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t.Prl 0 9 b~ :> 

Re Notification by CapRock Communecations Corp of 
Agreement and Pian of Merger and Plan of Exchange 

Dear Sir. 

On behalf of CapRock Communications Corp ("CapRock"). this letter 1s to adv1se the Commission of an Agreement and Plan of Merger and Plan of Exchange (the N:J< "Agreemenr) which the company proposes to consummate The Agreement contemplates _ __,a,.-.series of transacllons whereby CapRock and other companies will merge under the ~A w mmon ownership of one publicly held parent company (the · Merger") ' 
APP 
CAF As described herein, these transactions Will result 1n CapRock. wh1ch 1S certificated 

1n this State and Is the regulated entity for purposes of th1s letter, becom1ng a wholly-owned C:· J - ---:o su sidiary of IWL Holdings Corp. ("Holdings"), a newly created holding company wh1ch will 

u·. 
at • 
fi('H 

!9[1 

be "Seyenty percent (70%) owned by CapRock's current shareholders There sre no majorrty owners of Caprock presently, and no firm or mdivldual will own a maJonty of Holdings subsequent to the Merger. Thus. there will be no actual transfer of control of CapRock, the regulated entity. However, 1n an abundance of caution, CapRock 1s sotmlitting this letter to the Commission for mformabonal purposes, to be mcluded 1n the 
illl'ropriate files. 

-W,. s __..,-.- A copy of the propoaed Agreement and Plan of Merger and Pion of Exchango Ia attached as E.xhlb1t"A" 
on~--- 0 

. "', 
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Cap Rock Is a privately held Texas corporat1on Wlth pnnc1pal offices located at Two 

Galleria Tower. 13455 Noel Rd., Suite 1925, Dallas. Texas. 75240. CapRock is a non­

dominant carrier that resells domestic Interstate and International long distance service 

purchased from various facilities based carriers pursuant to the FCC's Com~til1ve Csmer 

policies. Cap Rock is authonzed by the FCC to offer domestic interstate and International 

services In all fifty (50) states and the Distnct of Columbia as a non-<1om1nant earner. 

CapRock currently originates interstate and lntemational traffic In fifty (50) states. and 

provides intrastate service, pursuant to certification, reg1stratJon or tanff requirements. or 

on an unregulated basis, In thirty-six (36) states CapRock 1s a certificated carrier m th1s 

State? 

Holdings is a newly created holding company Incorporated under the laws of the 

State of Texas. Holdings maintains its princtpal place of business at Two Galleria rower. 

Suite 1925, 13455 Noel Road, Dallas. Texas 75240-6638. The pnmary business of 

Holdings will be to act as a holding company for. and own and operate, Cap Rock and other 

providers of telecommunications services. 

Applicant proposes a series of inter-corporate transactions as follows: 

1. Holdings was incorporated under the laws of the State cf Texas for 

the specific purpose of becoming tho holding company for CapRock 

and other entities as descnbed in the Agreement. 

2. In tum. Holdings formed a wholly-owned Texas subs1d1ary corporation 

named CapRock Acquisition Corp. ("C-Sub"). 

3. C-Sub shall merge wtth and tnlo CapRock. and in the process. 

CapRock shall become a wholly owned subsidiary of Holdings. 

4. Upon consummation of the transactions descnbed above. Holdtngs 

will be a publicly held company and Wlll change its name to CapRock 

Communications Corp.1 ; and 

2 In thiS SIAite. CopRock provides tntrastate telecommunlcaiJOns HMCet purauant to a 

Cernt\cate ol PubliC Convenience and Necentty to Proll1de Resale Intrastate lntcrexct ange 

Telecommuntc:otlons Services. Docket Numt.er 970773-TI effecttve date October 1:.. 1997 

] In a related t111naac:uon. Hold•ngs w.ll acqwe 100% or ttte capttal stock ot another 

telecommunlcabona provider nemed IWl Commun.caflonl, Inc (' IWL ") To the oxtenl reVIew ot tlult 

transection fs requtred, Holdings and IWl wtll aeek t~eporote approval from all opplicablo federal and 

state jurisdk:bons 
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5 CapRock shall continue to operate as a regulated entity pursuant to 

Its present certifications. registrations. tariff requirements and rate 

structures, or on an unregulated basis. as provided by and pursuant 

to applicable law 

Critical to the proposed Agreement is the need to ensure the continuation of h1gh 

quality service to all customers currently served by CapRock The Mer\jer will serve the 

public interest for the following reasons: 

1. It will enable CapRock to operate With a more streamlined and 

efficient level of serv1ce for all involved customers and will enhance 

the operating efficiencies, Including market efficiencies. of CapRock. 

2. It will allow Cap Rock to reahze cost savmgs from volume d1scounts on 

the purchase of underlymg services. thereby strengthemng1ts pos1hon 

'" the telecommunications marketplace. 

3. It will serve to enhance the overall capacity of CapRock to prov1de 
telecommunications servtces for a greater number of consumers of 

this State at competitive rates. 

4. It will not disrupt service or otherwise cause confusion or 

inconvenience to consumers of this State s.nce CapRock will continue 

to operate under its current management structure and pursuant to its 

existing authorities 

The parties are forwarding this letter to the Commission for informational purposes. 

to be included In the appropriate files. Absent receipt of written notification to the contrary 

within thirty (30) days from the date of this letter, we will proceed on our understanding that 

no approval or other formal act1on IS reqUired by the Commlsston pnor to consummati<''1 

of the proposed transact1on 
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Enclosed are the onginal and six (6) copies of this letter. Please return one (1) of 

the copies file-stamped in the envelope provided. If you need any further mformation or 

have any questions regarding the matters discussed herein. please do not hesitate to 

contact the undersigned. 

Respectfully submitted. 

Benjamin W Bronston 
EllenAnn G Sands 
Nowalsky, Bronston & Gothard. Ll P 
3500 North Causeway Boulevard 
Suite 1442 
Metairie, louisiana 70002 
(504) 832-1984 
Counsel for CapRock Commun~catrons 
Corp. 
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VElUli'ICATION 

I, Jere W. Tbosnp1011, Jr., am the Preaidea1 of CapRodc Comrll.lllia&tiolu Corp. and am 

awhorized to mab th1t ~ oa l1a beb&l£ Tho IUUmellt11'111de in the fbi,... Application 

aro woof my own lalowtcdae, except u to thole ma.tten wbk.b arc lhordn ll&tod on Information 

S~aDd IUbecribod bciore me, Nowy Public, in &Dd for the Sut.e and County DIIDOd 
t.bove. tbii ~ a.y of April. 1998. 

~em l 0 oillc-
N Public 

My c:oalmiaioo expirCI: 0 \ I ~ 0 ( 
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AGREEMENT AND Pl.AN OF MERGER 

AND PI..AJ'/ OF EXCHANGE 

amonc 

JWL IIOLDJNGS CORP~ 

fWL COI'tfl't1liMCA TIONS. I'NCORJ'ORA TED. 

TWL ACQUISlTION CORP~ 

CAPROCK COMMVNlCATIONS CORP~ 

CAP ROCK ACQUJSmON COP..P. 

and 

CAPROCK FIBER NETWORK. LTD. 

Febnnry\k 1991 
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• 
AGREEMENT AND PLAN OF MERCER 

A.HD PLAN Of EXClf.Al(G& 

• 
Thu AGREEMI!m' AND PLAN OF MEROER AND PLAN OF EXOiANGb (lhu. Aar«ma~t") is made 

andcola'Cd miOuofFdwmy _. 1991,11:1101111WL"-k»-, ~&led, a TcuscorpcnbOO("lWL"), 

IWL Holdula• Corp~ a Teu~ COI'JIO"'Iioo ("Hoklillp"),IWL Ac:qu~ Corp~ a Tcus CCMpOrauon ("I·Subi and a 

wbolly OWDCd IUblidiuy or Hold.iDp. ~k Communlcaliooa Corp~ . Taw corponbOO (lbe "Company"), 

CapRDck Acquisilloa C«p.. a Tau oorpon.lioa ("c.Subi ADd a wbolly OWDCd IUblldwy or l loldJna.a, and Cap Rod 

Fiber N~ 1..14., a T c:ua LlmiJed pertDcnldp (die "l"annla1hhp ") 

RECITALS 

A. The Bouda or Dlnclon or each or Ho14111p, lbe Company, rwt. l Sub, C·Sub and CapRodc 

Systems, lnc~ &be acocral putaB of tile Pu1Denllip (tile "Cleaml l'utDct"), bd!C\'' n ~a u:a tile bcallllkr«U or ach 

company, lhc l'an:ncn.blp and lhcit !UJXCtive llwdloldcn ADd pulZICII, u lbe c:uc ml) be,lh.at Ia) IWL and 1-Sub 

combine 1n10 a aqle CAJt14*6)' chrouP lbe SIIIIUiory mctJa ofi.-Sub Wllb and 11)10 IWL ( .be "IWL Mtr&a"), (b) lh.lt 

tbc Company ADd ~Sub combmc UIIO a IIDak c:omp&Dy dltouah lbe IIIIUiory metJCf of CSub Wtlb and UIIO lhc: 

Comf-y (dx "Cocupaly MctJU" aDd. tosc&bcr Wllh tbc IWl. Mc:rau.lbc "MCI)a'l"), and (c) upoo cooswnmatlOCI of 

the Mcrtcn. all or the aeocnJ and limited panncnlup mtetCJtl (eollccbvcly, the "Parmcnhtp lntereata") tn lhc 

Panncnhip be aclwl&cd (lbc "i.Dia'CII Eacb.lqc") for d:atCI or lbe- r;IOCk, p, I value: s 01 per ilwc, or 

Holdmp (dx "Holdlnp Conmaa Sloclr1 Ul cbc manner ADd ardct u beftmal\crut ronh, ond, m futthctancc lhctcof. 

have approved and adoplcd lhc McrJcn, lhc l.alaal £ubanac and clus Aancmmt 

B. Pw1UW 10 lbe Ma&m and lhc l.aaaal f•dutnac, 11110Q1 Olbcr lhulaJ,Ibe oum•rvltna ilwcs of IWL 

Common SIOCk (u beftiDiller defiocd) and Company Commoo Stock (u beftwflct dcftn d) lball be convmcd tnto 

&hares of Holdmp Conmaa Slodt and tbc -...s ... PannashJp la:rcsu lball be o.chao1 eel f01 ilwcs of Holdulp 

Common Stock. all allhc: ralcJ datl'lllined herein. 

C. Holdulp, rwt. cbc ~. the Pannealup, I -Sub and CSub dcwc 10m. kc: CCIIIIII rcpcCSCIIIIIIons 

and wuranllCI and ocbc:r •11ccmmu m cc>t ct10a Wllh cbc Mcram and abc l.atcru~ EJ<cha'ic 

D. IWL IJ Wlwllq 10 enter 11110 thls A&JecaKnt (and effect the lrallSICIIO 11 cootcmplltcd hcteby) 

unless, c:ontcrnponDeoUy wilh lbe cxccut100 and dchvay baco!, (a) CCIIIUli"ClCCC'd and bcJ',cftaal holden of shares 

ofCampaly Conmaa Sloclr and tbe "'-(a bcrcma1ltcr dc!mcd) eataiiiiO IZII&Jctmall (Cbc ·o-cn A&Jcx:mcol") 

JX'Ov:idlna for catalD maucn wilh respect 10 lhcir alw'CI or Company Cocnmoo Stoclc or I.OCII P&tiDCnlup lnlefeall, u 

cbc cue· may be (inc.h"'lna, wi~nlunitatioa, IUbjoet 10 lbe CXJif'Ca provil1001 aod condtt>oos or lh.lt AIJ'C'CIDCnt. to 

VO(e such sh&rcs01 PartDCnhlp J.at:=sts, u tbeaac may be, ID &voroftbcCtln.,aay MerJcr and Cbc lnc.mst ~) 

and (b) cataJa members o( abe~· a:aftllaDCDI«:*' 11110 aqlio)IDUII &&Jccmmll u provided 111 Sccooo S. l2 

hereof. 

E. The Company and lbe PartDashlp are u.~wU!laa 10 cntct tniO this AIJ'ecD'CIIt (and effect the 

In"'• ~-con~IICd bc:rcby) Ulllal, _.., '" "-'>' wi1b Cbc exeat~ and ddrvay bcreof. (a) c:crwn rec:onl 

and bencfte11l holden of alw'CI ofiWL eornn- SIOCk mtct mto an •a-nt (lbc "IWL Slwcboklen AJtecmcnt") 

proVIdln& f« ccnain maucn Wldl mpoc110 lhcir alw'CI oriWL c.omn- Stod (lllcludma, wtlhoutlttnltatton, wbJ«t 

10 lhc cxpn::a provisiaaa and Mndlriom of lha.IIIJcamDt, 10 vote such alw'CI iD CavW of lbe IWL Mc:ran) and (b) 

cc:l1aiD wc:mben or IWL 'I llllllollaDCDI cacr iDlo employment •11 ccmm11 u prow idcd m Sccooo s 12 bcrcoC. 

F. lbepa111CS inlaid, bycxrcntiJla 611 Allec:tllall, 10 adopu plao of~ Wldwt 1hc: ~WAO!Di 

ofSec:lioo 368 oflbe l.nlcmal Revenue Coc:Je or 1986, u tiD'W'Ddecl (doe "Code"). 

G. Tbe pania Ul1cOd lh.ltlhc Mc:ram and !be l.attrnt E>tcha.DJt be ttukd ... roo• na or IDIC!UIJ ror 

OCCOWIIIDI pu~. 



• • 
NOW, lli.EJU!FORE, 111 coandmllllll or lhe COVCIWIIJ. prOITUICS aod rcpracll~ K1 fonb ~em, and f01 

ocbct &ood Uld valuable COII:Sidcn110a, 1hc paraa apu u rollowl 

ARTICL£1 

TilE MERGERS AND mE IN'n:REST EXCUANG£ 

1.1 lbc Mcgm mel !be IDmS FuNpu AJ die Elfoc:~~W ,_ (u ckliDod 1D Sccooa 1.2) aod sub)Cd 

eo Uld upoo tbc uru. aod 1'r!oor1 oflhil AJ!cazta:ll mel die JIPP'nbk...,.. orTeau. (a) C-Sub alta1l be maJCd 
with Uld iztto die c.oc.ay iD die Compuly Mcrccr, lbc Jq>&tatc cuponiC aillatcc of CSub alta1l c:easc, Uld 1hc 

Compeny lhall coolilluo u lbc IUIVlvma ClOfpCI1Idoo Ill 1hc Com;laoy Mqct, (b) I .Sub lhall be lliCI'Jed with and mto 

rwt in dtc 1WL Mercer, die rcpnao CIOIJICII'l!C ail4eocc or I .sub lhaiJ ceue. aod IWL lhaU cootlJwe u lite aurvMna 

~ 111 die IWI..Mcrp, aod(c) all oribc wtthtndm, PlnDenlup ll!laelll orlbt Panncnh!p lhall be COI...--ibui.Od 

to Holdulp punuam to, aod ill lite onScr CO'dcmpl&led by, die l.aaral Evh~ncc Tbt c:oq-y md IWL u lbe 

SUtvtVIJll cocporaUOOI after lbc MCIJUI arc hcrcUI&I\a IOI:Dd.lmCS collccuvdy rcfcrrC'CI 10 u 1hc '"Sutvlvtn;& 

Corporauoas• and indwldually u a "Survivill& Corponlioa. • 

1.2 E«crorcTimc. 

(a) AJ~uprliCt)ablc atlcrlbcaaas~or ftlvcroflbccoodJUOClllel forth 111 Anldc 

VI and lbe CODJIIliVIIItloo of the CJoema rcfc:md to In thll Scclloo 1.2, the p.nla bettt.O tball aiiiC 1hc Company 

Mercer and die rwt MCIJU eo be COiliUI11IniUd by CUq AsttcJes or MCIJCf (" Atllc.kl of Mtt&cr") W:!h the S«rcwy 

of S111c or T cua iD 1\iCb form u mruiml by, and cxcculed m acconlucc wUb the rclcvan1 povas1oas or. lhc l&wa of 

the Sulc of Texas (tho time or 1\iCb flliqs ID Teau and die-of. ccmfocale or IDCfJtf With rcsp«IIO each or 

1hc ~y Mcrccr and 1hc IWL Mcr&Cf by lhc 5c<:tttaty ofSIIIe ofT au bema lbc "EIT«1rvc TlnM'") 

(b) AI the Etfcdlve Tunc, the Gcacm l'&lUICf a.ba1J C1CQIIe aod cldJvcr t.O llolch,;;s 1 

con1nbub0a •crecmm1 ~Uy m the Corm •arced upoo by 1hc parncs bettt.O (• "CoocnbuDOa Acrrcmcon 

punuao11o whlcb the OcncnJ Pa1111ct a.ba1l cootnbule ru acocnl Panocnlup lll~na.r 10 the Panocnlup 10 lloldllla.a. 

lmm..diately lhereallcr, Holdlop aball cootn'butc lbe &cnaal PIII1Dmhtp lolercltm lbe Partncnlup t.O the Company. 

