attributable 1o the ten kargost Corporation end-users er other customers based on
revenue recelved for the 12-month period ended December 31, 2007, For purposes of this Agréement, the
torm “end-usera or.other custgmers™ means the particular yovemnment department, agency, branch, division
or command, or any cther similar subdivigion of the governtnent that is the direct recipient of the services
rendered by the Corporaticn. Since December 31, 2007, no end-user or other customner has ceased doing
busingss with the Corporation or materialty decreased the amount of business it does with the Corporation.
The Corporation has not veceived any writtsn communication or cther notice from any end-user or other
cugtomer that it infends to ctase doing business with the Corporation or dacrease the amount of business it
does with the Corporation by an amount equal to or greater than ten percent, whether a5 a result of eny
enoouncement pf the Transactions or otherwise.

329 Customer or Third Party Approval.

The work substantially completed by the Corporation prior & the Closing Date which will requlre
sither customer or third party approval or acceptance but which has not yet received the required customer
or thixd party approval or acceptance will meet all material requirements and specifications of the
applicable Contract as modified through the Closing Date,

330 / of Unlawifu] P. .

None of () the Corporation, (b) sny stockholder, director or officer of the Corporation, nor, (c} to
the Corporation’s Knowledgs, any emplayes, sgent or other Person axting on behalf of the Corporation; (1)
has used any corporate or other funds for unlawful contributions, payments, gifts or entertainment; made
amy unlawful expenditures relating to politica) activity 1o govemment officials or others or astablished or
maintained any unlawdiul or grrecorded funds; (ii) made ay direet or indirect imlawful payment to apy
foreign or demestic government official or employee fram corporate funds; or violated any provision of the
FCPA; or ({il} bas accepted or received any oalawful contributions, payments, gifts or expenditures.

331 Product or Service Liability.

Since Jenuery 1, 2005, there hias been no Claim or Action, by or before any Govemmental
Authority panding or, 1o the Corporation’s Knowledge, threatened against or wolving the Corporation
relating to (a) any products of or services performed by the Corpnration and alleged to have been defective
or impropetly rendered or not in compliance with contractual requirements, or (b) auy products or software
delivered or =old by the Corporation which are defective or not in complismce with econtractnai
requirements,

3.32  Product Warranty.

Eash product manufactured, sold, leased or delivered by the Corpoation has been in canformity in
all material respects with all applicable contractual commitmenis and dll express and implicd wasranties,
and tha Corporation has no material lability (and to the Corporation’s Knowledgr, there is no basis for any
present or future Claim agsinst it giving rise 1o any liability) for roplacement or repair thereof or other
damages in conpestion therewith, except for elaims arising in the noymal course of business, which in ths
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sgeragate, are not material to the financial condition of the Corporation.

333 [Einders® Fees.

Except a3 set forth i Section 3.33 of the Corporation Letter, no broker, finder, agent or similar
intermediary has acted on behalf of the Corporation or the Stockholders' Agent in connoction with this
Agreement or the transactions contemplated hereby, and there are no brokerage commissions, finders® fees
or similar fees or commissions payable by the Corporation or the Stockholders’ Agent' in connection
therewith based on any Contract with-the Corporation,

334  Bank Accownts and Powers of Attorney.

Set forth in Section 3.34 of the Corporation Letter is an accurate and complete list showing (i) the
name and address of eath bank or other depositery with which the Corporation has an account or safe
deposit box, the pumber of any sach acoount-or any such box and the names of al) Persons suthorized to
draw thereon or to have access theretn, and (if) the names of 2]l Persons, if any, holding powers of attorney
from the Corporation and a summary stgtément of the terns thereto,

3,35  State Takeover Laws; Charter Provigions.

The Corporation has taken all necessary action to exempt the transactions contemplated by this
Agreement from, or if necessary to challenge the validity or applicability of, any applicable “moratorium,”
“fair price,” “business combination,” “control share,” or ather anti-taksover Laws (collectively, “Takeover
Laws™). The Corporation has taken all aclion so that the entering into this Agreement and the
consummation of the Merger and the ather Transactions do not and will not result in the grant of any rights
1o any Person under the Goveming Documents or restrict or irnpair the ability of Parent or Sub to vote; or
otherwise to exervise the rights of 8 Stockholder with respect to, shares of Capital Stock that may be directly
or indirectly anquired or controlled by them.

338 i of

The Per Share Closing Consideration has beea negotiated by the Corporation at arm’s length, and
the Corporation is not under any compulsion 1o enter into this Agreement, and based thereon and upan the
warranties and repressntations of the panles to this Agreement, the Corporation in good faith believes that
the Per Share Cloasing Consideration to be tendered by Parent for each share of Capital Stack, will be
approximately equal to the fair market value of a share of Capital Stock,

3.37  Effect of the Trausaction,

No ereditor, employee, consultant or customer or other Perten having a matzrial business
relationship with the Corporation has informed the Corporation that such Person currently intends to
change the relationship because of this Agreement or becanso of any of the transactions contemplated
hereby, nor, to the Corporation’s Knowlkdge, is thers any such iment.

3.38 ateria] Statements iggi

(a) No representation or warranty mads by the Corporatien epntained In this
Agreement or in any certificats, document or other instrument furnished or o be fumished by the
Corporation pursuant o the terms hereof nor the Corporation Letter contains or will confain any untruc
staternent of a matet{al fact or omits or will omit to state arty material fact required to make any statement
contained herein or therein, in light of the sircumstantas in which they wérs made, not misleading,
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(k) _ Noneof the information supplied or to ba supplied by the Corporation or any of its
Affiiates for inclusion in or incorporated by reference i the Informetion Statement will, at the: date the
Information Statemont is mailed to the Stockholders br at the time the Raquisite Stockholder Approval is
obtained, contain any untrue statemont of 2 material fact or omit to siate apy material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstasces in which
they arc made, not misleading.

ARTICLE IV
RE ATIONS AND WARRANTIES OF P AND SUB

Parent and Sub, jointly and severally, represent and warrant to the Corporation the follewing
matters both as of the dale of this Agreement and as of the Closing Date (except to the sxtent that &
representation or waranty expressly states that such raprésentation or warranty 13 current only as of an
earlier date or as of the dxte of this Agreement):

401 Exigrence and P .

Bach of Parent and Sub is a corporation duly incorporated, validly existing and in good steading
under the laws of the- State of Delaware and has all corporate powers and all Permits and Consents required
to carry on its busingss as now conduoted, except for those licenses, suthorizations, permits, consents and
approvals the absence of which would not have & Paront MAE. For purposes of this Agreement, tha term
“Parent MAE" means any change or effect that is materially adverse or unfavorablé on the business, assets,
properties, prospeots, resulls of operations or condition (financial or otherwise) of Parent, Sub, and its other
subsidiaries taken as a whole, or on the ability of Parent or Sub to cemsummate the Transactions under this

Agreement,
4.02 Corporate Authorlzation: Binding Effect

Each of Prrent and Sub has afi requisite cotporate power and corporate authority required to enter
itto the Transaction Documents and to consummate the Transactions, The exeoution and delivery of this

Agreement by each of Parent and Sub and the consummetion of the Transactions by each of Parent and Sub
have been duly authorized by all necessary corporate action on the part of Parent and Sub. This Agreement
has been duly executed and deliverad by each of Perent and Sub and consdtutes a valid and binding
agreement of each of Parent end Sub enforceable against it is accordance with its terms, except as such
enforceabllity nray be limited by bankruptcy, insolvency, reorganization, moratorium and other similar
laws affecting the enforcemant of creditors’ rights generally and by general pringiples of equity (regardlass
of whether such enforoeability is considered in a prodeeding in equity or at law).

4.03 Govemmental Authorization.

Cther than any povation agreement with the U.S. povernment to which each of Parent and/or Sub
will be a party In conmection with the Transactions, no Consent of, filing with, or notice t0, any
Governmeéntal Authority or other Person, including the filing of eny pro-merger notice wnder or pursuant to
the HSR Act, is required in connection with this Agreement and each of the Transaction Documents to
which each of Parent and/or Sub is a party, and the consummation by each of Parent and Bub of the
Transactions.

4.04 Nopconhavention.

The execution and dellvery of this Agreement and the other Transaction Docaments by each of
Parent and Sub, the psrformance by cach of Parent and Sub of its obligations thereimder end the
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vonsummation of the Transactions do not and will not {a) contravene or conflict with the certificate of
Incarporation ar bylaws of'each of Parent and Sub, (b) assuming compliance with the matters referred to in
Section 4.03, contravens or conflict with any applicable Lew binding upon or applicable to each of Parent
and $ub in any material respect, or (0) require niotice ot congtitute a defdylt under, or give rise to any right of
termination, amendment, canceliation or 2cceleration of any right or obligation of each of Parent antd Sub or
to & loss of any benefit to which each of Parent end Sub is entitled under, any Contract binding upan Parenr
and/or Sub, except as would not have g Parent MAE or (d) resnlt in the creation or impositlon of any Lica
on any assets of Parent and/or Sub, with such cxecptions, in the case of clauses (¢} and (d), as would not,
individually or in the aggregate, have a Parent MAE of materially adversely affect the Transactions.

4,05 Prior

Sub has not incurred nor wild it incuz any [iabilities or cbligwtions, except those incurred in connettion
with its organization and with the negotistion of this Agreement and the performance herecf, and the
consummation, of the Teansactions contemplated hergby, including the Merper, Except as contemplated by
thig Agreernent, Sub has not engaged in any business activities of any type or kind whatsoever, or entéred
into any agreements or arrangements with amy Person, or beoome subject to or baund by any obligation or
undertaking. All of the issued and outstanding shares of capital stock of Sub are validly iseved and ownsd
by Parent, free and clear of all Liens (other than those eveared by this ‘Agreement and the Transactions

contemplated hereby).

ARTICLEV
CONDITIONS TO CLOSING

501 General Comditions,

The respective obligations of each party to this Agreement to consummate the Transactions shall be
subject to the following conditions, unless waived in writing prior 1o the Closing Date by such party:

(a) Stockholder Approval. The Requisita Stookholder Approval shell have been
obtained,

(h)  No Actigns or Orders. No dction shall have been taken, and no Law shall have
been enacted, entered, promulgated or enforced (and not repealed, superseded, lifted or otherwise made
inapplicable), by awy Governmentsl Authotity or any other Person which restrains, enjoins or otherwise
prohibits the consummation of the Transactions or has the effect of making illegal or otherwiss prohibiting
thé Transactions (bach party agresing 1o use its reasonable best efforts to avoid the cffect of any such statute,
ruls; regubation or order of to have any such order, judgment, decree or infimction lifted); pravided, that this
cendition msy not be Invoked by a party if any such action, suit or proceeding was the result of mny act or
omission by such party.

(9] Third Party Approvals, To the extent required by applicable Law or Contract, adl
Permits and Consents requirad to be obtained from, and notices required to be given to, any Governmental
Authority, customer or ather third party to permit the consumnmation of the Transactions shall keve been
received, obtained or given, as the case may be, and shail be it full force and effect.

(d)  Escrow Apreement. Parent, the Stockholders’ Agent, and the Escrow Agent will
haye execmted and delivered the Escrow Agreement.
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5.02 itions blignt f the Corporati

The cbligations of the Corporation to consummate the Transactions shall be subject 1o the
satisfaction of the following conditions, unless walved in writing prior to the Closing Date by the
Coiporation;

(&) Representations and Warapties. The reptesentations and warrantles set forth in
Sections 4.01 and 4.02 shall be true and correct in all material respiects. There shall not exist inaccuracies in
the representations and warranties of the Parent and Sub set forth in this Agrecment (including the
representations and warranties set forth in Sections 4.01 and 4.02) such that the aggregate effect of such
inacciuracies has, or is reasonably likely to have, 2 Parent MAE; provided, that, for purposes of this sentence
only, those representations and warranties which are qualified by references to *material” or “Parent MAE"
ar to the “knowledge™ er words of similar effect of any Person shall be deemed not to include such
qualifications.

(b} Covenants. Each of Perent and Sub shall have performed, in all materizl respects,
all obligations and complied, in all materia) respects, with all abvenants required by this Agreement to be
performed or complied with by Pevent and Sub on or prior to the Closing Date.

() Clasing Certificate, Each of Parent 4nd Sub shall heve executed and delivered to
the Corporation e certificate, dated as of the Clasing Date and signed by an officer of Parent or Sub, as
applisable, evidencing compliznce with Sections 5.02(a) and (b).

(dy  Corporate Approval. Each of Parent and Sub shall have delivered to the
Carporation certified resolutions of its board of directors evidencing approval of this Agreement and the
Transactions, and resolutions of Parcnt as the sole stockholder of Sub, approving this Agreement and the

Merger.

() Broker’s Fee Payment, Parent shall have paid, on behalf of the Corporation, the
Broker's Fer to BB&T Capital Markets by wire transfer of immedintely available funds to an account
designated by the Corporation in writing on hehalf of BB&T Capital Markets.

503 Conditions to Obligatinng of Parerr and Sub,

The obligation of cach of Parent and Sub to consummate ths Transactions shall be subject to the
sat‘:',sﬁction of the following conditions, unless waived in writing prior to the Closing Date by Parent and
Sob:

(x})  Represcotations. Each of the representations and warranties of the Corporation in
Section 3.05 shall be trie and comrect, in each case at and as of the date of this Agreement and the Closing
Date with the same foree and effeot as though made at and as of the Clasing Date (except to the extent 2
Tepresentation or warranty speaks specifically ap of an earlier dete, in which tase as of such date), The
representations and warranties set forth in Sections 3.0), 3,02, and 3.18 shall be true and correct in all
material respects, in cach case at and as of the date of this Agreement and the Closing Date with the same
force and cffect as through made at and a5 of the Closing Date. There shall not exist inaccuracias in the
representations and werramties of the Corporation set forth in this Agreement (including the representations
and warranties set forth in Seations 3.01, 3,02, 3.05 and 3.1B) such that the agprepate offect of such
inacourecles has, or isTeasonably likely to have, a Material Adverse Effect, in each case atand es of the date
of this Agreement and the Closing Date with the same forco and effect as throngh made at and as of the
Closing Date; provided, that, for purposes of this senfence only, those representations and warranties which
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are qualified by references 1o “material” or “Materia! Adverse Effect™ or to the “hlowfédge'; or words of
gimilar effect of eny Person shall be deemned not to include such qualifications.

(b)  Covenants. The Corporation shall have performied, In all material respects, all
obligations and complied, in all material respects, with all covenants required by this Agreement to be
performed or compiied with by each of them on or prior to the Closing Date.

(c) Consents. The Corporation shall have abtamed and pravided to each of Parent and
Sub each approval and consent listed in each in form and substance reasorably
satisfactory to Parent.

