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MERGING:
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Between

A TECH MERGER SUB, INC,
(a Florida Corporation)

and

NETSPEAK CORPORATION
(a Florida Corporation)

THESE ARTICI.ES OF MERGER (these "Articles") are made and entered into on this
14" day of August, 2001, by and between A Tech Merger Sub, Inc., a Florida corporation
("Merger Sub®), and NetSpeak Corporation, a Florida corporation (the "Company"),

WITNESSETH:

WHEREAS, Mcrger Sub is a corporation duly organized and existing under the laws of
the State of Florida:

WHEREAS, the Company is a corporation duly organized and cxisting under the laws
of the State of Florida; and

WHEREAS, ihe Board of Directors of cach of the constituent corporations deems it
advisable that Merger Sub be merged with and into the Company on the terms and conditions
hereinafier set forth, in accordance with the applicable provisions of the statutes of the State of
Florida, which permit such merger.

NOW, THEREFORE, Merger Sub and the Company herchy state as follows:
ARTICILEX
Merger Sub and the Company have been and shall be merged into ome another in
accordance with applicable provisions of the laws of the State of Florida and purstant to the
Agreement and Plan of Merger attached hereto (without schedules and exhibits) as Exhibit A
(the “Agreement”), with the Company being the surviving corporation.
ARTICLE D
The Plan of Merger set forth in the Agreement was approved and adopted at a special

meeting of the board of dircctors of the Company held on June 11, 2001, in the manner

HO1000089825
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prescribed by the Florida Business Corporation Act. The Plan of Merger set forth in the

Agrecmnent was approved by a majority of the sharcholders of the Company at a special

meeting of sharcholders held on August 14, 2001, and the number of votes cast in favor of
. such approval was sufficient for approval,

ARTICLEIII

The Plan of Merger set forth i the Agreement was approved and adopted by written
consent of the sole director of Merger Sub dated as of August 14, 2001 in the manner
prescribed by the Florida Business Corporation Act. The Plan of Mecrger set forth in the
Agreement was approved by written consent of the sole shareholder of Merger Sub as of
August 14, 2001, in thc manner prescribed by Scction 6070704 of the Florida Business
Corporation Act.

ARTICLE IV

The cffective dale of the Merger shall be the date of the filing of these Articles in
accardance with the ¥Florida Business Corporation Act. :

ARTICLEYV
The surviving corporation shall be the Company (the "Surviving Corporation"), The
address of the Surviving Corporation within the State of Florida is 5900 N.W. Broken Sound
Parloway, Boca Ralon, Florida 33487-2797,
The Articles of Incorporation of the Surviving Corporation shall be the Articles of

Incorporation of the Company, which, as provided in Section 2.5 of the Agreement, shall be
and hereby are restated in their entirety in the form attached hereto as Exhibit B.

[Signatures begin on the following page.]

“2- - T PMR_TGREI0_MRBTACKMGL7I-0001
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IN WITNESS WHEREOF, Merger Sub and the Company, pursuant {o the approval and
authority duly given by resolutons adopted by their respective Boavds of Directors and
sharcholders, have cansed these Articles of Merger to be executed by each party hereto, as of tha
date first set forth above,

MERGER SUB:
A TECH MERGER SUB. INC.

Name: David Greenblatt
Title: President

THE COMPANY:
NETSPEAK CORPORATION

By:
Name: Michael R, Rich
Title: Chisf Exectitive Officer

-3 FME 1000610 BLACR/AEST3 D00
HO1000089825
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IN WITNESS WHEREOFR, Merger Sub and the Company, pursuant ro the approval and
authority duly given by resclutions adopred by their respective Roards of Direerors and
shareholders, have capsed these Articles of Merger 10 be executed by each party herero, as of the
date first ser forth ahove,

MERGER SUR:
A TECH MERGER SUR, INC.

By:
Narme: David Greenblar
Titde; President

THE COMPANY:
NETSPEAK CORPORATION

By: A ” '
Nasne: Michae] R. Rich
Title; Chief Execunive Officer

~3. T2, MOEDGHOR BLACK/ A4 73
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER,
DATED AS OF
JUNE 11, 2001,
BY AND AMONG
ADIR TECIINOILQGIES, INC,,
A TECH MERGER SUB, INC. AND

NETSPEAK CORPORATION
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGIIR (this "Agreement™) is made and entered into as of June 11,2001, by
and among Adir Technologies, ine.,, a Delaware Cotporation ("Purchaser"), A Tech Merger $ub, Inc., a Florida
corporalion and wholly owned subsidiary of Purchaser ("Merger Sub"), and NetSpeak Corparation, a Florida
corporation {the "Company”).

RECITALS

WIITREAS, on the date of this Agreement, the Company's authorized capital stock consists of 75,000,000 shares of
conrmon stock, par value $0.01 per share ("Commeon Stock™), and 1,000,000 shares of preferred stock, par value $0.01
per share ("Preferrcd Siock"). As of the date of this Agreement, an aggregate of 14,284,031 shares of Common Stock
and po shares of Preferred Stock are issued and outstanding (the "Existing Shares").

WHEREAS, 1he Boards of Direciors of Purchaser, Merger Sub and the Company have each approved this Agreement
and declared its advisabilily and approved the merger of Merger Sub with and into the Company (the "Merger™, with
the Company continuing as the Surviving Corporation (as defined herein) in the Merger, ail in accordance with the
Forida Business Corporation Act (ihe "FBCA") and the terms and conditions of this Agreement; and

WITEREAS, the Boards of Directors of Purchaser, Merger Sub and the Company cach believe the Merger is in the best
inderests of their respective stockholders;

NOW. TTIGREFORE, in consideration of the mutval covenants and apgreements set forth in this Agreement, and for
other good and valuable consideration, the receipt and sufliciency of which are hereby acknowledped, the parties hereto
hercby agree as follows:

ARTICLE]
DEFINITIONS

STCTION 1.1 DEFINITIONS.

"Acquisition Proposal” means any proposal, indication of interest or offer, other than a proposal, indication of
interest or offer by Purchaser or any of its Affiliates, for (a) any merger, consolidalion, sharc exchange, business
combination or other similar transaction with the Company or any Subsidiary, where after giving cffcct thereto, the
Company Stockholders prior thereto own less than 80% of the voting stock of the combined or surviving entity; (b)
any sale, lease, exchange, mortgage, pledge, transfer or other disposilion of 20% or more of the asscts, Tabilitics of
the Conipany and its Subsidiarics, taken as a whole, in a single transaction or series of related transactions, {¢) any
tendor offer or exchange offer for 20% or more of the then-outstanding shares of any class of the Company's capital
stock, (&) the acquisition after the date of {his Agreement by any third party of beneficial ownership or a right to
acquire beneficial ownership of, or the formation of any "group” (as defined under Section 13{d)}(3)of ihe Exchange
Act) which heneficially owns or hias the right 1o acquire benefietal ownership of 20% or more of the then-outstanding
shares of any class of thie Company's capital stock, or () any public announcerment of a proposal, plan or intention to
do any of the forezoing or any agreement to engage in any of the foregoing.

"Adjusted Cash" means, as of any date, Cash adjusted by (x) deducting therefrorm (but only fo {lie extent not already
faken into account i determining Cash as of such date) an amount equal to the sum of ()(A) all costs and expenscs
ineureed by the Company or its Subsidiaries i connection with the nepotiation or documentation of this Agreemeint and
the effectuation of the Merger duc to the Financial Advisor, the Company's legal counsel and accountanis and (B) all
fees and cxpenses incurred by the Company in connection with the preparation, printing, filing and mailing of the Proxy
Statement and the holding of the Company Stockholder Mecting (collectively, the "Transaction Fees"), (ii) the
fransaction-related payments to be made by the Company to cerfain executives as specified in Section 7.2(e) of the
Disclosure Letter, (iii) the premium paid or payable by the Company or {ts Subsidiaries in respect of the Tail Policy (as
defined in Section 8.2), and (iv) all amounts in the Special Cash Account and (y) adding thereto (but only 1o the extent
already taken into account In determining Cash as of such date) an amount equal 1o the sum of (i} the amount, ifany, by
HOIOB0089825 - : -1-
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which Transaction Fees exceed 81,500,000 if, but only if, an Extraordinary Event (as dcfined in Scclion 7.2(f)) has
ocetirred and the Purchaser has consented to the incurrence of additional Transaction Fees, (ii) the amount, if any, by
which the premium paid or payable by the Company or its Subsidiarics in respect of the Tail Policy exceeds $720,000
and (iii) the costs assoeiated with severance arrangements for personnel other than Michae] Rich or John Staten.

"Affiliale" means, as w a specified Person, any other Person that directly or indirectly, through one or raore
intermediaries, controls, is controlled by, or is under common conteol will, tlie specified Person. As used in this
definition, "controls,” "controlled by" and "under comman control with” mean the possession, directly or indirectly, of
the power to direct or canse the direction of the management and policies of another entity whether through the
ownership of voting seeurities, by contract or otherwise,

"Bylaws" means, with respect to a Person other than 2 natural person, the bylaws or other comparable document adopled
by such Pcrson, under the laws of the jurisdiction in which such Person is organized, to govern the operation of such
Person with respect to matters not specifically addressed in such Person's Certificate of Incorporaiion.

"Cash" means, as of any date, the consolidated cash and cash equivalents of the Company and its Subsidiarics as of such
date, determined in accordance with generally accepted accounting principles, applied on a basis consistent with the
preparation of the Company Financial Statements.

"Certificale of Incorporation” means, with respect to a Person other than a patural person, the certilicate or articles of
incorporation or oiber comparable document required {0 establish the existence of such Person under the laws of the
Jurisdiction in which such Person is organized.

“Code" meang the Internal Revenne Code of 1986, as amended (including any successor code), and the rules and
regulations promulgated thereunder,

"Company Material Adverse Effect” means a materially adverse effect on the business, assets, liabilities, resulis of
operations, condition (financial and other) or prospects of the Company and its Subsidiarfes, taken as a whole.

"Disclosure Letter" means the Disclosure Letter, dated the date of this Agreement, and delivered by the Company to
Purchascr congurrontly with the execution and delivery of this Agregment.

"Timployces” means those current cmployecs of the Company and the Subsidiaries, in each case as listed in Section 1.1
of the Disclosure Letter, and any olher employees of the Company or the Subsidiaries performing services primarily for
the Campany or the Subsidiarics who are hired betwoen the date hercof and ihe Closing Date.

"Environmental Laws" means all applicable federal, state, provincial or local laws (including but not [imited to federal
and state common law), statiics, codes, rules or regulations relating 10 the environment, natural resources, and pollution
including, without limitation, the Comprehensive Environmental Response, Compensation and Liability Act
(CERCLA), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq., as amended from time to Hme
(IMTA), the Resouree Conservation and Recovery Act, 42 U.S.C. Scetion 6901 ot seq., s amended from time to time
(RCRA), the Federal Water Pollution Control Act, 33 U.8.C. Section 125] et seq., as amended framn time to time
(FWPCA), the Clean Air Act, 42 U.S.C. Scction 7401 ot §¢q., as amended from tinte 1o time (CAAY, and/or the Toxic
Substances Control Aet, 15 U.S.C. Section 2601 et $&(., as amended {rom time to time (TSCA).

"Exchange Act" means the Securities Exchange Act of 1934, as amended,

"lixpected Cash” means (i) 518,000,000 if the Closing Date oceurs in Jaly 2001, (ii) $16,250,000 if the Closing Date
occurs in August 2001 and (iii) $14,500,000 if the Closing Date occurs after August 31, 2001; provided, however,
that Tixpected Cash shall be increased in cach case by $720,000 if the Purchaser cleets to porchase the Parchager
&GO Policy as provided in Seotion 8.2,

"lixecutive Officers" means Michael Rich, John Staten, Brian Helman, James Kwock and John Owens.

1101000089825 — — -3
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"Governental Authority” means any nation or government, any stale or other political subdivision thereof and any
enlily exercising excoutive, legislative, judicial, repulatory, self-regulatory or administrative funciions of or pertaining 1o
government.

"Hazardous Materials” means (i) any wasles, substances, or materials which are defined as "hazardous material”
"hazardous waste.," "hazardous substance.” "toxic material” or other similar designations in, or ofherwise subject to
regulation under, any applicable Environmental Laws; (il) petroleum or petrolenm byproduets; {iii) friable asbestos
and/or any material which contains friablo asbestos; and (iv) electrical equipment containing polychlorinated biphenyls
(PCBs) in excess of 50 parts per million.

“Intellcetual Property” shail mean all of the following: (i} patents, patent applications, patent disclosures and inventions
(whether or not patentable and whether or not reduced to practice); (if) trademarks, service marks, {rade dress, trade
names, corporate names, logos, slopans and Internet domain names, together with all goodwill associated with gach of
the forcgoing; (ift) copyrights and copyrightable works; (iv) registrations, applications and renewals for any of the
forogoing; (V) trade secrets, confidential information and know-how (including but not limited to idcas, formulae,
compositions, manufacturing and production processes and techniques, research and development information,
drawings, specifications, designs, busincss and marketing plans, and customer and supplier Hsis and related
information); and (vi) computer software (including but not limited o dala, data bases and documentation).

"Knowledze of the Company” (whether or not capitalized) shall roean actual knowledge, of the Executive Officers.

"NASDAQ" means The Nasdaq Stock Market, Ine.

“Person® means an individual, corporation, limited liability company, pattnership, joint venture, association, (rust,
- - £ p . -
unincorporated organization or, as applicable, any other entity.

"Purchaser Material Adverse Fffect” means a materially adverse cffcct on the ability of the Purchaser or Merger Sub to
perform their respective obligations hereunder and to consummale the Merger and the other transactions contemplated
hereby. '

"Release™ means any emission, spill, seepage, leak, cscape, leaching, discharge, injection, pumping, pouring, emptying,
dumiping, disposal, relcase, or threatened release of Hazardous Materials into the environment.

"Required Cash™ means (i) $16,337,538 if the Closing Date occurs in July 2001, (if) $14,587,538 il the Closing Date
ocourt in August 2001 and (i) $12,837,538 if the Closing Date oceurs after August 31, 2001; provided, however, that
Required Cash shall be increased in each case by $720,000 if the Purchaser elects to purchase the Purchaser D&O Poligy
as provided in Scction 8.2,

"Subsidiary” means. as to a specified Person, any other Person of which at least a majority of the outstanding shares or
other equity intercsts having ordinary voiing power for the election of dircciors or comparable managers of such other
Person is owned, directly or indirectly, by the specificd Porson and/or another Subsidiary of such specified Person.

"Taxes" means any and all federal, state, pravincial, local, forcign and other taxes, levics, fees, imposts, duties, and
gimilar governmental charges (including any interest, fines, assessments, penalliss or additions to {ax imposed in
connection therewith or with respect therato), whether disputed or not, including, without limitation, income, franchise,
profits or gross receipts, ad valorem, value added, capital eains, sales, poods and services, use, real or personal property,

- capital stock, license, branch, payroll, estimated withholding, employment, social security (or similar), unemployment,
compensation, utility, scverance, production, cxcise, stamp, occupation, premium, windfall profits, environmenial
(including taxes under Codg scelion 59 capital stock), disability, registration, alternative or add-on mininium transfer,
and gains taxcs, Phase [11 Taxes, customs dutics or other tax of any kind whatsocver.

"Tax Relurns" means any report, return, declaration, claim for refund, information report or filing, or any other return or
statement required to be supplicd to a taxing authority in eonnection with Taxes, including any sehcedule or attachment
Lthereto or amendient, thereol,

F1G1 0000895825 -3
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"WARN" means the Worker Adjustment and Retraining Notification Act of 1988 and any similar state, local or layoif
slatute.

ARTICLEH
THE MERGTER

SECTION 2.1 TIIE MERGER. Upon the terms and subject to 1lve conditions of this Agreement, at the Effective Time
(a5 defined in Section 2.4), Merger Sub shall merge with and into the Company with the Company thereafler continging
as the surviving corporation (the "Surviving Corporation™) and the separate corporate existence of Merger Sub shall
cease. The Merger shall have the effects set forth in the FBCA.