~1cly foUoWVll 1hc coaswnmadoa of tbc coolnbulioa o'/ the aCDCr&J PIIIUIC:n!up 1Dwcs1 to 1hc Company aod 

a1 the Effcc:uvc Dale. cadi of the lumled petu1cn 111 dtc PatUIC:r'dup (the '1..mllt.Od P&nDCn" '.ad, coUec:tlvdy wtlb 11x 

Gatual PanDa-, !be "''wb:n"} a.ba1l ClUQII£ mel cldJYCr eo Hold=p a CoozribubOCI A~ punuao1 to .. b.tcb lbe 

Ltmucd Par1Den lhall coorn'butc theu rupccuve luruted l'anDcnb.tp lolaC$11 ill the J>anncnbrp to lfold11111 1bc 

Partnmlup a.ba1l ftlc a certificate of ammdmcotiO ill ecrtifteatc <Jf llnuted panoc:nhlp to rcllce1 that tbc Company has 

become 1hc - aarcnJ prtr'IDCf or the l'arux:nb.tp llld thai the Geocnl P&IUIC:r ,. the ""''bcbwma &cocnl p&nDct. The 

PanDCnhJp mel dtc Gmcnl Pa1Dcr bcrcby- t.O (and cadi~ AJ!cazta:ll cldJ-.crcd bcm.mdct by a 

lmuled Pa1Dcr Jballladudt lt1Cb Umaled J>arma'a- to) Cl.e lnAS!cn of dtc J>..-nlup l.t!krao coo~empl&1ecl 

by tb.ta AIJOCUXIII and bcreby IIII'OC (and C8dl Colllrlbu~ ApCICIJICGC cldJYCred bcmulcla by • Lmuted Pat!DCt a ball 

U..:ludc IUCh Lunltcd Panacr's &IJCCIIlCUI) that, elfccllvo at the B.accuvc TlltiC aod aubJCC'IIO the COIIJUIDili.IUOo of l.bc 

t:raD.UCtioas coo~m~pl&led bereby, Holdinp lhaU bocomc 1 wt.t11111ed Unuled panna ur the Panncrsb.tp and l.be 

~y sball become a mbainn-d acacn1 panDer m 1hc l'anDa1btp llld the 1111111 of the P&nDCn u parmcn 111 1hc 

P&nDCnb.tp lhallccax. Tbt ~ bcnOy dccu. dJccuvc u or tile EJI'cc:uvc Tmx and IUbjeaeo the COIIJWI'lmiOOo 

of the ~ eoa~m~pl&led badly, to R'COalllllltc the Panncnb.tp, to cooblllae u the acocnl pattDCt of 11x 

Panncnlup i&Od to cootinuc the Panncnlup and til bwl.rtcaa. 

(c) Tile doPzlc oflhc tnn•actiOOI COIIICnlpl&led bcrcby (the "c:lo5ula") &ball like pl&co at the 

otrrca ofMwlsch Hard! KopfH.arr A DIDID. P.C.. 4000 Fouowo Place, 144S R.ou AVCII&Ie, Oall.•• Te:ua 7S202 at 

10:00 a.m., local lime, oa 1hc elate oflhc Etrccuvc T&mc (lhc "'ooizt& Dale"), 

2 
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I j Effect pCtbc Mmcn agd !be IQicmt EJrNarc 

(a) AI tbc Etl'cccivc Tillie, tbc effect of tbc Mc:rccn &ball be as proVIded Ill tbc applicable 

provisloo.s of tbc laWJ or !be Swc of Tcxu. Wl!boullimltina !be ceoenli•y of !be forqoUIJ, and aub,teel tbcRto. •• 

!be Elfedivc laDe (a) all !be C11aJC. URD, pCJPCI'Y, fiabu. privilesc:a, powa1 and Ciulchbcs of !be ~y and C­

Sbb aballva~ i:o !be <:oq.ay • dac s.vfviaa Cotpaatiw, IDd all dcCo, babibbel and obllp._ of tbc Comp&.ay 

cd C-Sbb aball bccGmc dacdceo, liabiJiria IDd obltptiom of die Cocapmy as lbc SWvmn& ColporabOCI aod (b) all 

of 1hc csu~e., ISidl, popcn), f1P1a, pMiqa. powa1 and fraDCbian of IWI.. and I .sub lhall veal 111 JWL u tbc 

Survivia& Corpcntiw, IDd all dcCo, l.labiliclc.aod obllptiom of IWI..aod I .sub aball become tbc debu, liabihbcs and 

obllplioas of IWL u dlo SUrvMaa Corpomion. After tbc """''•mmalioa of tbc MC~JCn, eacb of tbc SW"Vlvina 

Corporatiocs &baU be a diRcl, wbolly --s IUNldwy of Hoktmp. 

(b) Aldie I!Jfcctlvc'J'ime, !be~lhall become tbcaolc IIICCUIOf acneral ~nne. oftbc 

f>anncnhip and Holdinp &baU '-'ne the iole 1ueocaor limned ptiUift of lhe Panncnhip 

I 4 Amdq OCI!X«JJQQ''DQQ' By!am. 

(a) TlxAI1ldcaofMc:rcer u 10 bo!b oflhe ('.ompany Mcracr and tbc JWL Merau &ball be 111 

submnllally tbc form ap-eed upoa by tbc paUca bcrdo,aod &baU provoclc dw al !be EITccuvc Tame as 10 tbc Company 

Mc:rcnand tbc IWL Meracr. as !be (&It may be, tbc Anicla of lncorporabOO of tbc Swv•vma Corporauoo &hall be 

amended as dlcrwl p.-owidcd, ad may lbcta.ftcr be amcuded u proVJdcd by law and sud! Amclca of locorpora1ooa 

(b) The 8yll1111 of die Company and JWL uln cfTccllnuncdialdy poor 10 tbc E1T«.11vc T11nc 

u 10 tbc Company Meraer and tbc JWL Metacr. respodivdy, &hall be tbc BylaWJ of tbc Company and IWL, 

rapccnvcly, cacb U I SumVIJII Corporatiw, 1111111 tbcrcallct lrnmSc.cl 

I.S Dirmpa IPd Offiocta. The diftd«< of each Surviv1111 Co!poncloa &ball be IJDitiUS W. Lconanl.s, 

JeTe W. Thom:*X~ Jr. and Tun R.op, cadi 111 hold auc:b po&iuoo In acconlaDce with tbc Atticln of Incorporation and 

8yla1111 of NCb SuMVUII Corpcntloa, and tbc ofi'JCcn of cacb Sutvmna ~rabOO &hall be Juc W Tbon1p10n, ;, • 

wboahall hold tbc otra ofCbldEllecuave Ofiica, lpaDUS W. L.coaards. wbo aball bold tbc offiCI: ofPrcawkot, and 

T'tm R~·•· who aball hold !be offlca of Vice Prc&idcnl, Treuurcr and Sccrcwy,ln each cue u• ul tbcv rcsp«bvc 

IIU«euora arc duly elected or appolllled and qualified.. 

1.6 Sham m Be 1pucd m dx Mqam apd lhc lnrant Each• ore· E«rst go C.pjyl Suxk The manner 

and bul$ or c:oavcrt~QJ tbc dlarc:e of c .. t!Odc or Ho!d!Dp, tbc Sc.avma& Carpantaoaa and I -Sub and CSub 

(oollecovcly. tile "Meracd Capontiom" md i:odavidually a "Mcrcc4 Corporaboo"). and of cxcNnaiaa tbc PatiZicnbip 

lntttats, 11 'lbe EITcctivc Time by vlnuc of lbe Mcraen and tbc lntaut E!chanle and wilboul any aa!oa oo !he put 

or any of the pamea bcrdo or tbc holder oC any of .uch ~. &ball be u bc:relnaJ\cr lid fonh In this SectKm 1.6 

(a) Cqnxrmgp ofSlwg aod ftxrbanrc of Pmnmlup lr!tWIS 

(I) Bach alwe ortbc common a!O(k, pu value S.OI per~ (the "JWL Common S!Odc"). or 

IW1. •u ucd and OUI$tandloa lltiiDCChatcly before tbc LITcctlvc Time (Oibct 1hao lho.c held in tbc treasury of IWL) and 

all n&bts m reapcct lbcrcof aballu tile Baec:tive Tune, witbaut~U~y ac:tioo oo tbc pan or any boldct tbcreof. forlhwtth 

oeasc 10 exlSt md be coavcrted into aDd becocDe cubaoaeabie few OIIC aban: of llold.ulp eocnr.- Sloclt (tile "IWL 

Mc:rcerCooslclcraboo." cdllldlratio ofrwt Coamoa S!Ock 10 Hold.la&t eoma- SlACk bcq bcrcin ~fc:md 10 as 

the "IWL Bxcllaoao Ratio"). 

(II) EICb aban: of dlo : •• IIDck, pu value S.O I per ab.ve (the "CocJ.-y <Ammo-, Stock"), 

of !be Compuy IUUcd IDd ClllUtallcbq u:amcduuely before the EtfcctJYc T~ (ocbc:r 1hao thou bdd 111 tbc truswy 
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of !be Company &Dd any l.ltacc!cT( Slwu (u dd"mcd &Dd 10 the ClUCIII prc»odcd 111 Scct>aa I 7(a)) &Dd all n~u m 

respect lhcroof &ballatlhc 61Joclivc Tune, without any acuoo on die: pan of any bolder !hereof, fonhwllh cusc 10 c~1•1 

&Dd be coovcncd uato &Dd became cacbaa&cable foe thai number of Nw'cs of llolclul&J Conwoo Stock t.el fonl1 u1 
Eahibtl l,«a) aaxbed ba'dO (~ ~y MUJU CocWdcraooa. • &Dd IUCb ratio of !be Cocapacy CGmmoo Sloe .. 

to HoldUip Common $lOck beiDa bcniD reamS 10 u lbc ~ Eadwlp Rallo") (!be JWl Exdw!ac R.abO and 

lbc Coalpany Exch•D&e R.alio bcJq rdamS 10 berc.io collectively 11 !be "Exchaoae R.aliOJ") 

(ill) C• ! c i ~aelltly alief~ Eaeam: l ame. ada cauf1CIIit wblch. """""'1aldy JIOOf 

1o lbc t:ll'cc:tivc lame. aep.........S illued aDd oum:orvlina lll&rc. of JWL c:omn- Stock or Company Common Saoclt. 

WlJ evidcocc !be ripl 10 recdw die JWL MaJCr Coolldualioa or !be Coquy Mcraa Coosidcndon, u tbc au 

may be, an dlC buis bmillbcfon ld fotdl, bul.ubjca 10 !be !imitations ld fonh illllus Scawla 1.6. 

( iv) EIICb oac pcn:a11 ( 1 %) of abc Pu1Denhip lo~Cn~Uauuod IJIId oum:ond1na imrncdiiLcly beaore 

!be E!Teclivc Time &Dd all ripu ill rc:spa:l Cbcn>of lba1l II lbc E!Tctlivc lame. witboul any action OD lbc pan of lbc 

boldc: !hereof (oc.bcr Lbao chc CICQit.ioa aDd dcli"R)' by !be bolder lhcrcof of a Cootribuboa Apc:mcol w11b iUpecl 

lhcre10), fonbwilh be cub•npl for lhal aumbcr of t.bata of HoldJDI' eoa...- SIOd: Kl fonh 111 Exlub11 1.6(•) 

11Ucbed bcre10 (!be "lnlctUI Excban&c Cooslclenuon") 

(b) C.rqrtetiqp qf»nprrv Sbarn apd qCOyqggd'Qf Holdma Comtmp StP'L 

(1) AI lbe B!Tectivc Time, c:acb abate of JWL Common S10ek held in lhc uc.uwy of IW J.. 

unrncdaaLcly poor 10 !be Effective Time. &Dd each shaR of Compaoy c:omz.- SIOd: Dc:ld "' lbc ucuwy of lhc 

Company unmecllalely prior 10 die E!TcctJvc Tame. &hall be cuccled and rdiRd and oo &bares of AOCl oc ocher 

securities or HoldUip or cilhcr of lbe Survivin& Corporaboal abll be asauable, and no payment &hall be m1dc or olhcr 

coasidc:rauon &ba.ll be aivco, wilh rapec:t lhcrciO. 

(1l) AI !be Etfeam: Tame. !he sbata o(Holdanp Commoa SIDdt bcld by IWL &ball be canceled 

1nd ~urcd aod no alwcs of aloda: 01 olbc:r K>Wiilicl of Holdlap or any olb" corporauon &hall be wuablc, and no 

payment ": olbcr consldcrauoo &ball be made. wllh rcapcetlbcrelo. 

(c) Conymjon gf A>m!MJ! StA'k gf !he Mqsec! CplJIQQ!!QN !OlD Q>mmoo Stock 0( !hc 

Surviyior CqporaQON. 

(i) AI !be EfTcctJVC Tame. c:acb shaR of lbc commoo &IOd: of l.sub wuec1 and ou111anduaa 

IITIIDtdaatdy pri« 10 lbe E!Tctlivc Time and aD n&bls ill n:spect dxroof lbaD, wi"-t Ill)'-oo lhc pan of llold.mp. 

forlbwuh ccasc 10 aisl and be coavalal iaiO 1,000 vatidly luuod, tlllly paid and Mnmc:mble &barc:a of lWL Commoo 

SIOCk. walb lWL bcJq ooc of !be Swvlvina Corponlioas. lmmcd.laLcly after lbe E!Tcct~ve Tunc &Dd upoo IWTC06cr 

by HoJdinas of 1be cc:ruflcate ~ !be t.bata of die •• o 51ock of I ..sub. JWL u oac of lbc Sumvu:~~ 

CorponllOQS &ball dcliYCr 10 Roldillp a appcopiate ccrTI.ficalc « cc:rufiC&In n:prucoiJII& 1,000 t.bata of IWL 

Common SIOCk auled by coovcnioa or !be commoo a10ek or 1-&b o'III'Ded by Holdmp u afcxeuid 

(u) AI the Ea'cc:lrfe Tame, c:acb shaR or !be cx-1 •1 51ock of C&lb lssl.cd ad ouuund1n1 

unmcdiacely prior 10 !be E!Tccdve Time &Dd aD ripu io rctpOC'IIbcreof lbaD, watboulaoy-oo !be pan orHoldmp, 

fonhwilb cease 10 aU! &Dd be convc:n.cd into 1,000 validly issued. fully paid and llOO.USCIIIblc &hue:& ol Company 

(;ocrcMO Sloc:k, W1lb !be c:oa.-y bana oac oflbe Sl.amVJ"& Cocpontloos. lm~nc::cba~Cty alia lhc E.a'oc:uvc Tunc and 

upoo IUn'CDdc:r by Holdmp of !he c:cruflcalc ICPCWllbolllhe dlata of !be_. n • 51ock ofCSub, lhc Compaay u 

one or !be Swvivina Corponatioo& &ball dcUva 10 llold:n,a an appropriaLc cerdflc&IC or cerdllc:a~c~ rc:prucnl•..os 1,000 

abarca or eoa,..ay Ow!DC!O SIOC.It acal.nd by COD't'enloo of lhc c • • o a 51ock of CSub owned by H ~Ldulp u 

aforc:wd. 
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(d) fJclw!tt pCS!wn Od!q TbaQ Ttm!VY Sbarq Sub]cct 10 lbc 1cm1$ and~- hereof. 

al or prior lo lhc Effective T'~mt, Holdlqs shall appol.nl an c:xcbao&c aaco11o dTOCl iiK e~~chanae of alwca of I Wl 

Commoo Stod: and Coa!plny Commoo SIOCk (collccbvdy,lbc ·shares") and lbc Partocnlup lotacsts Cot Holdiii&J 

c:oma-siOCk tn accanlaoccwieb Cbc provisioasofebls SccOoa 1.6 {lbc -exch•oae A&eot"). Upoa lbc Elfocove Tunc, 

Hoklinp Jb&ll dcposil. ot cause 1D be dcposiiOd, CCftificaiCI n:preiCIIIiQa Holdloas Common Stock 11110 wtuclllbc Sbarea 

bave bcco coavcrtcd ill ec:cordaDcc Wllb Cbc ~ ofSeaioa 1.6(a) bcrcof(tudl ccni!kale$, IOJCc.bcr wilh lilY 

cllvideDds or clislributiarlt wiCb mpcct themo, beiQa bcreill rcfcmcl 10 ~vcly u lbc "ExcbaQae Fuod") 

Commcacina lmmrd!atdy after Cbc l!ft'C!CdYc n- llld UDtil Cbc appo- of lbc Each•nae Aacot lball be 

laminaled.. each bolder 'lf a OCI1ICical.e ac ceni1lcalca lbcmo!oR rqwaalli.DJ Sb.ua may IUITClldcr the a.an..: 10 the 

Ex ...... Aa=r,ml, after Cbc 4lJ · • • r oCCbe Evba.,.: AJalllball be lenm"l'cd usy .:cll bolder may IUrt'CDdcr 

aoy IUC:b caUficale 10 Hold!Dp. SUcb bol<lcr abaU be eotiliod upoo IUCIIIIII'I'CIIdcr 10 ~vc ill cxdwl,cc lbacfor a 

c:ertifale or cctUfiiCIICI rcpraeoliQa the oumber of Ml ahata of Uol4qa Commoo Stock into which the Sbarca 

lbcmofore rq:ntCDicd by Cbc caUficalc ac ccnll.lc:alelao IWle:adt:tat lball have bcco caow:ned m accord.l.occ wtlh 

tbc provisioas of Sccdoo 1.6(a) bcteof. AU IIICh ahata of Holdllli& (',ommoa SIOCk wucd tn KCordancc wllh the 

ilm>cdlatdy proccdioa tn!l,.... i1ia11 be deemecl10 have bem iaucd 111hc MccOvc Time. Uoblao IY!Tcnckred and 

aciwl&cd. each outmnc!U. cr:rUficale which, prior 10 the Mccttvc Time. rcprcseoled Issued and outsWidin& Sbarea 