{d} Estappel Certificates. Each of the landlord consents identified MMJ
and releted cstoppel cartificates shall have been cxecuted and deliversd by the applicable parties thereto
(other than Parent and Sub) and the Corporation shall have provided copies to each of Parent and Sub,

(%) Corporate Approval, The Corporation shall bave delivered te each of Parent and
Sub (i) certified resolations of its board of dircetors evidencing approval of this Agreement, the Merger and
the Transactions and declaring and authorizing the full payment of the Class A Preferred Dividend and (if)
vetified rosolutions of the holders of the shares of Capital Stock evidencing their approval of this
Agreemnent and the Merger. .

D Corporation Debt. The Corporation will not have any outstanding indebtedness in
respeot of borrowed money on the Closing Dats,

(e} Customsr Meetings. The Customer Meetings shall have oceurred prior to the
Closing Date to the satisfactior of Parent.

() No_Material A ffect. There shall not have occurred after the date hereof
any event or events that, individually or in the aggragate, constitute a Material Adverse Effect.

{i) Asset Porehaze. The trangactions contsmplated by the Asger Purchase Agresment
shall have beéen consummated.

Promissory Notes. All principal amounts and interest owad pursuant to the
Promissory Notes shall have been repaid and Patent and Sub shall have received an executed Premissery
Note Consent from eech Stockholder set-forth on Schedple 6.13(h).

k) Consulting Agreemnent. The Consulting Agreement shall have bean terminated,
and the Corporation shall hava delivered to ¢ach of Parent and Sub, evidence of such termination, along
with a written acknowledgment from Burna that he has received ell fees, compensution, expenses, and any
iﬂzer monies owed thereunder and has no ¢laims against the Corporation with respect 1o the Consultmg

gresment.

{1 Digtribution Payment. 1 Squared shall have released the Corporation from its
obligntion 1o make the Distribotion Payment and such release shall have been approved by the holders of
the requisite number of shares of capital stock of I Squared.

{m) Closing Dosuments, Each pf Perent and Sub shall have received the follawing
agreements and documents, each of which shall be in full force and effect:
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(i) # cortificate exsouted on behalf of the Corporation, dated the date of
Closing emd signed by an executive officer of the Corporation, evidencing complisnce with Sections 5.03(a)

through (1) hereof:

(i)  written resignations of all directors and officers of the Corporation,
effective as of the Closing; )

(#)  written termination of each of the powers of attorney set forth in Section
3.34 of ths Carporation Letter, which are specified by Parent and/or Suby;

(v)  Noneompetition Agréement, in substantiaily the form sttached as EXBibit
D, exgcuted by ﬁtePcrson o6t forth on Schedule 5.03(m){v) hm

) {A) Retention, Nonmnpmnon and Confidentiality Agreements, in

substantially the form mtached as Exhibit X, exscited by,each.of the Persens set forth on Sthedule

%,03(m)(v-A), and (B) Retentlon, Noncompetition and Confidentiality Agreements, in substantially the
farm attached as Exhibit F, excoutod by each of the Persons set forth on Scheduis 3.03(m}{v-BY;

(vi)  evidence satisfactory ta cach of Parent and Sub of {A) the amendments of
the Option Plans required pursuant to Seotion 6.13() have been adopted by the board of directors of the
Corporation and are in full force and effect, (B) the termination of all ourstanding options granted under the
Option Plans that have not been exerciged prior to the Closmg. and (C) receipt by Parent and Suob of an
excentad Option Acknowlodgment and Release; -

(vii)  the stock boak, stock ledger and minuts book af the Cotporation;

{viil) [A)sa FIRPTA Copificate, datad no maore then thirty (30) days prior to the
date of Closing and signed by a responsible corporate officer éf the Corporation, certifying that the
Corporation i$ not, and has not besn at any Hme during the five years preceding the date of such
certification, & United States real property holding company, as defined in Section 897(c)(2) of the Code,
and {B) proof reasonably satisfactory t¢ Parent that the Corporation has provided netice of such
certification to the IRS in accordance with the provisions of'Treasmry regulations Section 1,897-2(h)(2);

(ix)  {A)certificates from appmpnats euthorities as 1o the geod standing of the
Corporation in the State of Florida and each other jurisdiction in which the Corporation is requil'ed to be
quelificd as p foreign corporation, as of a cent'date (but no earlier than the third businzss dey) prior to the
Closing, and (B) cortificates from appropriate authorities as to the payment of all required fees and Texes by
the Cotporztion in the State of Floride and each other jurisdiction in which the Corporation is required ta be.

" qualified as a foreign corporatian, as of a recent dats prior to the Cloging;

{x) such certificates, documents or other instromemts as Parmt and Sub may
reasonably request evidencing ct:mpliancc by the Corporation with the ttrms of this Agresmeny;

(:u) a umﬁcaw in form and substance samfwtory to Parent and its counsa)
and executed by an exscutive officer of the Corporation on bebalf of the Corporation, setting forth the
Outstanding Capital Stock Number and Pro Rata Partion with respect t6 the sheres of Caphia) Stock as of
the Effective Time;

(xii) the 'Aruclu of Merger du!y exccuted by an authorized officer of the
Corporatiorm;
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(xiii) & certificate executed by an exceutive officer of 1 Squared providing that
the Corporation is relensed in its entirety from its obligation to make the Distribution Payment to 1 Squared
and that such release has been approvad by the requisite number of shares of capita) stock of T Squared (thse
I Sguared Distribution Payuient Release™),

(xiv) evidency satisfectory to each of Parent and Sub of the termination of the
Tax Sharing Agrecment;

{xv}  evidence satisfactory te eech of Parent and Sub that the Corporstion has
fully paid the Class A Prefirred Dividend to each holder of Class A Proferred Shares;

{xvl) evidence satisfactory to Parent and Sub that all shares of Capital Stock that
are sobject t0 Licns immediately prior to the Effective Time are free and clear of all such Liens at the
Effective Time; and

(xvi) exccuted payoif letter from BB&T Capital Markets, in form and substance
satisfactory to Parent and Sub, evidencing receipt of the Broker'a Fee and uckmowledging and agrecing that
the Corporation does not owe eny amounts to BA&KT Cepital Markets or any of its Affiliates,

(n)  Dissenting Stockholders, The Corporation shal) net bave reecived notice from
Dissenting, Stockhelders of their intent to dissent tn the Merger with reapect to more than 5% of tho shares
of Capita) Stock.

() DCAA. The Corporation ghatl have received official writton notification from the
Defense Contract Audit Agency (“DCAA™), such a5 a letter on DCAA letterliead of a DCAA audit report,
staling subdtantially to the effect that the DCAA has approved the provisional rates for 2007 related io the
Government Contracts set forth on Schedule 5.03{0),

ARTICLE V1
CERTAIN COVENANTS AND AGREEMENTS

6.01 i f the pratio hngC

From the date hereof through the earlier of the Closing Dats or the termination of this Agreement in
accordance with its terms, the Cerporation agrees to (a) conduet its business and operations only in the
ordihary course and ih substantially the same manner as heretofore conducted, (b) use its reasonable best
efforts so preservs its business organizations intagt, and to retain its present officers and key employees, to
preserve the goodwill of customers, suppliers and all other Persons having business relationships with the
Corporation, (¢) pay its obligations to its ereditors in the ordinary course of business, (d) uss lts reasonable
best efforts. to maintain and keep its properties and assets in as good repair and condition ay et present,
ordinary wear and tear excepted, {¢) use its reasanable bast efforts w0 prevent the lapse of any material
Intellectual Property of the Corporation, () operate its business in ail materfal respects in compliance with
all applicable Laws, (g) confer with Parent and Sub concerning operational matters of a material natuze, (h)
mafntain in effect and, when necessary, renew the Corporution Policies and to confer with Parent eiid Sgb
prior to making eny modifications to the Corporation Policies, and (i} immediately after the date hereof,
request all Persons who ane parties to & mutual pon-disclosure agreement with the Corporation, a form of
which is attached hersto as Exhibit XK (the “Mutual Non-Disclosure Agreement’™), to retumn 1o the
Corporstion all “Confidential Information” (as such term is defined in the Mutual Non-Disclosure
Agreement) provided to such Persons by the Corporstion or to certify to the Corporation (in accordance
with the terms of the Mutual Non-Disclosure Agreement) the destruction of such Confidential Information
provided by the Corporation to such Persons.
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Without limiting the penerslity of the foregoing, prior to the Closing Date, the Corporation shall
not, exccpt as expressly contemplated by this Agreement, without the prior written consent of Parent and
Sub, directly or indirectly do any of the following:

(i) excent to the extent required by the FBCA or other applicable Law, amend
or othenwise change the Governing Decuments; _

(41)] issus or authorize or propose the Issuance of, scll, transfer, pledge or
dispose of, grant or ctherwise create, of agree (o isaus or authorize or propose the issuance, sale, transfor,
pledge, disposition, grant or creation of eny additional shares of, or eny options, warments, convertible
sectrities or other rights of any kind to acquire sny shares of, its capita) stock er any deht or equity
securities convertible into or exchangeable for sush capital stock;

(i)  purchase, redeem or otherwise acquire or retiré, or .offer to purchase,
redeem or otherwise acquire or retire, any shares of its vapital stock;

(iv)  enter into any Material Contract; amend any Material Contract other than
in the ordinary course of business; terminate or fail to renew any Material Contract except for trmination
due to the expiration of the term of such Material Contract through no affirmative action of the Corporation;
make or enter into a Net Loss Contract; amend or terminate any Contiact if the result of such amendment or
termination would result in the Cantract beeoming a Net Loss Contrect;

v) authorize any new capital expenditures or purchase of fixed assets which
are In excess of $50,000 individually or $100,000 in the aggregate;

(vi)  declare, set ngide, make or pay any dividend or other distribution, payable
in cash, stock, property or otherwise, with respect to-any of its capital stack, or veclassify, recapitalize, split,
combine or exchange any of its shares of capital stock;

(vii)  incur or become contingently lable with respect to any indebtedness for
borrowsd money or guarantee any such indebtedness or issue or guaramee any debt sccurities;

(vili) exoept #s may be required by applicsble Law, (A) increase the
compenBation or benefits payable or Yo becoine payable to, or emter into or amend any employment
agreement with, its directors, officers, employees or indepsndent contmctors, (B) grant any severamnce or
termination pay to any dirvctor, officer, employee or independent contrentor, exoept with respect to (1)
nor-executive employees pursuatit to existing Employae Piana or (2) any director or executive officer as
provided in any existing agreement with such director or axecutive afficer or pursumt to existing Employee
Plans, (C) enter into ay severdnee agreement with any direstor, officer, employee or indepentent
contracior, excepl in the ardinary course of business or as provided in any existing agreement with such
director, officer or employee or pursuant to existing Employes Plans, or (D) establish, adopt, enter intg,
terminate, withdraw from or amend in any material tespect or take action w accelerate amy rights or beneflts
ander any collective bargaining agreement, any stock option plan of any Employee Plan or policy;

(3x)  change any accomting policies or prosedures, except as may be required
by GAAP ot applicable Lew; '

{x)  acquire or agree to acquire by merging or consolidating with, ar by

purchasing a substantinl equity interest in or a substantial portion of the assefs of, or by any other means,
.zamy businiess ar any Person,
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(i)  mertgage or otherwise eficumber, subject to any Lien other than Permitted
Licns, or 5¢ll, transfer or otherwise dispose of, any of its properties or agsets that are material, individually
or in the aggrogate, to the Corporation's busingss;

(xity  adopt a plen of complete or partial liquidation, dissolution, restructuring,
recapitalization or other reorganization of the Corperation;

(xlif) pay, discharge or satisfy any Claims, Kabilities or obligations (sbsoluts,
acorued, asserted ur unasserted, contingent oF otherwisa), other than the payment, discharge or satisfaction
in the ardinary course of business and consistent with past practice of liabilities reflected or reserved against
in the financial statsments of the Corporation or incurred in the ordingry course of husiness and congistent
with past prastice;

(xiv) make or change amy Tax election, settle afry Action, Claim or examination
of Taxes, adopt or apply to change any methed of accoumting or eceounting practive for Tax purpazes, fils
any amended Tax Return, enter itto any ¢lasing agreement of requast a Tax roling from a Tax autherity,
settle any Actions or Claims for Taxes, surrender sy right to claim a refund of Taxes, consent.tc any
extension or waiver of the limitation period applicable to any Taxes, Tax Return or Claim or Action for
Taxes, or take any action br fail to take any action that would have & material adverss effect on the Tax
lisbility of the Corporatlon;

(xv)  waive, reloase, assigr, setile or compromize any material rights, Clakms or
Actions (including any rights under any confidentiality agreament);

(xvi) transfer o any Person any rights 1o the Intellectual Property of the
Cerporation other than in the ordinary ceurse of business congistent with past practices;

(xvii) abandon any listed applications relating to Intellectust Property; or

(xviii) authorize any of, or commit or agres to take any of, the foregoing actions
or exty action which would make any of the representations or warranties of the Corporation contained in
this Agreement patrue or incarrect or prevent the Comporation from performing or cause the Corporation
not to perform its respective covenants under this Agreernent in any material respect.

6.02  Efforg Copsents.

{#) Each party hereto sgreesto use reasoneble best efforts, ot its own cost and expense, to take or
ause (o be taken al] actions necessary, proper or advisable to consummate the Transactions, and agrees to
make a good faith cffort to affect the Closing by April 25, 2008, Without limiting the generality of the
foregoing, each of the partics hereto shall wse rensonable best efforts to obtain all Consents of, make any
filings with, or give any notices to any Governmental Autharity, Including, any appraval requived under the
HSR Act, or any other Porgon that are or may become necessary for the performance of its respective
cbligations pursuant to this Agreement, the other Transactions Docornents and the consummation of the
Transactions, and shall codperate fully in prompily secking te obtain, make or give such Consents, filings
and notices s may be necessary for the performence of its respective oblipations pursuant to this
Agieement, the other Trensaction Dacuments and the Transactions; provided, that no Consemt ta be
cbtained in connection with the Transactions by the Comporation from a landlord under any of the
Corporation’s. real property leases shal} amend or otherwise modify the terms of the Jeass unless the
Corperation first pbtains the written consent of Parent and Sub to such amendment or modification. The
peaties shall not take any action that would have the &ffect of materially delaying, impalring or impeding the
rectipt of any required regulatory approvals, and the parties shall uce reasonable best efforts to secure such
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approvalz as promptly as possible. The partiea shall uss best sfforts not to take any action or enter into any
transaction that would result in a breech of any covenant made by such party in this Agreement.