SECTION 2.2 BOARD ACTIONS. The Company hereby represents that the Company's Board of Directors (the
*Company Board”) at a meeting duly called and held, has, subject to the terms and conditions set forth herein, (i) afier
evaluating the Mecger, dotermined that the Merger, this Agreement and the transagtions contemplated hereby are at a
price and on terms that are fair to and arc otherwise in the best interests of the Company and its stockholders; (if)
approved the Merger, this Agreement and the transaclions contemplated hereby in all respects; and (iii) resolved to
recommend that the Company Stockholders approve and adopt this Apreement. The Company also represents that the
Company has rcecived the opinion of Broadview luternational, LLC, (inancial advisor 1o the Company Board (the
"Financial Advisor"), to the eflect that, as of the date of this Agreement, the Merger Consideration to be received by ihe
holders of the Common $toek is {air, from a financial point of view, to such holders. The Company has been authorized
by the Financial Advisor to permit the inclusion in ils entirety of its opinion {or a rcference thercto, subject to prior
review and approval by the Financial Advisor) in the Proxy Statement, as defined in Section 5.2,

Purchaser hereby represeots {hat the Board of Directors of cach of the Purchaser and Merger Sub, at mectings duly
calied and held, has, subject to the torms and conditions set forth hercin, (i) aiter evaluating the Merger, determined that
Lhe Merger, this Agreement and the transactions contemplated hereby are at & price and on terms that are fair to and are
otherwise in the best interests of Merger Sub, the Purchaser and its stockholders; and (if) approved the Merger, this
Agreement and the transactions contemplated hereby in all eespects. In addition, Purchaser, as the sole shareholder of
Merger Sub, has consented 1o the Merger.

SECTION 2.3 CLOSING. Unless this Agreement shall have been terminated and the transactions herein contemplated
shall have been abandoned pursuant to Section 9.1, and subject to the satisfaction or waiver of the conditions sot forth in
Arlicle V11, the ¢losing of the Merger (the "Closing™) will take place at 10:00 a.m., local time, on the second business
day following the date on which the last 1o be fulfilied or waived of the conditions set forth in Article VI shall be
fulfilled or waived in accordance with this Agreement (the "Closing Date™), at the offices of Lowenstein Sandier PC, 65
Livingston Avenne, Roseland, NJ 07068-1721, plione (973)397-2500, [ax (973)597-2400, unless another date, time or
place is agrecd to by the partics hereto.

SECTION 2.4 EFFECTIVE TIME. The parties hereto shall file with the Secretary of Slaie of the State of Florida (the
"Florida Scoretary of State™) on the Closing Date (or on such other date as the parties may agree) articles of merger,
exccuted in accordance with the relevant provisions of the FBCA (the "Articles of Merger"). The Merger shall beeome
clfeetive upon the filing of the Articles of Merger with the Florida Secretary of State, or at such later time specified in
the Articles of Meiger (ihe "Effective Time™).

SECTION 2.5 ARTICLES OF INCORPORATION, The Atrticles of Incorporation of Merger Sub in cffect immediatcly
prior 10 the Effeetive Time shall be amended to change the name of the Surviving Corporation to "NetSpeak
Corporation,” and, as so amended, shall from and afier the Effective Time, be the Arlicles of Incorperation of the
Surviving Corporation untif thereafter zmended in accordance with its terms and as provided by the FBCA.

SECTION 2.6 BYLAWS, The Bylaws of Merger Sub in effect immediately prior 1o the Effective Time shall be
amended to change the name of the Surviving Corporation to "NetSpeak Corporation,” and, as so amended, shall from
and after the Blfective Time, be the Bylaws of the Surviving Corporation until {herealter amended in accordance with its
termts and as provided by the FBCA.

101000089825 : . _-4-
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SECTION 2.7 DIRECTORS, The directors of Merger Sub immediately prior to the Effective Timoe shall, from and after
ihe Effective Time, be the directors of the Surviving Corporation until heir suecessors shall have been duly elected or
appointed or qualified or until their catlier death, resignation or removal in accordance with the Surviving Corporation’s
Certilicate of lncorporation and Bylaws, as in effect following the Effective Time,

SECTTON 2.8 OFFICERS. The oflicers of Merger Sub immediately prior to the Effective Time shall, from and after the
Eliective Tiine, be the officers of the Surviving Corporation until their successors shall have been duly clected or
appointed or qualificd or until iheir earlior death, resignation or removal in aceordance wills the Surviving Corporation's
Certificate of Incorparaijon and Bylaws, as in effoet following the Effective Time,

SECTION 2.9 EFFECT ON COMPANY CAPITAL 8TOCK.

{a) Owistanding Shares, Each share of Common Stock (the "Shares") issued and outstanding immediately prior to the
Effective Time (other than Treasury Sharcs (as defined in Section 2.9 (b)) and Shares held cither by Purchassr or
Merger Sub) shall, by virlue of the Merger and without any action on the part of the holder thereof; be converted into
the right to receive cash in an amount equal to $3.10 per share, without interest, subject (o adjustment as provided for
in Section 2.9() (the "Merger Consideration"). The aggrepate amount of cash to be paid to holders of Shares in
accordance with this Seetion 2.9(a), together with the aggregate amount of cash to be paid to holders of Company
Stock Options in accordance with Section 2.9d), is referred to herein as the "Aggregate Merger Consideration.” In
10 evenl will the portion of the Aggregate Merger Consideration, payable by Purchaser as of the Clasing Date,
exceed $48,200,000, subject to downward adjusiment pursuant to clanse (f) below.

(b) Treasury Shares; Purchaser Shares, Gach Share held in the treasury of the Company at the Lifective Time
(collectively, the "Treasury Shares™) and each Share held by either Purchaser or Merger Sub shall, by vittue of the
Mergor and williout any action on the patt of the Company, Purchaser or Merger Sub, as applicable, be canceled.

(¢) Shares of Merger Sub. Each issued and outstanding sharc of common stock, par value $.001 per share, of Merger
Sub shall, by virtue of the Marger and without any action on the part of the holder thereof, be converted into one
sbare of the contmon stook, par value $.01 per share, of the Surviving Corporatios.

(d} Company Stack Options. Promptly following the date hercof, the Company shall take all necessary action,
including obtaining the consent of the individual option holders, if necessary, to (i) cancel, at {he Effective Time,
¢ach option to purchase Shares that is outstanding and unexercised as of the Effective Time, whether or not vested
and excreisable as of sych date (cach, a "Company Stock Option"), and (i) release the Company [rom any obligation
10 issuc any addilional oplions, warrants or other rights pursuant to the Company’s Stock Option Repricing Propram
(the "Option Repricing Program"} and any liability or obligation to make any payments t0 any Person with respeet
thereto; provided, however, that it shall not be a breach of this clauge (ii} if the Company fails to obtain relegses from
Persons entitled to receive Company Stock Options afler the date lereof pursuant fo the Option Repricing Program
cavering not more than 50,000 shares of Common Stock in the aggregate. Each holder of a Company Stock Option
outstamling as of the date horeof com plying with the provisions of this Section 2.9(d} shall be entitled 1o be paid by
Purchaser in accordance with Seetion 2.10(d), with respect 1o each Share subject to such Company Stock Option, an
amount in cash cqual to the excess, it any, of the Merger Consideration over the applicable exercise price of such
Company Stock Option. No amounts shall be due or payable in connection with the cancellation of Company Stock
Options with an exercise price in oxcess of the Merger Consideration. The right to cash payments purseant fo this
Section 2,9(d) to holders of Company Stock Options outstanding on the date hercof in scitlement of the cancellation
thercof shall bo made with respect to all of such Company Stock Options continuing to be outstanding immediatcly
prior to the Bffeetive Time as to which the holder has complied with the provisions of this Section 2.9(d), regardless
af whether any such Company Stock Option was fully vested or excreisable at such time.

{¢) Impact of Stock Splits, ete. In the event of any change in Sharcs between the date of this Agreement and the
Bffective Time by reason of any stock split, stock dividend, subdivision, reclassification, recapitalization,
cambination, cxchange of shares or the like, the Merger Consideration for cach outstanding Share and the
consideration 10 be paid to holders of the Company Stock Qptions, as provided in this Agreement, shall be
oppropriately adjusted to take into account such change in the Shares.

FID 000089825 - - -5
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(f) Adjustiment to Aggregate Merger Consideration, I Adjusted Cash as of the Closing Date iy less than Expected
Cash as of such date, then 1lic Agpregate Merger Consideration shall be reduced on a doljar-for-dollar basis by the
amount of such deficiency: provided, however, that in no cvent shall flie Agppregate Merger Consideration be less
than $46,800,000,

{&) Spucial Account for Proceeds of Company Stock Option Exercises and Emplayee Stock Purchase Program. The
Company shall establish a special bank account (the "Special Cash Account™) in which it shall deposit {i) any and all
amounts it receives from the exercise of Company Stock Options from and afier the date hereof; and (il) any anxd all
payments it has received in 2001 and receives from and after the date hercof {including payments received throuph
payroll deduetion) in connection with the purchase by Employees of Common Stoek pursuant to the Company's
tGmployee Stock Purchase Plan.

SECTION 2.10 PAYMENT FOR SITARES IN THE MERGER; COMPANY STOCK OP'TTONS.

(2) Paying Agent. (i) At the Effective Time, Purchaser shall deposit with a bank or trust company sclected by
Purchascr and reasonably satisfactory to the Company (the "Paying Agent”) for the benefit of the holders of Shares
(other than Treasury Shares and Shares owned by Purchaser or Merger Sub) and holders of Company Stock Options,
cash in immediately available same-day funds in an amount cqual to the portion of the Agpregate Merger
Considuration payable by the Purchaser,

(it) At the Lifcetive Time, the Company shall deposit with the Paying Agent all amounts held in the Special Cash
Account and such funds together with the funds deposlted by the Purchaser pursuant to subscetion {i) above shall
be reforred o horein as (the "Payment Fund"}).

(b) Letter of Transmittal. Promptly after the Effective T ime, Purchaser shal! cause the Paying Agent to mail (or fax
wilh respect to record holders who beneficially own at least 150,000 shares of Common Stock (a "Significant
Stockholder")), at such Significant Stockholder's request) to cach record holder of certificates (that iminediately prior
to the Bffective Time represented shares of Common Stock) being converted in the Merger a form of Jetter of
transtitfa} (which shall specify that delivery shall be effeeted, and risk of loss and title shall pass, only upon proper
delivery of certificates representing Sharcs to the Paying Agent, and which shall be in such form and have sich
provisions as Purchascr reasonably may specify) and instructions for wse in surrendering such certificates and
receiving the portion of the Merger Consideration to which such holder shall be entitled thercfor pursuant 1o Section
2.9(1). 'The Merger Consideration shall be promptly paid Lo such holders (or their nominees or iransferees) as
specified in the letter of transmittal. The Paying Agent shall pay the Merger Consideration by wire transfer to any
Signilicant Stockbolder, at such Significant Stockholder's request, provided that the Significant Stockholder has
complied with all of the requirements of this Scction 2.10(b).

(¢} No Transfors of Shares. After the Effective Time, there shall be no further transfer on the records of the Company
or of ils transfer agent of certificates representing Shares, and if any such certificates ar¢ presented 1o the Surviving
Corparation, they shall be canceled against delivery of the Merper Consideration as hereinabove provided. From and
afiec the Elfective Time, until surrendered as contemplaled by this Section 2.9, each certiticate formerly representing
Shares converted in the Merger shall represent only the right 10 receive upon such surrender the Merger
Consiceration without any intercst thereon, as contemplated by Section 2.9,

(d) Payment in Respeet of Company Stack Oplions. At or promptly following the Effective Time, Purchaser and the
Company shall deliver to the Paying Agent a schedule showing the name and mai ting address of ali former holders of
Company Stock Options and the amounts due, if any, to each such holder pursuant to Scetion 2.9(d). The Paying
Agent shall promptly deliver that portion of the Aggregale Merger Consideration to holders of Company Stock
Options in accordance with such schedule,

(e) Termination of Payment Fund. Any portion of the Payment Fund which remains undistributed for 240 days after
the Bffective Time shall be delivered to Purchaser, upon demand, and any Persens entitled thereto shall thercatter

look only to Purchaser and only as general ereditors thereof for payment of their claims,
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{f) No Liability. Neither e Surviving Corporation nor the Paying Agent shall be tiable to any person in respect of
any cush, shares, dividends or distributions payable from the Payment Fund delivered to a public official pursuant to
any applicable abandoned property, escheat or similar law. IF any certificates representing Shares shall not have been
sucrendered prior to five years alter the Elfective Time, or any payments chall not liave been made to former holders
of Company $tack Options in accordance with Section 2.9(d) above al such lime, (or immediately prior to such
earlior datc on which any Aggregate Merger Consideration jn respect of such certificate or Company Stock Option
would ofherwise cscheat to or become the property of any Governmental Authority) any such cash, shares, dividends
or distributions payable In respect of such certificate or Company Stock Option shall, to the cxtent permilied by
applicable law, become the property of Surviving Corporation, frec and ¢lear of all claims or interest of any Person
previousty entitled thereto.

SECTION 2.11 Withholding of Tax. Purchaser shall deduct and withhold from the Merger Consideration or payments in
respect of Company Stock Options otherwise payzble pursuant to this Agreement to any former holder of Shares or
Company Stock Options such amount as Purchaser (or any affiliate thereof) or the Paying Agent is required to deduct
and withhold with respect 1o the making of such payment under the Code or statc, local or forcigh Tax {aw {including
appticable FICA withholding) and shall caose the Company to pay all scerued taxes (including FICA) in connection
with {lie transactions arising under this Agreement. To the cxtent that amounts are so withheld by Purchascr, such
withbeld amounts shal] be treated for all purposcs of this Agreement as having been paid to the former holder of Shares

or Company Stock Options in respect of which such deduction and withholding was made by Purchaser,
ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Purchaser as follows:
SECTION 3.1 CRGANIZATION AND QUALIFICATION.

(a) ‘T'he Company and each of the Subsidiatics is a corporation duly organized, validly existing and in pood standing
under Lhe laws ol the State of Florida with all requisite power and authority (corporate and other) to own, operate and
loase its properties and to carry on s busincss as it is now being conducted. The Company has delivered 1o
Purchaser 2 true and complele copy of the Certificate of Incorporation and Bylaws (or simifar organizational

documents) of the Company and each of the Subsidiarics.

(b) The Company and each of the Subsidiaries is qualified or licensed to do business and is in good standing in every
jurisdiction where the nature of the business conducted by it or the properties owned or leased by it requires
qualification, except where {he failure to be so qualified, licensed or in good standing would not reasonably be
cxpecied to have a Company Material Adverse Effect.

STCTION 3.2 AUTHORIZATION. The Company has full power and authority, corporate aud other, lo execule and
deliver this Agreement and o consummate the transactions contemplated hercby. The execution and delivery of this
Agreement by the Compauy and the performance by the Company of its obligations héreunder and the consummation by
the Company of the transactions conternplated hereby, have been duly aothorized by the unanimous vote of the
Company Board and o other corporate aclion en the part of the Company, other than obtaining the Company
Stockholder Approval (as defined i Seclion 5.1(a)), is necessary to authorize the cxecution and delivery ol this
Agrcement or the consummation of the ransactions contemplated hercby. This Agrcement has been duly and validly
exccuted and delivered by the Compuny and constitutes a valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms, subject (a) 10 applicable bankruptcy, insolvency, [raudulent
conveyanee, reorganization, moratorium and similar laws affecting creditors' rights and remedies gencrally, and (b) as to
cnforeeabilily, to general principles of equity.

SECTION 3.3 NO VIOLATION, Except as sct forth in Section 3.3 of the Disclosure Leticr, nonc of the exceulion and
delivery of Uiz Agreement by the Company, the performance by the Company of its oblizations hereunder, nor the
consummation by the Company of the transactions contemplated hereby will (2) viotate, conflict with or result in any
breach of any provision of the Certificate of Incorporation or Bylaws (or similar organivzational documents) of the
1101000089823 «7-
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Cotnpany or any of the Subsidiaries, (b) wu]alc or cm‘lﬂlct with or resoll in a violation er breach of, or constitnie a
delmalt or give rise to any righl of termination or acceleration (with or without due nolice or lapse of time or both) or
result in the acceleration of any payments under the terms, conditions or provisions of any Material Contract (as defined
in Scction 3.12(a)), (¢) violate any order, writ, judgment, injunction, decree, statute, rule or regulation of any
Governmental Authority applicable t the Company or any of the Subsidiaries or any of their respective assets, or (d)
result in the crealion of any Licn upon any of the assets of the Company or the Subsidiaries (other than any Liens created
by Parchaser), cxcept in the case of clauses (a) and (b) above, for those violations, conflicts, breaches, defaults,
accelerations, or Liens which could not reasenably be expecled 1o have g Company Material Adverse Effect.