&ball be deemed for all CO!pOnlle flW1IOJCJ or IWL and the Compaoy, ocbcr llwllhc payma>t or d•Yidends and olhcr 

distributloas, if aoy. 10 repcc:oeol the riab 1 10 rcc:dvc the IWL MctJCt Coosicknlloo or lbc Company Mcracs 

Considcnboo. u the CQC may be. Ualeu and uotil 111y such catifalc thcrc10forc reprciCilUo& Sb.ua 11 10 

1W1tod.:nd, oo diYidcod or otbcr ddlributioa, if 111y, payable ID lbc boklm of record of Holdmp Commoo Stock u 

of aoy dale subsoqua1110 tho BITcdlvc Time ahall be paid 10 thc holder of suc.b catiric.tte m rcspeC1 thcrcoC. Upon the 

l\ltT'CIICicr of aay IUdl c:ertifiCidc tberdo(OR rcpracliliQa Sbarcs. however, lbc record bolder of thc ccrtlf.caiC or 

catifocaiCI ~sham ofHolclmpeon.z-Stodt iaucd 10 cuhao&e tbad'or abaU mxivc &om the Exchanae 

Ascot or from Hoklillp. u lbc cue may be,IJMlymenl of the amount of drvtdaxla aod olhct duuibunODS. tf any, wh~c;h 

u of any dale~ 10 die Eft'oc:livc r- aad UDiiiiUC!IIUn'CIIdt:r abaU have become payable wilb respect 10 such 

oumber of alwu oCRaJdioaa Commoo Stock ("Prc-Surrmdcr Div.dalds"). No llllCta1 &hall be payable With respect 

1D lbc paymeo! of Pre.Sum:oda' DMdcnds 11poD Cbc aum:adcr of catUICI!eSibcrctof.orc l'qii'CICCIIDI Sbuu. Aflc:t the 

appomlmcll ofcbc Pxdwnac Aacct abaU hive beea raminiii!Jd, IUdl bolden ofHoldloaJ Common S1ock lhll hive not 

received paynxDt or Pre-Surraldcr DtvlrJmds &hall look Ollly 10 Holdqs for paymc:o1 lhacof. NOCW>Ihswxlula the 

f~vma provislortJ of !his Scdiocl 1.6(d) ~ilha lhc Exdwl&e A&au oar any pany bcrc10 shall be liable 10 a bolder 

of Sbarc:a for aay H~ Comnxm Stock or dMclcada or dlsUibunoas lhenoo delivered 10 a f'Ubhc ofrtc11l pursuan1 

10 any apphc:able aMndcwwl propmy, adleat or limillllaw or 10 all'llll!aw punuaoiiO Scc11011 1.6(c) bcrcof. 

(e) l)am(q Amb. 1be &lOCk II'&Difa booU of IWl. Wllb respct110 1bc &bares of 1WL Commoo 

SIOCk: and the siOd: tnnsfcr boob of lbc Compeny wiih rupcc110 lbc abara of Company Common Stod: sh.aU uch 

be doled II Cbc Elfcctive Time llld DO II'IIIS!cr of aoy Sbara willlb:Ratla be r C>COI dccl oa any of IUCb 110ek traDSfcr 

boola. lo the evcol of a traDSfcr of oWDCi1lllp of Sbarea lhl1 is 001 nslaiCI'Cd illlhc aiOCit traDSfcr recorda of !Wl or 

thc Company. u lbc cue 1111)' be, lllhc Elroc:dve Time. a catifa~e or oemfiCII'.CI rqln:SCilllq lbc Dumber of fwl 

&hares of Holdio&1 Comnxm Stoct iziiD wbic::b sud! Sbara abl.ll have bcca COGvatcd 10 ~ Wllh Sccboo 1.6(a) 

hereof lball be isluod 10 lhc IJanSfcroe 101~ Wltb • cub paymczu 111 lbc amount of Pre-Sutrcndet Dividcocla, if aoy. 

111 aa:ordaDee with SeaioD 1.6(cl) bcrcol; If Cbc a::nifx:a1c ar c:cnificala rqmauma sud! Sbarcs b or arc aurrcndcnd 

U prtrtadcd io Secooa 1.6(d) hcreof.I«''O"'4"'n'9CI by all doalmcu11 R>qUtted 10 ev1dcDcc and effect auch traDSfa and 

by evidence of paymall of lilY applicable IIOCk triAS fa lax. 

(() fnmnnel :jlw-a No frxtloo of a &ban: oCHolclm£a <:ocm- Stod. wtU be~~ but tn 

Ueu thereof each bolder of ahata of Company Commoo Stod: and each bolder of Pltlllaalup 1o1cn:w "'bo would 

otbcrwbc be c:olillcd 10 a fnw:Ooo of a abare or Hold.inp Common SIOCit (atlet .,~ aU frlctlor.al ah&reo of 

Hold:ioas c-Stock 10 be rcoeived by sud! boldc) lhal.l be c:olillcd 10 rccdw Crom Holdui&J a • aolc &bare nf 

Holc!inp eomo- SIOCk. 
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(&) OJlsiqna to PugMe Cqmpeny Cmvnog Stos;k and !WL Co!M!Qn SJocL 

(i) At tbc Etfecuvc Time, cadi op1J00 lf'&Dicd by IWL to pwdwc alwu of !WL Convnoo 

Sc.oe!t. or by tbc Cocnpany to purdJuc ahara or Company Convnoo Stxlt. wtuch .. ou1staDd1Q& and unar-c:ucd 

~!y prior to tbc l!lfcclivc Time (CKb,111 "'pdoa" and colleaivcly, "'ppioaa"), ab&!l be wwncd by HoldulaJ 

mel coavcncd iDio 111 opcioo (1 "Hoodiap Opcioa") to pu:rdt.ue lbua ofHolclbtp Commoo SIOCk lD tueh amount and 

11 !!IIC1I CU'Idle price u povldod btlow alld oebawiK hlviD&tbc same tams and conctjncwu u are 111 effect 

Immediately prior to 1bc: EaCcOve Tiulc: 

(A) tbe lllllllbn of abata of HoldiDal Comraoa SIOdc to bt aubjoct to Lbe HoldmaJ 

Opdoo into whkb 1D Opcioa b converted w!J be cqu.al10 die procllld of(a) tbc DUIIIbtr of&Jwu O(JWL Conunon 

Stock or eoo.,.ay Con!lnm Stock lllbjcQ to tbc Opcioa Chat is coovcncd (che "CooYU!cd ~") ~tdy pn« 

to 1bc: Etroctive Time mel (y) tbc IWL l!aclw1ae Ratio (lf' the Convertod Opbocl rdllcd to !Wl Common Stoelc) or the 

Ccmpmy Eachaace Ratio (iftbc Coaw:ned ~ rtWed to ~y CO"nmoo Stocl:), rcspect~vdy, ad! rOUDded 

down to the nwat whole aban; and 

(B) tbc cxaclsc price per &bart of Holc!Jnas Conmoo Stock rOt ach paroculu Holclu!p 

Optioa shill be cqu.U to (a) If such Holdinp OpOon raullcd £rom 1 Convened Opboo to acqutrc 1WL Common Stoelc, 

!be excrclac price per lhare UDder 1bc: Coawr~ed Opdoc1. cw (y) tf such Holdtnp OpClOCI rauhed from 1 Convttted 

Optioo to acquire Company Common Stock. ( I) lbe cacrcilc price per ibm under the Converted Opl10n divtded by (2) 

lllc Coqleny Eacbanac Rallo, cadi of wblch abalJ be rounded up 10 cbc IICI1UI wbok cent 

The ldjUSlmC:n!J provided bctdn with respect 10 any Opnons wludl arc "IIICcn!lve I10dc opltonJ" (aa defined m Sce1100 

•n ofcbc Code) abalJ be c:ffctled Ia 1 --c:ooslstcnc Wllb Setdoo•2~a) ofcbc Code. No opooas.lfany. to acqutre 

Partncnlup lncaullahlll be auwned by HoldlllJI. 

(ii) Holdinp ahiiJ calce 1U c:orponec IC1ioa nccawy 10 rcKrvc fot issuance a auffic.enl number 

of lha.n:s of Holdizlp ('.ornnwl Stodt for dclJYCI)' upon eurase of Holdulp Opbom in accordai!CC With thiS ~ 

1.6(g). AJ JOOfl u pncticable (and in no evCTII later than 30 dAys) aller the EllectJve T~ Holdi.Qs- shall file 1 

reautnoon 1111cmen1 on Form S-1 (or 111y '~or Olbcr 'JIPfoprUic fonns) Ot anodler 'JIPfopnACc form With 

rupca to cbc &barta of HoldiaaJ Common Sc.oelc IIUbjccc to cbc Holdinp Optiocu and shall use '" bcJt efforu co 

m&iii!Ai!l tbe cffcai•~ of ndl ~- ltltemc:ot or rcaistnboo 511~ (and matn~tn cbc currmt '"'""or 

the prospcc~~~s or prospc:ciUSCS c:ontliDcd lbcreu!) for ao lona u aay or the Holdi.Qp 0ptiODS rana111 outsU!JidJna 

(b) Cnqin Adjunmcpg. Witbcut lizDitiDa 111)' ocbcr provWoo of l!w AJiectnc:uC. If, be tweeD 

tbe dace of llw AJI'- and tbc ED'caiw Tune, Lbe out:taDd~Qa share~ of twL Commoo SIOCk or of Company 

eonur- SIOCk aha!! be dlaoaed into • ctitrcrcaJ aumbcr of abarCI by reuoa of 111y recl&atfaboo, recapiullubon. 

splic-up, comblna1ioa or t:JU:Iwlic of abarea, or aay dividcod p1yabk in Jeock ofiWL ot the Company, u the cue may 

be, &ball be declared etta- witb a record ditc wichin IUCb penod. ch< EacbUJ&c ftanc» c:sllbhshed pumlMI 10 the 

pmvisiom of SCdioo !,6(1) bcnof aha!! be ad)\IIIOd acc:ord.iaaiY 10 prov.k to 1bc: boldc:n of IWL Commoo Stock and 

Compaoy Commoo Stock tbc llmC economic effccc u contemplated by thiJ AJ~Um<t~C pnor to such rcdau•f~e~uoo, 

rccapitalizaboo, split-up, cotn~Jlnacioa. cacbanac or divldmd 

({) Mtli"lam SNrra 'n"hh;. NO(WitbJtlrwfs"' &a}'tlwl& to dx contruy coo tamed berca.n. me 

ltlllUillWtlnwnbcr of ablrc:l of Holdin,p Common Stock iuuable upoo the c:onvcnion of alurea or Company Common 

Stock bc:mUidcr and tbc !lllaal £arb I"-' upm tbc eacrc!le of Holdiap Opcioallhal are cbc raulc of Coavened 

Opciocs rtlaeod to ConlpGJy c-Stoclc dial are aauMd by Holdmp bem.l.odcr IS l 0,~7 ,918 &lwu of HoldlllJI 

C«nmoa Stock. 
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1.7 Dapcnsco• Sham. 

(a) NOCWJih<~~odma auy provu- of dus ~ 1o0 lhc COOU'Il}'. any ibata or cap•cal siOCk 

of the ~y ("DINallm' Shares") witb rupcc:t to which lhc boldc: thereof ("Dwcota") ulamatcly rcc;cavn 

pr)LOall panumt 10 Midca S.ll dJrotlab S.l3 of !beT cw BUIIIICSI C«pon110a Aet ("TllCA "). allall 001 be coownal 

iaro or reprc~a~t a riJbtloO m:dvc Holdiap Col=- SlOClc punllllltloO S«1llCC 1.6, butlhe bolder ~hereof abAU ocly 

be aatilled to IUdl tip11 u n JI'ID10d by !be TBCA. Punu&ot 1o0 Article S.II.B of lhc TDCA, holden of IWL 

Commoa Stock abAU DOl bave dwco~m' fiabts. 

(b) Nocwi,._odina Cbesxov-o!~ 1.7(a). ifallcr !be EJToeliwT!nxa l>Uacnta Jo.ca 

!be riabt co roedvc pa)'IDCUI pun11111t10 Anklca $.11 throuah S.ll of the TBCA, 1001 upon the ~c of I!ICb 

n'ml. lliCb bolckl'a abarea llbt.IJ ,..,lool!!tic:elly be coavcrt.cd lAID aod rqwaau oaly !be ript 10 rcccivc Holdinss 

Common Stock dfocdvc u of lbc EJTcaiYC Time, but upoa tum:ad::r of lbe c:crafic:atc rcpracntiDa AJCb llwu. wttbout 

~ 10 Ill)' oorporalc pi'O""Cdana:. wbicb may have bcaallkco duriQa lhc interim pcnocl b(tweco the Effective 

Tame aod lbc oocw:rcDCC of IUdl eva~~, aad audl abardlolclcr abaU b( mtrtlcd to !'CUrve &ny drvldcwts or other 

dislributloos n\lde to abardloldcn durin& tuch intmm pcnod 

(c) Wrtb rcspca 1o0 my Dissentm' Sbua,lhc Compa.oy t.b.IU 11ve ltoJdul&s (a) prompt nooa 

of any wnllal dcnwod• foe appnisaJ ofaoy aharc:a of capilli stock oflhcCon.,az;), wrthdnwals of aud! dcrnandJ, and 

any otber i4slnlmalca la'o'Cld oa the Comptny punlllllt 10 !be TDCA aod rc«av~ by lhe Company aod (11) lhc 

opporlllllil)' 10 pattiaparc l.o Ill DqOCiiiiOOI &lid procoadina• whlcb llk.c piau~ 10 the Effceuvc Time WJth rcspce1 

1o0 dc:mlnds foe appnllaJ ll1ldcr !be TBCA. Tbc Company abAU 001, accpr With the pnor wnlttil ~nt of Holdmaa. 

voluowily make aoypaymc:ot bel~ lbe Etrceuve Tunc wnb respect t.o any demands for 1ppn111l of capatalllc;k or 

lbc CompaDy or offer t.o ldlk or ldlk any IAidl ckmands. 

(6) All Dlslcolcn' Sbua ac.qWrcd by !be c.on.-Y aba1l be ancelcd ana ~ymcnalhcrcfor lw 

bcCZI n\lde l.o ICCOI'daDcc with lbc 111CA. 

1.8 No Eunbg Opxmhcp Bitbq ip IWI Cqqymn Slpfk Cggmppy (ommgn Stock and PNJncnhtn 

lotcrqts. All ahara of Holdl.osa Commoa Stock asiUCCI upoa tbe conven-or aJwca or IWL Common Stock aod 

Coalpny {Amnw! SIOdc aod upoa lbc I.Diaul Exct.anac ill~ whb d:: tams ~r &bill be deemed to have 

bcco isMd ill flail pdsfldioo of aU npta pcriiiiWIJ t.o auc.h abut:a o( IWL Commoo Stock aod Company Common 

Stock aod to JUdi PIJ1Denb.ip IAicrcata, rupce~~vc.ly. 