{b) As soon a5 practicable after the date hereof, Corpotation shall take such action as is
reasonably necessary or advissble to qbtain the Requisite Stockholder Approval, which actlons shall
include duly calling and giving notics of, within 20 business days after the date hereof, and convening and
holding a meeting of {ts stockholders on a date acceptable to Parent or, within such 20 business day period,
seeking epproval of this Agreement In accordance with the provisions of the FECA and the Governing
Doeyments, The Corporation’s board of directors shail recommend approval of this Agreement and the
Metger by the holders of the shares of Capital Stock and shal) take all lawful aetion to solicit and obtain the
approval of the holders of the shares of Capital Stock. In connection with obtaining the Requishe
Stoekholder Approval, the Corporation shall prepare and distribute to the Stockholders, an Enformation
Starement soliciting consent of the holders of the shares of Capita) Stock in favor of the approval of this
Agreement and the Merger (the “Information Statemnent™). Each of Parent and Sub shali promptly fumish
to the Corparation all necessary end appropriate informetion concerning it and its business as the
Corporation may reasonably requeat in connection with the preparation of the Information Statement, The
Corporation shall give Parent & reasonable opportomity o review and comment an the Information
Statement prior to mailing the Information Statomient to the Stockholders, and shall incorporate any
cominents provided by Parent into the Information Statsment whith are appropriate in the reasonable

Judgment of the Corporation,
6.03  Cerain Tex Matters,

{=) Filing of Tax Retuns. The Corporation will prepare ip 5 mannet consistent with
past practice of the Corporation, and timely file all Tax Returns required te be filed by the Corporation, the
duc date of which {without extensions) otcurs on or hefore the Closing Date (“Corporation Retarns™) and
the Corporation shall pay !l Texes due with rezpect to any such Corporation Returns prior to the Closing
Date, Prior to the due date for filing such Corporation Returns, the Corporation shall make evailable to
Parent and Sub a draft of such Corporation Retums as the Corporation proposes to fils. Parent and Sub
shall have the opportunity to review and comment on the draft of such Tax Returns, Parent and Sub will
prepare of ¢ause to he prepared the Carporation®s finsl federel and state income Tax Retums for the period
throtigh and ending on the Closing Date ("Short Period Returns™ aod will make available to the
Corporation drafts of such returns for its review, comment and approval prior to filing (which approval will
not be unreasonably withheld or'delayed). Parent and Sub shall prepare and file all other Tax Returns of the
Corporztion {"'Parent Returas™). In the case of any Parent Return with respect to o Straddle Period, the
Parent will make availsblé to the Stockholders® Agent drafts of such returtis for his review and approval
prior 1o filing {which approval will net be ynreasonably withheld or delayex).

()  Paymentof Taxes. The Corporation shall ascrue for or pay all Taies owed by the
Corporation with respect to any Pre-Closing Tex Porlod. To the extent any Taxes with respect to a
Pre-Chosing Tax Period have not been paid prier to the Closing, the amounts of such Taxes shall be
reflected as a liubility on the Estimated Werking Capital Adjustment Statement and on the Closing
Working Capita! Adjustment Statemen:t,

(c) Stiaddle Period. For purposcs of this Section 6.03 end Section 7.01(d), in the case
of any taxable period that includes (but does pot end on) the Closing Dats (a “Straddle Ferjod™), the
amount of any Taxes baged on or measured by Income or giss receipts of the Carporation that is treated as
Irposed on the Corporation in respoct of a Fre-Closing Tax Perlod shall be based on an interim clasing of
the books as of the close of business of tha Closing Date and the amount of other Taxes for such a Straddle
Period that are treatod as Imposed on the Corporation with respect ta a Pre-Closing Tax Period shall be
deemed to be the amount of such Tax for the entire taxable-period, rauttiplied by & fraction the numerator of
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which is the number of days in the Straddle Period ending on the Closing Date and the denomingior of
whisch is the number of days in such Siraddle Period.

{(d)  Cooperation opn Tax .

()] Parent, Sub, and the Corperation ghall cooperate fully, as and w the extent
reasanably requested by the-other parties hereto, in cormestion with the filing of Tax Retums and any audit,
litigation ar other proceeding with respect to Taxes. Swuch cooperation shall include the retention and {upon
the request of another party hereto) the provision of records and information reasonably relevant to 2ny
such audit, litigation, ot other proceeding and making employees available on a mutually convenicat bazis
to provide additional information and explanation of any material provided hereunder. The Corporation,
the Stockholders® Agent, Parent, sad Sub agree (A) to retain and make available to alf the Stockholders all
books and revords with respest to Tax matters pertinent to the Corperation relating to any taxshle period
beginning before the Closing Date unti) expiration of the statute of imitations (and, to the extent notified by
Patent, Sub, or the Stockholders® Agent, any extensions thereof) of the respoctive taxable periods, and to
nbide by all record retention agreements entsred Into with any taxing authority, and (B) to give the other
parties 30 days written notice prior to transferring, destroying or discarding sny such books and records and,
if any other party hereto so requests, the Corporation (or Parent or Sub, as successor-in-interest to the
Corporation) or the Stockholders® Agent, as the case may be, shall allow the requesting party to take
possession of such books and recorda.

(i) Parent, Sub, the Corporation, and Stockholders® Agent further agree to use
their reascnable best offorts upon request to obtain any certificate or pther document from any
Goveramental Authority or any other Person as may bs necessary to mitigate. reduce or eliminate any Tax
that conld be imposed (including with respect to tha transactions canternplated hareby).

604  Access to Records: Con tiality; Customer Meetings,

(@) Prior to the Closing Date, Parent and Sub shall be entitld, through its employess
smd reprasentatives, to make such investigation of the assets, properties, business and operations of the
Corporation and such examinaiion of the books, records and finencial condition of the Corporation as
Parent and Sub may reasonably request. Any such investigation and vxamination shall be conducfed at
reasonable times afler providing reasonable prior notice and under reasopable circumstances and the
Corporation shall ceoperate reasonably therewith. In order that Parent and Sub may have the opportunity to
malke such business, accotmting and legal review, examination or investigation as it reasonably requasts of
the business and affeirs of the Corporation, the Corporation shall furnish the representatives of the
investigating or examining party, during such period, wih all such information and copies of such
docurments as such representatives may reasonably request, shalf make available fts officers and employees
such representatives may remsonably request, and shall cause its officers and employoes to, and use
reasanable efforts to cause its consuitants, dgents, accountants and attorneys to, cooperate fully with such
representatives in connection with such review and examination. Between the date of this Agreement and
the Closing Dats, as soon as the same are available; the Corporation will provide Parent and Sub with
copies of the regularly prepared financial statements of the Corporation, .

()] Notwithstanding anything to the contrary in this Section 6,04, no party shall be
requires] to disclose any classified information in violation of applicable Law. Any exchange of
Confideniial Informaticn (a5 such term is defined in the Non-Disclosure Agrecment) pursuant to this
Saction 6.04 shall be subject to the terms of the Non-Disclosure Agreement, which are hereby incorporated
herein by reference and will continue in full force and effect until the Closing Date; provided, that the terms
of the Non-Disclosurs Agreement art expanded to apply rmgatly mutandi ta a1l Confidential Information of
Parent and Sub that may be provided w the Corporation, such that the information obtained by any party
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hereto, or its employges oF representatives, daring eny investigation conducted pursuant to Section 6.04, or
in connection with the negotistion and execution of this Agreement or the consummation of the
Tranzactions, or otherwise, will be governed by the terms of the Non-Disclosure Agreement. At the
Closing Detx, the obligations of Parent and the Corporation under the Non-Disclosyre Agreement and
ynder this Saction 6.04(b) will terminate and be of no further force or effect; provided, that such obligations
of Parent shall continue with respect to the Stockholders conterning personal information about the
Stockholders it bas recsived from the Stockholders® Agent or their agents unrelated fo the business,

properties or asseis of the Carporation,

{c) Prior to the Closing, the Corporation shall facilitate meetings among the
Corporation, Parent, Sub, and the cnstomers listed in Schedule 5.04(c) to discuss the impact of the
Transactions (the “Customer Meetings™). Parent and Sub shall reasonably cooperate with the Corporation
in scheduling and mazking itself and its officers, employees and authorized agents and representatives
reasonably avaifable for the Customer Mestings.

6.05  Notification of Certain

Each of the Corporation, the Stockhalders® Agent, Parent, and Sub shall give immediate notice to
the other parties if any of the following occurs after the date of this Agreement and prior to or on the Closing
Date: (1) any noticé of, or other communiéation relating to, a default, pr event which with notice or lapse of
time or beth would bascome a default, under any Mnrerial Contract; (b) receipt of any notice or other
commgnication in writing from eny Person alleging that the Consent of such Person is or may be required in
connection with the transactions contemplated by this Agreement, other than a Consent disclosed pursuant
o Section 3.03 above; (c) receipt of any notice or other communication from any Governmental Authority
in eonnection with the transactions contetaplated by this Agreement; (i) the occurrence or non-ogeurrence
of any fact or event which eould reagonably be axpected to cause any covenant, condition or agreement
hereunder not to be complied with or satisfied; (e) the commencement or threat of any Action imvolving or
affecting the Corporation or any of its properties or assets; (f) the oecurrence or non-ocsurrence of any fact
or event ihat cauges or I3 reasonably likely 10 cause a preach by the Corporation, Parent, Sub, or
Stockholders” Agent of any provision of this Agreement applicable to it; (g) the occurrence of any fact or
svent of which such party becomes aware that results in the inaccurecy in any representation or warranty of
such party in this Agreement; and (h) the gecurrenes of any event that, tad it sccurred prior to the date of
this Agreement without #ny additional disclosure hereunder, would have constituted a Material Adverse
Effect or a Parent MAE; provided, that the defivery of any notice by any party pursuant to this provision
shall not modify any representation or warranty of such party, qure any breaches thereof or litnit or
otherwise affect the rights or remedies available hereunder 1o the other parties and the failure of the panty
receiving such information to take any action with réspect to such notice shall not be deemed a waiver of
any breach or breaches to the representations or wamanties of the party disclosing such information.

6.06 livery of Baoks and Ri g,

At the Closing, the Corperetion shall deliver to Parent and $nb a certified copy its articles of
inearpammtion, minute books, stock records and other corporate records.

6.07  Delivery of Releass,

From znd after the date hereof, the Corporation shall use its best efforfs to obtain the I Squered
Distribution Payinent Release on or prior to the Closing Date in order to satisfy the conditions sot forth in
Sections 5.03(1) and 3.03(m)xiiD),

WASHIWSS56808.14 15




[ep—

APR.17. 2008 2:34PM (5 ¢C NO.771 P 66/85

608  Litiggtion Support.

' If and for so long as any party hereto actively. is contesting or defending egainst any Claim or
Action invelving s third party in connection with {2) any transaction contemplated under this Agreeimsnt or
(b) any fact, situation, circumstance, status, condition, activity, practice, plan, accurrence, event, incident,
action, failure to act, or transaction on or prior to the Closing Date involving the Corporation, or its business
or properties, the Stockholders or the shares of Capital Stock, the Stockholders’ Agent will cooperate with
the contesting or defending party and its counsel in the contest or defense, and provide such testimony and
access to itz books and records as shall be reasonably necessary in connection with the contest or defense;
all at the sole cost and expense of the.contesting or defending party (unless the ¢contesting or defending party
is entitled to indemnification therefore as provided in Arficle VII of this Agreement). All information
received porsuant to this Section 6.08 will be kept confidential,

6.09 Post-Llosing Notiffcations and Obligations.

(a) Each of Parent, Sub, the Corporatiorn, and Stockholders” Agent will, and each will cause
thelr respective AfTiliatzs to, comply with any post-Closing notification or other requirements, to the extent
then applicable to such party, of any antitruss, trade competition, investment or control, export or other law
of any Govermmenml Authority having jurisdiction over Parent, Sub, the Corporation, and the
Stackholders® Agent. : .

{b) In the evernt that Burns uses commercially reasonable efforts from the date hereof through
the Closing Date to be released from his obligations under the Guaranty, but has not successfully obtained
such release hy the Closing Date, Parent will use commercially reasonable efferts to assist Burns: in
obtaining such release following the Closing Date.

6.10 Employeo Benefits,

The employees of the Corporation who arc employed immedietely after the Closing by the
Corporation or any of its Affiliates will be given credit for their years of service with the Corporation before
the Closing for porposes of determining eligibility to participate tn, vesting of and entitlement to benefis
(but not -for purposes of benefit accrual) where length of serviee is relevant under any benefit plan or
arrangement of Parent or the Corporation in which the employee participates aftet the Closing (collectively,
“Post-Closing Benefit Plans™). In addition, Parent and ths Corporation shafl waive all Limitations as to
preexisting condition cxclusions and waiting periods with rcspect to participation and coverage
requirements applioable t6 the employees of the Corporation as of the Cloging under any Past-Closing
Benefit Plan that 13 & welfare benefit plan that such employees may be eligible to participate in afier the
Closing, other than limitations or waiting periods that are aiready in effect with respect to such employees
of the Corporation and that bave not been satisfied as of the Cilosing under the Employee Plans that are
welfare benefit plans maintained for the employess of the Corporatton immediately prior to the Closing.
Nothing in this Section 6,10 shal) prohibit Parent from tenninating any of the existing Employee Plans after
Closing, in accordance with the terms of the Employee Plans and applicable Law, and moving the
employees of the Corporation inta any employes benefit plans of Parent in which they are eligible to
participate after Cloging, nor obligate the Parent to take any otheraction with respeet to the Employos Plang
o any Post-Closing Bonefit Plans; provided that (iXA) to the extent pald time off or vaearlon benefits
(“PTCO”) of the Corporation (inclusive of sick and other personal days) are more beneficial to any employee
of the Corporation than the PTD benefits that would ttherwist be offered pursuant to Parent’s standard
PTO henefits, Parent shall provide the same level of PTO benefits to such employees of the Corporation
after Closing that wauid have beent available to such employees of the Corporation prior to Closing until
such employtes are eligible for PTO benefits at Parent that are equal-to or more heneficlal than the PTQ
benefits at the Corporation, or (B) to ths extent PTO benefits of the Corporation are less beneflctal to any
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employee of the Corporation then PTO bensfits that would otherwise be offered pursuant to Parcat's
standard PTO benefits, such employess of the Corporation shall retain such vacation benefits until January
1, 2010, at which time such employees of the Corporation will be offercd Parent’s then-standard vacation
benéfits and (ii) Parent shall each year renew the 2007 Employee Performance Bonus Flan for all eligible
employees of the Corporation until December 31, 2(H9.