SECTION 3.4 CAPITALIZATION,

(a) Suelion 3.4(a) of the Disclosure Lettor sets forth the authorized number of shares of each class or series of the
Company's capilal stock, the number of shares of cach such class or serics issued and outstanding on the date hereof,
the wumber of sharcs of cach such class or series held in the Company's treasury and a completle and accurate
description of the hokder, term and excreize price of each Company Stock Option. All of the issucd and outstanding
shares of Contmon Stock have been duly authorized, validly issucd, are fully paid and non-assessable and were not
issued in violation of any preemptive, subscription or other rights.

(b) Excepl as set forth in Scction 3.4(b) of the Disclosure Letter and the Company Stock Options, there are no (i}
options, warrants, calls, subscriptions, conversion or other rights, agrecments or commitments giving any Person the
right to acquire shares of the Company's capital stock from the Company or an Affiliate of the Company or
obligating the Company to issue any addilional shares of capital stock or any other securitics convertible into,
exchangeable for or evidencing the right to subscribe for any shares of capital stock of the Company, (ii} agreements
or commitments obligating the Company to repurchase, redeem or otherwisc acquire any shares of its capital stock,
{iti) restrictions on teansfer of any shares of capital stock of the Company (other than pursuaat to this Agreement or
applicable laws or regulations of any Governmental Authority), or {iv) to the Company's knowledge, voting or
similar shareholder agrecments relating to any shares of capital stock of the Company.

SECTION 3.5 SUBSIDIARIES.

(2) Section 3.5(a) of the Disclosure Letter scts forth (i) the names of all Subsidiaries and their respective jurisdictions
of organization, and (ii) if a corporation, the name and number of all authorized, issued and outstanding shares of
cupital stock of cach Subsidiary.

{by All of 1he outstanding shares of capital stock or other equity intercsts of each Subsidiary have been duly
authorized and validly issucd, are [ully paid and non-asscssable, have not been issued in violation ofany preempitive,
subscriplion ot other rights, and arc ewied of record and beneficially by the entities named in Scction 3.5(a} of the
Disclosure Letter, free and clear of any Liens.

(¢} Dxcept as sct forth in Section 3.5(¢)} of ihe Disclosore Letter, there are no (i} options, warrants, calls,
subscriptions, conversion ot other rights, agreements or commitments oblipating any of the Subsidiaries to Issuc any
additional shares of capital stock of otlicr equity interests of such Subsidiary or any other sccuritics convertible into,
eachangeable for or evidencing (he right to subseribe for any shares of such ¢apital stock or equity interests, (ii)
agrecements or contmilments obligating any such Subsidiary to repurchase, redeem or otherwise acquire any shares of
its capital stock or other equity interests, (iit) restrictions on the transfer of any shares of capital stock or othet equity
interests of any such Subsidiary €other than pursuant to this Agreement or applicable laws or regulations of any
CGovernmental Aathority), or (iv) voting or similar shareholder agreements relaling 1o any shares of capital siock or
other equity interests of any such Subsidiary. :
L
SECTION 3.6 CONSENTS AND) APPROVALS. Except a5 set forth in Section 3.6 of the Diselosure Letter, no filing or
registration with, no notice Lo and no permit, antherization, consent or approval of any Governmental Authority ar any
other Person is necessary for 1he consummation by the Company ol {he transactions contempfaied by this Agreement
othier than (a) filings with the SEC, (b} the Company Stockholder Approval, {c) filing of the Articles of Merger under the
FBCA, and {(d) such consents and approvals which, if not obtained, would noi, individually or in the aggregate,
I’Cdbt.ll'l'lbly be expected to result § ina Company Material Adverse Effect.
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SECTION 3.7 FINANCIAL STATEMENTS; RESERVIES,

(a) The Company has previously delivered to Purchaser true and complete copics of the following (the "Company
SIEC Documents™y:

(i) The annual reports on Farm 10-X for the Company for the years ended December 31, 1999 and 2000 as filed
with the SEC (as amended as of the date hereof):

(1i) Fach quarterly report on Form 10-Q for the Company for the quarters ended March 3 I, June 30 and Scpletber
30, 2000, and Mareh 31, 2001 (as amended as of the date hercol); and

(iii) Each other report, registeation statement, proxy stalement or other filing filed since March 31, 2001 willl the SEC or
any other Governmental Authority by the Company or any Subsidiary (as amended as of the date hereof) pursuant to (A)
the Securities Act of 1933, as amended (the "Securities Act™), or (B) any other applicable federal sceurities laws (the
Toregoing (A} and (B) referred to collectively herein as the YSecurities Laws".

(b) The Company SEC Documents constitute all forms, reporls, schedules, statements and other documents required
by the Securities Laws to be filed by the Company or any Subsidiary with the SEC for the period covered by such
Company SEC Documents. The Company SEC Documents filed as of the date hereof, including the financial
stitements or schedules included therein, at the time (iled, or in the case of registration statiements on their respective
effective dates, complied in alt material respeets with the applicable requirements of the Securitics Laws, and did not
at the time filed (or in the case of repistration stateraents, at the time of effectiveness), contain any untrue statement
of a maierial fact or omil to state 4 material fact required to be stated (herein or neeessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading excep! to the
extent corrected in another Company SEC Document filed prior to the date hercof, Except as sct forth in Scetion
3.7(b) of the Disclosure Letter, no fonnal or informal inquirics have been received from the SEC regarding the
Company's or any Subsidiary's accounting or actuarial practices or aity olher matter regarding the Company's or any
Subsidiary's compliance with the Securities Laws. The {inancial statements included in the Company SEC
Daocuments (the "Company Financial Statements™), were, and when delivered or made avallable in accordance with
the pravisions of Section 5.7, the Post-Siguing Financial Statements (as defined in Scetion 5.7) will be, prepared
from and are in accordance with, the books and records of the Company and the Subsidiaries. The Cornpany
Finzncial Statements weve, and when delivered in accordance with the provisions of Section 5.7, the Post-Signing
Financial Statements will be, prepared in accordance witly generally accepted accounting principles applicd on a
consistent basis ("GAAP") and fairly present (or, in the case of the Post- Signing Financial Statement, will fairly
present) the consolidated financial position and the consolidated resulls of operations and cash flows of the Company
and the Subsidiarics as of the titmes and for the pericds referred to therein, except that any such Company Financial
Stalements or Post-Signing Financial Statements that are unaodited, interim financial statements are or will be
subject 1o normal and recurring year-end adjustments. The Company Financial Statements complied, and when
dulivered in accordance with the provisions of Section 5.7, the Post-Signing Financial Statements will comply, in alt
material respects with the published sules and regulations of the SEC with respeet thereto,

(¢) The Company Financial Statements contain, and when delivered or made available in accordance with the
provisions of Section 3.7, the Post-Sipning Financial Statements (as defined in Section 5.7) will contain, appropriate
allowances for bad debts and contingencies to the extent required by GAAP applied on a consistent basis.

SECTION 3.8 ABSENCE OF UNDISCLOSED LIABILITIES. There arc no liabilitics or obligations of the Company or
tho Sobsidiarics olher than (a) liabilitics and obligations disclosed in the Quarterly Report on Form 10-Q for the
Company for the quarler ended March 31, 2001 and not herctofore discharged, (b) Jiabilities or obligations arising after
March 31, 2001 in the ordinary course of business consistent with past practice and in amounts consistent with past
practice, or (c) liabilitics and obligations disclosed in Scction 3.8 of the Disclosure Letter.

SECTION 3.9 ABSENCE OF CERTAIN CHANGES, Except as disclosed in Scction 3.9 of the Disclosure T.etter, since
March 31, 2001, neijther the Company nor any Subsidiary has {a) expericnecd any change, event or condition which,
individuatly or in the agarogate, has had or reasonably would be expected to have a Company Material Adverse Effect;
HO18030089825 ) -9-
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provided, howoever, that nonc of the lollowing shall be deemed to constituie and none of the following shall b 1aken inte
aceount in determining whether there has been or will be a Company Material Adverse Elficct: (A) any adverse change
or cffeet (including any loss of employees, cancellation of, modification of, or delay in customer orders, or disruption,
modification or termination of business relationships) including, without limitation, that relationship with Motorola,
Inc.) arising from ot relating to (1) changes that generally affeet the industries and markets in which the Company and
its Subsidiaries operate, or result from general political, economic or market conditions or gencral conditions in the
cconomty or financial markets, or (2) the announcement or pendency of the Merger or the other transactions
contemplated by this Agreement; (B) any litigation or threat of litigation filed or inade after the date hercof challenging
any of the transactions contemplated herein or any sharehiolder litigation filed or made alter the date hereof resulting
from this Agreement or the transactions contemplated herein; or (C) the increase or decrcase in the Company's stock
price or trading volume as quoted on NASDAQ; (b) conducted its business other than in the ordinary course of business
consistent with past practices, (¢) incurred any indebtedness for borrowed money (excluding trade credit incurred in the
ordinary cowse of business consistent with past practices) or issued any debt securilics or assumed, guaranieed or
endorsed the obligations of any olher Person, (d) other than salcs or dispositions of inventory in the ordinary course of
business sold, ransferred or otherwise disposed of any of its property or assets, (¢) morlgaged or ¢ncumbered any of its
property or assets, ([) sullered any material casualty losses not covercd by insurance, (g) repurchased, redeemed or
otherwise acquired any of its capilal stock or any capital stock of any of the Subsidiaries, (h) declared, sct aside or paid
any dividend or other distribution in respect of its capital stock, (i) amended its Certificate of Incorporation or Bylaws
{or similar organizational documents) or merged with or into or consolidated with any other Person, (j) split, combined
or reclassified its capital stock, (k) issued or sold (or agreed to issue or sell) any of its equity securities or any options,
warranis, conversion or other rights to purchase any such securilics or any securities convertiblc into or exchangeable for
such securities, or granted, or agreed to grant any such rights, other than grants, sales or issuances pursuant to Company
Stock Options consistent with past practices (including as to amounts and extents) cutstanding on the date of this
Agreement, (1) increased the rates of compensation (including bonuses) payable or to beeome payable to any of jts
oflicers, dircctors, cmployees, apents, independent contractors of consultatuts other than customary metit raises made in
the ordinary course of business consistent with past practices (including as to amounts and extent), (m) entered into any
ncw, or amended any existing, employment contracts, severanee agreements or consulting centracts or instituted or
agreed to institute any increase in benefils or altered jts employment practices or the terms and conditious of
employinent, (i) except as otherwise required by law and as disclosed on the Company Financial Statements, changed,
. in any material respect its underwriting, actuarial or Tax accounting methods, principles or practices, (o) entered info
any joint ventures or partnerships of any kind, or (p) entered into any material contract, agreement, understanding or
arrangement to do any of the foregoing.

SECTION 3.10 LITIGATION. Except as set forth in Section 3.10 of the Disclosure Letter, there are no actions, suils,
arbitrations, investigations or proceedings ("Litigation") pending or, to the Knowledge of the Company, threatenad in
writing against the Company, any Subsidiary, their respective Aftiliates and any of their officers, directors, employees or
agents {to ihe extent arising out of or related to the business of the Company, any Subsidiary or any Affiliate) or any of
their respective assets, other than routine claims of trade creditors arising in the ordinary course of business involving
claims of not more than $50,000 It the agprepats.

SECTION 3.11 PROPERTY; LIENS AND ENCUMBRANCES.

(a) Section 3.11(a) of the Disclosure Letter contains a compleie and accurate list of all real properly owned or leased
by either the Company or any Subsidiary as of the date hereof and a description of the material terms of any leasc
relating to real property leased by the Company or any Subsidiary.

. {b) Excepl as set forth in Scetion 3.11(b) of the Disclosure Letter, in the Company Financial Statements, all propertics
and assets awned by either the Company or any Subsidiary (the "Owned Properties”) or leased by cither the Company or
any Subsidiary (the "Leased Propertics™) arc free and clear of all [iens, picdges, claims, security interests, mortgages,
assessmenls, casements, rights of way, covenants, rights of first refusal, defeets in title, encroachments {collectively,
"Licns"} except (i) stafutory Liens not yet delinquent or the validily of which are being contested in good faith by
appropriate actions and for which appropriate reserves have been cstablished on the Company Financial Statements to
the extent required by GAAP, (ii) Liens for Taxes not yel delinquent for which adequate reserves have been established
on the Company TFinancial Statetuents, and (iii) imperfections of title which in the aggregate do not malerially detract
from the value or, in the case of personal property, materially impair the use by the Company or Subsidiary of the
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property suliject thereto o, in the case of real properly, materially impair the present and continued use of such property
inthe usual and narmal conduet of the business of the Company or Subsidiary. The Company and the Subsidiaries have
goad and marketable title 1o the Owned Propertics and good and valid leasehold imerests in the Leased Properties and
theve are no pending or, to the Knowledge of the Company, threatened condemnation Proceedings affecting any of the
Owned Properties or Leased Properties. To the Knowledge of the Company, the tise, accupancy and condition of gach
paceel of real property that is an Owned Property or a Leased Property is in compliance in ali material respects with al!
applicable laws,

SECTION 3,12 CLRTAIN AGREEMENTS.

Section 3.12(a) of the Disclosure Letiar sets forth a list of cach agreement, contract, indenture, instrument,
memorandinn of understanding, letter of intent or other arrangement (written or oral), other than those filed or
incarporated by refercnce as exhibits to the Company's Annual Report on Form 10-K for the year ended December
31, 2000 (the *2000 10-K™), to which the Company or any Subsidiary is a parly or by which the Company or any
Subsidiary may be bound or to which any of their respective assets may be subject (i) required 10 be filed or
incorporated by reference as an exhibit to the 2000 10-K (including any such materjal agreements, coniracts or other
arrangements that would be so required 10 be included but for the tact that they were entered into subsequent to the
date of the 2000 10-K), (ii) relating to the borrowing of money or the guarantee of any obligation for the borrowing
of money (excluding trade credit incurred in the ordinary course of business consistent with pasi practices): (i1i)
relating to the employment, com pensation or severanee of any of its d irectors, officers or cinployecs, (iii) relating to
the retention of consultants and involvi ng paymeals in excess of $30,000; (iv) | imiting ot restraining the Company or
any Subsidiary from engaging or competing in any lne of business in any peographic area; (v} for the lease of real
properly; (vi} constituling a distribution, dealer, representation, commission or agency agreement involving paymenls
or reecipts in excess of $50,000; (vii) with any of its Affiliates that will continue afer Closing (other than between
the Company and one or more Subsid iaties); (viii} that oblipates the Company or any Subsidiary (o purchase all of its
requircments from or to supply all of the requirements of a third party in an amount in cxcess of $100,000; (ix) that
(A) is in cffect as of 1he date of this Agreement, (B) provides for annual paymenis or reeeipts in excess of $100,000
and (C) has a remaining termr of six months or more; or {x) is material to the businesses of the Company and the
Subsidiaries, taken as a whole (each of the foregoing a "Material Contraci"), Each Material Contract is a valid and
legally binding obligation of Me Company or ihe Subsidiary party thereto, and to the Knowledpe of the Company,
the other parties thereto, enforceable against the Company or the Subsidiary party thereto, and 10 the Knowledgo of
the Company, the other parties thereto in accordance with their respective terms subject (2) 1o applicable bankruptey,
insolvency. fraudulent conveyance, réorganization, moratorium and similar laws alfecting creditors' rights and
remedies generally, and (b) as to enforceability, to pencral principles of equity. Bach of the Company and its
Subsidiaries and, to the Knowledpe of the Company, cach other party thereto, has complicd in all material respects
with the provisions of each Material Comtract and no event of default or event which, with the giving of notice, the
lapse of time or both, has occurred and is continuj ng under any Material Contract,

SECTION 3.13 EMPLOYEE BENERIT PLANS,

(2) Set forth in Section 3.13(a} of the Disclosure Letter is a complete and aceurate Vst ol vach (i} employce benefit
plan, as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"):
(i) employment contract; aml (iii) bonus, deferred compensation, incentive tompensation, performance
compensation, stock purchase, siock option, stock appreciation, restricted stock, phantom slock, saving and profit
sharing, severanee or termination Ppay (otlier than statetory or the common law requircments for reasonable notice),
health or other medical, salary continvation, cafoleria, dependent care, vacation, sick leave, holiday pay, fringe
benelil, reimbursement program, [ife instrance, disability or other (whether insured or self-insured) insurance, a
supplementary unemployment benefit, pension refirement, supplementary retirement, wellare or other cmployee
plan, prograin, policy or arrangemert, whether written or unwritten, formal or informal, for the benefit of any current
or former Bmployee or director of the Company or any of the Subsidiaries, or leased employees, consultants,
hidependent contractors or other Persons who are performing or have performed services for or on behalf of (he
Comnpany or any Subsidiary ("Benefit Plans"). None of the Benefit Plans is 3 multiemployer plan as defined in
Section 3(37) of ERISA (a “Multiemployer Plan") or is subject to Title IV of ERISA and ncither the Company nor
any of the Subsidiarics have ever liad an obligation io contribute to a Multiemployer Plan or a plan that is subjcct to
Titls IV ol BRISA. , o
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(b} Tixcept as sct forth in Section 3.13(b) of the Disclosure Letter, neither the Company nor any Subsidiary (i)
currently maintains, administers or contributes (o or has any Hability under or wilh respect to, other than benefits
claims in the ordinary comrse of business, any Benefit Plans, or (ii) during the six-year period preeeding the date of
this Agreement maintained, administered or contribuled Lo any Benefit Pians.