1.9 Ip Cm"'Gl"P"'A apd AOOl!mrina Ttqqoou ll11iolaldod by the pania bcre~o that the fonnanon 

ofHolc!ma• J.Subaod CSab qual.ify IIIU· &ec IDeoil'OiaiiOOI punuaDIIO SccUoa )SI of the Code, that the lolaeat 

ExcballJC aba1l qualify U I IU•frc.c ~ pu111l&ftt 10 5etooo 351 o( !be Cock, Uld lbal !be Ma)cn abAU COOitliUIC 

• rcorpruzatiOII WllhiD tbc !IIC>J!nlaa of S«tioa 368 of the Code, aod that the Mcram aod the lntcrut Exclwlae a!WJ 

b( ac:coomtod for u a poolma ofimaata. RoldulaJ,IWL, tbe Conlpaoy, the P&r1IICI'Ibzp,I-Sub aod CSub cadi 11fU 

that u will DOIIIk.c or orn.itiO llk.c any ICdoo 11 lAY u-al\a tbc date ~f which 11e1 or omw10n would aUK the 

MaJm DOC 10 qualify u a roora•• jntj • willuD tbc -an ina of Sccboa 368 of the Code or lbc !otc:reat Eacllanae not 

to qualify u a tu·frc.c cxdwlae parsuaot liO Scaioo 3S I oftbc Codc,IDcludma Without hnutauon 

(a) any aalc, acb.ul.c, dastnbubOa. t:ransfcr ot ocher dupoaJuoo of the wtll of IWI., the 

Compuy or tbc Panocnhip that would cau.sc tbc IWL MaJer or tbc Company Maser, u tbc UK nil)' be, to faalto 

IIIIStytbc • .....,.,.•rtyof...-.wpile'tequin:-111 ofSoeti.Ja I.J68..1(d) oltbciAconx Tu Rtplltloosor lhc 

"aubsuolially Ill tbc propcrtica' ~ ofSccdoo 361(aX2)(E) of tbc Codc; 

(b) Ill)' rc.cqvlaaaao of abuu of HoJdul&a Commoo s-k by lloldiDp, 
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(c) any isau&ncc or additiOnal dwc1 or IWL <Ammoo SIOCic or CoftlP&DY Common Stoek or 

salt ofJWLCormloo SlodcorCompulyeamn- Slodc !bat would result m lloldulp C.lhq 10obwo or lol~n~ conool 

of!Wl. or the Compeoy, u the case may be, Wlllwllbe IDWWII ors.:a- l 61(c) or the Code. and 

(d) uy 1uuaoc:c or llddsuonal &buu or Holdina:s Common Stock !hat would awe the owucn 

of!Wl. (Arnnwm s-k, Compuly Qlmmoo SIOdt and l'u1Dcnhip IAiarsu Unmcdilldy prior 10 lbe COIIIWT-'IIIlon 

or cbc ln'•IStc '""" " \ol•ra1 by diM Apecmeot. u a pvup, 10 rAllto bavc conool of lloldin&J, wtllwllbe IIIWilnl 

ofSccdoo 368(c) orlbe Code, immcdl.alldy alief lbe COGAmllll&bOO or lbe ~ con~m~plaltd baotby 

ARnCU! U 
RURlSINTAn ONS AND WAR.RANTlES OF nl£ COMPANY 

Exc.cpc u let for1!1 ill lbe eon.-Y Duclcii&R Schcckak anacbcd baCIO &lid blcorpontcd by ~rna~« herem 

(lbc -Compmy DiacJolun: Sc:bcdWc1, lbc eon.-Y badly~~~ and wamnll to Holdinaa aod IWl (and, unleu 

the CIOGlCJtliDdlcaiCI ocbcrwite. aU or IUdl rc:prucow.ioos and wamnl>eS .taU be: dccmcd made with rupee I to the 

Company. ttl 5\lbaidlaria and lhdt rapeccivc pltdc; •son. j( any) !hat, u or the dale bacof 

2.1 OrJenltarion and Oua!ifoqnqn Sybs•dtanca Eatb or 1M Company and 111 Sllblldtancl 1J a 

corporation cNly Olplllr.cd. valldly uJ.stina aod illaood Jtanclln& uncln thclleWI of ill jumdk:tlon or IIICOlpOr.tJOn or 

oraanlzarion. !lad~ of the ~ny and 111 Subeldllntl bu lbe rcquutte coepontc power and aulbonry and any 

n«eUaty IQYn'IIIIXnllllvlbonry, f'tandllle, llcmJc or pcmutiO o-. opmte or &ease 1M propcmcs dw 111 urporu 

10 own. opa111 or lcuc llld to c:any on 1ts bu.lliiCN u 1111 ao., bell!& ~leld, and is duly C~W~hftcd u a rorc•an 

corporation to do bwl.oas, and Is illcood aundJIII. 111 each JUnsd!(llon where 1M characiCr or ill propenta owned. 

opcn.ted or lca.sod or the nature ofiu acuvrtla m.alra web qualifkabOO !'ICCCUII')', cxccp1 for web fatlun: whtch. when 

lal.cn IOJCibcr wicb all ocbCir IUdt Callurcs, would DOl reasonably be: expcaed 10 bavc a Matcrul Advcnc f:.((C'Ct on the 

Company. Tbc ~~ Sllblldlana are I!JICd oo SccbCMl 2 I of cbc Comp.ny OudMurc Schrduk. 

2.2 Amclcs gf I"""PQ!Jrigo and Bylaws The Compaly lw bcmoforc fumabocl, or Olhctwuc made 

available. to JWL a~ and comet copy of the Anielca of~ and cbc Bybws(or cornpuablc govcrlUII8 

documc11a), eKb u amended 10 lbc date bc:rcof, of 1M~ and cacb of 1ts Subl!dtarica Sudl A rue lea of 

IDcorpcnooo aDd BylaWI (or ~le P'U'IliOI cloauncna) I« ID full f~ &lid erred Nctlber 1M Company nor 

tny or ta Subait!J&nes Ism vtOt.DOn of any oflbc provuiOIU of 111 rup«~~vc ArtiCles of lncorponuon or Bylaws (or 

comparable aovenuna documrn11). 

2.3 Cap!q! variqn, 

(a) Tbc aucbon:ud apitalatod. or lbc Compaoy a>ama or 100,000,000 alwu ofCompuy 

Common Stock. of whidl u or the date bcnof I 0,398,95-4 aharea arc UIIICCI and oualaDdina and :Z08,SSO abasa arr 

iw.tablc upoo cbc uacuc or opuon1 oucs1u..tina u.oda lhe Company'all«k op110D plans llmd on Sccuon 2.3 of lbc 

Compuly Duclcii&R Scbc:clule. Smcc 1.-y I, 1997, no ~hares ofComplny eon-Slack ba~ beat auueci. ucxpt 
as let fonb iD SedMlD 1.3 of lbe Coqluly Ditdolurc ScbcOrlc, lbcro ate no OUUWidma Company &jvrry lllahll. F<lf 

~ ofdus Acrccmml. ~ Equiry RJpu· aball nan Nt.a!pi>Oiii, opaans, wamn11, ails, comnu~mmu, 

IJTCCII'Iei\U, convcnion nahu or olhcr ri&Jua of any tbanlcla (conrinJcnt Of Olhclwlac) 10 pwdluc or othcrwbe acquft 

from the ~)'or any of the Company 1 Subaullancall any umc, or upon 1M blppauna of any stated even I. eny 

Jlwa oflbc apilallltocl: of the eo..,ny. 

(b) Soc:doa 2.3 or lbc Compuly Diacbwe Scbc:dolc ..... fmnh for QCb 0\ll ... ndn'l CoqMny 

Equity Rlabl the name of the bolder of luc:b Comploy Equlry RJab1. lbc III.IIZlbcr of &buu AlbJCCIIo cucll Company 

Eqwty RJ&bt, ~ c:xm:irc price of JUdi Coalploy Bquiry JUabt, tbc aumber of abanll u 10 wblch IUdr ~)' llqulry 

Rlpt 11 aaciAbk, aDd, If cbc acrclllhilily of IUCb Compuly E.qulry RI&M will be accclcn~ m any way by cbc 

llr'lnSIC1lODS coclc:n.,lalcd by thiJ Ap«lD<!DD, an illcbciDOn of the CIICSll or NCb accclen1100. s.:a- 2.3 of the 
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~y D ~ Schedule abo clc:acnba aoy repnema or lilY ~y llq\u."Y IU&bb ~~o-W lw Ukm plact IIJIU 

J&D~WY I, 1991 'Tbc Cai11JIIIy bu ll1lde aftl!ablc 10 fWl copieS of aU llfCCDICSlU rda=a 10 ~y Eqwcy RlalUs 

(c) SIDCCJ_,- I, 199), cbc c:oa.-yh&s DOC rcpurdwecl &D)' o/IUcapW sud. DOC hao any 

Pcnoa oc.bcJ thaD chc Compeoy shateholdcn and lbe boldcn of Cocapay Eqwcy RJ&bls IJJICd 111 Sec~ 2. l of lho 
~y Ouclolure Schodnlc OWDCd, or had aoy nahliO acqwre, lilY capiw aiiiCk of lbc Company 

(d) Thc:rurc DO ouo:mnc!tna obllplioas of die Compacyor any of lbc Compaoy'a Sllbcidlm.a 
10 repwcbuc, rcdcan orolhcrwiso acqu.lrc lilY alwca orcapitalatock oflhc Colq)Uiy. 

(c) All of lbe i--s and ou®oclb'l abara of Coalpny eoma- Stock wuc va.Udly Wll«< 

(free of~ ri&bla) IIIIi II'C tUlly paid &lid -·-blc.. Tbe ~y alwdloldcn and lbc awnba or &hares 
of ColqJuy eom.- Slock OWDCcl bcodldaiJy aDd of rcoorcl by acb Campuly abatcboldcr arc llJICd 111 Sectloo 2.3 
of lbc Comp&Dy Duclolure Scbedulc- The CompaDy abatcboldcn arc lbc rcoorcl and benefiCial owocn of aU of lho 
alwel of Company CGft111101'1 SIIXk, rn.c and clear or aoy hew, aaaambrDccs.. plcdcu. JCCUncy mla'CSU, YOCma 
asrcemcou .. cb1011 of lilY aatuR wbauoevu. 

(I) All of lbc ouucaMona cap11al 110ek of cadi or chc ~Y'• Sul::~w~ea wu du.Jy 
aulhonzcd and validly wucd (free or prc:anpCJve npu) and u. Mly pate! and ooa•uaaablc, aod, accpc u td fonh 
tn Sccuoa 2.3 of chc Compaay OiJcloluR Sebcdulc, 11 OWIKd by lbc Company !rrc aad clear of aay hcr&a, t«un ry 
1ntcnau, plcdact.. apaocau, cbuns, cbar&a 01 meumbnaca Ell«pp u act fonllm Sect- 2J of lbc Company 
l>llclooue Scbcdlllc, lbcrc arc DO calslin& tllbecrlpuona. opciooJ. WIITIIII$. c:al1$. commumcnu, aarccmcn~J. convua10n 

ripu Of 04bcr ripu of Ill)' dwacla ( c:GIIIIQacslt or ochcnwuc) 10 pwc.buc or Olherwltc acqu~te from lbc Company or 
any or the Company'• Sllbcidiaria II III)' lime, or upon lbc llappcruna of lilY atated even~ any llwu of tbc capital alOdt 
of aoy of chc Campul)"' Sllbclcliaria. 01 111y ICCUrlbcs ClCXIVCI1lb.lc la10 Of curaaa.ble for alwa of lbe capilal atoelt of 
any of the Compan)"a Sllbaicbaria, wbctbet or not prucnlly iuucd or ouulladina aad c.bcJc uc no ouuWidlmg 

obllpbaas of chc CoalpiQy « Ill)' of tbe Coa.lpaoy'a &"'ad"nes 10 rcpurc:lluc. rcdccm .. ochcnw1M aoqwrc lilY ahara 
of capilal stoek of any of the Compaay'a SubddWica. l!:lcept for cquicy IIIICrCIII dudoud Ia SccUoo 2.3 of l.bc 

eoa-.-Y ~ Sdlcdl•lc aDd cquJI)'-- • dl ~ die Campuly don DOC dlm:tly Of IIICilnclly OWD 

any cqu1cy Ullct'CIIm any ocher Penon. Each of the Compan)"a Sllbcidivla u a wholly owned SubiM!wy. 

(I} Except U discloicd Ill Sccuoo 2.3 of chc Comp&ay DLKIOIIWC ScMduk, c.bcJc art 00 

alwdloldcr •1Jcxtnmll, ~ li1IRI or other •arranaw Of I.I.Ddcnlalldaap 10 wtudl chc Company c· - .. y Subcldl.U)' 
d a pucy or to wbJch rt as bouDd rdatma 10 the YOCllll or rep~ of my sbatCI of Clpnal &lOCk of \be Company or 
any Subcwl.wy. The Compaoy bu 1101 cakeD aay Kdoa lbat. would raub m. DOt d lbe eo.r.-r a party 10 aay 
aarccmmc, &magCIOCIII Of~ 1101 d!Kioicd iA Sccdoo 2.3 of chc Cocnpe.oy OiJclosutc Schedule WI wouJd 

ruult 111111)' O!l(ioal to purdwe Compucy c-SIXk CbaJ ..,., unvaacd bocun•aa YalCd Ia ClOCIO«<OOI Wlth or :u 
a rCNh or the CXCQitloo and delivery of lhil A.p-ecmcat or lbe co~~Jwnmalioo or the 1rudaCllona oootcmpl.ttcd bcrcby. 

2.~ Aulbgri!y The Compamy bu aU teqUIIIIC COI])CIBIC power and auJbority 10 m&cr 11110 lhls AIJU'DIC 

and 10 COOSWill1IIIC tbe Col.'llpcy Maac:r Uld the otbcr tnnemora eoa~IIIOd bc:rcby. The cxccu~ and del.l\lft')' 
of lh1s AIJOCIDCDI and tbc c:olliWDilUrioa of the traaucdooa contemplated bcrcb~ "we bct.a duly aulhorv.cd by all 

D<ICUAI)' COfpORIC Klioo DO tbe part of tbe Coq»ay Thla .\IJC>CIIIall lw bc:co duly ttc~CUICd and delrvcrcd by l.bc 
Compony and corullruta the valid aDd blodJm~ obUptioa of tbe Cortlp&oy cnfocccablc 111 accordance wuh 1U 1c:mu 

The Cllccui>OD aDd ckhYay or thl1 A.IJ- by the Coqleay doca DOC. and the -·mmeooa of the lr'&IISaCI>Om 

coac.cmplatcd bc:reby will 1101 reau.ll ill my violat:loa of, or dc:fault UDder (with Of wllbout DObCe « llpu of ome. or 
bc:.cb). or II""C nac 10 a nahl of ICmrinerion, a1101D•rioa « ........-kn'KW of aoy obiiP~ or lou of a aatcnal bmdll 
under (a) a11y provilloo of 1111: AnicJel of l.ocotpcndoa or Bylawa of !be Ooalpoy 01 (b) my malltriaiiiiOftll&e. 
~ leue,-or ocbcr aaam « '-ii1DW1, pc:rmil. C011CCUioQ, fnyhler '-, }111..-a, ordc:r, 
dccrcc, llatutc, law, Ofdlaarq, rule Oft Rplatloo appiJcablc 10 the Campuly « IIJ propat1ca or-~ No OODK'tll, 

approval orda Of aulbonr:adom of, or R'Jlstn-. cl«<an~ Of fillaa Willi any COW1, adnw:••llllovc IICIICY « 
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c:onvruss10n or otba &OYa"IIIIX:IIOIJ authoruy Of IIISINmcnllllny ("GoVCI"'IIDCCllal Eabty"), 11 rcqu~d by or wrlh rt~(l 

to lhc Ccmp&r~y m u tlo•a wub lhe CllCICUbela &Dd dcL'VU)' of dus AIJoemtnl or lhe CCIGS''!I\INIJOO of lhe 

II'1I1SaCtiCIC1 C01l1Cft111Ucd berdly, C'Jtcxpl for (a) tbc film& oflhe Anlcb of MaJer wtdllhe Sccrrwy of Slate ofTrltu 

and (b) such COIISCIIII, III'PfOV&b, ordcn, aulhonzauoru, ~&LSirlbOOI, dcclart.IIOOI &Dd flhnp u may be rcqu~ by 

lhc N.asdlq Nalioaal M&ltd «UDder applicable 111.1e &Dd fedcnlaccurilict t.ws 

2.S Cpgpny fjMprpl S.!J1r:Jnar!a Scaiaa 2.S o( cbc Coq.ay Disdolurc Schedule KU forth lhe 

c:.oq.aya aurlilal Oowiel ............. (balaDcc lhccll, ux:omc Jtalelllmllllld llatanellll of cash flows) &I Of &Dd for 

cbc a.c.J )'CUI meW De cubct 31, 1996 &Dd 1995, the Comp&Dfs c:ompllod llnulclalsu1ane1111 for lhc fiiC&I year 

CDCicd Oc: uibe• Jl, 1~, llld tbeConipllly'a rnirwad finaDciaJ .,...._,11 forlhe aiDe moalhs cDdod Scpcanbcr 30, 

1997 (collcaiYely, die "'aapplly FiDIJidal SmrzncM"). The~ Filwldal SCI ten-ts arc c:ocq~lctc and corrcci 

iD all malaialrapcco IIIII, CICqiiC 811Cl fonb ill SccbCia 2.S of die~ DacJo.utc Schedule, bavc bcm prepared 

in acconllncc wilh &CIIa'IIJy ICCqiCed ICCIOWIIiaa priDapkl ("<JAAr) appllod 00 I bull COfiJillall lhtouJhoul lhc 

pc:I'IO& lndlcaled and c c wa • trilh CliCh oCbcr (CIICepllballhc ~ IDd ~Company Fm.anml SI.IICmCnU 

do 001 coc11i11 tbc ooca gc : • y to be m IICCOI'dADcc wilh OAAP IDd lhe mMwcd eaa.-y Flll&DC&al St~lCIIlCnlS 

are IUbJCICIID --.1 yar-cd adjulaneoa). The~ FUWlCJ&I Sl.llmiCIUI prcacal fauly lhe fuuociSI condition 

&Dd opcniiD& rcsul1.1 oflhe Coq>any &Dd iu Sublid&ancs u oflhe d&lca &Dd for lhe pcnocl.l UldlCikd ~m The 

rcvicwcd balance lbcci of cbc Con:lpaay u of Scpccmbc:r 30, 1997 Is bcmDal\er ~fctrcd to u lhe "Company Balan« 

Sbccl." 

2.6 No UM•rlmcd I "lzihi!CI. The Compaay doct DOC have any habllwcs or obllpuoru, c~lhcr ate Ned 

or tonhiiiCIII. wbdllcf or DOl rtqlllKd 10 be Rllcctcd 111 fllllllClll llllmiCIUI prepared m e«onS&&Icc walh OMP, and 

whciltcr due or ID bcClome due, cucpc (a) llahililict n:f1cctcd In die ~y Balance Shttl. (b) llabahlies apct~fially 

dcscnbcd m lhia Aareemcm Of m lhe Company Dbeloaure Stbcduk or {t) habilrlles not uettdm& SSO.OOO an the 

IUfCJIIc maured ID lhe Ol'dizwy -.ax ofbusmeu liD« lhe daLe oflhc eaa.-Y Balaoce Sbcct. 