6.11 No ion

From the detc hereof through and including the earlier of the Closing Dato or the termination of this
Agreement pursuant to Article VIIT hereof, the Corporation will, and will cause its representatives to, tease
any existing discussion or negotiation with any Persons (other than Pavent and Sub) conducted prior to the
date. hereof with respect to any proposed, potential or conteraplated acquisition of the Corporation, the
shares of Capital Stock, or 21l or substantially all of the assets of the Corporation (an “Aciquisition™). The
Corporation will refrain, and will cause its representatives to refrain, from taking, directly or indireutly, any
action (a) to solicit or initiate the submission of any proposal or indication of intcrest relating to an
Acquisition with any Person (other than Parent and Sub), (b) to participate in any discussions or
negatiations regarding, or furnish to any Person any information with respect to, or that may reasomably be
expeeted 16 lend to, en Acquisition (or any proposal or indication of interest relsting thereto) with any
Person (cther than Parent and 5ub), (¢) to mithorize, engage i, or entsr into any agreement oF
understanding (other than with Parent and Sub) with respect to an Acquisition or (d) to merge, consolidate,
or cambine, or to permit any other Person to merge, consolidate or combine, with the Corporation, The
provisions of sections (b), (0) and (d} above are not dpplicable to the extent that the board of directors of the
Corporation determines im good faith, afier consultation with cutside counssl, that it is required by Law, in
onder to discharge its fiduclary. duties to the holders of Cepital Stock of the Corporation, to take any such
action; pruvided, that in the event the Carporation terminates this Agresment in accerdance with this -
sentence, the Corporation herehy agrees for 2 period of 18 months from the date of termination of this
Agreement that it will cause the Stockholders twt to (i) vote in favar of, nor, using their reasongble best
offorts permit, a sale of all or substantially all of the Corporation’s assets; or (i) sell or entar into an
agreement for the sale of their Commen Stock or other securities of the Corporation. If, netwithstanding
the foregoing, the Chrporation or any of its represeatatives shall receivé any proposal for such a transaction,
the Corporation shall gromprly inform Parent, Sub, and their counsel in writing of such praposal.

6.12 Governmept Contracts.

(=) With respect to any Governmment Contract to which the Corporation is a party, ifa
Responsible Contracting Officer (as that term is defined in FAR 42,1202) fot the United States Government
or* other prime custoiner detenmines either before or after the Closing that there are any issues related to the
Tranyactions that shonld be addressed in 4 formal agreement between the Corporation and the Govemnment
{pursuant 1o FAR 42.1204(b)) (2 “Government Coutract Agreement”), the Corporation, Parent, and Sub
agree to use all commercially reasonable efforts and teks all actions reasonably necessary ta enter into such
Govermment Contract Agreement as promptly as practicable following such determination, In anticipatien
of the foregping, price to the Closing Date, the Corperativn, Parent, and Sub shall jointly prepare 8 form of
Agency Designation which the Corporation may use, if necessary, to continue to perform all of its
obligations under a Government Contract and serve as an agent of Parent and Sub without additional
consideration uniil such time as a Government Contract Agreement, if any, relmed to sny such Govemment
Contact, is camplete.

()  With respect to any Government Contract set forth in Schedule 6,12(D), the
Corpotation‘will communicate to cach Responsible Contracting Offiver for the United States Governiment
the fact that the Transactions arp pending. Such communications will be made as soon as precticable after
the date hercof and prior to the Closing Date and will be made in such manner as the Corporatien
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reas¢mably détermines lo be appropriate to preserve the Corporation's relatlonship with such Responsible
Contracting Officers for the United States Government.

6.13 Qptions,

(a) On the Closing Date and prior to the Effective Time, zach holder of a
stock optien to purchaze shares of Common Stock ("Options™) granted by the Corporation under either
the Corporation’s 2005 Stock Option Plan or the Corporation®s 2007 Option Plan (collectively, the “Option
Plans”) and any other plan(s), agreement(s), or otherwise that are vested or unvested, may exercise
such Options by providing proper notice to the Corporation on or prior to the business day immediately
prior to the date on which the Effective Time occurs (the “Election Date™). Upon notice and exerci(ze on or
prior to the Blsctlon Dats, soch Options shall be cancelied in exchange for the number of shares of Cammon
Stock subject to such Option und cach helder of such Options may pay the exercise prioe for the shares of
Common Stock subject to such holder's Cption 1o the form of cash or an Option Promissory Note. Each
holder of an Option shall provide an acknowledgment and refease to Parent in the form of Exbiitsit I
attached hereto (the “Option Acknowledgment amd Release™ on o prior to the Election Date which,
among othier things, releases Parent, Sub and the Corporation fram any other obligations any of them may
have with respect to, and walving any clalms againet Parent, Sub and the Corporation with respect to, each
holder’s Options, and consents 1o the repayment to the Corporation of the principal amount and accrued
interest owing at the Effective Time pursuant to such halder’s Qption Promissory Note, if any, by a
reduction of the aggregeie Per Share Closing Consideration to be received by such holder in the Merger by
the amount of principal and accrued interest owing undst such holder's Option Promissory Note, if any, at
the Effective Time, At the Effective Time, all Options that are not exercised on or prior to the Eleetion Date,
whether vested or not, shall no longer represent the right to purchase shares of Common Stock and shall be
cancelled, Qnly those Options that ar® éxerwised on or prior o the Election Date shall represent the
nontransferable right to receive the number of shares of Cammon Stock subject to such Options, The
Corporation will take all corporate action and other acticn necessary to amend the Option Plans or any
outstanding agreements to give effect to the foregoing provisions of this Section 6.13(2), a9 safisfactory
to Parent in Its sole discretion. Ob the Election Date, the Corparation shall deliver to Parent a schedule
getting forth the information required in Schedwle 6.13(b) for each bolder of Options that has issued an
Option Promissory Note.

(b)  Priorto the Closing, the Corporation shall take all necessary action to cause each
Stockholder set farth on Schedule 6.13(b) who has issued promissory notes, other than Option Promissory
Notes, which are held by the Corporation (the “Promissory Notes™), to provide Parent, Sub and the
Corporation with a sonsent and release in the form of Exkibit J attached heroto {the “Promissory Note
Consent™), conzenting to the repayment to the Corporation bf the principal amount and acerued interest
owing on the Clesing Date pursyant to such Promissory Notes by a reduction of the aggregate Fer Share
Closing Consideration to be received by such Stockholder in the Merger by the amoont of principal and
accrued interest owing under such Stockholder’s Promissory Notes at the Effective Time. For the
avoidance of doubt, the parties acknowledge and apgree that the aggregate Per Share Closing Consideration
paid to the maker afeach Promissory Note and Option Promissery Note shall be reduced by the outstanding
principal balance and accrued intercst under such maker’s Promisgsory Note or Option Promissary Note as
further provided in the Promissory Note Comsent or Option Acknowledgment and Release, as applicabls,
signed by each such maker or holder of Qptions, as applicable. Sthedule 6.13(b) seta forth the name of
each Stockholder that has issued a Promissory Note which is held by the Corporation, as well as the
principal amount outstanding on sach Promissory Note, the amount of accrued and unpald intersst on each
Promissory Note, and the interest. rate and haw interest iz caloulated for each Prormissory Note,

WASH IS6808.14 58




APR.17.2008  2:36PM

6.14  Moting Agreements.

(r) At all times during the period commencing with the execution and delivery of this
Agreement and sxpiring on the Closing Date, cach Majority Stockholder shall fiot, except in connection
with thi Merger or as the result of the denth of such Majority Stockhoider, Transfer any of the Shares, or.
discuss, negotiate, make an offer or enter into an agreement, commitment or other arrangement with respect
thereto.

()] Each Majority Stockholder understands and agrees that if such Majority
Stockholder attempts to Transfer, vote or provids any other persen with the authority to vote any of the
Shares other than in compliance with this Agreement, the Corporstion shall not, and sich Majority
Stackholder hereby unconditionally and irrsvecably instructs the Corporation to net, {i) permit any such
Transfer on its books and records, (i1} issue a new certificate representing eny of the Shares or (lii) record
such vote unless and until such Majority Stockholder shall have complied with the terms of this Agreement.

(e) From and after the date hereof, except as otherwise permitted by this Agreement or
by order of a court of competent jurisdiction, each Majority Stockholder will not commit any act that could
restrict or affoct his legal power, authority and right to vate all of the Shares then owned of record or
beneficially by him or otherwisz prevent or disable such Mejority Stockholder from performing any of his
obligations under this Agreemnent. Without limiting the generality of the foregoing, except for this
Agreement and as atherwise permitted by this Agreement, from and after the date hereof, such Majority
Stockholder will not enter into any voting agreensent with amy person or entity with respect to amy of the
Shares, grant any parson or entity any proxy {revocable or trrevocable) or power of attorney with respect to
any of the Shares, depasit any of the Shares in a voting trust or otherwise enter into any agreement or
arrangement with amy person or entity limiting or affesting such Majority Stockholder’s legal power,
authotity or right to vote the Shares in favor of the approval of the Proposed Transaction.

(d) Prior to the Closing Date, at overy meeting of the Stockholders called, and at every
adjournment or postponement ‘thereof, and on every actiom or approvel by written consent of the
Stockholders, each Majority Stockholder (in such Mejority Stockholder's capacity as such) shall appear at
the meeting or otherwise cawse the Shares to be prosent thereat for purposes of establishing a quorum and,
to the extent not voted by the persons appointed as proxies pursuant to this Agreement, vote (i) i favor of
approval of the Merger, this Agrecment and the other transactions contemplated hereby (collectively, the
“Proposed Transaction™), (il) against the approval or adoption of any propasal made b opposition to, or in
competition with, the Praposed Transaction, and (if) agalnst any of the following (to the extent unrelated to
the Proposed Transaction): (A) any morger, consolidation or business. combimation involving ths
Corporation or any of its subsidiaries other than the Proposed Trensaction; (B) any sale, lease or transfer of
all or substentinlly oll of the asscts of the Corporation or any of its subsidiarics; (C) any reorganization,
recapiwlization, dissolution, liquidation or winding up of tha Corporation or any of its subsidiaries; or (D)
any other action that is intended, or could reasonably be expected to result in a breash of any covenant,
representation or warranty or any other obligation or agreement of the Corporation under this Agreement or
of such Majority Stockholder under this Agreement or otherwise impede, nterfere with, delay, postpone,
discourage or adversely affect the consumnmaticn of the Proposed Transaction (each of (fi) and (i), a
“Competing Transaction™).

(e) Each Majority Stockholdir heroby irrsvocably (to the fullest extent permitted by
Law) grants to, and appoints, Parent and each of ifs executive officers and any.af them, in their capacities as
officers of Parent (the “Grantecs™), such Majority Stockholder's proxy and attomey-in-face (with full
powex of substitution and re-substitution), for and in the narhe, place and stead of such Majority
Stockholder, to vote the Shares, t Instruce nominees or record holders to vate the Shares, or grant a ¢consent
or approval in sespect of such Shares in accordance with this Section 6.14 and, in the discretion of the
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Grantees with respect to any propased adjournments or postponements of eny meeting of Stockholders at
which any of the matters described in this Section 6.14 is to be considered.

§ 7] Each Majority Stockliolder represents that any proxies heretofore given in rospect
of such Majority Stockholder’s Shares that may still be in effect are not irrevocabls; and such proxies are
hereby revoked.

(e) Each Majority Stockholder hereby affiras that the irrevocahle proxy set forth in
this Section 6.14 is given in connection with the execotion of this Agreement, and that such imevocable
proxy is given to securs the performance of the duties of such Majority Stockhelder ynder this Agreement.
Such Majority Stockholder hereby further affirms that the itrevocable proxy is coupled with an intersst and
may ynder no circumstances bo revoked. Such Majority Stockholder hereby ratifies and confirma all that
such irrevocable proxy may lawfully da or cause to be done by virtue hereof.

h) The Grantess may not exercise this imevocable proxy on any other matter sxcept
a3 pravided above. Each Majority Stockholder may vote the Shares oh all matters.

(0 Parent may terminate this proxy with respact to sach Majerity Stockholder at any
tims at jts sole alection by written notice provided to such Majority Stockholder.

()] Each Majority Stockholder, in his capacity as 2 Majority Stockholder, shall not
direcily or indirectly, (i) solicit, initiate, encourage, inducs or fasilitate the making, submission or
announcement of anmy proposal for an Acquisition or take any action that could reasonahly be expected to
lead to a propasal for an Aequisition, {ji) furmish any information regarding any of the Corporation to any
Person in connection with or in response 1o a proposal for an Acquisition or an inquiry or indication of
interest that could reasonably be expectsd to lead to e proposal for an Acquisition, (iii} ¢ngage in
discussions or negotiations with any Person with respect to any proposal for an Acquisition, (iv) approve,
endorse or recommend any proposal for an Acquisition or (v) enter into any letter of intent or similar
document or any Contract contemplating or otherwise relating to sy Acquisition.

(k) If the Menrger is consummated, the Shares shall, pursuant to the terms of the
Merger Agreement, be sxchanged for the consideration provided in this Agreement. Each Majority
Stockholder hereby waives, and agrees to preyent the exercise of, any rights of appraigal with méspect to the
Merger, or rights to dissent from the Merger, that such Majerity Stockholder may have by virme of his or
her beneficial osvnership of the Shares. '

. ARTICLE V1I
SURVIVAL OF REPRESENTATIONS AND WARRANTIES:

CLAIMS AGAINST ESCROW AMOUNT; INDEMNIFICATION

7.01  Indemnifiestion by the Majority Stockholdars.

After the Closing, the Majority Stookholders agree, jointly and severally, subject to the limitations
and qualifications set forth in this Article V1, to indemmify, defend, and hold harmiless, Parent, Sub, and
their respective directors, officers, employees, agenis, represemtatives, Afflliates, syecessors and agsigng
(collectively, “Poychaser Indemnitees™) against and in respect of any and all Damages based upon, arising
out of, or otherwise in respest of or which may be incurred by virtue of or result from: (a) the inzecuracy in
" or breach of uny representation or warranty made by the Corporation or anmy Majority Stockholder in this
Agreement (including all schedules and exhibits heroto), or in any certificate delivered by the Corporation
hereunder; provided, that, for purposes of this subsection (a) only, those representations and warranties
whioh are qualified by references to “material” or “Material Advarse Bffect” dr to the “knowledga” or
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“Corporation*s Knowledge™ of words of similar effect of any Person shall be deemed not (o include such
qualifications; (b) any non-fulfillment or breach of any covenant or agreement made by the Corporation or
any Matority Stockholder in this Agreement (including all schedules and exkibits hereto); (¢) any Claim of
any natre by any of the Stockholders or the Corporution’s hoiders of Options ariging out of or in
connection with this Agreement, the Tranzactions or the termination of the Corporation Bonts Plans and
Option Plans (cther than cleims for payments under Atticle 11 of this Agreement); (d) any amount payable
in reéspect of any Dissenting Share in excoss of the Per Share Closing Consideration and any cost and
expenses defending any Claim invotving Dissenting Shares; (¢) any Jiability for (i) any Tax imposed on the
Cotporation with respect 1o any Pre-Closirg Tax Period, (ii) any Tax of any other Persan for periods ending
on or before the Closing Date imposed upan the Corporation as a result of the Corporation being included
prior to the Clasing Date in a combined, consolidated or unitary Tax provip under Treasury Regulation
Section 1.1502-6 {of any similer provision of any other Applicable Law) qr, as a transferce or successor, by
Contract or atherwiss ar (iif) any transfer ar gains Tax, sales Tax, nse Tax, stamp Tax, stock transfer Tax, or
other similar Tax imposed on the transactions contemplated by this Agreement; or {f) enforcing the
indemmificatioh provided for herennder. In tonnestion with amy exercise by any Purchaser Indemaitee of
its rights hereunder, it shall be entitled to make all claims for indemnification through, and deal exclusively
with, the Stockholders® Agent. Any indemnity payments to or from Parent and Sub pursuznt to this
Agreement shall be treated as Per Share Closing Censideration adjustments for all Tax purposes, The right
to indemnification ¢r any other remedy based on warranties, representations, cavenants and agreements in
this Agreement shall not be affected by any investigation conducted with respett to, or any knowladge
acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of
this Agreement or the Closing Date, with regpect to the acouracy or inaccuracy of or compliance with, any
such representation, warranty, covenant or agreement. The waiver of any condition based on the accuracy
- of any warranty or repressntation, or on the performanese of or compliance with any covenant or agreements,
will not affect the right to Indemnificntion or any other remedy based on sach warranties, representations,
covenanis and agrecments. :