(c) Excepl as set forth in Section 3,13(c) of the Disclosure Letter, all Benefil Plans comply in all material respects
with, and arc, and during the six-year period preceding the date ol this Agreement have been, operated in all material
respects in accordanee willi, their terms and applicable laws, including ERISA and the Code, and including, but not
litmited to the requirements of ERISA scetions 601 et seq. and 701 et seq. and sections 49808, 980} and 9802 of the
Code. Exeept as set forth in Section 3.13(c), no Benefit Plan covers any Person in any jurisdiction outside the United
States and, to the knowledge of the Company, none of the Benefil Plans is subject o (he law of any jurisdiction
outside the United States,

{d} Truc and complete copies of each writien Benefit Plan and any related trost, insurance or other related funding
conlract or agecement or adminislralive services contract or agreement, and a description of any unwritien Benefit
Plan, the tirce most recent summary plan descriptions for each Benefit Plan, the most recent annual reports on Form
5500 for cach Benefit Plan, including schedules, audited financial statements and actuarial valuation teports, and the
most recent employec manuals, handbooks or personnel policies have been delivered to Purchaser, and any other
filings with respect to any Benefit Plan with any government entity and any opinion, determination letier or ruling
from the United Stales Intemal Revenue Scrvice (the "IRS") or any other govemment entily with respeet 1o any
Benelut Plan, if any, have boen delivered to Purchaser, '

{e) Fxeept as sed forth in Section 3.13(e) of the Disclosure Letter, each Renefit Plan intended to be qualified under
Section 401(a) of the Code is so qualified and has reeclved a favorable deteemination letter from the IRS as to ils
quatification under the Code both as 1o the original plan and as to all restaternents or material amendments and the
exempt siatus of each related trust under Scetion 501(a) of the Code, all of which have been made available to
Purchaser, No event has occurred, and no condition exists, which would reasonably be cxpeeted to adversely affect
the tax-qualified status of any such Benefit Plan.

(f) Neither the Company nor any Subsidiary or any entity required 10 be aggregated with the Company or any
Subsidiary pursuant to Code section 414 or ERISA scction 4001(b) ("ERISA Affiliate™) has incurred or is reasonably
expected 10 incur, either directly or Indirectly, any liability (other than for premiums) to the Pension Benefit
Guaranty Corporation ("PRGC™).

(&) Except as disclosed in Scetion 3.13(g) of the Disclosure Letter, there are no pending or, to the Knowledge of the
Company, threatencd aclions, svits, claims, frials, arbitrations, investigations or other proceedings by any Person,
ineluding any present or former participant or beneficiary under any Renc(it Plan (or any beneficiary of any such
parlicipant or beneficiary) involving any Benefit Plan or any tights or benefits under any Benefit Plan other than
ordinary and usual claims for benefits by participants or beneficiarics thereunder. To the Knowledge of Company, no
event has ocetrred and no condition exists that could subjcet the Company, its Affiliates, the Subsidiaries or the fund
of any Benelil lan to the imposition of any Tax or penalty with respect 1o any Benefit Plans, whether by way of
indemnity or othetwise. Except as set forth in Scction 3.13(p) of the Disclosure Letter, all contributions required to
have been made or remitted and all expenses required to have been paid by the Company oF the Subsidiaries to or
under any Benelit Plan under the terms of any such plan, any agreement or any applicable law have been paid within
the time prescribed by any such plan, agreement or law. To the Knowledge of the Comparny, no amount, or any assor
of any Benefit Plan, is subject to Tax as unrelated business income. Except as set forth in Scetion 3.13(g) of the
Disclosure Letter, 10 the Knowledge of the Company, there are no "reportable cvents” (as defined in ERISA section
4043), "prohibited transactions" (as defined in TRISA seciion 408), breaches of fiduciary responsibility or
"accumulated funding deficiencies” (as defined in ERISA section 302) have occurred with respect to any Benefit
P'tan for which liability could be incurred by the Company. the Subsidiaries, Purchaser, Merger Sub or the Surviving
Corporation.

(1) Bxeept as disclosed in Scetion 3.13(h) of the Disclosure Lotter, none of the Company, its Affiliates or any
Subsidiary maintains or conlributes te any Benefit Plan which provides, or has any }iability or obligation to provide,
(101000089825 . : Y
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retiree fife or medical insurance to Employees or other Persons performing services for or on helialf of the Com pany
or the Subsidiaries (or their beneliciarios) upen and/or afier the Jast day of the calendar month in which such Person's

termination of employment or other setvice occurs, except as may be required by federal, state or local laws, rales or
regulations. ‘

(i) Bxcept as disclosed in Section 3.13(f) of the Disclosure Letler, nonc of the Benefit Plans contains any provision
which could result in any addilional benefits, accelerated vesting and/or aceclerated payments or which conld subject
any employce or ather Person (o an excise Tax or result in the loss of deductibility under seclions 280G or 4999 of
the Code as a result of the consummation of the transactions contemplated by this Agreement or the tenmination of an
individual's cmployment ihercafter and for which the Company, the Subsidiarics, Purchaser or the Surviving
Corporation would be fiable.

() Since the effective date of the documents provided in accordance with Section 3.13(d) above, no commitments
have been made by the Company, any of its Affiliates, the Subsidiarics 1o amend any Benefit Plan or to provide
increased benefits thereunder.

*

SECTION 3.14 TAXES. Except as set forth on Section 3.14 of the Disclosure Letter,

(a) all Tax Returns required to be filed by or with respect lo the Company and each Subsidiary through the date
hereof have been timely filed and all such Tax Returns were complete and accurate in all material respects. All Taxes
owed by any of the Company and the Subsidiaries (whether or not shown on any Tax Return) have been paid other
than any Taxes for which adequate reserves under GAAP have been recorded in the Company Financial Statements:

(b) the Company and the Subsidiarics have timely paid or will timely pay or preperly accrue on their books (or there
have been ok will be timely paid on their behalf) all Taxes owed by the Company and the Subsidiaries (whether or
not shown on any Tax Return) for all taxable periods for which Tax Returns are required to be filed (taking inlo
account any cxlensions) on or before the Closing Date;

(e} the Company and the Subsidiaries have timely paid {or there have been timely paid on their behalf) all required
cwrrent estimated Tax payments in amounts sufficient to avoid interest charges and underpayment penalties;

{d) the Company and the Subsidiarics have given or otherwise made avaiiable to Purchaser correel and complete
copics of all Tax Retums, sxamination reports and statements of deficiencies assessed against or apreed o by aay of
the Company and ils Subsidiaries for periods ending, or transactions consummated, after December 3 1, 1997,

(e) there are no outstanding agreements extending or waiving the slatutory poriod of Hmitation applicable to any
¢laim for, or the period for the collection or assessment or reassessment of, Taxes due from the Company or any
Subsidiary for any taxable period and no power of attorncy is carrently in force or has been requested with respect 1o
any maiter relating to Taxes that cauld affect the Company or the Subsidiaries:

(D) (A) rro claim, action, suil, investigation, audit, or other praceeding by any Governmental Authorily is pending or,
fo the Knowledge of the Company, threatened with respeet to any Taxes due from or with respect to the Company or
any Subsidiary; (B) to the Knowledge of the Company, no claim for Taxes has been proposed, asserted, or assessed
against (he Company or any of the Subsidiarics that has not becn fully paid or properly accrued on iis books: and <)
to the Knowledge of the Company, no claim has been made by any Governmental Autherity in 2 jurisdiction where
any of the Company or any of the Subsidiaries does not file Tax Retumns that it is or may be subject 1o taxation by
that jurisdiction;

(g} there are no Liens for Taxes upon the asscls or properties of the Company or any of the Subsidiaries, excepl for
statutory Liens for current Taxes not yet duc;

{) ncither the Company snor any Subsidiary is or has been 2 member of any partnership or joint venture (or entity
treated similarly for Tax purposes) or the holder of a beneficial interest In any trust, in each case for any taxable
periad for which (he ap)ilicable statute of limitations has not expired;
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(i} neither the Company nor any Subsidiary is a party to any agreemont relating to the sharing or allocation of, or
indomnification agreement with respect to, Taxes, or any similar contract or arrangement, and neither the Company
nor any Subsidiary has made any payment under or pursuant to any such agrecment, contract, Or arrangement since
Deeember 31, 1997;

(i) neither the Company nor any Subsidiary is or has been doing business in, is or has been engaged in a frade or
business in, or has business in force in any jurisdiction in which it has not filed all required Tax Relurns and the
failure to file such Tax Retarns could reasonably be cxpected to have 2 Company Material Adverse Effect;

(k) neither the Company nor any of its Subsidiarics currently is the beneficiary of any extension of fime within which
1o flle any Tax Return:

(1) each of the Company and its Subsidiarics has withheld and paid all Taxes required to have been withiield and paid
in connection with amounts paid or owing to any employee, independent coniractor, creditor, stockholder, or other
third pariy;

(m) neither the Company nor any of its Subsidiaries has (A) filed a consent under Code seclion 341(f) concerning
collapsible corporations, (B) made any payinents, is obligated to make any payments, or is a party to any agreement
that under certain circumstances could obligate it to make any payments that will not be deductible under Code
section 280G, (€) been a United Siates real property holding corporation within the meaning of Code scclion
897(c)(2) during the applicable period specified in Code section BI7() 1)(AXD);

(n) cach of the Company and its Subsidiaries has disclosed on its federal income Tax Returns all positions taken
fhetein that could give rise T & substantial understatement of federal income Tax within the meaning of Code section
6Ho2;

(o) neither the Company nor any of its Subsidiarics (A) has becn 2 member of an affiliated group (within the
meaning of Code section 1504¢a)(1)) filing a consolidated federal income Tax Return (other than a group the
comion pareat of which was the Company) or (B) has any Liability for the Taxes of any Person (other than any of
the Company and its Subsidiacies) under Treasury Regulation (8)1.1502-6 under Code section 1502 {or any similar
provision of stale, local, or Torcign law), as a transferce or suceessor, by contract, or otherwise;

(p) the unpaid Taxes of the Company and its Subsidiarics (A) did not, as of the most recent fiscal month end, cxcced
the reserve for Tax liability (rather than any reserve for deferred Taxes cstablished to reflect liming differences
between book and Tax income) set forth on the [ace of the most recent batance sheet {rather than in any notes
thereto) and (B) do not exceed that reserve as adjusted Tor the passage of time through the Closing Date in
aceordanee with the past custom and practice of the Company and its Subsidiaries in filing their Tax Retums: and

() neither the Company noy any of its Subsidiaries will be required 1o include any item of income in, or cxelude any
item of deduction from, (axable income for any taxable period (or portion thereof) ending afler the Closing Dateasa
result of any (A) change in method of accounting for a taxable period ending on or priot to the Closing Date under
Code section 481(c) (or any corresponding or similar provision of state, local or foreign income Tax law); {B)
"closing agreement” as described in Code section 7121 (or any corresponding or similar provision of state, lacal or
foreign income Tax Jaw) exceutod on or prior o the Closing Date; (C) deferred inteccom pany gain or any excess loss
account described in Treasury Regulfations under Code section 1502 (or any corresponding or similar provision of
state, local or forcign income Tax law); (D) installment sale or open transaction disposition made on or prior to the
Closing Date; or (13) prepaid amount received on or prior to the Closing Date.

Section 3.14 of the Disclosure Letier lists all federal, state, local, and foreign income Tax Returns filed with respect to
any ol the Cosmmpany and its Subsidiarics {or taxable periods ended on or afier December 31, 1997, indicates tiose Tax
Returns ibat have been audited, and indicates those Fax Returns that currently are the subject of audit.

SECTION 3.15 COMPLIANCE WITH APPLICABLE LAW; PERMITS.
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(a) Since January 1, 2000, the respective businesses of the Company and the Subsidiaries have been conducted in
compliance wilh all applicable provisions of any federal, state, provineial, ocal or foreign statute, law, ordinance,
e, regolation, judgment, decree, order, concession, grant, franchise, permit or license or other governnental
authorization or approval applicable 1o them, exeept as set forth in Scetion 3.13(a) of the Disclosure I.ctier and
oxeept where the failure to comply could not reasonably be expected 1o have a Company Material Adverse Bffecl.

(b) The Company and each Subsidiary owns or validly holds all licenses, franchises, permits, approvals,
authorizations, exemptions, classifications, certificates, registrations and similar docnments or instruments that are
required for its business and operations as presently conducted or as presently proposed 1o be cond ucicd, exeept for
those which the failure to hold could not reasonably be expected 1o have a Company Material Adverse Effect (the
"Required Perniits™), Ixeept as set forth in Scction 3.15(¢a) of the Disclosure Letter, the consummation of the Mcrger
and the other transactions contemplated hereby will not violate aty Required Permit, and the consummation of the
Merger and the other transactions contemplated hereby will not result in the violation, terntination or limiiation of
any Required Permit or require any notice to, approval or consent of any Person pursuant to the terms of any
Required Permit.

SECTION 3.16 OPINION OF FINANCIAL ADVISOR, The Financial Advisor has rendered to the Company Board an
opinion (the “Fairncss Opinion®), as of the daie hereof, as to the fairness, from a financial point of view, to the holders of
{he Shares, other than Purchaser and its Affiliates, of the Merger Consideration.

SECTION 3.17 PROPRIETARY RIGIITS.

{a) Scction 3.17 of the Disclosure Lelter contains 2 complete and aceurate list of all United States and foreign patent,
copyright, trademark, service mark, trade dress, demain name and other registrations and applications owned by the
Comapany or its Stubsidiarics, indicating for each the applicable jurisdiction, registration number (or application
numher), the status thereof and with respect to he patents, the date fited,

(b) All registered or issued Intetlectual Property of the Company and its Subsidiaries is currently in compliance in all
materiat respects with all legal requirements (ineluding timely filings, proofs and payments of fees), is, to the
Company's and its Subsidiaries’ Knowledge, valid and enforceable, and is not subject to any filings, Tees or other
actions falling due within 90 days after the effective date of this Agreement, Except as set forth in Section 3.17 of ilie
Disclosure Letler, no registered Intelleetual Propesty of the Company or its Subsidiaries has been or is now involved
in any cancellation, dispute or litigation, and_ to the Knowledge of the Company, no such action is threatened. Pxeept
as set forth in Section 3.17 of the Disclosure Letter, no patent of the Company or its Subsidiaries has been or is now
involved in any interference, reissue, re-examination or opposition proceeding.