2. 7 No Qegrn. Ea.clcpt u ld fri m Scaiaa 2. 7 o( cbc eorq,aoy Duc.losure Schc.clule or u caprr:uly 

cont.cmplatcd by Ibis AJrCCIIICDl, ahlce lhc d.at.c of lbc Company DalaDce Sbm lht.R baa oot been. orcuncd or anscn 

any: 

(b) a.pilaJ ~or tiiYCDIOI')' purdwe by ibc Comp&oy exceed ana S25,000 mdrvadlflll)' 

or SIOO,OOO Ill ibc I~JIIC. execp4 plliU&UIID cxlstula OOiliTaCU lllled m SecbCia 2.12 o(lhc Company 0&SC1oaurc 

Schedule, 

(e) dcslnacdoo. damasc 10, or lou ofaoy IWCII (uxluc1u!&. wllhou•luru~adon. UJI&ll&abk ISICII) 

of lhe Company (wbdhcr or 001 cove:rcd by wwucc), cilhcr mdivldually or aa lhc •we&•te, ueeedmg S25,000, 

(d) labor uoubk or c:lalm of wroa&(ul ~or o4ba unlawful labor pnacoce or anaon, 

(c) change In accoualina melhoda or pncuces (UJCiudma any cl&angc 111 drpr«aataon or 

llllOit1UIIOil pol leks oc ralcl, aoy c:lwlac iD pol~tn in IIIIIW!a or '" cnUIJIICCNIIla, or any chanae "' apa1.1111AIIOfl 

of software lkvclopmc:n• cosu) by lhc Ccmpaay; 

(() ckdlraboa, Kttiq aside. or paymec~ or • dmdcnd or ocher ducnbuuoa iD •apcc1 of lhe 

slwa of lhc Compaay, or any~ or Uldircc:t rodcmption. purcha$e or olhcr a.c:qulslllon by lhc Ccm,any or any of 

ill ahara; 
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(a) ancrcuc 1111hc aJary or olhcf ~non payable Ot tu become payable by the Cornpan~ 

10 Ill)' or 111 ofT~e:en, 1Jftccon or ~lo)US. or lhc &clu1uon, paymcnl. or corMUIIIX'nt or obh&• toon of '"Y kmd for 

lbc payment by lbc eomp.ay of a bonus or ocbcr eMrl!ONI ubry or corr, u !W! 10 any wch pmon ucept for ynr· 

end bonuses paid in lhe ordin.uy couno ofbw~Dets collllslcot with put pracuce, 

(b) ac:qwsitioa. Ilk or ll'llllfa of 111y a.act or lhe ~Y ucept 111 lhe ord1nary cnutu of 

(t) Cormll>oll., .,, r 1" •I or tcnnlnatiao of Ill)' rrwau1 dutribuuon ICJ=TICIII « a.oy m.alaUl 

COOII'IICI, asrcemco1 or l.icc:atc to wbic:b lbc Oompcly is a 1*1>'· ocbcr t!wltc:rmmlUOG by lhc Compaoy punuanl 10 lbc 

lmDS lbcrcor; 

(j) Joe by cbe Comp:ny 10 aay Pmoa or JU&RIIIY by lbc Company or any loar: 

(k) wafvo or Rica. of a.oy maleNI rlaht or cla1111 of lhc Company, mcludanJIIny Wlllt·o fT or 

ocbcf cornponusc of aay a«OUDI ruclvablc oflhe Company exapt in the Otdwry courtt orblmness, 

(I) 1bc cor~ou:11Ccm=nt or DOli« or, 10 lhc knowkdae of the Company, tlvnt or conur!<'n«m<nt 

of any &Oio'C:!UDttllal procccdiA& apiDsl o.- :invanption of lbc Company or iu afTatn, 

(m) ocher evC'III or coodition of any ch&ractardlnnalo the Company or the Company'• bus• ~~a~ 

thlt bu or would bt c:xpcdCd to hive a Malmll Advent E.IT«1 oo lbc Comp&ny, 

(n) issuanu, ulc or rcdempuon by the Company or any or 1" 'hll<> or or any other or 111 

secun ucs, other thaa punuantiO lhe nuciJc of alstia& opooas. 

(o) chanac In pridq or royalrict K1 or clwttd by lhe Company u cept runuantlo 1ht trrms 

or cxutina coctncU; oc 

(p) aqo11aD0n or I&Jc:cramt by the eon.-r 10 do any of tbc tlua&s dcscnbtd rn lhe pccedmg 

cla~tSCJ (a) throoah (o) (otbcr than aeaotiadoos with JWL and 111 repre~ttttanves or any other Penon regard111g the 

tranSaCtions cootcmplated by this Aal-ucat). 

2.8 Tax aod Od!cr Rrruma '"" Rcppru. 

(a) Tu Bctpma ape! A!!djta, Eacqlt u K1 fonh ra Sccooo 2 8 of the Company Dw:loswe 

Sclrcdulc, c:acb oflbc CQql&ay and lu Subddwiel bu Pfeparcd and fried all federal, lllle. local and forcip rerunu, 

esnmatcs. iaformadoa ..,.._ts aad rcpoct1 requlrcd to bt filed by aay of !hem rclauaa to any aad aU Tu ea relauna 

or attributable to 1bc Company, ita ~C1. « the UKU or opcnaooa or the Company or 1ta Substdwi~ 

("Company Rdunls"), aad IUCb ~ :Rdums arc aw and corn~C~m IIIINIC:rial rapccts aad have been completed 

in ucordaacc wilh appiJcable law. P« lbe purposa or lhiJ Apcanc:nl, • "Tu" or I collccuvdy. "Tuc~ •• muDS any 

aad aU federal, ata~. local and forclP tua, ,._sznenta and otha aovci'Oina1tal clwacs. duties, unpos1tlons a~td 

hab•lrtJa, iadudiaa Wtca baled vr- Of ~ by arou rcccrpu. UK:ome, prolill. nks, vse and occupaltoa. and 

value addtd, ad valorc:m, trMJfer, franchue, Wlthholdraa. payroll. recapcurc, roll'loymcnl. cac!W' and pr•ny taxe~, 

totC'Ibcr W11h all lataat. pmaltlcs aDd addhlooJ impaled with rupect 10 such &mOWIIIInd any oblisouons under any 

..,--cr ~ wilb any ocbetr P-wilb reaped 10 IUCb &tDOUDII. EAcepc u K1 fonb ia Secuoo 2.8 of 

tiiC ~ Olacbure Scfwdule, C*:bollbc~ aad ill S>rbriderica bu. paid Ill Tlltel required"' be paid Wltb 

rei])CICIIO IUCb Compaoy Reluraa and bu wftbbcld With rcspceiiO Ill tlq)loyca 111 rcdaal aad llalt: IIICOffl<' Taxes, 

FICA. F\!fA aDd ocbcr TU• u Ia reqWrcd Ito wilhbold. Tbl: accnraJs fOf Tu.c1 oo the boob and rcconb of cac.b of 

the eoa.-r and lu Snbridiarlca arc suftkicatll:l cl.ilehuJC the Tlltel for aU periods (or lhe por"JOD of aay period) 

cndlas oa or prior to the Clocia& Date. Neither the Compuy aor aay of IU Subucllana rs dciJaqucnt&a the paymc:nt 
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of any Tax oor, accpc aa SCI fonh ill Secboo 2.8 of rhc CompaDy Olldocu.ft Sehrdulc, 10 lbc kl>o•lcd&t of lho: 

~. IS cbcrc any Ta ddklti!C)' ou~ prvpoeccl or UlaXld ap~QS~Ibe ~V or any of iu Sulmchmcs 

Dor ht.s lbe Coalpany or any of Ita Subcldlatfcs CJCCU'od any wa~•cr o( &O)IIIalllle of iwl~ oa or aiCDdu!& rhc 

pcnod (Of lbc tsccunwol or eollccnoa of aay Tu. The audlts of cadi Cocnpaoy R.c1llnllhatlw lxm 1ud1ttd by tbt 

rdcvwauthontica or for whicb die llatwc of Lumutiooa bas boca wuvcd or c:xJmdcd bnc bocll cloatd and ocnba 

die eoa:.-r _. ay of lD Cj>lwLUena bu m:elw:d any M1liCII or oral aoOfiCa~ dlat ao 1uch1 or odlcr eummaboa 

of any Coalplay RccurD is pi'CSCI)lly ill prOJiea AU IIICb Coalpuy Rc11111111hatluvc bccD llldiltd or for wluch rhc 

- ufl 1 1 W!llw bcal....uvcd n lilled ill SecDoa 2..1 of Cbc ~y OIJclolurc Sdw01lr Eucpc aa SCI ford! 

ill Scaioa 2.8 oflbc Coalpuy Dilc.lolure SclwwMe Datba lbe Coalplay oor any of its Subaidiancs lw any maktW 

liabihbe$ for uapeid Taxa,~ aacr1oCI or IID&UCftCd, kDowD or unlcDowa. COCilJDICUI or oCbetwiSe and DCIIbcr 

tbc Compcy Dor IIZlY of illl>!•bddiuia bu fllY ~ of any basis for die asSCt1ioa of any ludl liability 

alll'l1uable 10 Cbc Coalpuy, ils Subaidiarica «die IDdl « opcntiooa of lbe eoa.-r oriU Subs~ Ea«pcaa 

ld fonh m Sec:doo 2.8 oftbceoa.-Y~ S
ehcc\1!c DCltba tbcCompaoyaor anyof11lSubsidlarics os(oor 

bavc rhcy ever bcal) rcquhcd 10 joill wi1h any ocba c:Diity m Cbc film& of 1 COGIObd&1ed IIX relanl for (cdenl Wt 

putpoUJ or 1 ~a101idaled or c i · Kd R:'llll1l or repon for lUte Wt purposes. Neuber lbe Company nor any of 1ts 

SubaiC!IIna IS 1 p1t1y 10 or bolmd by IIZlY IIJC sndcmntty, Wt a11an1ta Of cu allocaooa ~l ~ arr (and u of 

IITIITICibaldy f~ Cbc CloiJa& dlcrt will lx) DO llms on lbc-of rhc eon.-aY or any of 11l Sublld1arin rc!.nn& 

10 oc aanWtable 10 T.w:.., accpc for lkus fOf Tues DOC yc1 clue and payable or bees (Of Taus lxiQ& coa&altd by 

appropnate proc:c:cdiQp. Neilber cbe ec.q,.uy oor any of us Subsw!WlCJ bas lUI)' lcnowlcd&c of any baSIJ for 1M 

usat1<m of any dams wbidl, if ldvmcly dc:tcnnillcd, would result 111 bees on lbe uscts of lbe Compaay or Ill 

Subsld!lncs. There is 110 ~ .,leCIIICIII, plan Of ~~n~~&cmem. mcludma. butooc linuled to, the prov111ons of tJus 

AIJfttDCIII. COYCriq ay~loyu or fotmeremplo)u of~ CompiUI)' 01 anyof1ts Su:p·a~ !hat. mc!Jyld&JaJiy 

or «>>lecclvclt. could 11vc rise 10 the paymcnt of any -&Nt would DOC be dediKtible punutntto StctiOIU 280G. 

162 or 404 of the Code.. 

(b) Np Prp,all)' Ndlber the Cornpally oar aay of liS S.•lw-ic!l•nes is mb)CCtto 10)' pemlty by 

rusoo of a ~ of any order, rule oc rqu1moa of, or a default wttb respcc:IIO 10)' Company Rcfw1l. Rp«t or 

dee tt.r.noo rcqwred 10 be filed wilb, lUI)' Govc:n:lmaJtal Eali!y 10 whicb 11 II SUbJ~ 

2.9 ltdtnqjgo•• C!!! Burincu Amyjua. There 11110 a,rttmmt biDd.m& upoc~. 01 JUdgm<:nt, lnJunctton, 

order 01 decree aJICnld ~ the ~y under wluch lho: ~ ., prob.tbar.:d from C001ducWIJ or cnp'"'~ m 

any hnc of busillcss. 

2. 10 Tille pCP!Q!!Qbq Alwncy pCUma aod Encumhranm CondU!QQ g(Eq: lpn!CO! 

(a) The CompiUiy awns no real propc:ny ~ 2.JO(a) of the Company OtScloswe Schedule 

scu forth a 1tue and c:omplde 1111 of aU real p0j)Q1y lc:ucd by lbe ~ aDd cbe ~&PPIC mou.aJ rauaJ or Olbet 

fee payabk undet aD)' IUCh Jcue. All suc:b leases arc ill &ood staadm&. vaiKI IUid c.!fec1tvc m ~With tbeu 

respec~~ve terml, aod dlcrt IS DOC wilb rcspccl 10 lbe ~ arc!, 10 tbc ...._,Jcdic o{ Cbt Coql&ay. &D)' other parnes 

10 ad~ !caJa, lllldcr ayofiUCb lcuea my cWnn8 default or CYCnt of default (or event wludl With nonce or lapse of 

nme, 01 boch. would coastitule a default) 

(b) Uecpl u se1 forth 10 SectJoa 2.JO(b) of lho: CornpaDy DIJdolurc Sdkduk, rhc C4mpany 

bolds &QOd aod vtlld bllc to(or, in the east ofleued propcma,&SKU Uld npu o(..,.y, vabd lcaKbold mtcresu 1n) 

aU of 111 IIJIIiblc p-opc:r1ies. Ukl:l IUid ~u of way. raJ. penocaJ aod IDI..\Od, used 10 111 blu=ss. free and clear of 

lUI)' licm, eJwtea. plcdaca, ICCUrily IOicftstl or oc:- C1M1 0 u Cl T\oe c:or.ar baa vtlld aod PlboUStiJI& rubls o( 

way 10 usc aU real or pcr-..1 pupa1) m or !broup wluch lbe Compaoy'a owned or leued opoc or other fibet lines 

art CWTCCI!y loC&Iod or dtu&ted. 

(c) AD 11em1 of "'CC"'P""'# lrrh 1 w opcx 01 oct... fibar IIIIa. ...tlabcr --.1 or Jcucd, baviDc 

an aldmdual vaiDe ofS$,000 or moR (die "Eqqupneal") uaed by lbc Compeoy mlbe eoaduc1 of r~ bwmc:u arc litiCd 
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ill Sccnon 2.10(c) oflbc: Coa!paly Jmclosure Scbeclulc, cucpt mdiVJdlW p~«.a of cqwpnxm owned by lhc ~ay 

wilb an individual v.lue of leu llwl SS,OOO. Tbc EqutpmcoltA, liken u 1 ""bok, (!)adequate for lhc conduct of the 

busiaessoftbc c.on...., u praent!yc:oodunod, (ii)IWimk farlbc: wcs 10 "'lucb 11 u cununly a1111o~ (w) in good 

opc:nlina c:oocllooo, (iv) ~aubrly and properly mam~tDod. orcl1o&ty "'"' and teu ucepced, and (v) not obsolete, 

clan&cro\11 or in oeccl of ~newal or rcpl~ol. 

1.11 lntc!Jecopl Pmpcuy 

(1) Tbc:Compaly OWII&, or UllcaltaclliO Ill(, all plttllll, 111dcmarb, 111clc QIITin, KIVke n.a~b, 

copyriabla, aDd Ill)' opp'nt!cw tbcftfor, ~ ....._.rja IOdmuloo,lalow-bow, c:ompuacr aof\ware p:ocra.ms 

or applicali<lOS and llqiblc or ialaqiblcpcoplt."'lly iDformatiaa or ~~~o~lcn.ll (~ c:ocq,aayComrnereW Softwan 

Ripca (u deftood in Secdoo l . ll(b) below)) lhlt arc I1ICd or auranly proposed by lhc Company 10 be used in lllc 

businca of lbc: Compa.ay u CWTCDtly coocluelccl or u Qllta.llJy proposed 10 be coocluelod by lhc ~Y (the 

"Compaoy lntelloctual Propcny RJahll"), Sec:cioo l .ll(a) o(lbc: ~y OIICioGin: Schodule ( t) KU fri a complclc: 

list o( aiJ palCDIS, pi.JC:III appJ!ctrians, ~eel tncltmarb, lllllmiiiiiiR~IJICrN copyria,l!ts, tnde 0111\el and SCIVlCe 

marb, and any appbeaboas lbcft.for, iDcluclccl 111 lbc CornpoPy IA!cllcctual Property lllahls. (ti) spcctf.cs the 

Juntc!ICUODIIII wtuch CICb fUCh ~y lllldlcc;Qaa! Propc:ny lllpt bas bcco IUUod or rctutaccl 01 111 wtuch ao 

applk:aiiDA for suds islulacc aacl rqislntioo bu bccD lllod, ildudina die tcapectivc rcautnDorl or apphullon munbcB 

aacllbc rwnca of aU rqlslcrod OWIIG1, fiOidbct wltll a llJt of all of lilt Coro1plll)"a cunaslly nwt.clccl aotlwarc procluc1J 

and a hat or wbJch, If Ill)', of sucllaof\ware pnxluctl dYt bavc been reautetcd (Of copynaJII ptotcctoon wnh the Untied 

Suttea Copyriaht Olllc:e and any fOftlp ofllccs and by wbom auch itcma have been rc&ulcrcd and (ioi) 11 10 c•ch such 