7.02 EMM

After the Closing, Parent agrees to indemmify, defend and hold harmless in the manper and subject
to the limitations end qualifications set forth in this Article V11, the Stockholders and their respective
successors and assigns {tre “Seller Indempitees™ and, collectively witl the Purchaser Indemnitees, the
“Indemnitees”) against and in respect of any and ail Damages based upon, arsing aut of, or otherwise in
respect of, or which may be incurred by virtue of or result from: (a) the Inaccaracy in or breach of any
representation or warranty made by Parent or Sub in this Agresment (including all schedules and exhibits
hereto} or in any certificats delivered by Parent or Sub hereymder; provided, that, for purpnses of this
subseetion (a) only, those representations end warranties which are qualified by references to “meterial” or
“Meterial Adverse Effect” or to the “knowledge” or words of similer effect of any Person shall be deemed
not to include such qualifications; (b) any non-fulfillinent or breach of any covenant or agreement made by
Parent or Sub in this Agreement (inoluding all schedules and exhibits hereto); (o) any Claim with respect o
Taxes imposed on the Corparation, Parent or Sub for periods starting the day after the Closing Date (or for
the portion of amy peried following the Closing Date to the extent a period does not ¢lose on such date),
except 10 the extent such Taxes ars attributable to a brezch of the representation set forth in Section 3.18, or
a breach of the covenants set forth In Seetions 6.01(xiv) end 6.03; or (d) enforeing the indemnification
provided for hereunder. In addition, Parent agress to indemnify, defend and hold harmless in the manner
and subjest to the limitations and quatifications set forth in this Articla VI, Burns for any and all Damages
based upon, arising out of, or otherwise in respect of, the Guaranty (the “Buras Indemupification™). In
connection with any exercise by any Seller Indemnitee of its rights hereunder, it shall make any claim for
indenmification only through, and Parent shall be entitled to deal exclusively with, the Stockholders® Agent,
ard #ny claim for indemnification made directly by a Stookholder to Parent shall bs desmad to be fnvalid
for all purposes of this Article VII. Notwithstanding any provision hereof to the contrary, Parent
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acknowledges and agrees that the Dissenting Shares Escrow Amount shatl only be availeble to satisfy
payments or olaims in eccordance with Sections 2,05(e) and 7.01(d) hereonder.

7.03  Survival,

All representations and warranties of the parties contained in this Agresment ot thcorporated herein
by reference or in any certificate delivered by a party pursuant to this Agreement shall (a) survive the
Closing, notwithstanding any investigation made by or an behalf of any party hereto, and (b) be deemed t6
be made as of the date hereof and as of the Closing Date (except to the exteat that a representation or
warvanty expressly states that such representation or warranty is a5 of a certain date) in each case, subject ta
the Kmitations set forth in this Section 7.03, The representations and warranties contained m or made
pursuant to this Agraement and the indemnity obligations set forth in Sections 7.0 ard 7.02 shall terminate
on, and no Claim or Action with respect thereto may be browght afler, the date that is 18 months after the
Closing Date; provided, that (i) the represenitarions, warranties and related indemnity obligations under
Sections 3.01 (Corporate Existence and Power), 3,02 (Corparate Authorization; Binding Effect), 3.05
{Capitalization), 333 (Finders’ Fees), 4.01 (Corporate Bxistence and Power) and 4.02 (Corporate
Authorization; Binding Effect) shell survive indefinitely and (i) the representations, warranties and relafod
indsmnity obligations under Seotiona 3.07(a) (Title to Properties), 3,17 (Proprictary Rights), 3.18 (Taxes),
3.20 (Envirenmental Matiers) and 3.22 (Employee Benefit Plans) will survive until the date that is 60 days
after the expiration of the respective applicable statute of limitations for each such item. Except as
otherwise expressly provided hersin, the covenants and agreements contained in this Agreement shall
survive indefinirely the execution and delivety hercof and the consummation of the Merger; provided, that
the covenants and agraements made by the Corporation in Section 6.01 (Actions of the Corporation
Pending Closing) shall terminate on, end no Claim or Action with respect thereto may be brought after, the
date that is 13 months after the Closing Date, The indemnification obligations and Claims or Actions with
respect thereto set forth in Sectjon 7.01(g) with respect to any Taxes shall terminate on, and no Claim or
Action with respect thereto may be breughtafter, the date that is 60 days after the axpiration of the statute of
lmitations applicable to the assessmeant and oollection of such Taxes. Notwithstanding amy ather provision
of this Agreement, it any Claim for Damages is asserted by any Indemnitee prior to the termination of the
representation, warranty or indemnification obligation pursimnt to this Section 7.03, the obligations of the
Indemnifying Parties shall continue with respect to such Claim until the resalution theréof,

704  Limitations,

(@  Basket and Cap. No Indemnifying Party shall be required to indemmify any
Indemnitee for any Permitted Indemnification Clatm asserted under Sections 7.01(a) or 7.02(a) with respect
to an fnaccuraey in or breach of any representation or warranty until the aggregate amount of all Permitted
Indemnification Claims with respect 1o such Indemnifying Party excseds $300,000 (the “Basket™, in
which cvent such Indemmifying Party shall be responsible caly for Damages in excass of the Besket. No
Indemnifying Party shall indemnify any Indemnitee for any Permitted Indemnification Claim asserted
under Sections 7.01 or 7.02 with respest 10 an inacouraay in or breach of any representation or wasranty to
the oxtent indemnification by such Indemnifying Party with respest t the indemnity cbligations under
Sections 7.0)(a) and 7.02(a); would exceed a maximum apgregate lbility of the Indemnity Escrow
Amount (the *“Maximum Indémnificstion Amount™). The lisnitations set forth in this Section 7.04{a)
shall not apply te (1) any Claims related to an inaccuracy or breach of any representation or warranty
contained in Sections 3.01 (Corporate Existence and Power), 3.02 (Corporate Authotization: Binding
Effect), 3.05 (Capitalizaticn), 3.17 (Proprietary Rights), 3.18 (Taxes), 3.22 (Employse Benefit Plans), 3.33
(Finders' Fees), 4.01 (Gorporate Existence and Power), and 4.02 (Corporate Authorization; Binding Bffect),
{2) any Claims related to the indomnification obligations under Soction 7.01(c) ang the Bomns
Indemnification, or (3) any Claims based on a finding of fraud, intentional misrepresentation or willful
misconduct by an Indemnifying Party or by any other Stockhelder or empleyee of the Carparation of which
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the Indemnifying Party has actual knowledge of such frewd, intentional misrepresentarion or willful
misconduct of such other Stockholder or employes of the Corporation, In the event the Indemnifying Party
has no actual knowledge of such fraud, intentional misrepresentation or willful misconduct of such other
Stockholder or employee of the Corporation other than a Majority Stockholder, the meximum aggregate
lability for Damages of such Indémnifying Party shall be the Maximom Indemnification Amount. In
addition, in the event the Indemnifying Party has no actual knowledge of such fraud, intentonal
misrepresentation or willful misconduct of 8 Majerity Stockholder, the maximum aggregate liability for
Damages of such ndemmifying Party shall be such Indemnifying Party’s Pro Rata Portion of the Merger
Consideration. With respect to any Claims related to an inaccuracy or breach of any representation or
warranty contained m Sevtion 3.17 (Proprivtery Rights), the eggregate liability for Damages of an
Indemnifying Party shall be the aggregate Pro Rata Portion of the Merger Consideration allocated to all of
the Majority Stockholders.

{b) Accrued Lisbilitles. Each of Pavent and Sub shiall have no right to indemnification
wnder this Article VI with respect 10 any Damage or alleged Damage to the extent (but only to the extent)
the amatmt of such Damage or alleged Damage is taken into account in determining Working Capital and
reflected on the Estimated Working Capital Adjustment Statement and/or the ¥inal Working Capital
Adjustment Statememt. '

(c)  Exclusive Remady, The remedies provided in this Article VII shall be the
cxplusive post-Closing remedies of the parties hereto in oennection with 2ny Claim or Aetlon ariging out of
this Agreement, other than Claims or Actions alleging fraud or intentional misrepresentation or willful
misconduct; provided, that nothing herein is intended to waive any equitable remedies to which aparty may
be entitled,

@ Tax Benefits or Ligbilitiea. In calculating the amount of Damages owed to an
Indemnitee under this Article V11, such Damtages (i) shall be reduced by the amount of any Tax benefits that
the Indemnitee actually realizes as a result of the incutrence of Damages from which indemnification is
sought and (ii) shall be Increased by the amount of any increase in Tax liabilities of the Indemnitee with
rospect to the receipt of payments under this Articke VI,

.7.05  Notice of Indemnifjcation Clajms.

(a) Notice of Claims. If (i) a Claim is made or an Action is bronght by a third party
ageinst any Indemnitee, or (ii) any Indemnitee becomes aware of facts of circumstances establishing that
such Indemnitee ims experienced or incurred Damages or will experiencs or incur Damsges subject to
set-off or indemnification under this Article VII, then such Indemmitee shall give to the Stockholders'

written notice of such Claim or Action (“Indemmificafion Notice™ as soon as reasonably
practicable. I the Indemnitee is a Seller Indemnites then Stockholders’ Agent shal! give such notice o
Parent within two business days of its receipt of such notice. If a Claim or Action relates to an Action filed
by & third party, such notice will be given by the Indemnitee to the Stockholders” Agent promptly but in no
event more than 30 days after the Indemnitee has recetved written notice of such Action (provided, that
failure to give such notice shall not limit the Indemnifying Party’s indemnification obligation hercunder
exeept to the extent that the delay in giving, or failure to give, the notice adversely affscts the Indemnifying
Party’s ability 10 defend against the Claim), To the extent practicable, the Indemnification Notice will
describe with reasonable specificity the nature of and the basis for the Damages assooiated therewith. The
“ladctonifying Party” means, in the case of a Purchaser Indemmitos; the Stockholders’ Agent on behalf of
the Stockholdars, and, in the case of a Seller Indemnites, Parent.

‘Procedure in Event of Indesnnification Claim. Subject o the limitations in Section

(b)
7.04 hereot, f an Indemnitee desires to assert an indempification claim pursuant to Section 7.01 or Section
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7.02, the Indempitee promptly shall provide an Indemnification Notice w the Stockholders” Agent in
agcordance with the procedures set forth in Section 7.05(a) bereof. I the Indemnifying Party or
Indemnifying Parties do not object within 30 days after receipt of the Indemnification Notice to the
propriety of the indemnification clalms described as being subject to indemnification pursuant to Section
7.0] or Section 7.02 or the amowmt of Damages asserted in the Indemnification Notics, the indemnification
claims described in the Indemnification Notice shail be deemed final and binding upon the Indemnifying
Partics, provided tha! indemnification claims pursuant to Secton 7.01(d) of this Agreement shall
automatically be deemed finel and binding upon the Indemnifying Parties (hercinafter, “Permitted
Indemnification Claim”). If the Indemnifying Party contests the propriety of an indemanification claim
described on the Indemtification Notice and/or the amount of Damages associated with such clgim, then
the Indemnifying Party shall deliver to the Indemnitee a written notice detailing with rezsonable specificity
all then known objections the indemnites has with respect to the indemnification claims contained in the
Indemnification Notice (“Indemnification Objection Notiee™). If the Indemnifying Pasty and the
[ndemnitee are unsble to resolve the disputed matters described in the Indemnification Ohjection Notice
within 15 business days after the date the Indemnitos received the Indemnification Objection Notice, the
disputed matters will be resolved by litigation in ap appropriate gourt of competent jurisdiction. Any
undisputed indemnification claims contained in tha Indemnification Notice shall be deemed to be final and
binding wpon the Indemnifying Partics and shall canstitute & Permitted Indemnification Claim. If the
litigation results in all or any portion of an indemnification claim properly being subject to indemnification
putsuant te Section 7.01 or Soction 7.02, such ¢laim vr portion thereof shall be fina) and binding upon the
Indsmnifying Parties and shall constitnte a Parmitted Indemnification Claim.