(¢} Bection 3.17 of the Disclosure Loiler sels forth a complele and acourate list of all material licenses, sublicenses,
consenl, royally or other agrecments concerning Tntellectual Property to which the Company or any Subsidiary is a party
or by which any of their assets are bound {olher than generally commereially available, non-custom, off-the-shelf
soflware application programs having 2 retail acquisition price of less than $10,000 per license) (collectively, "License
Agreements"). All of the Company's License Agreements are valid and binding obligations of the Company or its
Subsidiarics that are partles thereto and, to the Company's Knowledge, the other partics therclo, enforceable in
accordance witlt their terms, except to the extent that enforcement thereol may be limited by bankruptey. insolvency,
reorganization, moratoriom, fraudulent conveyance or other similar Jaws affecting the enforcement of creditors' rights
generally, and there exists no event or condition which will result in 2 material vielation er breach of, or constitute (with
or without duc notice or lapse of time or both) a default by the Company or any of its Subsidiarics under any such
Ligense Agreement. . - :

(d) ‘The Company and its Subsidiarics own or have the valid right to usc all of the Intellectual Property necessary for
the conduct o the Company's and each of ite Subsidiaries' business substantially ag currently conducted or
coniefuplated to be conducted and for the ownership, maintenance and operation of the Company's and jts
Subsidiaries' propertics and asscts, No royaltics, honoraria or other feos are payable by the Company or its
Subsidiatics 1o any third parlies for the usc of or right to use any Intellectual Property, except as set forth in Seetion
3.17 of the Disclosure Letier.
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(¢) The Company and its Subsidiavies cexelusively own, free and clear of all liens or obligations to license all such
owued Intellectual Property. The Company and ils Subsidiarios have a valid, enforceable and, subject to obtaining
required couscnts set forth in the licenses listed in Section 3.17 of the Disclosure Letter, transforable right (o use al!
their licensed Intellectual Properly. Except as disclosed in Section 3,17 of the Disclosure Letter, the Company and its
Subsidiarics have the right 1o use all of their owned and licensed Intellectual Property in all jurisdiciions in which
Lhey conduet or propose o conduct their businesses,

(f) The Company and each of its Subsidiaries have taken all reasonable sleps to maintain, police and protect (he
Intellectual Properly which it owns, including the execution of appropriate confidentiality agreements and
intellectual property and work product assignments and relcases. Except as disclosed in Section 3.17 of the
Disclosure Letter, (i) the conduet of the Company's and is Subsidiarics’ businesses as currently conducied or planned
to be conducted does nol infringe or otherwise impair or conflict with ("Infringe") any Tntellectual Property rights of
any third parly, and, 10 the Knowledge of the Company, the Intellectual Property rights of the Company and its
Subsidiaries are not being Infringed by any third party; and (ii) there is no litigation or order pending or outstanding
or, to the Knowledge of the Company, threatened or imminent, that socks 1o Yimit or challenge or that concerns the
ownership, use, validity or enforecabilily of any Intellectual Property of the Company and ils Subsidiarics and the
Company's aud its Subsidiarics' use of any Intellectual Property owned by a third parly, and, to the Knowledge of the
Company, thete is no valid basis for the same.

(8) Except as sct forth in Scetion 3.17 of the Disclosure Letter, the consummation of the transactions conlemplated
hereby will not result in the alteration, loss, impairment of or restriciion on the Company's or any of its Subsidiaries’
owncrship or right to use any of the Intellectual Propesty, nor will such transactions require the approval of any
Governmental Authority or third party in respect of any Intellectua] Property,

(b} Bection 3.17 of the Disclosure Letter lists all sofiware (i) {other than gencrally commereially available, non-
custom, oftf-{he-shelf software application programs having a retail acquisition price of less than $10,000 per license)
which are owned, licensed to or by the Company or any of its Subsidiaries, leased to or by {he Com pany or any of its
Subsidiarics, or otherwise wsed by the Company or any of its Subsidiaries, and identifies which software is owned,
licensed, loased or otherwise used, as the case mg y be; and (ii) which are sold, licensed, or ofherwise distribute] by
the Company or any of its Subsidiaries to any third party, and identifies which Sofiware is sold, licensed, or
otherwise distributed, as the case may be. All software owned by the Company or any of its Subsidiaries, and all
software licensed from third partics by the Company or any of jts Subsidiarics, (i} is free from any material defact,
bug, virus, or programming, design or documentation orror; (i) operates and runs in a reasomable and efficiont
butsiness manner: and (iii) conlorms in all material respects to the specifications and purposes thereof,

(1) The Company and its Subsidiarics have taken reasonable steps 1o protect the Company's and its Subsidiaries’
¥ights in their confidentin] information and irade secrets. Iixcopt as disclosed in Section 3.17 of the Disclosure Letter,
each employee, consultant and contractor who has had access to proprietary Intellectual Property has cxecuted an
agrecmnent to maimtain the eonfidentiality of such Intelleetyal Property and has executed appropriale agreements that
are substantially consistent with the Company's standard forms thereof Iixcept under conflidentiality obligations,
there has been no material disclosure of any of the Company’s or its Subsidiaries' confidential information or trade
scercls o any third party.

SECTION 3.18 INSURANCE, Section 3.18 of the Disclosure Letter summarizes the amount and scope of Lhe insurance

 currently in foree (ineluding self- insurance arrangements) insuring the assets of the Company and the Subsidiaries and
their respective operations and properties against loss or liability, All insurance policics pursuant to which any such
insurance is provided are in full force and effect. No notice of cancellation or termination of any such insurance policy
has been given 1o the Company or any Subsidiary and all premiums required to be paid in connection with such
insurance policies have been paid in [ull,

SECTION 3.19 ENVIRONMENTAL MATTERS. Except as disclosed on Scction 3.19 of tlie Disclosure Letier:

(a) the operations of e Company and the Subsidiaries and the real property currently owned, leased or operated by
the Company or any Subsidiary are in compliance in all material respects and, during the period of the ownership or
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{enancy of the Company or Subsidiary have been in compliance in all material respects, with all applicable
Cnvironmenial Laws; and J

{b) no judicial or administrative proccedings or investigations are pending or, lo the Knowledge of the Company,
threatened agninst the Company or any Subsidiary, pursuant to any applicable Environmental Laws.

SECTION 3.20 CLAIMS FOR INDEMNIFICATION. Section 3.20 of the Disclosure Letter contalns (2) a description of
any claims made by the Company or any Subsidiary, or coniomplated to be made by the Company or an Subsidiary, for
indemnificalion or reimbursement of amoun(s with respeet to assets or subsidiarics previously owned by or acquired by
the Company or any Subsidiary, and (b) a description of any claims made, or to the knowledge of the Company
contemplated, against the Company or any Subsidiary for indemnification or reimbursement of amounts with respeet 1o
assels or subsidiarics previously owned by or acquired by the Company or any Subsidiary.

SECTION 3.21 LABOR MATTERS.
(a) Neither the Company nor any Subsidiary is a party to any labor or collective bargaining agreement.

(b) No Employecs are represcnted by any Jabor organization that is cerlified to represent such employees under the
National Labor Relations Act {{lic "NLRA") or other applicable law, No laber organization or group of Employecs
has made a demand for recognition, ceriification, successor rights or a related employer declaration, and there are no
representation, cortification, successor rights or related employer proceedings or petitions or applications for
certification secking a representation proceeding presently pending or to the knowledge of the Company threatened
1o be brooght before or filed with the NLRA or any other labor refations tribunal or autherity. To the knowledge of
the Campany, there are no organizing activitics involving the Company or any Subsidiary pending with any labor
organization or group of Employces. Within the last twenty-four (24) months, neither the Company nor any
Subsidiary has committed any "unfair labor practice” as defined under the NI.RA.

(e) Exuopt as set forth in Section 3.21(¢c) of the Disclosure Letter, each of the Company and the Subsidiaries is in
compliance with all laws, regulations and orders applicable to the Company or Subsidiary or the Employces or ather
Persons providing services to or on behalf of the Company or Subsidiary, as the case may be, relating lo the
employment of tabor, including, but not limited to, all such laws, regulations and orders relating to wages, hours,
employment standards, WARN, collective bargaining, discrimination, civil rights, safely and health, workers'
compensation and the collection and payment of withholding and/or social sceurity Taxes and any similar Tax, other
than such noncompliance as has not had and would not reasonably be expected to have a Company Malerial Adverse
Eflfeet, :

(d) Na "mass layofE." "plant closing" or similar event as defined by WARN with respect to the Company or any
Subsidiary has occurred.

(¢) Fixcept as set forth in Scotion 3.21(e) of the Disclosure Letter, as of the date hereof, there are no pending or, to the
Knowledge of the Company, threatened complaints, charges or claims against the Company or any Subsidiary brought
or filed with any Governmental Autherity, arbitrator or court based on, arising out of, in connection with or atherwise
relating to the employment or termination of employment by the Company or any Subsidiary or, relating to the
Employces or olher Persons providing services fo or on behaif of the Company or any Subsidiary or alleging any unfair
labor practice.

(fy Each of the Company and (e Subsidiaries is in compliance with the rules and repulations pursuant to the
Immigration and Nationality Act and the Immigration Reform and Controt Act.

SECTION 3.22 CERTAIN PAYMENTS. Except as set forth in Seetion 3.22 of the Disclosurs Letter, no current or
formet officer, direetor, cmployee, agent or representative of the Company or any Subsidiary, or any other Person, isa
party 1o or beneffciary of any contraci or other agreement pursuant to which such Person shall receive or is entitled to
receive from the Company or any Subsidiary any bonus or other payment (a "Transaction Payment") from cither the
Company or any Subsidiary contingent upon consummation of the Merger and the other transactions contemplated
hereby or upon the oceurrence of speeified cvents following a change in conirol of the Company.
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SECTION 3.23 BROKERS' FEES AND COMMISSIONS. Except for Financial Advisor, the fees and expenses of
whieh will be paid by the Company, none of the Company, the Subsidiaries or their respective directors, of] ficers,
employees or agents has employed any investment banker, brokers or finders in connection with the transactions
contemplated hereby.

SECTION 3.24 FLORIDA CONTROL SHARE ACT. Prior to the date hereof, the Company has taken all actions
reduired Lo make the provisions of Section 607.0902 of the FBCA inapplicable to the Merger and fhe other transactions
contemplated herchy.

SECTION 3.25 FULL DISCLOSURE. None of the representations and warranties of the Company contained in this
Agreement or the Disclosure Letter contains or will contain any untruc statement of a material fact or omits or will omit
1o stale a malerial fact required to be stated therein or necessary in order to make the statements contained therein, in
light of the eirevmstances wider which threy were made, not misleading,

ARTICLE IV
REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASER AND MERGER SURB
Each of Puxchaser and Merger Sub represent and warrant to the Company as follows:

SECTION 4.1 ORGANIZATION, QUALIFICATIONS AND OPERATIONS. Each of the Purchaser and Merger Sub is
a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation,
with all requisite power and authority (corporate and other) to own, opcrate and lease its properties and (o carry on its
business as it is now being conducted. Purchaser is qualified or licensed to do business and is in good standing in cach
Jurisdiction in which the ownership or Ieasing of property by it or the conduet of its business requires such licensing or
qualification, excepl where (he failure to be so gualified or licensed would not, individually or in the agpregate, have a
Purchaser Malerial Adverse Effect. Merger Sub has not engaged in any business or activities exeepl in connection with
its organizntion and the negotistion and cxceution of this Agreement.

SECTION 4.2 AUTHORIZATION. Each of Purchaser and Merger Sub has full power and authority {corporate and
other) to execule and deliver this Agreement and to consummate the transactions contemplated hereby. The exccution
and delivery of this Agreenent by each of Purchaser and Merger Sub, the performance by Purchaser and Merger Suh of
their respective obligations herennder, and the consummation by Purchaser and Merger Sub of the transactions
conlemplated hereby, have been duly authorized by all necessary corperate action. This Agreement has been duly and
validly executed and delivered by Purchaser and Merger Sub and constilutes the valid and binding obligation of each of
Purchaser and Meryer Sub, enforceable against Purchaser and Merger Sub in accordance with ifs ferms, subject o
applicable bankruptey, insolvency. frauculent conveyance, reorganization, moraloriumt and similar laws alfecting
creditors' rights and remedies generally, and subject, as to enforceability, to general principles of equity,

SECTION 4.3 NO VIOLATION. Neither the execution and delivery by Purchaser and Merger Sub of this Agrecment,
the parformance by Purchaser or Merger Sub of the obligations hereunder nor the consummation by Purchaser and -
Merger Sub of the transactions contemplated hereby will (a) violate, confliet with or result in any breach of any
pravision of the Certificate of Incorporation or Bylaws of Purchaser or Merger Sub, (b) violate or conflict with or result
in a violation or breach of, or conslitute a default {with or without due notice or lapse of time or both) under the terms,
conditions or provisions of any note, bond, mortgage, indenture or deed of (rust, or any license, leasc or agrecment to
which Purchaser or Mergor Sub is a parly or by which any of their respective assets is hound, or () vialate any order,
writ, judgment, injunction, decree, statute, rule or regulation of any Governmental Authority applicable 1o Purchaser,
Merger Sub or any of their respective assets, except in each case as would not have a Purchaser Material Adverse Effect.

SECTION 4.4 CONSENTS AND APPROVALS. No filing or registration witl, no notice to and na permit,
authorization, conseat or approval of eny third party or any Governmental Authority is necessary for Purchaser or
Merger Sub (0 enter into this Agreement or For the consummation by Purchaser or Merger Sub of (he iransactions
contemplated by this Agreement except under the FECA and except where he failure to oblain such consents or
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approvals would not, individually or in the aggregate, reasonably be expected 1o resull in a Purchaser Material Adverse
ElTeet. ' '

SECTION 4.5 BROKERS, Neither Purchaser, Merger Sub nor any of their respective directors, officers, employees or
agents has employwd any investment banker, broker or finder in conncetion with the transactions contemplated hereby.

SECTION 4.6 FINANCING. At the Proxy Mailing Date {as defined in Scction 5.2(b)) and at all through the Eifective
Titne, the Purchaser will have funds and/or commitments (the "Financing Commitments") from one or more of
Purchaser's curcent sharcholders and/or other Persons (including Affiliates of such shareholders) of similar financial
capability, including affifiates of Purchiaser's current sharcholders (the "Purchaser Investors"), in the aggregate sufficient
to perform its obligations wnder this Agreement, including without limitation, payment in full ol the Aggregate Merger
Consideration, net of amounts deposited in the Special Cash Account. Prior to the Proxy Mailing Date, the Purchaser
shall have provided the Company with an officer's certificate (a) attesting as to Purchaser's compliance with this Section
4.6, and (b} confirming that any Financing Commitments are subject only to the concurrent closing of this transaction
and ofher customary closing conditions, Purchaser shall use commercially rcasonable efforts Lo satisfy such closing
conditions.

ARTICLE Y
ADDITIONAL AGREEMENTS
SECTION 5.1 COMPANY STOCKIIOLDER APPROVAL,

(@) The Company shall take all aclion necessary in accordance with applieable law and jts Cerlificate of
Incorporation and Bylaws fo convene a special meeting of the Company Stockholders (the "Company Stockholder
Meeting™) to submit to the Company Stockholders this Agreement, together (subject to Suetion 5.5(¢) below) with
the alfirmative recommendation of the Company J3oard regarding this Agreement and the Merger, The Company
shall use #ts commerciatly reasonable efforts (o hold the Company Stockholder Meeting and obtain the approval and
adoption of this Agreement by the Company Stockholders (the "Company Stockholder Approval") as soon as
practicable after (he date hereot.

(b) Except as may otherwise be permilled by Section 5.5(¢), in the Proxy Statement the Company Board shali: (f)
express its opinion to 1he Company Stockholders that this Agreement and the Merger are in the best interests of the
Company and the Company Stockholders and should be adopled and approved; and (if) recommend to the Company
Stockholders that they vote in favor of the approval and adoption of this Agreement.

SRCTION 5.2 PREPARATION OF PROXY STATEMENT.

() Promptly following the date hercof, the Comparny shall prepare and file with the SEC a preliminary proxy
staternent (such proxy statement. together with any amendments thereto, the "Proxy Statement™) relating to approval
and adoption of this Agreement by the holders of the Shares (the "Company Stockholders"). The Company shall use
its commercially reasonable best efforts (o have Uhic Proxy Statement cloared by the SEC, put in definitive form and
mmailed to the Company Stockholders as promptly as reasonably practicable following the date hereo!. The Company
shall, ag promptly as practicable after the receipt thereof, provide to Purchaser copies of any written comments and
advise Purchaser of any oral comments, with respect to the Proxy Statement received {rom the staff of the SI:C. The
Company will provide Purchaser with a reasonable opportunity to review and comment on the Proxy Statemenl and
any amendment or supplement theeeto prior to filing with the SEC and will provide Purchaser a copy of all such
filings with the SEC.