Company l.rll.cJJcau&l Propo1)' Ripl, speci(ICI wbdbu 11 il owaccl by lbc Company or ltanscd lu lbc Comp&ny by 

anodla "-:.:xl, io die CUC1 Of any Jicmlc, KU (Of1b lbc bccuaor aacllbc: term of such bccasc. Sccbon 2.1 1 (a) of 

the Compaoy Oosclosure Scbcclulc also scu fri a compldc hst of all hccrosca, subloccnscs and other aarttmcnts 

punuaa1110 wtucb tile~ bas liccaaccllll)' ocbcr ~ 10 usc 111y ~Y !Jit.c~Jecnull'ropcny RJaht or o!Mr 

lr1clc - malcn.ll10 tile eon.-y, aad iDcbb lbc ldcaDry of ludlliccm«s, pcoY1dcd, howocr, WI si&Odud end 

user lturues (i.e., lhose liClCNCt anntccl punua11110 the form cle&~ly m.l(kcd u lite Corapaoy'1 "auadald" form and 

delivered 10 IWt by lbc Cornparty) to objec:l eocle vcnlona oftbe Compan)"1aoltwarc ("End·UKt Ll~1") ~ not 

be lislod. 1bc Company b oor, D« will it be u a rc:aul1 of lhc cxecu- aacl dchvcry or dUI AIJCCIDCDI or &be 

pcr(OflDIDCe ofiu obliptiooa bcrcuoclc:r, in violation of any l..tccmc, •ubiiCCrosc or acrecment dc~'bccl on auch lui 

1bc ~ u lbc: role and exclusive OWIXI' of, wilb all ri&hl. llllc aad IAI.CIUIIA and 10 (free and clear of any hcru 

or mc.-umbrmccs ocbcr tball Eacl Utcr I ica!sa). cbotc Cornpony lllldJccNII Propcny lllpll wtuch lhc Ccmpany 

purporu 10 own, and bas aolc aacl exclusive naJ!ta, aacl u 1101 contrac~UAIJy obhplccl10 pay any cornpcnuuon 10 any 

!bird f\IJ1Y in respec11bcscof 10 tbc UIC tbcrcof Of tbc material C:Ovm:d ~by Ill COIUICCIIOil Wltb lbc: scrvK:cl, Ot 

producu in respect or wblcb IUCh Compa~~y lDtclloclual Propctty RJahts arc bema I1ICd Wolh rCJpecllO Company 

llltel.lcclual Propc:r1y Riahllllccnsod 10 tbc Company, lbc Company bas autftciCtll nahts IIndt the ltccnK a&rcancJlll 

rcla!Uli tbcrciO 10 mabie the Company 10 use auch Company IAlc:Uecwal Propcny R.lahts 10 111 bus111C$1 u CWTtnlly 

c:ocw\'Ctcd aad u pcopcwed 10 be c:ocw\""Dd Wllboul JIIYIDCIII of royaJca or ocbcr COOV"U~ 10 lbc la<:c:uJor tbcn:of 

No claims with raped 10 lbc c-..uy IA!cllccaaal Propo1) llJahCI haw bccD aucnccl or, 10 lbc: kDo-wlcclcc of 1bc: 

Ccmpany, atelbn:aleocd by any Penon (i) 1.o lbc dfe>e~ dYI the maaufKNR, wk., hceruiDJ or uu or any produclu, 

DOW used. told or licealed or proporcd for usc, llle or 1lccmc by lbc ~y II!Uqc:s oo any copyn&hl. pa1co1, uade 

IDilk, ICtYICC mar1t or trade ICCttl, (il} ap111111bc UK by lbc: Company or any lndana.rb, lr1clc n&IJICI, u-adc sccrcu. 

ccpyriJhll, palco II, leehnolol)', kllow·bow or compulcr aoftwan programs and apphattJOQJ wed Ul the Compan)"a 

buslncu u CWTClltly coocllldocl or u proposed by the Company 10 be conducted, Of (ui) challcnallli lhc owncnhJp, 

vabdlty or dfcco•ax:u ofaayoftbc: Comptrty ID!rlleaull Propo1y RJp11. Eucpt u w fortb 111 Scctlon 2.1 i(~) or 

!be ~Y Oiadolurc Scbcclulc, aU rqimred and material Cllll'q1JICRd lfldcawb. KtV* marb and c:opynp11 

bdd by tbe Cocapaay IJC vaJlcl md 1\lbdatin,J. To lbc k:nowlcciJe of the Coqla.Dy,lhcrc uno mat.cnal unautbon:zcd 

-. r.a.!Jacu:oen1 or i1liLilljlJXop latiaa ofaayofdle c.oa.,.ay IOklh:MI Propc:r1y R.lahtl by any lhlrd patty, aaclu41DJ 

any employee or fortiXI' cmp&oycc of tile Comptay. No Owqwry lllld.lcc:cuaJ Propaty Riabl owaccl cxd&wvdy by 

tbc Clmpa:nyor procluc:l oftbc Compaay is 111bjecl110 any ouiJUDdlna order, judpent, docnoc, ll!pUiadon or ag~oc:mc:nl 

raDiCIUI& in any m&.!IDC.1' the IJccruln& lllcrcofby lbc: Compaay. There il no ouUI&ndlll& order, judJment. dcctce or 
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AJpUiaOOO 01'1 lbc ~)',IDd lbc Coqlaly IS DOl pll1}' 10 &II)' apemen!, tcstnctiDJ 1D &D)' IIWUIC:I lbc hCCDSIDI 0 r 

lbc Compan)"• pmclucu by lbe C«npany. fixcepl for Eod UfCf LICCIIJCI or u olhawuc ace fonh 10 S..~t10n 2.11(•) or 

lhc Company Disc:~ SciiCdnle, the Company has DOt tnlclcd into aoy apc:tmcntiO mdcnwfy aoy Ptnon azauut 

aoy cbugt or mfnn&c:t11C11t of aoy Company !Jlcell«<ual Propcny RApt. 

(b) ~ ColnmcrciaJ Software JU&blr• nx:aiiS pec.bacd QKIUDQCa)ly IVItlabk 10ftw~ 

prosnms a=cnlly milablc 10 lhc public lbrouab l'dail dcalcn ill COGlfiUICr aoftwan wblch hm becD bcauccl 10 the 

~y pu1'1IIIDIID W.Utcr llccnvs mel which 11'1: IIICid ill !be ~fi buliDeu bulltl: m 110 way 1 compoaenl 

of or iocorponled ill &II)' oftbe ~ pi'OCiucU IDd ~laled lrldcmarb, ledmoJocy IDd know·how. To the 

taowlcdac of lbc Coalpcy, tbe c:.oq,uy bu DOl tn.cbcd or violalcd lbc 1c1m1 or ill IJccDsc, JUbhccnse or other 

IIJmllCIII ~~~~~~ 10 &D)' C«apay Coct"ICrdal Softwan Rla!IIJ IDd bu a valid nab• 10 we auch C«npany 

ConlmCicial Softwvc RJab1a UDdcrruch lla:nac and ~lmll.. No dalms wil.b re~pCCtiO !he Compaoy Commucaal 

Soflwan: RJ&bta have becD uacncd or, 10 the blowlcdae orlbc Comp&oy, arc lhrcalcllcd by aoy Penon •&ainst the 

~- To tbe kDowtcdcc oflbc Coalpcy, tberc is no matcriallmM1dlonzcd uac. ~~or maappcocrutiOfl 

o( I ll)' o( the ~ Cocm:Dereill Soft'wal! RJabU by lbc ~)' Of ID)' ~ Of (omi<T cmplo)'" Of the 

Company dwmJihe period oftbdr emplo)'ITICIII. 

2.12 Arrwncpq Cgnqxtund Coaurui!Dml'· Odler lban 1boK IIJicd in S«110n l.12 o(lhe Company 

Duclosurc Schcduk, lhe Company docs noc have, u noc a party 10 DOllS rt bouod by. 

(a) any colkctive barplnin& •arccmcn'-. 

(b) any •arccmCills lb.at contatn any unpaid Kvcraocc habthbea ot obhaauons, 

(c) Ill)' boall&, ddcmd compcnsa._, IDCCIIIIvc COII'lptiiMIIOII. op110n, pcnsoon. ptoflt·thanna 

ot rtllrcmcDt plans, or Ill)' olbcr cmployoec balc:fu plam Of anqanc:ots., 

(d) lilY employment or eonsultina agreemcn~ COOII'ICI or comnull!~enl (olbcr lhtn cmploymcnl 

lena&) with 111 employc:c or illdividual cocmlwn Of aalcl;pcnon or coosulcma Of '"'" apeemc.nl. con1n1e1 or 

COI'I1IIUlmCII1 ,..,lh • f1rn1 Of olbcr orpiiiDtion. dOIIa'lllulabk by lbc Company on tlw')' daya iiOIJCC •1thou1 lubohry, 

(c) any aiOC:It opdon plan, atoclc lppt'CCiadon right plan or atoclc purchuc plan, 

(f) ID)'-polq, fldcbry Of sumy boac! Of comp~ boac! noci!Sicd m Sccuoa 2.21 

or the Company OiiCIOIW'C Schedule, 

(&) Ill)' kaac or pcnoa.al propcny havills a value todlvldloi&!Jy iD u.ccas or Sl$,000, 

(b) Ill)' aareemenr or uldcmlufalioa ow I\W'IIll)' noc culeml m10 10 lbc Ofclmary counc or 

(o) 1.11)' IIJCiancnt, COfllniCI Of c:ocm»lme:Diooo«aon•na omy cOYCII&IIIIUJUfUI& the llttdom of tiY 

Company 10 CftJIJC '" any hne or bwlncn or compete Wtth &IIY PCI'IOn, 

(J) 1.11)' ~1, comract Of COIIll'llllZIIa rclalJQ& 10 c:apttal ex;pmdi!IUO IDd m•olviD& NNI'c 

obhptioas LD cxccu orS25,000, 

{It) aoy ap-. - Of coawiaDalt rclalilla 10 the c!JJpoutlot. Of leq\luonoo or aucu 

DOl iD the on:lmary couno ofbuaixa or ID)' oWDa"'bbp lntaat!ID aoy c:orpontloa, puiiiCnhlp, jOUu vcotwe or ocha 

bwineu cutctpriac, 
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(I) Ill)' monpaea. tnckllnuu. I~Wn or cmln apecmcnu, t«Uttl')' apccmcou or olhn agrccrmnu or inrcrumcnta rdadn, 10 !be bon'owina or 1J1011CY or a~cmaon or cml11, anduchoa&uuantiC'S referred 10 

111 claU£C (b) bcrcor. 

(m) IllY pwdwe order or c<mll'IICC for tbe purtba•c or nw matauls or ICq\IISibOa or u.scu iDYOivq $2.5,000 oc JDOR Ill my dDak iDIIaDce oc $100,000 or mocr 111the ..,npcc, 

(o) my~ COIIInetiiDvolvln& S2S,OOO or niOf'C In any ainglc IMIID« or S I 00,000 111 mcwc ID tbe aapepk. 

( o) my clislribotloa. joiDt IJI&Ihtlna or dcvclopmcol IJJ'CCtOOll. 

(p) my Jcuc for rwltcbea or any ocbc:r macluacfy, cqu•~l or othtt pctlOOII p~opcny involvmg payment of •BF&•tc rculab In e-xc:aa ofS25,000. 

( q) my coaiJ'Id ~~ to wluch the Coqlany bas IICICa.S 10 lhc lclcphonc lldYoork or anolhcr Pmoo otber lban the ~>"• inlcl'llll COIIolleldilcckphonc acm« and any oonlnldl for the rcalc of eny ncN l>! l. capaciry or tbe Compaoy. 

(r) Ill)' &JRCIIlCIII. c:onll"'a.luJc Of !C&ICniC1ll p\USUIDIIO WhiCh !he Company haS !he n ahl of way 10 usc any pmnlact or rul proputy 10 locltc and/or iru;ulllibcJ IIDCI on. under or throu&h such p1cmuca or rul 
property. 

(s) aay &JieatlCilt or CCIII'1mlancol oltllptln&lhc Company 10 dchver any p~odu~• or aav.cc 11 a pncc wluch docs 001 COYCt tbc CC¥1 (iacJudma labor, IDIICnals and producbOa ovtthcad), plus 1 re.uonabk ptofit matllll, for IIICh prodlld or~ 

(1) any JOIDI vcmure, pu1Knlup or ocbc:r coopcnb\oc &rnJIIcmall or a&rccmml mvoh·ma a dwvla oi profits or loelcs. 

(u) any otbcr •lltc~Dtllt, cocrract or conwNDDtlll wlucb mvolvcs ru,ooo or moc-c and as nol cancd.ll-!, Wllboul pcoall)' 'Nitbin lluny (30) daya. Of 

(v) aoy ...,ecmcnt whkb is olbC1'wue ~ttmllo lhc Company'• bwtnc:u 

lbe Compaay bas 001 bmldacd, oc n::cdwd my cbim or thruc th.ac 11 bas lmlcbcd. any of tbe terms or c:ood.itioas of aoy mataialta~~l. COOiriCit or COCIIIIIlDDtllli 10 'Wbicb it u bound (blcJudiD&, buc DOl hnuled to, tboec ld forth U> Scclioa 1.12 or my ocher -aoo of Cbc Compary ~ ScbcdaJit) 111 aach miMI7 u would pcmu1 any ocher put)' 10 cued or ICmliDatc cbc- E.ech ... eelllltftl, COCIIriCI or C011111UDDtJIIIO wludllhc Company IS a pany and th.ac u required 10 ~ ld f011h Ill rhc Compaay DUc'-uc Schedule is 10 filii force and effect and, c.xccp~ u ~ diteJoeed. i1 DOC lbbjcd to any a.tcrial cldlllk !hem wier by aoy puty lbmlo. Tbc C.....,.oy u 001 bowld by Ill)' maiC:n&l oacll"'ld, lllccm:ul, Uccmc, leaK or ocba CDJJmilrnmt. a copy of which lw DDI ~n prev10Wiy provided Of made available ID JWL. Tbc Compaly after rnalcbta ID itlqwry or til or ill offietu, d lrccton, rJwcho!.dct• and I PPfopnalc cmployca docs - have my rcuoa 10 cxp«l th.a1aoy dwlae may oecw 111 lhc rclall01Ub1po or lhc Compaoy wtcb liS suppbcn or~ u a radl ofebc Mc:rccn or Cbc lnlacat J!sclwl&e, •luch cb.aQa:c ,.'OUld have a MAICnll AdvuJe Elrcct oo the eoq,my. No IUPPiier or« C\ISIOa'er or tbe Compaoy bu lndicalcd within tbe pw year th.ac h will 110p, Of clocRue l.bc ntc of lllpplyina ,. puc:hulna matcriala, producu, or KfVICC:a 10 « from rhc Ccmpaoy, a a rault ofcbc Mas-or die ~ E•riwnF- l!a.cept u daaibed • Socoaa 2..4, DO ~II, wa~vcn or approvals UDder any ofl.bc eon.-ny•a marial•peabC1111, COCIIIKU,Iiccma or 1c-~ acccawy In ocder 10 prucrve lhc ~cfliJ 1bcmmda' for cbc SumvfD& Corpondoo or ocbcnnJc 10 avood aay breach, default or naJal or lammllioaorotbcrfiahtua rault ofrhc M~ orlbc !Jnaat &chan&c. 
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2.13 !ptcrwcd Patty TpngstiOQI Except U ICI ronh 10 Secuon 2.13 or IJ\c Company Disclosure 

$chcd!nk, no o!Iiccf, dJnocl« ot Jlwdlokkr 10( lbe ~y (aorany puall. llbllll;i. cjttmvlaOI 01' IJlOIIIC Of IDY Of 

such puiODJ, Of any INS!. putDCnlup. corponooa « oCbu c:nury 10 whlcb All)' or IUCh pmocs 11&1 Of 11&1 bid an 

mtr:reSI), b.u or b.u b.d, dinlcdy « iDdlrcctly, (a) an mla'Cil iD uy ca11ty "1ur:b fllmlsbcd Of aold, « rllltiUb« «~ells, 

acmca or procb:ls wllidl die Coa:lpay furaubod « ld.ls, or p..-ato lllrmab « ecll. or (b) any UIICRSI iD aay c:nbty 

whlcb pwdwcl from« Kilt or t\arab.bcl to !be c:oa.-Y uy aoods « ICMCC:I., «(c) a bc:ne:l'acW mlaal m aay 

coolnCI or •JI'CCUICIII requlrCid 10 be IC1 fonh Ill Sccdoo 2.12 of lhc Coa!p&Dy Ol.aclolure Scheclulo; provided, WI 

OWDCnblp or 110 more 111111 1M percall (5%) of 1be ouuundllla vodD& IIOCk or. publldy ended oorporaliOO ahallnol 

be docmcd aa "JIIfa'cSt • uy f:IIIJt'{' fot JIUrliC*I of Ibis Sec:ooa 2.13. 

2.14 Qgw WI ug! Aylhgriptlcw.. Sodioa 2.14 of lbc CoalpiDy Dddolurc Scboduk ICClnlcl)' 1.® each 

CaknJ, lUll:, COUDty, local or foRia11 JO'iC ftlDOLII&I CODICil&, 1-, pcrmil. paD1, orr ocbcr IU!boriuuoo wued 10 lhc 

~)'(a) pursaaaiiO which (be Compl!ll)' twra~ll)' operata ot bolds All)' inlaal ill &II)' or Ill piOpUtiea or (b) 

wbich Is rcqulrod for lbc opmdoo of iu busu:lcllu cutra~lly coWuctcd or cbc bold!Qa of aay such ln~aac u currently 

held (hcmD colleaiYdy called Cbc ~ny Autbariz.a1101111. 'Jb( Company AuthonDUODJ ut ·- full fort< llld 

dliclllld .._;.. .. aU lbc aulllanaiiOOS rcqwmS 10 pc:n!llllbe eoq.ay 10 ClpCIU: Of cooduclltl buAnc:u u currc:ntly 

coocNc1cd or bold my mlcJcll m ill PfOPCI'IICI u Qllmlll)' bcld. 