{(¢)  Defense of Third Party Claims, An Indemnitee against whom a third party Claim
is made or Action is brought shall give the Indemnifying Party prompt notice of such Claim or Action in
acoordince with Section 7.05(g) so that the Indenmifying Party shall have an apparfanity to defend such
Claim or Action, other than & Permitted Indemnification Claim putsuant to Section 7.01(d) of this
Agresment which shall be detmed final, at the Indemnifying Party’s sols experise and with counsel selected
by the Indemnifying Party and reasonably satisfactory to the Indemnitee. Such Indemnitee at a1l times also
shall have the right at its sole expense (i) to participate fully in sueb defense or (if) if it so elocts, to assurne
control of such defense and the Indemmifying Party will cooperats fully with the Indemnitee; provided, that
if the Indemnitee undartakes the sole defense of such Claim ar Action, 7t shall defend such Claim or Action
in good faith, shail apprise the Indemnifying Party from time to time as the Indemmitas deews appropriste
of the progress of such defense and shall not consent to the entry of any judgment or smiér Into any
seitlement except with the written consent of the Indemnifying Party (which consent shall not be
unreasonably withheld, conditioned or delayed). In addition, the Indemnites will havs the right to employ
orie law firm as counscl, together with a separzte lacal law firm in each applicable jurisdiction (each,
“Separate Counsel™), to represent the Indemnitee in any Action or group of related Actions (which firm or
firms shall be reasonably satisfactory to the Indemnifying Party) if at any time, in the Indemmites’s
redaspnable judgment, after receipt of the writtan advice of outside counsel to the efféct that, sither a canflict
of interast between the Indemnitee and the Indemnifving Party exists with respest to such Clalm or Action
or there may be defenses available to the Indemnitee that are different from or in addition to thoss availsble
to the Indemnifying Party, and in that event (i) the reasonable foes and expegses of such Separate Counsel
will be paid by the Indemmifying Party (it being understood, however, that the Indemnifying Party will not
be liable for the fees and expenses of more than one Separate Counsel (sxciuding local counsel) with
respect to any Claim or Action by a thind party (even if against multiple Indemnitess)) and (ii) each of the
Indenmifying Party and the Indemnitce will have the right to conduct its ewn defense of such Clatm or
Action. Failure of an Indemnifying Party 1o give an Indemnites written notice of'its election to defond such
Claim or Action within 20 days after rseeipt of notice thereof shal) be deemed a waiver by such
indemnifying Party of its right to defend such Claim or Action. If an Indemnifying Party shall elect not ta
assume the defense of such Claim or Action (oF if such Indemnifying Party shall be deomed 1o have waived
its right to defend such Claim or Action), the Indemnites against whom such Claim or Action iz made shall
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have the right, but not the ebligation, to undertake the sole defense of, and to compromise or settle, the
Claim or Acticn on behalf, for the account, and at the risk and e¢xpense, of the Indemnifying Party
{including the payment by such Indemnifying Party of the Indamnitees” reasonable attomays’, ascountant
and expert feas), provided, that if the Indemnitee undertakes the sole defense of such Claim or Action on
behalf of the account, and at the rigk end expense of the Indemnifying Party, It shall defend such Claim or
Action in good faith and shmll apprise the Indemnifying Party from time to time as the Indemnitee deems
appropriate of the progress of such defenze, If one or more 6f the Indemnifying Parties assumes the defense
of sueh Claim or Action, the obligation of such Indemnifying Party bercunder a# to such Claim or Action
shal] include taking a}l steps necessary in the defense or settlemenit of such Claiin or Action. The
Indemnifying Party, in the defons¢ of such Clalm or Action, she!l not consent to the &ntry of any judgment
or enter info amy settlément (except with the written consent of the Indemmnitee, whith shall not be
unreascnably withheld, conditioned or delayed) which does not include as an unconditional term thereof
the giving by the ¢lalmant to the Indesnmitee aghinst whom such Claim is made or Action is brought of a
release from all lisbility in respect of such Claim or Action (which release shall exclude only eny
obligations incirred in connection with any such settlement) or which comains any sanetion or restriction
on the conduct of business by the Indemnitee, 1f the Claim or Action iz one that cannet by its nahre be
defended solely by the Indemnifying Party, then the Indemnitee shall make available, &t the Indemnifying
Party’s expense, all information and assistance thet the Indemnifying Party reasonably may request.

7.06 Derrmination of Damages, Subject to the limitations set forth in this Asticle VI, the
Indemniﬁn’ng Party or Indemnifying Parties shalf pay to the. Indemnitce the entire amoun? of 2l) Damages
nsscciated with ary Permitted Indemnification Claim within 10 days after such claim is determined to be s
Permitted Indomnification Claim pursuant to Ssction 7.05 above; provided, that, with regard to any
Permitted ndemnification Claim brought by Parent, Parent ghall semﬁ‘any such Damages 1o the extant of
the Escrow Amount in accordance with the terms of the Escrow Agresment and, only after the Escrow Fund
has been reduced to §90, shall Parent obtain peyment of Damages in excess of the Escrow Amount from any
Majority Stockholder, to the extent Parent is entitled 1 additional Damages pursuzmt to Section 7.04(a).
Additiomally, with respact to Permitied Indemmification Claime pursuant to Section 7.01(d) of this
Agreement, Parent shall be entitled to disbursement from the Escrow Agent as promptly as practicable after
receipt of the applicable Indemnification Notice ffom Parent and pursuant to the instructions provided by
Parent to the Escrow Agent, from the Escrow Fund (up to the entfrc amount of the Esarow Fund) of the
wmount of Damages set forth in such Permitted Indemmnification Claim.

ARTICLE VINX
IE HBLIGATIONS; SURVIVAL

8.01  Termination of Agreement.

This Agresment miy be terminated at agy time prior to the Closing Date s follows and in ne other
manner:

{a) by mutual consemt in writing of Parent, Sub, the Corporation, and the
Stockholders’ Agent; or

£b) by cither the Corporetinn, Parent, or Sub, by written notice to the other if, for any
reasan, the Merger shall not have been consumsnzted prior to the close of business on or before May 31,
2008; provided, that the right 1o terminate this Agreement pursuant to this Section 8.01(b) shall not be
available to the Corporaticn, Parent, or Sub, as applicable, If the party sesking to tenminate the Agreement
ig responsible for the delay; or
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() by any of the Corporation, Parert, or Sub, if, at a meeting of Stockholders duly
salled and convened for the purpose of voting on the approval of this Agreement, the Requisite Stockholder
Approval is not obained;

(d) by Parent or Sub (provided, that Parent or Sub, as applicable, is net then in breach
of any representation or warranty contained in this Agreement), at its election, In the event (1) of 8 breach of
any representation or warranty of the Corporation cotttained hercin which cannot be or has not been cured
within 10 days after the giving of written notice by Parent or Sub, a3 applicable, to ths Corporation of such
brench and which breach is reasomably lkely, in the opinion of Parent or Sub, as applicable, to peamit
Parert or Sub, as applicable, to rafuse to consummate the Transactions pursuant to the standard set forth
Bection 5,03(a), or (i) of a material breach by the Corporation of any covenant or agreement of the
Corperetion contained in this Agreement, in cither case which cannat be or hag not bezn cured within 10
days after the giving of writien notite w the breaching party of such breach;

{¢} by the Corporation (provided, that the Corporation is not then in breach of any
representation or warranty contained in this Agreement), at its election, in the event (i) of & breach of any
representation or warranty of Parent ar Sub comtained herein which cannot be or hes not been cured within
10 days after the giving of written natice by the Corporation to Parent or Sub, as applicable, of such breach
and which breach ig reassnably likely, in the apinion of the Corporation, to permit the Corporation to refuse
%o consummate the Transactions pursuant to the standard set forth in Seetion 5.02(a), or (ii) of a material
breach by Parent or Sub of any covenant or agreement of Parent or Sub contained in this Agresment, in
either case which cannot be or has not bean cnred withinn 10 days after the giving of written notice to the
breaching party of such inacouracy ot breach; or

® automatically, without any ection on the part of any of the parties, if the Agset
Porchase Agreement is terminated m accordance with its terms.

B.02 Effect of Temination.

If this Agreement is terminated pursuant to Section 8.01, (i) this Agreement shall forfawith become
void and have no firther force or effect, and (ii) the pardes shall have no further liability under this
Agreement; provided, that termination it not based on a willful breach of a representation, warmnty,
agreement or covenam set forth i this Agreement, in which event the terminating party will be entitled to
exercise any ard all remedies available under law or equity in accordance with this Agreement,
Notwithstanding the. foregoing, the abligations of the parties contained i this Section 8.02, Section 9.03
and in the Non-Disclosure Agreement shall suryive any such termination and the obligations of the
Corporation under Section 6.11 shall survive for the period specifiad in such section,

ARTICLE IX
SCF, oS
92.01 a ifications.

This Agreement may be amended, modified and supplementez] only by written agreement among
the partics lereto which states that it s intended 1o be & modification of this Agreement.

902  Waiver of Compliance.
Any failure of the Corporstion, an the ene hand, or Parcnt and Sub, on the other, to comply with

eny obligation, representation, warranty, cavenunt, agreement or condition herein may be waived in writing
by the other applicable partics, but such waiver or faflure to insist upon strict compliance with such
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obligation, representation, warranty, covenant, agreement or condition shall not operate as a waiver of, or
estoppel with respect to, any subscquent or other failure.

003 Pxpenses,

The partics agroe that all fees and expenses incured by them in connection with this Agreement
and the Transactions contemplated hereby shall be borne by the party insurring such fees and expenses,
including, af] fees of counsel and accountants,

9.04 Remedies; Waiver.

To the maximum extent permiited by Law, except as otherwise specifically provided by this
Agreement, all rights and romedies existing under this Agreement are cumulative to, and not exclusive of,
any tights or remedies otherwise available under applicable Law. No faflure on the part of any party to
exercise of delay i exercising any right hereundar shall bo dessned a waiver thereof, nor shall any single or
partial exercise preclude any further or other exercise of such or ary other right.

©.05 Waiver of Jury Trial.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE, IT HEREBY IRREVOCAELY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND
ANY OF THE TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES THAT (A)
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TQ ENFORCE EITHER OF SUCH WAIVERS, (B) IT UNDERSTANDS AND
HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (C) IT MAKES SUCH WAIVERS
VOLUNTARILY, AND (D) IT HAS BEEN INDUCED TO ENTER INTD THIS AGREEMENT BY,
Ag\dQNG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
10.05.

9.06 Notices.

All notices, fequests, demands and otber communications required or permitted heveundér shall be
in writing: .

{s)  Parentand Sub: Raytheon Company
370 Wintar Street
Waltham, MA (2451
Attention: General Counsal
Telephone: (781) 522-5086
Faosimile: (781) 522-6471

With a copy to: DLA Piper US LLP
$00 Eighth Street, NW
Washington, DC 20004
Attentgon: Frank M. Conner 111
Telephone: (202) 799-422)
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Facsimile: (202) 799-5221
or to such other Person or address as Parent and Sub shal] fyrnish ta the Corporation in writing.

(b} Corporation,
Stockholders®
Agent, or Majority
Stockholders: Mr. Gordon Bums
281 Old Church Road
Greenwich, CT 06930
Telephone: (203) 529-0254
Facsimile: (203) 629-87072
Email: gmbums@optonline.net’
{c) With a Copy to: GrayRohinson, P.A.

1800 West Hibiscus Boulevard, Suite 138
Melbourne, FL 32902-1870

Telephone: 321-727-8100

Fax No.: 321-984-4122

Attm: John Kancilia, Esg,

Ematl: jkancilia@gray-robinson.com

or to such other Person or address as the Corporation or the Stockholders' Agentshall furnish to Parent and
Suh in writing. Notices will be deemed to have been duly given (a) three business days afier being mailed
by certified or regizstered United States mall, postage prepaid, retum receipt requested, (b) on the first
business day after being sent, ptepaid, by nationally recognized overmnight courder that jssues a receipt or
éther comfirmation of delivery, (c) when recejved (1o the extent receipt is confirmed hy telephone) if sent by
facsimile transmission or email or (d) at the time delivered by hand.

9.07  Asgighment.

‘This Agreement and al! of'the provisions bereof shall be binding upon and inure ta the benefit of the
partles hereto and their rspective suctessors, but neither this Agreement ner any of the rights, interests or
obligations hereunder shall be assignad by any of the parties hereto without the prior written consent of the
other parties; provided, that each of Parent and Sub may assign s rights and obligations under this
Agreement to {a) aity Person that succeeds to substantis!ly ali of its assets and liabiifties, or (b) any Person
that succeeds to substantially all of the assets and liabilities of the Corporation after the Closing Date,

2.08  Publigjty,

Between the date of this Agreement and the Closmpg Date, neither the Corperation, Parent, Sub, nor
Stockholders® Agent shall make or issue;, or causs to be made or issued, any anhouncement or written
statement conceming this Agreement gr the transactions contemplated hereby for dissemination to the
general public without the prior consent of the ather parties, except for, howeven any enmouneement or
writhén statement required to be made by Law (including securitics laws of any jorisdiction and rules and
regulations of any applicable stock exchuange) in which case the party required to make such announcement,
whonever practicable, shall consuk with the other partes conesming the timing and content of such
annguncement bafore-such announcement is made. After the Cloging Dats, Parent may make any pregs
release or other public annbuncément concerning the fransactions contemplated by this Agreement
pravided, that Parent provides the Corporation with a reasonable opportunity to review and comment upon
any such prees velease prior to making it; provided further, that the Corporation shall respond on a timely
basig and Parent shall not be rettricted from making such announcement: provided further, that Parent will
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use commercially reasonable efforts to provide notice tn the Corporation prior to disclosing the amount or
composition of the Per Share Closing Consideration.

9.0 Govemning Law.

This Agreement and the lega! relationship emong the parties hereto shall be governed and
construed under the laws of the State of New York. Parent, Sub, the Corporation, and the Stockholders’
Agent imevocably agree that any legal action or proceeding arising out of or in connection with this
Agrezment may be brought in any state or federal court located m Boston, Massachusetts and each party
agrees not to assert, by way of motion, as a defémse, or otherwise, in any such action, suit or procecding, any
claim that it is not subject personally to the jurisdiction of such coyrt, that the attion, suit or proceeding is
brought in an inconrvenient forwn, that the venue of the action, suit or proceeding ts improper or that this
Apreemnent or the subjest matter hereof may not be enforced in or by such court, amd hereby agrees not o
challenge such jurisdiction or venue by recason of any offsets or counterclaims in any such action, suit or
proceeding, Bach of the partics hereto heveby imrevocably consents to sexvice of process in the manner
provided for notices in Section 9.06. Nothing, In this Apresment will affect the right of gny party to this
Agreement to serve process in any other manner permitted by applicable Law.

910 Counterparts,

This Agreement may be execurted simultaneously in two or mere counterparts, esch of which shall
be deemed an original, but al) of which tagether shall constitute one and the same instrument. Signature by
telecopy shall be sufficient to ¢vidence a partys.intention 1 be bound hershy: provided, that such party
forwards his original signature to the other parties by flrst class mail or ovemnight delivery service,

9.11  Headings.

The headings of the Sections and Articles of this Agresment are inserted for conyenience only and
shall not constitute a part kereof or affect it any way tha meaning ¢r interpretation of this Agresment.

9.12  Enfure Agreement.

This Agreement, including the exhibits and schedules hereto, the Carporation Letter and the other
dochments and certificates deliversd pursuant to the terme hereof, and the Non-Disclosure Agreement set
forth the final, complete and exclusive agreement and understanding of the panie¢s hereto in respect of the
subject matter contained herein, and supersede all prior agreements, promises, covenants, arrangements,
communications, representations of wartantics, whetheér bral or written, by any officer, employse or
representative of amy party hereto.

8.13  Third Parties.

Except as specifically set farth or referred to herein, nothing herein expressed or implied is
intanded or shall be construed te confer upon or give to any Person other than the partiss hefeto or their
successors and assigns any rights or remedies under or by reason of this Agreement.

9.14  Further Assurances.

Each of the parties hereto ngress that from time to time, at the request of any of the other parties
hereto and without further cotsideration, it will sxesute and deliver such other documents and take such
other action as such other party may reasonably request in order to cansummate more effectively the
Transactions. The parties shall ¢ooperate with each other in such actionr and in securing requisite
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approvals. Each party shall execute and deliver both before and after the Closing such further certificatss,
agreements and other documents and take such other actions as the other party reasonably may request to
consummate or implement the Transactions or to evidence: soch events ¢r matters,

9.15  Representation by Counsel; Interpresation,

The Corporation an one hand and each of Parent and Sub on the other hand, cach acknowledgs that
such parties have been represented by counsel in connection with this Agreement and the Transactions.
Accordingly, any rule of law or any lega) decision that wonld require interpretetion of any claimed

ambigeities in this Agreement against the party that drafted it has no -application and any such right is

expressly waived, The provisions of this Agreemant shal] be imerpreted in 2 rezsonable manner to affect
the intent of the Corporation, the Stockholders® Agent, and each of Parent and Sub.