(b) The Company represents and warrants that (i) the information in the Proxy Statement will not, at the time tha

Proxy Stalement is mailed to the Company Stockholders (the "Proxy Mailing Date®), and 4t the time of the Company

Stockholder Mecting conlain any untrue slatement of a materfal fact or omit to state any material fact required to be

stated thercin or necessary in order lo make the statements therein, in light of the circumstances under which they are

made, pot misleading, and (i) the Proxy Statement shall comply as to form in all material respecis with the

requirements of the Exchange Act and the rules and regulations promulgated thercunder, except in cach case with
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respect to information provided by the Purchaser in writing specifically for inclusion in the Proxy Statement as to
which the Company assumes no respensibility,

(¢) Purchaser represcits and warrants that (1} it shall promptly furnish to the Company all necessary information
conceruing itsell; its stockholders and its A(Tiliates required for inclusion in the Proxy Stalemient or reasonably
requested by the Company in connection with this Section 5; and (ii) information provided by the Purchaser in
writing speeifically for inclusion in the Proxy Statement will not, at the time the Proxy Statement is mailed (o the
Company Stockholders and at the time of the Company Stockholder Meeting contain any untruc statement of a
material fact or omit to state any material fact required to be staled thercin or neeessary in order to make the
statements therein, in light of the cireumstances under which they are made, not migleading,

SECTION 5.3 ACCESS TO INFORMATION: CONFIDENTIALITY. Between the date hereol and the Closing Date,
the Company shall, and shall cause the Subsidiaries o, give to Purchaser and jts counsei, accountants and othey
authorized representatives and agents, alf reasonable access, during repular business hours and upan reasonable advance
notice, 10 any and all of their respective premiscs, properties, contracts, books and records, and will cause their
respective officers and ermployees to Furnish to Purchaser and its representatives any and all data and information
perfaining, directly or indirectly, 1o the Company or the Subsidiaries that Purchaser shall from time 1o time reasonably
request, and shall permit Purchaser and its representatives to make extracts and copics thereof. Any information obtained
by Purchascr shalt be held subject to and in accordance with the terms of the Confidentiality Agreement dated as of May
15, 2001 between the Purchaser and the Caompany (the "Confidentiality Agrcement™).

SECTION 5.4 PUBLIC ANNOUNCEMENTS. The parties hereto will consult with each other and will mutually agrec
(the sgreement of cach party not to be unrvasonably withheld, eonditioned or delayed) upon the content and timing of
any press releases or other public statements with respect Lo the transactions contemplated by this Agreement and neither
parly shall issue any such press release or make any such public statement prior to such consultation and agreement,

-except as may be required by applicable law or by obligations pursuant 1o any listing agreement with any sceurities
exchange or any slock exchange regulations as advised by counsel; provided, however, tiat each parly will give prior
hotice to the other parlics of the content and timing of any such press rclease or other public statement required by
applicable law or by obligations pursuant {o any listing agreement with any sceurities exchange or any stock exchanpe
regulations,

SECTION 5.5 ACQUISITION PROPOSAL.

() I'rom and aficr the date hereof, without the prior wrilten consent of Purchaser, the Company shall not and wil] cause
its Subsidiaries and its and its Subsidiaries respective officers, directors, agents and representatives including the
Financial Advisor (collectively, "Representatives™) not to, (i) dircetly or indirectly, solicit, initiate or encourage
(including by way of furnishing information or assistance) or take any other action to facilitate any inquirics or the
making of any proposal which constitutes or may reasonably be expected 1o lead to an Acquisition Proposal, (ii) enter
into or participate in any discussions or negotiations regarding any Acquisition Proposal, or (iii) provide any confidential
or nonpublic information or data to any Person relating to any Acguisition Proposa): provided, however, nothing
contained herein shail prohibit the Company Board from {aking and diselosing to its shareholders a position with respeet
to an unsolicited tender offer pursuant to Rules 14d-9 and 14e-2 under the Exchange Act, The Company shall
immediately cease and (erminate any existing solicitation, initiation, cncouragement, activity, discussion or negotiation
with any Persons condueled herelofore by it or its Representatives with any Persons other than Purchaser and s
Alftliates and shall demand the retura or destraction of any confideniial information previously provided to any thivd
party in connection therewith. Notwithstanding the forcgoing and anything to the contrary contained in (his Section 5.5
or in any other provision of this Agreement, the Company and the Company Board may ask questions of, consider and
clarify a proposal from, and conduct a dne diligence investigation of (but not negotiate with or provide any information
to, withont the Purchasers prior writen consent) any third party making an unsolicited Acquisition Proposal (a
"Potential Acquirer”), solely for the purpose of evaluating such Acquisition Proposal, if the Corpany Board or any
commitiee thereof determines, after consultation with the Financial Advisor and the Company's legal counsel, that (A)
such third party lias submiued to the Company an Acquisition Proposal which has a reasenable likelihood of resulting in
a Superior Proposal (as defined in Section 3.5(d)), and (B) the failure to parlicipate in such process would be
inconsistent with the Company Board's fidueiaty dutics under applicable law. In the cvent that the Company shall
determing to enter into the process described above, or shall receive any Acquisition Proposal, it shall promptly inform
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Purchiaser in writing as to the identity of the Potential Acquirer and the material terms of such Acquisition Proposal. If
the Company, afler consullation with the Financial Advisor and the Company's legal counsel, determines that an
Acquisition Proposal is a Superior Proposal, and the failure to consider such Aequisition Proposal would be inconsistent
with the Company Board's fiduciary duties under applicable law, then it shall promptly notify Purchaser of such
determination, and the Company and the Company Board, if the Company has complied with the provisions of this
Scction 5.5, may participate in discussions or negotiations (including, as a part thereof, making any counterproposal}
with the Polential Acquirer. In the event that the Company shall determine fo provide any information (o such Potential
Acquirer following its delermination that such Acquisition Proposal is a Superior Proposal it shall promptly (within two
business days) inform Purchaser in writing as to the fact that information is to be provided. The Company agrees that
any ton-pablic information furnished to a Potential Acquirer will be pursuant to a confidentiality agreement on terms no
less favorable to the Company than the Confidentiality Agreement. The Company will keep the Purchaser apprised of
any related developments, discussions and negoliations (including the terms and conditions of the Acquisition Proposal)
on s current basis.

(b) (i) Subject 10 Section 5.5(¢) below, neither the Company Board nor any commitiee thereof shall withdraw or
modify, or publicly propose to withdraw or modify, in a manner adverse to Purchaser, the approval or
recommendation by the Company Board or committee thereof of this Agreement and the Merger unless a breach of
Section 4.6 has occurred and remains uncured for a period of ter business days.

(if} Notwithstauding Scetion 5.5(b)(i) above, the Company Beard (or any commitiee thereof) may withdraw or
modify its approval or recommendation of this Agreemnent or the Merger, even if a breach of Section 4.6 bas not
occurred and remain uncured, if the Company has complied with the provisions of this Section 5.5, in the event
{hat the Commpany Board (or any committee thereol) determines in good faith, afler consultation with the Financial
Advisor and the Company's legal counsel, that the Acquisition Proposal is a Superior Proposal, and that the failure
1o take such action would be inconsistent with the Company Board's or any such cominiliee’s fiduciary dutics
under applicable [aw.

(¢) Notwithstanding the foregoing. in the event that there exists a Superior Proposal before the Company Board or
any committee thercof and in the reasonable good faith judgment of the Company Board (or such committee), after
consultation wilk outside corporaic counse! to the Company, the failurc to accept such Supcrior Proposal would be
{nconsistent with the fiduciary duties of the Company Board {or such commitiee) to the Company Stockhalders
under applicable law, the Company Board (or such cominittee) may pursuant to Section 9.1(f) (and subject to this
senlence) lerminate this Agreement and concurrently with such termination, cause the Company 1o cnter into an
acquisition agreement with respect to such Superior Proposal; provided, however, that prior to any such action, the
Company shall {A) notify Purchaser in writing that it inleads fo ener into an agreement relafing 1o a Superior
Proposal {which notice shall include the most recent draft of such Superjor Proposal), (B) during the five business
days following (he Company's notice (or such longer period as agreed to by the parties), the Company shall negoliate
in good faith with Purchascr to make such adjustments in the terms and conditions of such Agreement such that the
Acquisition Proposal is no longer a Superior Proposal, and (C) pay the Termination Fee to Purchaser in full and in
immediately available funds.

(d) For purposes of this Agreement, a "Superior Proposal” means any bona fide written proposal {or its most recent
amended of modified teems, iF amended or modified) made by a Potential Acquirer to cater info an Acquisition
froposal, the effect of which would be that (i) the Company Stockholders would benelicially own less than 50% of
the voting sioek, cominon stock and participaling stock of the combined or on-going entity, or (ii) the transaction
wottld vesult in the sale, transfer or other dispesition of all or substantially all of the assets of the Company and ils
Subsidiaries, taken as a whole, and which the Company determines in its good faith judgment, based on among other
things, the advice of the Financial Advisor, if consununated, would result in a transaction more favorable to the
Company Stockholders from a financial point of view than the Merger, taking into account all relevant factors
{ineloding whether, in the good faith judgment of the Company Board, after obtaining the advice of the Financial
Advisor, the Potential Acquirer is reasonably able to finance the transaction and whether such transaction is
reasonably capable of being completed, and any propesed changes to this Agrecment that may be propesed by the
Purchascr in response to such Acquisition Proposal). An Acquisition Proposal that is conditicned on due diligence
may constitute a Superfor Proposal if it otherwise meets the foregoing definition.
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{e) During the period from the date of this Agreement through the Effective Time, the Company shall not ferminale,
amend, modify or waive any pravision of any confidentiality or standstill agreement (other than any entered into in
the ordinary course of business not in connection with any possible Acquisition Proposal) to which it or any of its
Subsidiaries is a parly.

SECTION 5.6 CONSENTS, APFROVALS AND FILINGS. Purchaser and the Company will as promptly as practficable
make and cause their respective Subsidiaries and, to the extent necessary, their other Affiliates to make all necessary
filinas, incloding, without Emitation, those required under applicable Securitics Laws in order 1o facililate the prompt
consummation of the Merger and the other transactions contemplated by this Agreement. In addition, Purchaser and the
Company will cach use their respective commercially rcasonable efforts, and will cooperate fully and in good faith with
cach other. (a) to comply as promptly 2s practicable with all governmental requirements applicable to the Merger and
the other transactions conternplated by this Agreement, and (b) to obtain as prompily as practicable all necessary
penmits, orders or other consents of Governmental Authorities and consents of all third parlies necessary for the
consummation of the Merger and the other transactions contemplated by this Agreement, Each of Purchaser and the
Company shall nse their respective commercially reasonable efforts to promptly provide such information and
communications to Governmental Authorities as such Governmental Authoritics may reasonably request. Each of the
parties hereto shail provide to the other partics copies of ali applications in advance of filing or submission of such
applieations 1o Governmental Authorities in connection with this Agtcement and shalt make such rovisions thereto as
reasonably requested by each other party hereto. Each of the parties hercto shall provide to the other parties the
opporlunity to participate in 21l meetings and malerial conversations with Governmental Authorities with respeet to the
matters contemplated by Lhis Apreemont.

SECTION 5.7 POST-SIGNING FINANCIAL STATEMENTS. Not later than two business days after the filing thereol
with the SEC, the Company shall deliver, or shall cause to be delivered, to Purchaser true and compietc copics of all
financial siatements filed by the Company with the SEC, including all exhibifs, notes and schedules thereto (the *Posl-
Signing, Finaneial $tatements™), In addition, the Company shall, as promptly as practicable, provide o Purchaser all
internally prepared management raports and all other financial data and other information relating {0 the Company and
tiic Subsidiaries reasonably requested by Purchaser.

SECTION 5.8 TAKEOVER STATUTES. If any takeover statute is or may become applicable to the Merger or the other
{ransactions contemplated hereby, each of Purchaser and the Company shall use their reasonable best efforts to grant
such approvals and to take such actions as are necessary so that the transactions contemplaled by this Agreement may be
consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or minimize
the effects of any takeover statute on the Morger and the other transactions contemplated hereby.

SECTION 5.9 NOTICE, EFFORTS TO REMEDY. Each party hereto shall promptly give writlen notice (o the other
pattles herelo upon becoming aware of the occurrence of any event which would cause or constituic a breach of any of
the Tepresentations, warrantics or covenants of such party contained in this Agreement and shall use commercially
reasonable efforts to prevent or promptly remedy the same. The Company shall promptly notify Purchaser of any
change. cvenl, eircumstance or development or any prospective change, event, circumstance or development that would
reasonably be expected to have a Company Material Adverse Effect and of the receipt by the Company or any
Subsidiary of notice of any governmenial complaints, investigations or hearings (or communications indicating thai the
same may be conremplated) or the receipt by the Company or any Subsidiary of a notice of the institution or the threat of
Tiigation involving the Company or any Subsidiary whicli, individually or in the aggregale. would reasonably be
expected to have a Conpany Material Adverse Effect. Purchaser shall promptly notify the Company of any change,
event, cirowmstance or development or any prospective change, event, circumstance or development that would
reasonably be expeeled (o have a Purchaser Material Adverse Effect and of the receipt by the Purchaser, Merger Sub or
other Subsidiary of notice of any governmental complaints, investigations or hearings (or communications indicating
that the sane may be contemplated) or the receipt by the Purchaser, Merpger Sub or other Subsidiary of a notice of the
institytion or the threat of litigation involving the Purchaser, Merger Sub or other Subsidiary which, individually or in
the aggrogate, would rcasenably be expected to have a Purchaser Material Adverse Effect.

ARTICLE VI

COVENANTS RELATING TO
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CONDUCJ'[‘ OF BUSINESS PRIOR TO MERGER

SECTION 6.1 CONDUCT OF BUSINESSES OF THE COMPANY. Except as sct {forth in Section 6.1 of the Diselosure
Letter, during (he period from the dale of this Agreement to the Closing or termination of this Agreement in accordance
with ils terms, the Company will, and will cause each Subsidiary to, conduct its business and operations according to its
ordinary and usual course of business in substantially the same manncr as previously conducted {including with respect
to rescarch and development, advertising, promotions, capital expenditures, inventory levels and accounts payable
levels) and will pay, discharge or perform its Habilitics or other obligations in the ordinary course of business consistent
with pust practice and will use all reasonable efforts consistent with the foregoing to prescrve intact and, as applicable,
mainiain in pood repair its propertics, assets and business organizations, {o keep available the services of ils officers,
agents and employees and fo maintain satisfaclory relationships with its suppliers, customers and stralegic partaers, in
cach case in the ordinary course of business. Without limiting the generality of the foregoing, the Company wifl not, and
will not permit any Subsidiary withioui Purchaser’s consent {o;

(a) propose or adopt any ameéndment w s Certificate of Incorporaiion or Bylaws (or similar orpanizational
documents);

(b) incur any indebledness for borrowed money or issuc any debt secorities or assume, guaraniee or endorse the
obligations ol any other Person;

(¢) (i) adopt any new Benefit Man (including any bonus, stock oplion, stock benefit or stock purchase plan) or amend
any exisling Renefit Plan in any material cespect, (if) increase in any manner the rafe or lerms of compensation of any
of its dircotors, officers, agents or employees or coter into any employment, severance or collective bargaining
agreement other than normal, annual pay increases of employees in customary amounts, (iii) pay any bonus to any of
its directors, officers, agents or employees otlicr than pursuant to contractual arrangements entered inlo prior to the
date hereof, (iv) hire any new employee to serve as an olficer or member of senior management of the Company or
any Subsidiary, or (v) renew or enter inio consulting or similar services agreements with a termt that extends beyond
the Gfleetive Time;

(dy enter into any agreement with any officer, director, cmployee, or other Representative of either the Company or
any Subsidiary pursuant to which such Persons will be entitled to receive from cither the Company or any Subsidiary
any Transaction Payment;

(e) sell, transfer or otherwise dispose of any of its property or assets other than the sale of inventory in the ordinary
course consistent with past practice;