2.15 Uda••lgp Soctlon 2. 1S o:l'lbc Compuy DlKiolwc Sdlcduk ICCW'ale.ly luu allautii,ICilOIU and 

kpl ldmuuJirabve, uWnlioo « ocber ~ aod 80Ycmmc:nl&l IDVC:S:It&JDOOS aod aU ocbcr deuns penchn& 

aprnsl tbc ~ or,IO tbc mowlr:d&C oflhc Compuy, ducllencd Of wtuch lbc ~)' capccll Will Ullunllcf)' 

be lhra~ or COli" • ~ apw1 lbc Colnpany. Noac of IUCh 111111, ecooaa, JlfO"C'dtna&. IOYCitlJAUODJ « cleuns 

~de co pmtC'III lite c::o~~~U~~Vn~tioo of lbc M CTJm or lbc lllt.msl Eadlanae. lbcR 11 no JUdJI'IX1It. dcau or order 

cnJOininalbc Company In 1apcc:1 of, or tbe efT oct or.....ruc.b II 10 prohibit. any buJincaa prxoce or 1hc: ecquumon or any 

property or tbc coodud ofbwlDcaa oflbc ~Y· Sccuoo 2.1 S or tbc ~Y DLK!olure Scbcdulc ebo IISU all 

IWIS llld lq.tJ Ktioos imualed by lbc Compuy wluch arc JUII pcodllla « .. 1ur:b bavc boa> c.oocludcd r.n lhc Wlrwo 

yean. 

2.16 Nxn•!!l! J!cqjnb!c. AU- nx:avabk of tbc Compa.ay abown mlbc eon-.-y Balan« Sh«c 

erose an lhc ordilwy counc ofbua!Dca and. to lbc c:xlc:DI DOl prev~ly colkcled, an collecublc (u«peto the extent 

racrvcd ~a,tLIIIIU rcOoctod 111 tbc Compaay Fillmdal Statcmcoll) llld an: earned 11 value~ dcrnnunccl r.n accordance 

witb CiAAJ>C'MI!IIcadyappbcd. To Cbc kDowledcc oflbc Compaay, ooac oflbc ICCOIII'II rourvablc oflhc Company 

OU!s!aad"". oflbr: cia& bacof II dljcc!ID G)' dwa of ofrlc1, R'C"'apmml,ld c.tf Of c:o=ladaun aod !bat arc DO 

fac:u or CU'CUIIIIIIliiC (wbelbtr aata1ed ot lmUia1Cd) ClaJ would IJYC rue 10 any IIXh clum. No ICCOWilS recervebk 

&r• eontinacot upon lbc pcr(omwx:e by the Company of any obUpbOD or c;oulnet ac:cpt for sbc CompADy'l 

mainiCNnc:c obl~tlons Wider ill m•fn("Uincc ~ (ahboqb 110 au10IDCt bu cla.i.rDo.d WI tbc Company b.u 

Called to perform 1t1 ma!ntn"'Y'CJ obllptlOISI). No ~'a- 11&1 any bal. dlarac. ~. 1«\1111)' 1111aa1 « ocbcr 

CIICUlllbnna: oamy ofebe ~·· -~~~~~ R!Cdvable llld 110 qTCC1DCDI f« doducuoo « ducounl 11&1 bttn made 

wizb lapcc:IIO any of .a -1011 nx:anb&e, cx.cepc far belli paoiOd 10 !Wilt~ T-. N.A Ulldcr tbc eon-.-y·a 

revo1V1111 hne of aediL 

2.17 Mjpu(c: Dggq ape! Sux;k Ba;cwis. The minule boob of the Company and ill Subtldiari« .-k' 

evaiUhlc 10 counld for lWL CODiaJII mialllcs of aliiiiCC'dllaa of clircdon &ad alwcboldm (or cooscn11 10 llCU of IUCb 

mcetm&J) ecc:untc m all rnaleriaJ rapccu ~&DCC lbc ~vc WDCS of UICOI'JIORUOD or lhc Company llld "' 

SubsKIIancs. Tbc acoct noconla of tbc Compmy and iu SubslCIJ.anu made avaU.bk 10 counsel for I Wl cootlln an 

a.cantc record of alliiOdc iMuanc:a aod IROdc trma(cn of lbc ~ c- Scock.. 

2.18 Envhno!l!!i!!'l' ape! OSIJA, 

(a) 11lc Conlpany bu compbed ill aU a.leNl rapc:1a Wltb all Ia.,. (mWdu:la NlCI llld 

rqul&ooas tbcmmdr:r) offcdnl,--'local OomiWIODial ~ • •rc lbc CU\'uDmDCDt. pubb.: bcahb and 
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ra/dy, aM employee bgldlp Afdy,lllld DO c:bvJe, <Gq~l•!N KtiOCI, IWI. procccdlll&, hanns. known U\VUUpiiOII, 

dazm, t!cm•nd or DOCX:c bu bciCil filed or corm c ~ apms1 tbc ~ alkpl& my fmurc 10 <Uilfly wuh &~~y 

audllaw Of reauJatiOD. 

(b) 1111 ~ l!u DO obhptine 10 !AU maediaJ lldloo with ICJP«IIO &II)' COndJUOIU DOl 

doc:a 1bc eomp.ay ~ _,- babibfy, .S dim: II DO bull rclaud 10 lbe Coalpcy'a pu1 or prua11 opcrsQOOS. for &IIY 

pracar cbGJe, """"'rjnc Kdaa, tair, pn""""'dma. bcarillc. blowD .-pkm, duD. or demand llvm& rue 10 aoy 

liabiltty or obhplioo 10 cab uy rcmecllal ac:tioa IJIIdcf tbc ~ £cr.iboanxnral RcspoaiC. C«rV"HII'Xl 

.S Uabilily Ac1. of 1980, 1bc ~ Cocxrvl!iGa lllld R.ecovay Ace o( 1976, lbe Fedcn.l Wau:r Pollulioo Cocltrol 

ACI of 1972. tbc Clc:au Air Ac1. oll970, tbc Safe I>riDtiQa Wau:r Act of 1974, the Toxk Sllbltanca Control ACI of 

1976,crdiCEma&CDC)M I s..SCcaaw ''7Risi"~Aao
{1916(adlu• 

•• 1).or&llyotber law (or 

rule oc rqulalioo lbemandcr) ol my foclcral, 1111t or local Go•awlll EAiily, COfiCICnl.llll diC relax or diC lbratalcd 

rck.uc oC bazanloua 1ub '¢ "• public beahb md Afcty, po~ or JR'ICCilOD of tbc CJrYU ~lUll ( collecuvcly, tbc 

•J!Dvbna;nmql LaW1j. 

(c) l1lc ~ 1111 DO ba!Ury rda:IJac 10,1111d 11 bu 1101 handled or cbJpoted of lilY sublwl«. 

amnaed for lbc d!JPOA) of my ~ or owned or opcnlcd any property or faahry 1n YlOiauon of any 

&viroama!lal Law. 

(d) l1lc eomp.ay ba DO habi1uy for, and rllcrc as DO bais for, my prac111 c:bvJe, complauu. 

action. 51111. proaclrna. bcanQa.IIIWidp.tiorl, eWm. or demand apinlt lbe Company IJvm& rue: 10 any mau:rul 

liabl1try under 1bc On •.-cioatlll Safef)' md Hc&llb Ace, u -m• II, or my olba law(« rule or rqvlaooo tbc:mmda) 

of UIY f<dcral. IIIIC Of local Go•a_,!al &ti1y COO«ttWWI ~loytt health and ufcry (eollecnvdy, "En.,loyec 

Safety Laws1. 

(e) l1lc Compusy bu oo li&bilily relallll& 1o, and, 10 lbc blowlcdac of lbe Company, lbc 

(Ampui hu DO( CXJ)C*ld111y Of tbe Coq.ay'l ~~ 10 my II .... ,.,.., or ccadllioot WI c:ouJd form lbc bans 

fOf. any prae111 cbGJe, c .. , ... ,,., Kdaa, IIIli, pl""""dloa, beatiJ1a. inv~ '!Aim, or demand (Wider lbe comn100 

law or purr&WIIID IW:IIC) IIPiDR the c_,...y Jivma rue 10 malCn&l babihry for my 1ibleu of or pcnonalliiJW)' 10 

anycrnplo)'«. 

(f) The Cocnp&lly bu bciCil m c:Gq)ll&IICC wuh all lbe 1mns and eondlbOIU of all JKntUU, 

IIOCDKS, and otber aolborizaDOaS of Govcmmcncal EnbbcS wluch are requited under any Cnvuonmmul Law or 

e.q,loyu Safety Law 

(&) A II Jliopeibi:S and eqwpmcD! aed by lbe CoalpiD T arc &u of ubalot, PCB'a and olba 

Ex!rcmdy Hazardow Sublanca(u dd'IDOd io ScC1ioa 302 oflbc EmaJcoey Planoln& and Cornmlmny RlaJ>t·to-K!Iow 

A<l of 1916, &S •nrockd) To lbc li:DcJwlcdcc of'lbc CoqMny, DO pollulaDl. -rnW"l. cbcmical, or UlduJtnal, 

hazanlous, or IOXJC malcna1 or - bu bciCil buried, IIOr.d..tpllled, lc&kccl.. 4llclJ.vacd. muned, or rdcucd on any 

1ft) poputy IIIII !be Comfany bu cvu OW'Ded, or daallbe ~ oow lc.ua or bu evtt lcaacd 

2.19 Bmkcg' and Ejpdm' Em beep! pursuan11o an adviiCX)' IIJccmcnl wnh Hoai. Brec:dlovc ik 

Wcsncslu.loc. (lbe am111QDCD!J widt wtzich bw bciCil divloecd 10 CWl. priof 10 lbe dale baeol), the Company bu 

1101 meurml. aor will II iDcur. duu:!ly « Uldin:c1ly, any babtl•ry for brolccnae ex fmdcn. feu or •&mil' commwiOftS 

or aoy Jlmilar cb.arJa Ia c c lllleCbaa Wldl !has .\IJW or aor In, ... ,.._ CCOittQpla~ ~cby
 

UO '•bcw Moam Tbc Coq.ay It m COIIlll'- wul! all CUITCIIIly applicable lawa and rel\llabOas 

• •• ci•c Cll:lpio]T • lie · · * Ill CilliplojUIQV, lamS and cooctrtloaa of ~loymczu and -aa and boun and 

cmp1oyiDall prac:lica, .S II Dill c pd Ill my -..llbor pnaacc. T1le ~ lr.u DOl teou>cd my DOOCe fiol!l 

IZI)' Govuw 1•1 EDI!ryo( lllld 10 lbc 'li:Dow\cdce of'lbc c:oa.,..y lbere bu DOl bcca--s before myGova........W 

Entity, any cWm. ac!loo or pmcwwtma 10 Whio.h 1bc eomp.ay • •1*1>' orm•oh .. diC ~. anJ !hen il od!bcr 
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pcndms nor, 10 lht lalowledac ofcbe eo.np.ny, dnalmed my mvcsopbOO « bc&nns c~ !be ~Y &IWIIi 

out of« baled upoomy IUCb laws. resuJADOOI or pnc1lcc:s. l"b= arc oo pcndlna c buns •llauul the Company Ulldt.f 

Ill)' ....nm ~ plaD Of policy Of fOf looa tam disability. 1bc ~ lw oompbcd In all malcnal respedS 

Mill aU appbc:able bald~ CII'C bCDdll cootnulioo proVIIICIDS of Coolob&tcd Onmibua Bud&d RccoacahabOCI Act of 

198S ("COBRA") md hu oo obllpdoas with rapcct 10 lilY forma employees or qualtfkcl bcnctleaanc:s thnamdcT. 

Scctioa 2.20 ofdlt eo.np.ny Dbcloturc Sch.cdule llab all c:urm~r employees or dlt Company and their cutnnt w.uy 
aod vacatioa acauab. 

2.21 Jnnnp Sectioo 2.21 or Chc Company OIK.to.ure Scbtdulo IIIII all iNunnu pollclca a.od fldehty 

boads covcriQa cbe -. bl1tloee&, equlpmalt, p!OpCfllel, opcratiocll, softwm crron and omlniOQJ, employees, 

offJCCn aod dircc:ton ofcbe Cocllpcy u wdlu aU claims mack UDder &II)' &DJWUCC policy by !be Compauy JIDtt 

JID\W)' I, 1993 (oCbcrlban daiml UDdatbe ~~medical aDd dcDial illsuraoc:e plam) l"b= 1J DO claim by cbe 

CornpcJy pendlna Wider lilY of IUCb polldcs or bond! u 10 wbicll covenac hu bcul qucalioncd, d~Dlcd or d.lsputed 

by !l!oe undcrwritm or IUCb poUda « boads (odlcr t1w1 claims IDidc IUida lbe Company'• medlall and dental 

insurvre plam). 1bc ~ bM prowidcd « llllde avaibb1c 10 1WL c:cpcs ohiiiUCb ~poliCieS md r~«tny 

bonds md all cia'- made by tbc ~ IIDdcr ill inswmc:r poiiOCI (ocber than duns under !be ~~ mediCll 

aod dental plam). All praniums payable UIIOkr all such polieiet aDd bonds hav-e: bmt pawl and tbc Company is 

ocbcrMsc: Ill~-~~~ all lliiiCrial tapcc:l.1 witb tbc ICimS of AXIl pobciC:S and boocb (01 otbn poliCies and boods 

prov;dltla <~•bstwntitDy limillr iaatnDce cowaqc). Such pobc:iea or ,,.tr&DCC md boods arc o( ibe type a.od m amoums 

eus1oawily wried by Pc:noas coa6ncdna bus!ocsses •imllar 10 lboae or lbc Compa.ny. The Company does not lcnow 

or aay thrcalmed tmninalioo of« proposed mala1al premium lnaeasc wtth rc:Jpttt to any of such pohctes. The 

Company hu DeYCt bmt dc:oicd iDiunDct c:ovcnae oor bas aay iDsunDcc polq of tbc Company eva been uocc led 

for my reasoo. 

2 22 lnmngry, 1bc inva110ry appearizl& oo dlt ~ FIDW&al Stataneol$, Of tbcrcafta ecquued or 

produced, cooforms in aU matcnalrapect:~ wllb tbc ~•applable llpCCtfatiiOllland wunntiCI aod b.lvc been 

produced in complii.IICC with the CompanY"• quality concrol procedures a.od llC!IWist only of ttemJ of a quahty and 

quantity ~le Of aleablc by d1C Company .lo lbc ordlnaty COIII1C of busiocu. AIIIUCh inventOI)' Is mcrdwuabk and 

lit for tbc ~for wbich it- procun:d Of manufiiC1Ured, and none or whiCh is obJOktr, clamaacd or defecttvc tn 

any amount Such mvcniOry il owned by tltr. Compaoy IDd is 001 subJect to any l~m~, clwi!CJ, pledau. a«unry 

!oterests or otbcr encumbranca. · 

2 2l ComphVMX mtb J,.awa. 

(a) 1'be Compcy hu complioclln all malerial rupecu wtth. il not tn v10la11on of, aod lw not 

I'Cittl.-ed any -m of vloladoa with rapca to Ill)' (eden~, ata1t Of local staNk, law« ~000 wtth rapcc110 lbc 

coaduCI of tlS busaiCII Of tbe O'*lla1hip or opcralioa of Ill bleQrra, - ot pOjiQ'Oet- No dwtc, --...Luat. acnoo. 

JUtt, proccedma. hcarioa, invc:stiaarioa, d1im. demaod, « DOticc l!.u bcal flied « Coti\IIICli(.C( •ll•=t a1Jca1111 any 

WIW'C 10 comply wilb any IUCb law Of rqulatioa. 

(b) 1bc Company bu DOl violaled UIID)' mpec1. or rceetvcd a no11cc or dwae Uldtinl lll)' 

VIOiaoon of the Sbctman Act, tbc Clay100 Act, lbc RobtrUIOn-Patm&D Act, or tbc Peden I Tradt Co1MU.J11on Act. each 

as amended 

(c) 1bc: Company hu DOl. IDd none of lbc ofTtc:en, du'cclon, sharcbolden or cmployeu or the 

Company have, on behalf of the Company: 

(I) made « alf'CC'd 10 maltc aay CO"lJ'ibuooa, pa)'UICDI or pft of fwteb « propcny to any 

aove.mmental official, employee, or aacot wbctc eilber lbc COIIlribullon, pa)'IIICDt, «siR or the purpose thereof Wll 

i!lepl UDder lbc laws of aay fodenl. sutc or local jurirdic:tioo; or 
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(IQ esubiJJDCd Of I'DIUIUIIlCid IDY WIICCIOCdcJ fiiDd Of USC1 (Of any piiJIOIC. 0t tntcnuonally mad< 

IDY falK or IDKCWIIt mtna oecy o( 111 boob &lld!Of recorda, or 

(w1 made or qrecd to make aay coouibullon. or rtll11bumd any po!Jt.cal ;•ft or cocunbuooa 

made by IJI)' otbcr Penon. 10 aay C&Ddiclarc for fcdc:ral, sra&c or local pub!Jc orru: or 

(iv) becD IIIYOMd iD cbe dnb"'C'"m' Of RUipC of flmdl owside of lhe oormal mtcrnal oonuol 

~of· "'""'ljryorbeco iDIIOiwd ill cbe izx4aopa Of iDaa:unrc t 5Widiua of nwma.l fll)mmll, ~ 

or rccclpc&. 