9.16  Calendar Davy.

All references to days shall be deemed 1o refer to calendar days unless this Agreement speclﬁcally
refers to “business days,” in which evernt Saturdays, Sundays, federal, Wew ank, Florida, and
Massachusents holidays shall be exchuded.

917  Seversbility.

In ense any ons or more of the provisieny contained herein shall, for any reason, be held to be
invalid, illegal or unenforceable in any respect, such provision or provisions shall be ineffective only to the
extent of such invalidity, illegality or unenforceabllity, without Invalideting the remmminder of such
provision or pravisions or the remaining provisions of this Agreement, and this Apreement shall be
construdd as if such invalid, illegal or unenforceable provision or provisions had never been containod
herein, nnless such a censtruction would be unreasonable.

2,18 Costeand Attomevs” Feeg,

In the event that any action, suit or other proveeding is instituted conceming or arising out of this
Agreement o7 any of the Transactions contemplated hareumder, the prevailing party shall recover all of such
paity’s cogts and atorneys' fees incurred in each such action, suit or other procseding, including any and ail
appeals or petitions thersSrom.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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N WITINESS WHEREOF, 1he partias herete bave caused this Agreement to be duly executad a3
ofthe duy and year first above written,

“CORPORATION®

ST GOVERNMENT SOLUTIONS, INC.,
& Floxida corpomation )

By, Gins 4 fro—m
Nume:  Sam-o- Joolrs
Title: ESprr AN

“PARENT"

RAYTHEON COMPANY,
& Delaware corporation

By:
Naine: Juy B. Stephens
Title: Sundor Vivs President, Ganem! Courne) and Setretary

“sUB”

RAYTHEON 5¥ GOVERNMENT SOLUTIONS, INC.,
aTlorits corporation

By: Raytkeon Company, 8 Delaware corporation
- Itz Solo Stockhelder

By:
Wame: Jay B. Stepbens
Tite: Ssnior Vice President, Genorol Counsal and Sacretary

TSTOCKHOLDERS® ACENT™

Gordon Burna
“MAJORITY STOCKHOLDERS”

ot Rane.

Gordon B

Terry Gilleitn

EHelayns Ray

Wik b vy by T2 Fprys AP sbiey’ e TN 5 sl Ll SRR
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IN WITNESS WHEREODY, the pariies heveto hove coused this Agreemnent 10 be ditly executed o3
of the day and yesr first above written.

“CORFPORATION"

51 COVERNMENT BOLUTIONS, INC.,
a Florids cerporation

By:
Name:
Titlen
“PARENT"

RAYTHEON COMPANY,
a Delawars corporation

By:

Neme: Jay B.

Tide: Senior Viee President, General Counsel aud Secxoiary
“SUBH

RAYTHEON 51 GOYERNMENT SEOLUTIONS, INC,,

4 Florid# corpormtion

By: Raytheon Company, 8 Delaware corpomtion
1ts Sole Stockholder

Name: yB. %t
Title: Seudor Vice President, General Coutisel ond Scerctary

“STOCKHOLDERS'® AGCENT"

Gorden Burns
“MAJORITY STOCKHOLDERS™

Gordon Burns

Terry Gillerte

Helayne Rey

[ERNATURE PAGE TU AGRESMENT AND PLAN ©F MIRGEL]
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N WITNESS WHEREDF, the pagtiss hareto bevo vsused thix Agresment to be duly executed as
of tho day and year firt ubove writien,

*CORPORATION"

5 GOVERNMENT SOLUTIONS, INC,
4 Florida soyporation

By:
Wame:

Titte:
“PARENT?

RAYTHZON COMPANY,
& Delawart: corporation

hy:

Mumc: Joy B, Stephenz
Title; Bouior Vice Prealdent, (Jenotal Counsel und Becvatay

“Iup=

RAYTHEON 51 GOVERNMENT SOLUTHING, INC,
o Flgridn corpaomtion

By: Raytheon Company, a Delawara comération
Itz Snlo Stackhoider

By:
Nume: Sy B. Stophons
Titl: Sonfor Vies Prosiden, Gieneral Coomsel uny Secretasy

HETOCKHOLDERS® ACENT™

T Gortgn Buons
WIAJORITY STOCKHOLDERS"

Cordon Butns
Terry Ciifette

e R
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CERTIFICATE ACCOMPANYING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF

S1GOVE IONS

Pursuant to the provisions of Section 607.1001, 607.1003 and 607.1007 of the Flodda Busioess
Corporation Act (fhe “Act"), the undersigned corporalion, S1 GOVERNMENT SOLUTIONS, INC, (the
"Corporstion™), 2 Florids corporation, certifles the following:

1. ‘The came of the Corporation is 81 Government Sofutions, Inc.

2. The Amended pod Restated Articles of lneorporation gmend and restate the Corporation’s
Articles of Incorporation in heir entivety.

3 The Ansended and Restated Axticles of Incorporation were adopted by the written consent
of all of the members of the Board of Directors and the sale stockhnider of the Corporation effective April
17, 2008. The number of votes cast for the argeaded and restated Articles of Incorporation by the sols
stookholder was sufficient for approval,

IN WITNESS WHEREOF, the President of the Corporailon bas signed this Cestificats a2 of
April 17, 2008.

S1 GOVERNMENT BOLUTIONS, INC.

o S

Name: Steveg X. Hawkins
Title! Presideat

WASHTWOEZ2 3
4065043
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)

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SI GOVERNMENT SOLUTIONS, INC,

Pursuant to Sections 607.1001, 607.1003, and 607.1007 of the Florida Business Corporation Act
(the "Act™), SI Government Solations, Inc. (the “Comoration™ approves and adopts the following
Amended and Restated Articles of Incorporation:

L

Name

The name of the Corporation is Raytheon SX Goveroment Solutions, Inc.

IL
Term of Existence

The Corporation will have perpetual existence thereafier.

1.
Princinal Off

The principal office and mailing address of the Corporation is 870 Winter Street, Waltham,
Massachusetts (02451,
Iv.
Capital Stock

The Carporation is anthorized to issue one thousand (1,000) shares of $.01 par value common
stock, which will be designated Common Stock.

Y.
Initial Repgistered Office and Agent

The street address of the initial registered office of the Corporation is 1200 South Pine Island
Road, Plantation, Florida 33324 and the name of its initial registered agent at such address is CT
Corporation System.

VL
Divectorg

The Cerporation will have four directors initially. The number of dirsctors may be increased or
decreased from time to time 23 provided in the bylaws of the Corporation, but the Corporation will always
have at least one director.

WASHIWPE7332,3
40666445
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VIL
Affiliated Transactions

The Corporation elects not to be governed by the requirements or other provisions regarding
affiliated transactions of Section 607.0901 of the Act. Therefore, the terms of such section of the Aet will
not apply with respect to the approval, adopdon, authorization, retification or effectustion of any
affiliated transactions involving the Corporation.

) VIII.
Control Share Acquisitions

The Corporation elects not to be governcd by the requiremeants or other provisions regarding
control-shate acquisitions of Section 607.0902 of the Act. Therefors, the terms and provisions of Section
607.0902 will not apply with respect to any contrel-share acquisition of any equity securities of the
Corporation and the equity securities of the Corporation will have any and all ether rights and privileges
available under the Act.

X
Bylaws

The power to adopt, alter, amend or repeal bylaws will be vested in the Corporation’s
Board of Directors.
X
Indemnification

The Corporation will indemnify any director or officer or any former director or officer, to the
fullest extent permitted by law, . .

xIl
Amendment

These Articles of Incorporation may be amended in the manner provided by law.

(Signature Page Follows)

WASHIM067332,3
406664-5
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IN WITNESS WHEREOQF, the undasigned meorparator has executed lthese Arcles of

Incorporation on April 17, 2008,
o Al e

Name:  Steves K. Hawking
Titlee President

[Signaturs page ta Arnended and Restated Articles of Incarporation — 51 Government Sohutions, Ing.]
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IN WITNESY WHEREQP, the Undensizned incorhovabor hes executed thm Asticles of

Incorporation on Merch 26, 2008.

M. Bartleson, Incocfosmtor

ACCEPTANCE BY REGISTERED AGENT

1 accopt the ppointment a3 Reglsteved Agent of the Corporation 1o scovpt satvice of process on
163 behalf, at the place designated in thess Articles of [asorporation. | am familiar with, and wccept, the
obligations of my position 83 registered sgent o3 provided for in the Act.

Dated: March 26, 2008,

CT dxpouﬂm System
Kristen Betzger
Vice President
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RAYTHEON 51 GOVERNMENT SOLUTIONS, INC.

BY-LAWS
ARTICLE 1
OFFICES
SECTION 1.1. Pringipal Busingss Office. The location of the printipal business office of the

Corporation and amy additional offices shall be esteblished as the Boerd of Directors may determine or
the business of the Corporation may requize.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

SECTION Z.1. Place of Mectipgs. Each meeting of stockholders of the Corporation shal) be
held at such place as the Board of Direstors may designate in the fiotice of such meeting or in a duly
excoutod waiver of notice thereof, but if no such designation iz made, then at the principal business office
of the Corporation.

SECTION 22. Annval Meetings. Ap annual meeting of' stockholders for the purpose of ¢lecting
directors ang transacting such other business ag may properly be brought before the mesting shal) bs held
.on {a) the First Wednesday In May of each year, unless such day is a Jegal hotiday in which casc the
mecting shall be held on the next sucbeesling business day that is not u legal hollday or (b) such other
date and at such other time as the Board of Directors may determine,

SECTION 2.3. Special Mestings. Special meetings of stockholders may be called by the Board
of Directors or stockholders owning capital steck of the Corporation having not lsss than ong-third of the
tota! voting power. Busincss trapsacied at any special meeting shall be confined to the purpose or
purposes stated in the notlce of such special meeting,

SECTION 2.4. Notice of Stockholders® Meetings, Notice of each meeting of stockholders,

. stating the date, time and place, and, in the case of sposlal meetings, the purpese or purposes for which

such meeting i3 called, shall be given to each stockholder entitled ® vote thereat not less than 10 nor

more than 60 days before the date of the meeting unless otherwise roquired by statute, Such notice shall
be it writing #md mailed to stockholders as their addresses appear on the records of the Carparation.

SECTION 2.5. Record Dates. In order that the Corporation may determine the stockholders
entitled to notice of or to vate at any meeting of stockholders or any adjournment thersof, or entitled to
receive payment of any dividend or-other distibution or allotment of any rights, or entitled to exercise
any rights in respect of any change, conpversion or exchange of shares oy for the purpose of any other
lawfl action, the Board of Directors may fix, in advance, a foture date as the recard date, which shall not
bs more than 60 days befors the date of such meeting or any other action requiring 2 determinsation by
stockholders and with respect to any meeting shall not be less then 10 days bafore the date of the
mesting.

WASHIw621822
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SECTION 2.6. Quorum and Adjourmments. The holders of a majority of the voting power of the
shares of the Corporation entitled to vote, present in person or hy proxy, shall constituts a guorum of
stockholders for all purposes unless the reprasentation of a larger proportion is requiced by statute or by
the Corporation's Articles of Incorperation and, in such cases, the representerion of the proportion so
required shall constitate 2 quorum. Whether or not there is such a quorum, the person presiding at the
meeting or the stockhalders present or represented by proxy represanting 2 mejority of the shares present
or represenied may adjourn the megting from time to tirne without notice other than an announcentent at
b meeting. A such adjourned meeting at which a quorum shall be present or represented, any business
may be transacted which might heve beon transacted at the original meeting,

SECTION 2.7, Vgting by Stockholders. Diractors shall be elécted by a phuglity of the votes
cast. If a quonunn exists, action on a metter other than the elestion of directors submitted 10 stockholders
entifled to vote thercon at any meeting shall be approved if the votes cast favoring the action exceed the
votes cast apposing the action, unless a greater number of affirmative votes is required by stitote or the
Articles of Incorporation.

SECTION 2.B, Prixjes. Each stockholder entitled to vote at a meeting of stockholders may
authorize ancther person or persons to act for such stockhiolder by proxy, provided the proxy is in
writing signed by the stockholder or such steckhalder's authorized representative and deliverad 1o the
Secretary, No proxy shall be valid after the expiration of eleven months from the dats thereof unless
otherwise pravided In the proxy.

SECTION 2.9. Votiug Rights. Unless otherwise provided in the Articles of Incorporation or
these By-Laws, each stuckholder shall at every meeting of the stockholders be entitled to ¢ne vote in
person or by proxy for each share of the capital stock having voting power held by such smockholder,

SECTION 2.10, Action Without & Meeting. Unless otherwise restricted by the Articles of
Incorporation or these By-Laws, any actlon required or permitted to be taken at any annual or special
meeting of stockholders may be taken without a meeting, without prier notics and without a vote if a
consent of consents in writing, seiting forth ihe action so taken shall be signed by the holders of
outstanding stock having hot less than the minimum number of votés that would be ngcessary o
authorize or take such action at & meeting at which all shares entitfed to vote therson were present and
voted and shall be delivered to the Corporation. Prompi motice of the taking of corporate action without a
meeting by less than unanimous written consent shall be given to those Stockhbolders whe have not
consented thereto in writdng. Such consent(s) shall be filed with the minutes of proceedings of the
stockholders. Election by stockholders to fill a vacancy cyeated by removal, if by written consent,
requires the unanimous consent of afl shares entitied to vote for the election of directors.

SECTION 2,11. Utilization of Florida Statutes §607.0704, Neither the Articles of Incorporation
nor these By-Laws will be construed, interpretad or deemed to have, in any way, limited or prevented the
utilizatlon of Florida Statutes §607.0704,

ARTICLE 3

DIRECTORS
SECTION 3.1. Powers. The business of the Corporation shall be managed by the Bdard of
Directars which may exercise all powers of the Corporation and do all lawfiil acts and things which are

not by statyte or by the Articlas of Incorporation or these By-Laws directed or required to be exercised or
done by the stockholders.

WASHIVS62182.2
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SECTION 3.2, Number, Election and Terms of Office. The number of directors which shali
sonstitute the whole board shall be not less then ene nar more than twelve, Directors shall be elected

annually by the stockholders as provided in Sections 2.2 and 2.7 or elected in avcordance with Section
3.3 of these By-Laws. Each director shall hold office until his or her successor is dufy elected and
qualified 6r untf] the carlier of his ot her death, resignation or remowal in a manner permitted by statute
or these By-Laws.