() coier into any agreements, commitments or confracts, which if entered into prior 1o the date hereof would have
been a Malerial Contract, except agreements, commilments or contracts fot the sale of inventory (i) not in excess of
$500,000 cntered into in the ordinary course of business consistent with past practices, and (ii) entered into with
Motorala, In¢. or Fujitsn Business Systems in any amount consistent with past practices;

{g) lerininate any Material Coniract or cancel any indebledness owed to it or waive any claims or rights of substantial
values:

(h) (i) split, combine or reclassify any shares of its capital stock, ii) declare, sct aside ar pay any dividend or other
disitribution payable in cash, stock or property with respect 10 its capital stock; (iii) issue, sell or pledge, or authorize
or propose the issuance, sale or pledpe of any additional shares of, or securities convertible into or exchangeable for,
or oplions, warrants, calls, commitments or rights of any kind 1o acquire, any of the Company's capital stock, except
pursuant (o the exercize of Company Stock Options outstanding on the date hereof and listed in Sections 2.10(d) and
Scction 3,47b) of the Disclosure Letter, or (iv) redetin, purchase or otherwise acquire directly or indirectly any of its
capital stock;

(1) Lake anty aciion (hat would resull in any of the reproscntations and warranties contzined in Article T of this
Agreeinent becoming untroe in any material respeet, except as permitted by Section 5.5;
101000089525 , La3 o



AUG-14-01 TUE 01:08 PN | FAY. 0. P, 30

1101000089525

(j) adopt a plan of complete or partial lquidation or resolutions providing for or authorizing such liquidation or a
dissalution, nicrger, consolidation, restrueturing. recapitalization or other reorganization (other than the Merger):

(k) change any of the Tax or financial accounting methods or praclices used by it unless required by GAAP or
applicable Jaw, make or terminate any Tax election, or take any Tax Return position inconsistent with past practices;

(D) file any amended Tax Return or settle or com promise any claim relating to Taxes in excess of $50,000;

{m} make any payment, loan or advance of any amount te or in respect of, or engage in the sale, transfer or lease of
any of its property or assets to, or cater into any contract with, any Affiliate;

(n) amend the terms of or terminate any (i) Material Contracts (other than an extension of the terms, or terminaijon in
accordance with the scheduled termination, of such Material Contract expressly required by their {ferms), or (ii)
coniracfs, agreements or arrangements with any Affiliate 1o cause any change in the cost, services being provided, or
term of any such agreements, other than as specifically contemplated by this Agreement;

(o) enter into or renew (other than a renewal of such coniract expressly required by the terms of such contract) any
contract that would be considered a Material Contract (including any contracts, agreements or arrangements with any
Affiliatus),

(p) engage in any transaction with any Affiliate, except to the extent provided in this Agreement; provided, however,
ihat the Company may renew any such agrecment upon the expiration thereol on terms no less favorable to the
Cotmpany or Subsidiary than those existing in the original apreement; or

(q) make any payment in connection with oblaining the releases required pursuant to Section 2.9¢d)(ii.
SECTION 6.2 OTHER ACTIONS,

(a) Purchaser and the Company shall review the Company's cash and cash equivalent balances at least weekly
botween (he date hercof and the Closing Date, Approximately one week prior to the anticipated Closing Date, the
Company shall report to Purchaser the Company's cureent Cash balances as of that date, provide a schedule of all
reecipts and disbursements of funds ¢xpected to occur prior to the Elfective Time, and provide a report of Adjusted
Cash together with a seliedule reconciling Cash to Adjusted Cash. Such reports and schedules shail be updated daily
through the Closing Date. The Company and the Purchaser shall resolve any disputes reparding the caleulation of
Adjusted Cash prior to the Closing Date. The Adjusted Cash as of the Closing Date as finally determined by the
parlies pursuant (o this Section 6.2 shal] be binding on the Purchaser and the Company absent manifest crror.

(b) Subject to Section 5.5, neither Purchaser nor the Company shall, and neither of them shall permit any of their
respective Subsidiarics to, take any action that would, or that could reasonably be expected to, tesult in any of the
conditions of the Merger sct forth in Article VII not being satislied.

ARTICLE VII
CONDITIONS PRECEDENT
SECTION 7.1 CONDITIONS TO EACIH PARTY'S OBLIGATION TO EFFECT THE MERGER, The respective
obligation of cach party to elfect the Merger is subject 1o the satisfaction or waiver on or prior to the Closing Dute of the

following coniditions:

(a) Company Stockholder Approval. The Conipany Stockholder A pproval with respect 1o this Agreement shail have
been obtained, ’ '

(by Consenls aud Approvals. AN marterial consents, approvals, permits and authorizations required for the
consummation of the Murger and the other transactions contemplated hereby shalt have been obtained from (i) all
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applicable Governmental Authoritics, and (ii) any other Person 10 the extent required under the terms of any Material
Conlrael.

{c) Mo Injunctions or Restraints, No temporary restraining order, preliminary or permanent injunction or other order
issucd by any court of competent jurisdiction or other legal or regulatory restraint or prohibition preveming the
consummation of the Merper and the other transactions contemplated hereby or materially Hinlting or resiricting
Purchaser's conduct or operation of the business of the Surviving Corporation afrer the Merger shall be in effect.

SECTION 7.2 CONDITIONS TO OBLIGATIONS OF PURCHASER AND MERGER SUB. The obligations of
Purchaser and Merger Sub to consummate the Merger and the other transactions contemplated hereby are further subject
to the following condilions:

(a} Representations and Warranties of the Company. The representations and warranties of the Company confained
in this Agreeniont to the extent gualified as to materiality or to Company Maicrial Adverse Effect shall be true and
correct al and as ol the Closing Date as though made at and as of such lme (exeept fo the extent that any such
represeniations and warranties expressly relate only to an carlier time in which case they shall have been true and
correct at such earlier time) and the representations and warranties of the Company contained in this Agreement and
not so qualilied shall be troe and correct in all malerial respecets at and as of the Closing Date as though made at and
as of such time (excepl to the extent that any such representations and warranties expressly relate only to an earlier
time in which case they shall have been true and correct in all material respects at such earlier time). The Company
shall have delivered to Purchaser a certificate dated as of the Closing Date, signed by a senior exceutive officer of the
Company, to the cffect set forth in this Scetion 7.2(a).

(b) Performance of Obligations of the Company. The Company shall have performed or complied in all materal
respeets with all covenants, agreements and obligations required to be performed or complied with by it vnder this
Agreement at or prior to Uie Closing Date, and Purchaser shall have recelved a certificate signed on behalf of the
Compaay by & senior execulive ofTicer of the Company to such effect.

(c) Absence of Adverse Proccedings and Conditions. (i) No consent, approval, penmit, waiver or avthorication of any
Governmenial Authorily or other Person shall contain any condition or requirement, and (i) there shall not be any
pending or threatened action, suit or procecding, in either case, which (A) challenges or sccks to restrain or prohibit
the Merger or any other transaction contemplated by this Apreement or secks to obtain from Purchaser or any of is
Subsidiarics in connection with the Merger any damages that would result in a Purchaser Material Adverse Effect,
(B) sceks to prohibit or limit the ownership or operalion by Purchaser or any of its Subsidiaries of any material
portion of the business or assets of Purchaser (including the Company), or any of its Subsidiaries, or W compel
Purchaser, or any of ils Subsidiarics to dispose of or hold separate any material portion of the business or assets of
Pur¢haser (including the Company), the Company or any of their respective Subsidiaries, in each case as a resuit of
the Merger or any of the other transactions comemplated by this Agreement, (C) seeks to impose limitations on the
ability of Purehaser to acquire or hold, or exercise [ull rights of ownership of, the Company, or (D) seeks to prohibit
Parchascr or any of its Subsidiaries from cffcelively controlling in any material respect the Company.

{d) No Material Adverse Change. Since the date of this Agreement, there shall not have occurred any event, change
in circumstances or development that could reasonably be expected to have a Company Material Adverse Effect;
provided, however, that none of the following shall be deemed to constitute and none of the following shall be wuken
inlo account in determining whether there has been or will be a Company Materiat Adverse Effect: (A) any adverse
change or effeet (including any loss of employees, cancellation of, modification of, or delay in customer orders, or
disruption, modification or termination of business relationships) including, without {imitation, that relationship with
Motorola, Inc.) arising (ront or relating fo (1) changes that generally affect the indusizics and markets in which the
Company and its Subsidiaries operate, or result from general political, cconomic or market conditions or general
conditions in the cconomy or financial markets, or (2) the announcement or pendency of the Merger or ihe other
transaciions contemplated by this Agrcement; (B) any litigation or threat of litigation filed or made aficr (he date
hereof challenging any of ihe transactions contemplated herein or any sharcholder litigation filed or made after the
date hiereof resulting from this Agreeinent or the transactions contemplated herein: (C) the inctease or deerease in the
Company’s stock price or trading volunie as quoted on NASDAQ; or (D) the events set forth in Section 7.2(d) of the
Diselosure Letter.
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(¢} Minimum Cash. As of the Closing Date, Adjusted Cash shall be equal to or greater than Required Cash and the
Company shall have provided Purchaser with satisfactory evidence of the Company's compliance with the
requircments of this Scetion 7.2(c).

() Cap on Transaction 'ecs. The Com pany shall not have incurred or be obligated 1o pay Transaction Fees in excess
of $1,500,000 in the aggregate; provided, lowever, that such Transaction Fees may exceed $1,500,000, subjeet 1o
Purchaser's consent, which shall not be unreasonably withheld, in the event that the Proxy Statement is subject to a
rigorous SEC review, the Closing Date occurs later than Oetober 5, 2001 or extraordinary issues arise in connection
witl the Merger that incecase the Company's fees and expenses (each individually, an "Iixtraordinary Event"),

() Release of Obligations. The Purchaser shall have received coples of executed releases, in form and subsiance
reasanably satisfactory to Purchaser, fiom Persans entitled 1o receive Company Stock Options afier the date hereof
under the terms of (he Option Repricing Program; provided, however, that the Company shall be decmed o have
satisfied the requirements of this Section 7.2(g) if the Company obtains releases from all of such Persons, other than
those entitled to reccive Company Stock Options afier the date hereof parsuant fo the Option Repricing Program
covering not more than 50,000 shares of Commaon Stock in the aggregate,

SECTION 7.3 CONDITIONS TO OBLIGATIONS OF THE COMPANY. The obligations of the Company 1t
consummate the Merger and (he other iransactions contem plated hercby is further subject 1o the following conditions:

(a) Representalions and Warranties of Purchaser and Merger Sub. The representations and warranties of the
Purchaser and Merger Sub contained in this Agreement to the extent qualified as to materiality or to Purchaser
Material Adverse Effect shall be true and correct at and as of the Closing Date as though made at and as of such time
(exeept to the extent that any such representations and warranties expressly relate only to an earlicr time in which
case they shall have been true and correct at such earlier time), and the represemiations and warranties of the
Purchiaser and Merger Sub contained in this Agreement and not so qualified shall be truc and correet {n all material
respects at and as of the Closing Date as though made at and as of such time (except (o the extent that any such
reptescotalions and warrantios expressly relate only o an carlier time in which case they shall have been true and
cotrect in all material respects at such earlicr time). The Purchascr shall have delivered io the Company a certificate
dated as of the Closing Date, signed by a senior exccutive officer of the Purchaser, to the ¢ffect set forth in this
Section 7.3(a).

(b) Perforinance of Oblipations of Purchaser and Merger Sub. Each of the Purchaser and Merger Sub shalf have
performed or complicd in all material respects with all covenants, agrecments and obligations requircd to be
perfonned or comnplied with by it under this Agreement at or prior to the Closing Date, and the Company shall have
received a certificate signed on behalf of the Purchaser by a senior oxecutive officer of the Purchaser (o such effect.

ARTICLE VIit
INDEMNIFICATION AND INSURANCE
SECTION 8.1 INDEMNIFICATION.,

(a) Purchaser and the Surviving Corporation shali assume and nerform all of the Company's (or ifs Subsidiary's)
obligations under the agreements set forth in Section 8.1 of the Disclosuee Letter (the "Indemnification Agreements")
to the Tallest extent required under such Indemnification Agreements. Il any indemnified party under an

(b) The Curlificate of Incorporation and Bylawes of the Surviving Corporation will comain provisions with respect to

excnlpation and fudemnification of current and former officers, dircetors, employees, and agents of the Company

(the "Indemnificd Partics™) that are ar least as favorable to the Indemnificd Parties as (hase contained in the

certificate of Ineorporation and (he Bylaws of the Com pany as in offect on the date hercof, which provisions will not
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be amended, repealed or otherwise moditied for a period of six years ftom the Effective Time in any manner that
would adversely affect the righis thereunder of any Indemnilied Parly or of individuals who, immediately prior to the
Fflective Time were employces or agents of the Com pany, unless such modification is required by law,

{¢) The provisions of ttis Scction 8,1 shall survive the Effective Time and are intended to be for the benefit of, and
will be enforecable by, each of the Indemnified Parties and their heirs and representatives.

SECTION 8.2 DIRECTORS' AND OFFICERS' LIABILITY INSURANCE. Promptly after the Company provides
Purchaser with a binding quote for the Tail Policy premium (but in no event later than the earlier of (i) 30 days after
Purchaser's recoipl of such quote; or (if) the business day prior to the expiration of such quote), Purchaser shail notily thie
Company whether (i) the Company shall, alter consultation with Purchaser, purchase a policy of officers' and directors'
liability insurance with terms comparable to the policy currently in effect which provides coverage {1he "Tail Coverage")
for six years from the Effective Time for claims arising from facts or events that occurred prior to the Effective Time
(the "fail Policy™); or (ii) the Purchaser shall, at no cost to the individual insureds thereunder, cause the Surviving
Corporation to maintain in effect a policy (the "Purchaser D&O Policy") of officers’ and directors’ liability insurance
will lerns comparabic 1o the Company's policy currently in effect which provides for the Tail Coverage. None of the
Surviving Corporation, the Purchaser or any Affiliate of the Surviving Corparation or the Purchaser shall amend, mod ify
or terminate 1he Tail Policy prior to the expiration of the aforesald six~year period,

SECTION 8.3 CONTINUING OBLIGATION TO INDEMNIFY AND INSURE. In the event the Purchaser or the
Surviving Corporalion or any of their respective suceessors or assigns (x) consolidates with or nrerges into any olher
persor and shall not be the continuing ot surviving corporation or entity of such consolidation or merger or (y) transfers
a malerial amount of its properties and assets to any person in a single transaction or a series of lransactions, then, and in
cach case, the Purchaser will make or eause to be made proper provision so that the successors and assigns of the
Company or the Surviving Corporation, as the case may be, assume the indemnification and insurance obligations
described herein for the benefit of the Indemnified Parties and the individual jnsureds.

SECTION 8.4 NO SURVIVAL OF REPRESENTATIONS. Nono of the ropresentations and warrantics conlaivied in this
Agreement or in any agrecment or doeurent delivered in connection herewith shall survive the Closing and alf such
represenlations and warrantics shall be extinguished on consummation of the Merger. This Seetion 8.4 shall not limit
any covenant or agreement of the parties that by its terms contemplates performance afier the Effective Time including
the agreements set forth in Article VIII.

ARTICLE IX
TERMINATION, AMENDMENT AND WATVER

STCTION 9.1 TERMINATION. This Agreement may be terminated and the Merger may be abandaned,
notwithstanding the approval thereof by the Company Stockholders, at any time prior to the Effective Time:

() by mutual written consent of the Company and Purchaser;
(b} by either Purchaser or the Company if:

(1) avy Governmental Authorily shall have issued an order, decree or ruling or taken any other action permanently
enjoining, restraining or otherwise prohibiting the Merger and such order, decree or tuling or other action shall have
beeome final and nonappealable;

(i) il the Merger shall not have been consummated on or before 11:59 p-m., New York City time, on October 5,
2001, unless the failure to so consummate by such time is due to the breach of any representation, warranty or
covenant made in this Agrecment by the party seeking 1o tenninate; or

(ifi) if, at the Company Stockholder Mecting (including any adjournment or posiponcment thereof), the Company
Stockholder Approval shall not have been obtained;
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{c) by Purcliaser if (i) the Company Board or any committee thereof shall have withdrawn ot modified its
recommendation of 1his Agreement or the Merger to the Company Stockholders in a manner materially adverse to
Iurchaser othier than as a result of a breach by Purchaser of Scetion 4.6, which breach shall not have been cured
willtin ten (10} business days following reccipt by the Purchaser of written notice of such breach {rom the Company;
(i) an Alternative Transaction involving the Company shall have taken place or the Company Board or any
committce thereof shall bave recommended such an Alternative Transaction (or a proposal or offer therefor) to the
Company Stockholders or shall have publicly announced its intention 1o recormmend such an Aliernative Transaclion
{or a proposal or offer therefor) 1o the Company Stockholders or Lo engage in an Alternative Transaction or shall
have faited Lo recommend against an Acquisilion Proposal that has been publicly announced by a Potential Acquirer;
or (iii) a tender offer or exchange offer for any of the Company Commeon Stock shall have been commenced {other
than by Purchaser or an Affiliatc thereof) and the Company Board or any committee thercof shall have (A)
recotnmended that the Company Stockholders tender their Commeon Stock in such tender offer or exchange oller, or
(B) publicly announced its intention to take no position with respect to such tender or exchange offer; or

(d) by Purchaser if a breach of any representation, warranty, covenant or agreement on the part of the Company sct
foril in this Agreement shal have occurred which if uncured would cause any condition set forth in Section 7.2(a) or
7.2(b} not (o be satisfied, and such breach is incapable of being cured or, if capable of being cured, shall not have
been cured within ten (10) business days following receipt by the Company of written natice of such breach fron
Purchaser; or

(e} by the Company il (i) a breach of any representation, warranty, covenant or agreement on the part of Purchaser
set {orlh in this Agreement shall have occurred which if uncured would cause any condition set forth in Section
7.3(a) or 7.3(b) not to be satisficd, or (ii) a breach of Section 4.6 shall have occurred, and, in cither case, such breach
i3 ineapable of being cured or, il capable of being cured, shall not have been cured within ten (10) business days
following receipt by Purchaser of written notice of such breach from the Com pany; or

(1) by the Company in accordance with Section 5,5(c).

SECTION 9.2 EFFECT OF TERMINATION, In the event of any {crmination of this Agreement purstant 1o Scetion
9.1, there shall be no liability or obligation on the part of Purchaser, the Company, Mcrger Subs, or any of their
respective officers, direclors, stockholders or affiliates, exeept as set forth herein and in Section 9.3. The foregoing
limitations shall not apply, and the remedies provided by Section 9.3 shall not be exclusive, to the extent that such
termination results [rom the willful breach by a parly of any of its material representations, warrantics, covenants or
agreemaents in this Agreement. In addition, il the Company terminates this Agreement pursuant to Section 9.1(e), it
inay pursue any and all remedics available to it for the breach of this Agrcement by Purchaser and/or Merger Sub.
The provisions of Secfion 3.3 of this Agreement shall romain in full force and effect and survive any termination of
this Agrecment,

SECTION 9.3 FIES AND EXPENSES.

(1) Except ag set forth in this Section 9.3, all fees and expenses incurred in connection with this Agreement and thc
transactions contemplated hereby shall be paid by the party incurring such expenses, whether or not the Merger is
consunimated. Tho Company shall pay all professional fees, including the fees of Broadview Iniernational LLC and
the fees of the Company's altorneys and accountants incurred in commection with this Agreement and the transactions
contemplated hereby, on or prior 1o the Closing Date.

() I any Aequisition I'roposal is made between the date hereof and the fermination of this Agreement, and this
Agreement is terminated by Purchaser or the Company pursuant fo Seetion 9.1(b)(fii) or Section 9.1(d), then if an
Allernative Transaction involving the Company shall take place or the Company shall enter into any letter of intent,
agreement in prineiple, aequisition agreement or other similar agreement with respect to an Alternative Transaction
within twelve (12} montlis of such termination, then the Company shal} pay to Purchaser a termination fee in the
amount of twa miilion five hundved thousand dollars ($2.500,000) (the "Termination Fee) simultancously with the
consummration of such Alternative Transaction,
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(¢} IF this Agreement is terminated by Purchaser pursuant to Section 9.1(c), then the Company shall pay to Purchaser
the Termination Fee no later than one business day following such termination,

(d) 1§ Ihis Agreement is {erminated by the Company pursuant to Scction 9.1(f), then the Company shall pay to
Purchaser the Termination Fee prior to, and as a condition to, effectiveness of such termination.

(c) Any Termination Fee payable under this Scetion 9.3 shall be paid in immediately available funds.

(D) As used in this Agreement, an “Aliernative Fransaction” involving the Company means (a) any merper,
consolidation, share exchange, business combination or other similar transaction with 1he Compainy or any
Subsidiary, where aller giving effect theroto, the Company Stockholders prior thereto own less than 80% of the
voting stock of the combined or surviving entity; (b) any sale, icase, exchange, morigage, pledge, transfer or other
disposition of 20% or more of the assets, liabilities of the Company and its Subsidiaries, taken as a whole, in a single
iransaction or serics of related transactions, (¢) any tender offer or exchauge offer for 20% or more of the then-
outstanding shares of any class of the Company's capilal stock, or {d} 1he acquisition after the date of this Agreement
by any third party of beneficial ownership or a right to acquire benelicial ownership of, or the formation of any
"group” (as defined under Section 13(d)(3)of the Exchange Act) which beneficially owns or has the right to acquirc
beneficial ownerstiip of 20% ar more of the then-outstanding shares of any class of the Company’s capital stock.

SECTION 9.4 AMENDMENT. At any time prior to the Effective Time, the parties hereto may modify or amend this
Agreement, by writlen agreement exceuted and delivered by duly authorized officers of the respective parties; provided,
however, that no amendment subsequent to the Company Stockholder Approval may reduce or change the consideration
to be received by the Company Stockholders.

SECTION 9.5 LXTENSION; CONSENT: WAIVER. At any time prior to the Effcctive Time, the parties may (2) extend
the time for the performance of any of the obligations or other acts of the other parties, (b) waive any inaceurscics in the

- represeniations and warranties af the olher parties contained in this Agreement or in any document delivered pursuant to
this Agreement, or (¢) subject lo Section 9.4, waive compliance with any of the agreements or conditions of the other
parties contained in this Agreement or consent to any action requiring consent pursuant 1o this Aprecment, Any
agreement on Lhe part of a party to any such exiension, walver or consent shall be valid only if set forth in an instrument
in writing signed on behalf of such party. The failure of any party to this Agreement to asscrt any of its riphts under this
Agreemetit or otherwise shall not constitute a waiver of such rights.

SECTION 9.6 PROCEDURE FOR TERMINATION, AMENDMENT, EXTENSION, CONSENT OR WAIVER. A
termination of this Agreement porsuant to Section 9.1, an amendment of this Agreement pursuant to Section 9.4 or an

* extension, consent or waiver pursuant to Section 9.5 shall, in order to be effective, require action by the board of
dircetors of cach parly hereto or a duly authorized commitice of its board of directors.

ARTICLEX
NOTICES
SECTION 10,1 NOTICES, All notices and other communications under this Agreement must be in writing and will be
deemed to have been duly given if hand delivered, telecopied, sent by overnight courier or mailed, by certified mail,

return receipt requested, flrst-class postage prepaid, to the partics at the following addresses:

1f'to Purchaser, to:

Adir Teehnologics, Ine. 520 Broad Street, 8th. Floor Newark, New Jorsey 07102 Attention: Bruce D. Shoulson,
General Counsel Facsimile: (973) 412-2898

with copies to:
Lowenstein Sandler PC 65 Livingston Avenue Roseland, New Jersey 07068-1791 Attention: Joho D. Hogoboom,

Tisq. Facsimile: (973) 597-2400
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Il'1o the Company, to;

NetSpeak Corporation 902 Clint Moore Road, Suite 104 Boca Raton, Florida 33487 Attention: Michael R. Rich
Facsimile: (561) 997-2401

with a copy to:

Broad and Cassel 201 8. Biscayne Boulevacd, Suite 3000 Miami, Fi. 33131 Atfention; Dale S. Bergman, Esq.
Faestmile: (305) 373-9443

All notices and other communications required or permitted under this Agrecment that are addressed as provided
in thiy Article X will, if delivercd personally, be deemed given upon delivery, will, if delivered by telecopy, be
deemed delivered when confirmed, will, if delivered by overight couricr, be deemced given on the next business
day and will, if délivered by mail in the manner described above, be deemed given on the third business day after
the day it is deposited in 2 regular depository of the United States mail. Any party from time 1o time may change
ils address for the pivpose of notices to that party by giving a simtlar notice specifying a new address, but no such
notice will be deemed 1o have been given until it is acinally received by the party sought to be charged with e
contents thereof,

ARTICLE X1
MISCELLANEOUS

SECTION 11.1 ENTIRE AGREEMENT. Except with respect to the Confidentiality Agreement, which shall suevive
exccution of this Agreement, this Agreement supersedes all prior discussions and agreements belween the parties with
respect to the subject maiter of this Agreement, and this Agreement (including the Disclosure 1.ctier and the exhibits
her¢to and other documents delivered in connection hierewith) contains the sole and entire agreement between the parlies
hereto with respect to the subject matter hereof,

SECTION [1.2 EXPENSES. Except as provided in Section 9.2, whether or not the Merger is consumtuated, Purchaser,
Merger Sub and ihe Company will pay their own costs and expenses incident to preparing for, entering into and camrying
out this Agreement and the consummation of the transactions contemplated hereby.

SECTION 113 COUNTERPARTS. This Agrcement may be executed in two or more counterparts, each of which will
be deemed an original, but all of which will constitule one and (he same instrument and shall become effective when one
or Imore counterparts have been signed by each of the parties and delivered to the other partics.

SECTION 11.4 NO THIRD PARTY BENEFICIARY. Except as otherwise provided in Aricle VIII, the terms and
provisions of this Agreement are inlended solely for the benelil of the pariies hereto, and their respeetive successors or
assigns, and it is hot the inteation of the parties to confer third-party beneficiary rights upon any other person.

SECTION [1.5 GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the
internal laws of the State of Tlorida, without regard to the choice of law principles thereof.

SECTION 11.6 ASSIGNMENT; BINDING LFFECT. Neither this Apreement nor any of the rights, interests or
obligations under this Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the
partiss withoul the prior wrilten consent of the other partics, and any such assignment that is not consented to shall be
null and void. Subject to the preceding senience, this Agreement will be binding upon, inure 10 the benefit of and be
cnforceable by, the parties and their respeciive successors and assigns.

SECTION 11.7 LIEADINGS, GENDER, EYC, The headings used in this Agreeinent have been inseried for convenience
and o not congiiiute maller to be construad or interpreted in connection with this Agreemcent, Unless the context of this
Aprecement othierwise requites, {(a) words of any gender are deemed to include each other gender; (b) words using the
singilar or plural nember also include the plural or singular number, respectively; (c) the terms "hereof)" "herein,”
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"hereby," "hereto,” and derivative or similar words refer to this entire Agreement; {(d) the terms "Articlc" or "Section™
refor to the specified Article or Section of this Agreement; (¢) all references to "dolars” or "§" refer to currency of the
United Siates of Americn: and (f) the term "or® {s not exclusive.

SECTION [1.8 INVALID PROVISIONS. If any provision of this Agrcement is held to be illegal, invalid, or
unenforceable under any presenl or future law, and if the rights or obligations of Purchaser, Merger Sub or the Company
under this Apreement will not be waterially and adversely affected thereby, (2) such provision will be fully severable;
(1) this Agreement will be construcd and enforced as if such illegal, invalid, or uncnforceable provision had never
comprised a part hereof, and (¢} the remaining provisions of this Agreement will remain in full foree and elfect and will
not be affected Ly the illegal, invalid, or unenforceable provision or by its severance herefrom.

SECTION 11.9 NO RECOURSE AGAINST OTHERS. In the absence of fraud, no pasi, present or future direstor,
officer, employee, sharcholder, agent or representative of Purchaser, Merger Sub, the Company or the Surviving
Corporation shall have any liability for any obligations of the parties hereto under this Agreement or for any ¢laim based
on, in respect of or by reason of such obligations or their ercation.

IN WITNESS WIIGREOF, this Agreement has been duly executed and deliver by the duly authorized officers of
Puechascr and the Company cifective as of Lhe date first writlen above.

ADIR TECIHNOLOGIES, INC.

fs/ David Greenblatl
RBy:
Name: David Greenblatt
Title; President

A TECH MERGER SUB, INC.

/s/ David Greenblatt
By: .
Name: David Greenblatt
Title: President

NETSPEAK CORPORATICN

fof Mike Rich
By:
Name: Mike Rich
Title: Chairman
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EXHIBITB

RESTATED
ARTICLES OF INCORPORATION
OF
NETSPEAK CORPORATION

ARTICLEI. NAME

The pame of the corporation shall be N etSpeak Corporation,

ARTICLE II. NATURE OF BUSINESS

This corporation may €ngage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation. '

ARTICLE IR, CAFITAL STOCK

The total number of shares of all classes which the corporation shali be authorized to
issuc is One Thousand (1,000) shares of coromon stock, $0.001 par value per share.

ARTICLE IV. ADDRESS

The principal address of the corporation is 520 Broad Street, 8 Floor, Newark,
New Jersey 07102 and the maziling address is the same.

ARTICLE V. TERM OF EXISTENCE

This corporation is 1o exist perpetually,

ARTICLE VI. DIRECTORS

This corporation shall have no less than one (1) director,
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ARTICLE VII. INDEMNITICATION |

A, The Corporation shall to the fullest extent permitted by law indemmnify any
person who was or is a parfy or is threatened to be made a party to any threatened, pending or
completed action, sujt or proceeding, whether civil, criminal, adminisiralive or investigative,
by reason of the fact that he or she is or was a director, officer, employee or agent of the
Corporation, or is or was scrving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

B. The Corporation may pay in advance any e¢xpenses (including attorneys’ fecs)
that may become subject to inderunification under paragraph A above if the person receiving
the advance paymeni of cxpenses undertakes in writing to repay such payment if it is
vllimately determined that such person is not cntitfed to indemnification by the Corporation
under paragraph A above.

C. The indemmnification provided by paragraph A above shall not be exclusive of
any othor rights to which 4 person may be entitled by law, bylaw, agrecment, vole or consent
of stockholders or directors, or otherwise.

D, The indemmnification and advance payment provided by paragraphs A and B
above shall continue as to a person who has ceased to hold a position named in paragraph A
above and shall inure to such person's heirs, exccutors, and adminis(rators.

H. The Corporation may purchase and maintain insurance on behalf of any person
who is or was a directoy, officer, employce or agent of the Corporation, or who serves or
served at the Corporation's request as a director, officer, employee, agent, partner, or trustee
of another corporation or of a partnership, joint venturs, trust, or other enterprise, against any
liability asserted against such person and incurred by such person in any such capacity, or
arising out of such person's status as such, whether or not the Corporation would have power
1o indemni{y such person against such liability under paragraph A above.

I If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby, and, to the extent possible, effect shall be given to the intent
manifested by the provision held invalid, illegal, or unenforceable,

ARTICLE VIiI, CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Lixcept to the extent that the Business Corporation Act of the State of Ilorida prohibits
the elimination or Iimitation of liahility of directors for breach of the duties of a director, no
director of the Corporation shall have any personal liability for monetary damages for any
staternent, vote, decision, or [ailure to act, regarding corporate management or policy. No
future amendment to or repeal of this provision of this Article, nor to the extent permitted by
law, of any provision of the Business Corporation Act, shall apply to or have any effect 1o
increase the ability or allesed lability of any director of the Corporation for or with respect
to any acts or omissions of such director occurring prior to such amendment.
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ARTICLE IX, SHAREHOLDER QUORUM AND VOTING

‘The shareliolders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for shareholders than is required by the Florida Business Corporation Act,
provided, however, that the adoption or amendment of a bylaw that adds, changes, or deletes a
greater quorum or voiing requirement for sharcholders must meet the same quorum
requirement and be adopled by the same vote and voling groups required to take action under
the quosum and voting requirement then in effect or propased to be adopted, whichever is
greater.

The foregoing Restated Articles of Incorporation supersede the Corporation's original
Articles of Incorporation filed on December 8, 1995, as amended December 18, 1995 and JTuly
2, 1998, The Restated Articles were approved pursuant to an Agreement and Plan of Merger
dated as of June 11, 2001, by and among the Corporation and Adir Technologies, Ine., and A
Tech Merger Sub, Inc.
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