SECTION 3.3. Vagancigs. Vacancies eccinring on the Baard of Directors, sxcepl for a vacancy
created by the removal of & director, and hewly-created directorships resulting from any increase in the
aumber of directors may be filled only by the affmative vote of a majority of the directors then in
offics, although less than a quorum, or by a sole remaining director. Any director so chosen shalt hold
office for a 121 expiring 2t the next annual meeting of stockholders and until his or her successar is duly
elected and qualified or until the eardier of his or her death, resignation or removal in a manner permnitted
by statute or these By-Laws, No decresse in the number of authorized directors constituting the Board of
Directors shall shorten the term of any fncumbent dizector. Ifthere are no directors fn office, an elestion
of directors may: be held in the manner pravided by statute, Unless otherwise provided in the Articles of
Incorparation, any vacancy sreated by the remaval of a diredtor or any vacancies whith may be filled by
directors and are not filled by the directors, shall be filled by the stockholders by the vote of a mgjority of
the shares entitled to vote at a meeting at which 8 quorum was present or by unanimous written consent,
as permitted in these By-Laws.

SECTION 3.4. Removal. Aay director or the entire Board of Dirsotors may be removed from
office at any time, with or without cause, by the affirmative vote of the holders of at least a majority of
the then outstanding shares of capital stock of the Corparation.

SECTION 1.5, Resigriation. Any director may resign at amy time npon written notice to the
Corporation. A resignation shall be cffective as of the time spetified in the hotice without acceptance
thersof unless otherwise spacified in such notice.

SECTION 3.6, Place of Meetings, The place of sauy meetings of the Beard of Directors may be
elther within or without the State of Flerida.

SECTION 3.7, Regular Meetings. Regular meetings of the Board of Directors may be held
without notice at xuch dates, times and places as shall be determined by the Board of Diregtors.

SECTION 3.8. Special Mestings, Special meetings of the Board of Directors:
{a) may bt called by the Chairman, or if none, the President; and

(b) shall be calied by the Chairman, er if nont, the President, upon the written request of a
majority of the dircctors then In office, and in the case of death, disability or absence of the Chairman ar
Prejident, the Secrttary shall call the meeting upon such request.

SECTION 3.9. Notive of Meetings. (m) Notice of sach meeting of the Board of Direstors shall
be given to ach director in writing end delivered personally, mailed to his or her address appearing on
the records of the Corporation, or given by welegram, cable, telephone, telecopy, facsimile or a nationally
recognized cvernight delivery service. '

WASHIWIG2182.2
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() Nouce to directors by mail shall be given at least two business days before the
meeting and shall be deemed to be given when mailed to the director at his or her address gppearing on
the records of the Corporation,

(i) Notice to directors by telegram, cable, personal delivery, telephone or wireless shall
be given a reasonable time before the meeting but in ne event less than ono hour before the meeting.
Notice by telegram or cable shall be deemed to be given when the telegram or cable addressed to the
direotor at his or her address appearing on the records of the Corparation is delivered to the telegraph
company. Notice by telephone or wirsless shall be deemed to be given when transmitted by telephone or
wireless to the telephone number or wireless call designation appearing on the records of the Corporation
for tho director (regardless of whether the director shall have personally received such telephone eall or
wireless message), provided confirmation of transmission shall ba made promptly by telegram or cable in
the manner specified above,

(b} Meetings of the Board of Directors may be held at any time and for any purpost withqut
notice when all members of the Board of Directors are present,

SECTION 3,10. Quorum; Voting, Except as provided in Section 3.3, & majority of the directors
of the Corparation, but not fawer than one, shall constitte a quorum, unless the Board of Directors
consists of only one director, in which case the sols director shall sonstitute & quorum, for the transaction
of business at all mectings of the Board of Dircctors. If a quoruin shal! not be present at any meating of
the Board of Directors, the directors present may adjourn the meeting from time to time, without notice
other than announcement at the mesting, wnti] a qunorum is present. All questions shall be decided by
vots of a majority of the directors present, unless otherwise specifically pravided by law: or these By-
Laws. .

SECTION 3.11. luformel Action. Unless otherwise restricted by statute or the Articles of
Incorperation, any action required or permitted to be taken at any meeting of the Board of Directors or of
any committee thereof may be taken without a meeting if a written consent thereto is sipnad by all
directors or by all members of such committee, as the case may be, and such wriiten copsent is filed with
the minutes of proceedings of the Boerd of Directors or of such committee. :

SECTION 3,12, Attendance by Conference Telephome. Members of the Board of Directors or
any committee designated by the Board of Directors may: participate In a meeting by means of conference
telephone or similer communivations equipment which permits all persons participating in the meeting ta
hear each other, and such participation In 4 meeting shall cangtitute presencs in person at such meeting.

SECTIDN 3.13.. Committess. The Board of Directors may from time to time, in its discretion,
by tesolution passed by a majority of the whole board, designate and sppoint from the directors
committess of one or more persons which shall have and may exorciss such Iawfully delegable powers
and duties conferred or authorfzed by the resolutions of designation end appointtnem. The Board of
Directors shall have power at any tinte to changs the members of any such egmmitice, to fill vasancles
and to dissharge any such committee. ,

WASHIW9S2122.2




APR. 17. 2008 5:09PM CS¢

ARTICLE 4
WAIVER OF NOTICE

SECTION 4.1. Wajver of Notice, Whenever any notles is required, & waiver thereof signed by
the person entitled to such notice and filed with the minutes or corporate records, Whether before or after
the time stated therein, shall be deemed equivalent thereto. Attendance of any person &t any meeting of
stockhelders or diregtors shall constitute a waiver of notice of such meeting, axcopt when such person
ettends only for the express purpose of objecting, at the beginning of the meeting (or in the case of a
director's treting, promptly upon such director's aivival), to the transaction of any business because the
meeting is not lawfully called or convened and Goes not thereafter vome for or assent to sction taken at the
meeting.

ARTICLE §
OFFICERS

SECTION 3.1, Designatiom; Numbec, Election. (8) The Chairman of the Board of Directors, if
any, shall be elected by and from the Board of Directors. )

{b) The Board of Dirvctors shall elect a president, a treasurer and a secretary.

(c) In addition, the Board of Directors, may elect bne or more vice presidents, assistant
treasurers and assistant secretaries, and such other afficers as it shall dee¢m neecssary.

(d) One person may hold more than one office at the same time if the duties of such offisers as
provided by these By-Laws may be properly and congistently performed by one person.

SECTION 3.2. Tarm of Office; Removal; Vacancies. An officer clected by the Board of
Directors shall hold office until the first meeting of the Board of Directors following the antnual meeting

of stockholders and unti} his or her successor is chosen and qualified or until his or her earlier death,
resignstion ar rémoval. Any officer electad by the Board of Directors may be (i) suspended, at any timo,
by the Chairman, If any, until the Board of Directdrs convenes, #nd (ii) removed at any time by the
affirmative vote of = majority of the Board of Direclors. Vacancles oeenrring among officers elected by
the Board of Directors may be filled at any time by the Board of Diirectars.

SECTION 5.3. Compensation of Officers. The Board of Directors shall have the authority to fix
compensatien of the officers.

SECTION 5.4. Cheirman of the Board of Dirsctots. () Subjéct to contro) and supervision by
the Board of Directors, the Chairman shall have gemeral management and oversight bf the administration
snd operation of the Corporation's business and genera! supervision of its policies and affairs, He or she
ghall see that all orders end resolutions of the Board of Directors and of any comimittee thercof are
carried into effect.

(b) The Chairman shall (i} preside ut gll meetings of the stockholdery and of the Baard of
Directors, and have plenary power to set the agends, determing the procedure and rules of order and
make definitive rubings at meetings of stockholders; (5i) be the chief executive officer of the Corporation
and have the powers and perform the duties incidert to that position; (ii) have power to appoint officery

5
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for any operating division who, as such, shall not be officers of thie Corporation: amd (Iv) have such other
powers and perform sich othey duties provided in these Ry-Laws or pssigned by the Board of Directors,

SECTION 5,5, President. In the absence of 2 Chairmen of the Board of Dircctors, the Prevident
ghall have all of the duties and powers assigned in Sectlon 5.4. Subjent to control and supervision by the
Board of Directors and the Chairman, if any, the President ghall have the powers and dutics provided in
these By-Laws or assigned by the Board of Directors or the Chairman and have the usual powers and
duties pertAining to the office.

SBCTION 5.6. Sectetary. Subject to control and supervisian by the Beard of Directors, the
Chaitman, if aty, or such officer as the Chairman may designate, the Secretary shall attend and record
proceedings of meetings of stockholders and dirsctors; have such other powers and duties provided in
these By-Laws or assigned by the Board of Directors or the Chairman or such officer as the Chairman
may designate; and have the osual powers and duties pertaining 1o the offics.

SECTION 5.7. Assistant Secretaries. The assistant secretaries shall have the pawers and duties
previded in these By-Laws or assigned by the Chairman or the Secretary. In the absence or disability of
the Seoretary, they shall have all his or her powers and duties.

SECTION 5.8. Tieagurer. Subject to comrof and supervision by the Board of Directors, the
Chadrman, jf any, or such officer as the Chairman may designate, the Treasurer shall propose financial
policies, negotiate loans, be respansible for the maintenance of proper insurance coverages, and have
custady of the funds and securities of the Corporation; have such other powers and duties provided by
these By-Laws or assigned the Board of Directors or the Chairman or such officer a3 the Chaicmen may
designate; and have the uscal powers and duties pertaiming to the office,

SECTION 5.9, Assistant Tyeasurers. The assistant treasurers shall have the powers and duties
provided in these By-Laws or assigned by the Chalrman or the Trsasurer. In the absence or disability of
the Treasurer, they shall have all his or her powers and duties.

SECTION 5.10 Yice Presidents, Eath vice president shall have the powers znd duties provided
in these By-Laws or assigned by the Board of Direotory, the Chairman or the President. The Board of
Directars may designate one or more of such vice presidents as executive, senior or assistant vies
presidents.

ARTICLE ¢
CONDUCT OF BUSINESS

. SECTION 6.1, Corporate Authority. (n) The Cheinran, or in the absence of a Chairman, the
President, acting singly may siga ety dooument incident to the business of the Corporation, ncluding
without [imitation contracts, instruments, agresntents (including agreements evidencing indebfedness),
&nd thecks and other negotisble instruments for the disbursements of Corporate funds.

(b) Tbe Chairmon, or in the absence of a Chairman, the President, from time to tims may
deteym: 1o any other officer or amy employee of the Corporation or any of its subsidiartes all or any
portion of the authority granted to such officer pursuant 10 sybsection (a) of this Settion 6,1, provided
that such delogation shall be without the power of redelegation.

WASHIM962182.2
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{c) A certified copy of these By-Laws may be fumished as evidence of the authorities herein
granted, and all persons shall be entitled to rely on such authorities in the case of 8 specific contract,
conveyance or ather transaction without the need of & resolution of the Board of Directors specifically
authorizing the transaction involved.

SECTION 6.2. ¥oling and Trangfer of Stock. (a) Aay clected officer acting singly may (i)
execute and deliver on behalf of the Corporation proxies on stock owned by the Corporation appointing a
persbn Or persons 1o reprecent and vote such stock at any meeting of stockholders, with full power of
substitition, and alter or rescind such appointment; (ii) attend and vote at any meeting of stackholders of
any carperation in which. tho Corporation holds stoek; (ili) exercise any and 21l rights and powers
incident to the ownership of such stock, which, as the oswner thereof, the Corporation might have
possegsed and exercised If present, and (iv) executs and deliver such forms of transfer or assignment
E;:’smma:y or necassary to effeot e transfor of stocks or other securities standing in the name of the

rporetian.

{b) Each elected officer from time to time may delegate to any other officer or any emplayee of
the Corporation ot any of itz subsidiaries all or any portion of the authority granted to such officer
pursusnt to subsection (a) of this Section 6.2, provided that such delegation shell be without the power of
redelegation.

{c} A corporation or person ttansferting any such stocks or other securities pursuant to a form of
transtar ot assignment so executed shall be fully protected and shall be under no duty to ihquire whether
the Board of Directors has taken action in respect thereof.

ARTICLE 7
STOCK CERTIFICATES AND THEIR TRANSFER

SECTION 7.1, Stock Certificates, (a) The shares of the Corporation shall be represented by a
certificate or shall be uncestiffeated,

(b) Centificates for ghara of stock of the Corporation shail be signed by either the Chairman,
President er Vice President and by the Treasurer, Scoretary or #n assistant secretary, and shall nat be
valid unless so signed, Buch certificates shall be appropriately numbered and comain the name of the
Corparation and that the Corporation is ovganized imder the laws of the State of Florida, the name of the
registered holder, the munber of shares and the date of issve.

{c) In case any officer who has signed or whose facsimile signeture has been placed upon »
certificare shall hiave ceased to be such officer before such certificate is issued, it may be issued by the
Corporation with the same effest as if he or she were such officer at the date of issue.

SECTION 7.2. Typasfer of Shares. Upon sarrender to the Corporation of a certifieats for shares
duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it
shall be the duty of the Corporution o issus a new certificate to the person entitled thereto, cancel the
old certificate and record the transaction. No certificate shall be issued in exchange for any certificats
until the former certificate for the same number of shares of the same class and series shall have been
surrendered and canceled. éxoept as provided in Seotion 7.4.

SECTION 7.3. Regulations. The Board of Directors shell have authority to make rules and
regulations concemning the issue, transfer and registration of certificates for shares of the Corporation.
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SECTION 74. Lost, Siolen and Degtroyed Cerfificates. The Corporation may issue a new

certificate or certificates for shares in place of any jssued certificate alleged to haye been lost, stolen ar
destroyed upon such terms ard conditions as the Board of Directors may prescribe,

SECTION 7.5. Repistered Stockholders, The Corporation shall be entitled to treat the holder of
recond (according 1o the books of the Corporation) of any share or shares as the hoider in fact thercof and
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the
part of any other party whether or not the Corporation shall have express or other notice thereof, except
as expressly required by statute. The Corporation may, in itz discretion, recognize the vote of a
beneticial ownar of sheres, in accordancs with Florida Statutes §607.0724,

ARTICLE 8
INDEMNIFICATION
SECTICN 8.1. Indemnification, The Corporation shall indemnify any person against any

liability arising by reason of the fact that he or she is or was 2 director, or officer of the Corporation, or js
or was serving at the request of the Corporation a3 8 dircetor or officer of another corporation,
partnership, joint venture, trust or -other enterprise, 10 the fullest extent allowed under the Business
Corporation Act of the Staie of Florida,

ARTICLE %
GENERAL

SECTION 9.1, Fisca] ¥ear, The fiscal year of the Corporation shall begin on January 1 and end
on December 31 each year.

SECTION 9.2. Bevershilify, If any provision of these By-Laws, or its application thereof to any
person or circumstances, is held invalid, the remainder of these By-Laws and the application of such
provision 1o other persons of circutastances shalt not be affeated thereby.

SECTION 9.3. Amendments. These By-Laws may be amended, added to, rescinded or repealed
:ay the affirmative vote of at leadt a majursty of the Board of Directors except as otherwise provided by
aw,
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