2.24 Rqiurtripp Seer r lgjpl Pngy Stetcmcpt Nooc of lhe iilfonnallon supphcd or robe •upphcd 

by or oo bcbalt of cbc C4rapmy Cor lochedon or 1Dcorpon1Joo by rtfn=tt. aDd rt~IC •ed by !be ~Y pnof 10 IUCb 

illdus100 or '-'Pondoa by rdaa10e, ill Cbc ~ scatcmen~IO be flied Wl1b die SEC by Holdinp 10 coonccM" 

Mth the ~ of 11wa of Hold111p Coa!!!IOO SIOdt ill !be MC!JCD .S !be IAicm1 Excbanae (!be -~ooa 

Statcmmtj will. at cbc cimc cbc llcph1100 Swcmad becotla dTcctivc Ulldn the Sccunoes Act of 19ll. aa amended 

(dx "Sccwlliel Act'), COGtaia &II)' IIIIINc IWCmCOI of I m&lmiJ fkl Of omil10 lUte IJIY m&lmiJ f.ct t~cd 16 be 

IIIICd dlcnm or oecaauy 10 make lhe JlltcmcniJ tbcreill. tn haht of !be c&m~~Nt.aDcea uncia wh~eh !My .-ere track. 

001 DUJiead!Qa. Nooe of lhe anformat100 supplied « 10 be soppbccl by Of oa behalf of lhe Company f01 &DCiua10n or 

uiCIWjWWIOOG by rt(aa!Ce, lftd rc•ic•ed by cbe Coalpay pnof 10 such Indus too ot w;orpontlOO by refc:miCC, tnlhc 

joUil proxy st•lrr!r!!!, ill dcfiDiuve Corm, rdaliQa 10 tbe IDCdioas of !be JWl. &ad lhe Company W.reholdcn 10 be held 

D'l COG:Ia.COO.. wilb lbc MCfiU1, or in lbc rdaled proxy &ad DOC!« of ITitCtiiiJ. Of toUctllnl mateNI used "' COOIICCflOCI 

tbcnwilh (rtfured 10 badn ~ ulbc 'J-Proxy ~1....U. a1 !:be dares rmtled 10 slwdloldcra and 

at !be hmc:S of cbe IWL slllrcboldc:rt mecriQa &lid tbe Company slweholdcn' m«tJ.o&. coawn any untrue: scatc:mcot 

of a matcnal fad or omit 10 JtaiC any mau:rill fact rcqwnd to be stated lhcrt111 or n«CSS&ty an order 10 make !he 

Slltrmcnts tbcrtill. in babtoflbc c:iramlst&Dcu UDdcrw!IJdl !My art made,- tniSk:acbn& I fat any l1nX pnof 10 !be 

Errceovc Tame any eYaJI wilb rapea 10 cbe C4rap!Dy, 111 off lOCI'S aDd d~Raor~ or IJI)' of i!J Subcldianea &bo<IJd ooou 

wbxb is Rqllim!IO be~ ill ID \ r o( Of a .. .,... 110, lbe R.c:pmabaa Starcmnv ~ lhe Joan Proxy 

Sa;~Cme:D~, :be~ &ball ~y 10 edvilc 1WL IIIII Hold.tn&J 1lx Coulpany will prompdy dialenum1e aoy such 

•mmc!nwnt or IUppletnallto lbc sharc.boldcn oflhe Olmpeny 

2.25 Amp 110•• Mfllm. Nadler !be Company-· 10 I!J bell kJxra..ledae. any of liS affilurcs has thtooJ&h 

lhc: date ~f llllcell or aiJ'C!Cd 10 tab a~y actioa that would pr~cn1 the bus~ combmonon 10 bt ciTcetcd by !he 

MetJ"rn and the lnterCIIl!xdwlge &om bema ac:wunted foe u a "p!'OIUIJ of IIIICfaU • 

2.26 fiRPTA. lbe Coqoeny 11-. aDd bas 001 bcca a.t &~~y umt. • "Ururcd Su"" real property boldtna 

cocporaliOO" wilhm lbc nxanq o(Scctioo 197(c}(2) of 1hc Code. 

2.21 fn1'tkns.'s Aqyfit Ptans. 

(a) Scetioa 2.27 of lbe Company Dllc.lal= Scbcdulc bsa aD~ bc:nd"d p1Am (as defmcd 

11'1 Sccooo 3(3) oflbe Emp~ RctiadllallillllCIIDC Sa:unty Acl of 1974, u ommlcd ('ERISA")) and all bonus. stock 

op0oa. aock purcb.w. iraocDD...:, deCamS ooq>a~..._, sopplcmealaii'C1II'c:IDall. IC\<a-at~« &lid odiB &ll!lihs fnnac 

or~ bc:ndit pima. POIJIIDI or &otaQIClDWII, aDd any cunall oc fonncumploymcot ot cxccutr¥C c:ompcnsanon 

oc scvcrancc ~II, wn11a1 or ocbcswlsc. for lhe bcocfit of, or rcl&llll& to. &ay ~of lhe ~y. aoy trade 

oc busmc:sa (wbelbcr or- iDtCiipc:utcd} wtudi&J a mc:mbc:r or • luch rs UDdct common conuol wtlh !he Company (a 

•Compe.gy ER.ISA Aftillat.e") wttbm dac mcanma o( Sccoaa ••• or tbe Cock, 01 any s .. t..!dury or !be Company 

(IOJCiha. cbe ~ Emplo)'ee Plalll"). &lid a copy of each &.ad! Company Emplo)"le Plan bu been pro•Jded or 

made available 10 IW1.. 

(b) (i) Nooe oflbt O>qwny Employee Plw p-omila or provides retiree medJul or otbe:r 

muoc wdfart bc:ae£IJ 10 my periOD cxccpc u reqwrcd by epp!Jcablc law, mc:luc!u>•. but 001 bmtted t'l, COBRA; (n1 
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aU Co:mp&ny Employe-e Plans arc r.n compiWIC'C rn all matcnal respects wnb cbc RqUIIcmeDU prQ(flbtd by any au.! 

aU apphcabk statulea (UICIIIC!m& £!JUSA llld dJe Code), ordm, or JOYCI'IIIIlCOt.tl rules and regulallOIIS currmOy ID effect 

with mpect lhcreto (iDcluchna all appbcable requlremcDu for aotlfiCihOft to p&rnapa~~ll or bmcf~ewaea or the 

Dcpanmeot or Labor, Internal Rcvcmlc Service (the "IRS") or Sccrcwy or !be Trurury). and lbc: <Amp&Dy bas 

performed in aU material I'CipCdl aU oN~ rcqwrod to bt pcrfOODcd by 11 uoda, is DOt 111 dWult Wider cw violalioo 

oJ; llld bu ao lalowlcdgc of any ddault cwviol.uiocl by any otllerp&ny to, any of !be Compa.ay Employee Plaas; (ua) 

cacb ~y Employee Plm iDialdaf to qgallfylllldcr Sccboa 401(1) oflbc Code and cadi 11\111 intmdcd 10 qualify 

uoda Sectloa SOI(a) oftlleCodccridlcrbu rood\'eda&vonbleclelermillllloa lcnCf wtlh rapca toaldl IUdl Cocnpllly 

Employee Plan fiom lbc IRS cw titill bu a rmainio,a period of time Wider applicable Trcuwy Reauladoot cw IRS 

~ts in which to ~ly for IUCb • ddamiDaOoa lcUCf and 10 make any amcadmmll DCOCA&t)' 10 obcar.n 1 

Civatahlt clttttmillalioo; and (lv) 110 Olmpaly Employee Pllllls or wilhln the prioc au (6) )Ufl bu bcco subject to, 

and the~ baanol lnaiiTcd and cloc:a IICIC CllpCQ 10 iDcw any IJabthry Wider, Tatlc rv o(EIUSA or Sc:dion 412 

of tbt Code and (v) noe1una ID any~ Emplo)'ee Plan p-ecludcJ cw IDIUfaca Wlth lloldtnp' abi!!!)' 10 aUK lbc 

Corqxny to lmniDate (or consolidate, at RoldfDIS' oprioa) any Compa.ay Emplo)c-c Plan after lbc Clot~~~&. proVided 

chit (A) the Company Employee Plant may bt t.erm.inucd prospeclivcly ooly, IUbJCCI 10 nahu accn.acd by l.hc 

Company's employee~ aclhe time of tueh wminariollllld (B) DOt more chaD tilty daya nonce m~y be r~qurrcd to 

k:rtnlmte certain Company Employee Plans. 

(c) Nooc of l.hc followina now ClUS1S or lw al$led Wltlun l.hc lut·ycar pcnod cndm& on lht dale 

t.treor Wllb respect to any Company Employee Plan: (I) auay aa or-by the Cornpany consnrutma a v10la110a 

orSerroon <COl or 403 or, to lhe knowlcdac ofchc Company. Section 404 cw 40j o!EIUSA; (ul 10 lhe knowlcdac of the 

Company. any aa or omlssioa by the Company which constiiUICa a violanoa of~ 406 all<l 407 of ERISA and 

is nor nemptcd by Scctioo 4011 of ERISA or which ~lea 1 VIOlahOO of Scctlotl 497S{c) of lhe Code and as 1101 

eumpccd by Sccboll 497S(d) or the Code; (iii) any 8Ct or OI'I\ISIGI by lM Company COMUIUIUl& I VIOla liOn or SectiOn 

S03 or Sll or, to the lalowlodac oflhe Company, Scc:cion SIO of ERISA; or (av) any act or omwaon by lhe Company 

which could &Eve rise 10 liabWry Wider Section S02 of ERISA cw uoda Secuoos 4979 or 497~ tluouJh 4980 of the Code 

or any odJer provisloos of ERISA or lhc Code. 

(d) Each eoo.,.ny Employee Plan bu bcca miiDQmcd iD aublwaual compliance with at• lam$, 

and all conm"bubolll, premiwns or other paymcnu due from the Company or Ill)' or au Subta<hancs to (or under) &n) 

aud:a Com!>ony ~Plan have been tuUy paid cw adequately provided for on the Company Fananca1l Statemc:nu 

fer tl:.c mos1 recently ended fucal year. All t«Nals ~ (ir:ldudln&. wbcrc IIJlPIOfiiiiC. propomonal 1muab for 

par1J&I periods) bavc br.m mack In acto.-clancc wid! O.MP c:onsis1a11Jy lpJIIICd on 1 rt.IJO!IIblc ballf There hu been 

110 amcnd.mcnt. wrinen lnt.crpfellllon or an.nounocmau (wbdbcr or noc wnnca) by lhc Company w.th rnpcctto, 01 

cb..mac ill ~)'l:le paniclpation or covcnsc UDder, any Company Employee Plan that would IIV'rcaac nutcnally the 

cxpcmc of mainaainina IUCb plans or anqc:mcnu, iDdividualJy cw ill tbt aepqatc, aboYc the le¥d of cxpcn~e ~ 

with raped thereto for tbc most recently mded fiJC&I year. 

(c) The Company bu made available 10 IWL c.ompld.t. acc:.uniC and current copaea of all 

Company Employu Plans and •U amendmeDu, docu'NIIfJ, -•tsp<iiidc:Dce lddreascd 10 lhe Company and filr.np 

relatina thereto, includ!Ds but not limited to any Slatcmi:IIU, filinp, repons or rdllnl:l filed With any &ovmwc:ntal 

aiCDCY with raped 10 lM Coqlan)' Employee Plans I I Ill)' lime wtdlln the lhrcc-yat pcnod cod.m& 0C1 the date hereof 

2.28 Ownrahip pC Srompa AJ of the date bertof. nooe or the Company or any or 111 affiha~a or 

auoaaiCS (as IUCb tenns arc dcfillcd Wider &:be txdlanac ACl), <•Xi) bcndlcWJy OWDS, d.ucaly or IDd.ucctly, or (u) u 

party to any aiJ'CCIDCIII, 111'1J11c:mmt or IIIICicnuftdlna for lhe JIUiliO'C or accruirilla- boldw&. •Oiull or dup<Kana of, r.n 

each cue, llwca of apilalaaodt ofrwt.lhat ill lhe agrep~e 1 ep.- 10% cw marc of lhc OUIJWidln& alwn of rwt. 

Ccxnmon Stoclc. or (b) Is an •afllllatc:d ahareholdcl" of rwt. wllhln lhc me&llllll or Article XID of lhe TBCA. Neuber 

lhe Coqaany nor any or lu Subaldl&riet owna any ma- of rWL ~ s-rc.. 
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2.29 eman Rqplam Manco 

(1) Exccpc u disckwd ID Sccooo 2..29 or lt.c Cocnpaoy Duc:lotwc Scbtdulc. llld uccpe Cor 

billmJ c!upulel wull CIZifOIIXn lllSiat iD die Mllaary C4W'IC of bwlDcu lbaJ In lbc •unauc mvolvc irnma~tn~l 

•'110""11, lbcR are DO pmcccdiap or, 10 die Coqlaay't blowlcd&c. awsQp"'P' ~ or dirulcDed bdorT &Dy 

de•• tee or forap coun, ~ ao•aWIIW or tq\lll.llxy body ill wbJch aay oflbc folloWt.Q& manm arc 

bcq COIIIidalld ....web could ,_bly be Cllq)CCicd 10 blvc a MAtcnaJ AdYcnc Etrm oo die~. -1w dar: 

Compaay or aay of bs Sobckt•ria u:cd•ed wriual aodcc or iaqWiy Cram &fty such body, lovcrtuJXfti oflkaal. 

' • ,.., • ad\Jocxy or similar arpnlzatinn or aay ~ JlCtY mdplllll dulaay a( IIICb IJIIIIa1 thaWd be -.de lid 

or may become lbe object of c:ooaaidalb!IO or urvatlpNm 'lli'!Ucb could rcuooably be ~ 10 have • Malena I 

Advax Etrcct oa die Coqauy. (i}tcdiCoou oftalet dwpf 10 cuAomm: (u) rtducooa of an:Uap. (Iii) rcflmda of 

IJDOUAIS prCVIOUSiy chlrpciiO QISICNIM!il; (rv) f1ilure 10 IDICd aay apcme, uWuii'UCIUrC. ICfV1Ce qua!J1y or oc.bcJ 

COilOIIIIIIl' IM!:ti'"ISprcw:IUII!y -.k 10 or lq o.d by aay ec!mmis!nbvc, ao•aWDCUI&l or rqulalocy body; or (v) U>CrCaJC 

in lmnioaooo or accc:ss dwJea or ocbcr nuca paid or p~)'lblc by lbc Compaay 10 rta aupphcn 

(b) Exccpe u d1tckwd m Sc:cuoo 2.29 or lhc Comp~ny Ducloaurc Schedule, nct!Mt lhc 

Company nof aay of iu Sut.lcbana bu aay OC"'"enddl& Mn!C!UIIIjQits (end DO such ob1Jaauoas have bccD llfiPO'Cd 

upoalbc Comp&Dy aad rcmaiD Cllfll'todm&) rcp~dm& (1) redi.ICIIOO of ralca clwJcd 10 CWlcmcn, (11) reducuon of 

canlilliJ; (w) rct\mds of MQIIIiS pm'ious!y ct.rpd to a• n ; or (rv) upmecs mfBswevc npcndi•urc:t.. tcn'ltc 

qu&bty or ocbcr rqulaiOry ttquhw 10 « by any docncauc ex fort•an coun. adnuniSO"ItlVC. IOvcmmml.ll « 

rcaulatoc}' body, pcmillelll otrldal. c:otiiUmCJ tdvocacy or -w «&•nm._ m c.acb caJC ,.tucJt could rcuonably 

be upcc1Cd 10 hl'~>c • Matcnal Advcnc Etrcc:1 oa lhc {Aqleoy. 

(c) Tbe ~ bu DOC n.!cmd. sold aay UIICrt:S1 u., or ochawuc cWukd 111 cooaol o•a 

any fcdcnl or 5Wie rqu1ltory lic:cDia, ccr11fJCalet, approvab or olbcr aulbonutloas Wldct wllkb 11 opera lea, ancllbc 

crmsfa of such audlolizaJcioat.lllbjoa 10 rcplltory JIPPI'O'ftl, wwld DOC VIOIIIc die 1am1 of aay • &Jt<UIUil 10 ,.hdl 

the Compooy b a pony or by wbldllbc Company b bowtd.. ex lmp~~~&c the nahu or any thud ptf1y. 

(d) The~ bas oo oumllliabWiy (endlbcrc is DO burs for •ny pruar1 oc futwc durac. 

CDIIII'!Jillt, actioa. suil, prOQCCdina. beanDS. IDvatl~ daw, or dc...;aDd lpiDII die ~ ,....., 1\JC 10 aoy 

l~bthty) ltlSIIIC OUI of llrf l1f1t1ll'Y 10 pcDQIII or poputy u a rc:wlt of lbc owncnlup, pouusron. or use of any FodiiCl 

maoufKiured, soid,lcucd, 01 ddJWR:d by die Coqlaay. Azrt IUCb daimt wwJd be f11Uy ccr-ued IO lbc a &col of lbc 

dollar IIDilCtbCIOS of dx Campmy'• pnMiucllrabWiy mtWiliCC. Thac arc oo n:caJIJ. lhmrened oc pcndmz, •nd no 

fc:dcnl lllvcalipllvc fq)OIU haw: bccu filed or were rcoqwrcd 10 ha'~ bccu (&Jed wub rcspcc:110 aoy of lbc Company'• 

podoca. 

2.30 Bc11 gctltmJ Cqrplcsc. Nooc of die rqwesmo.- or wunoDCS m.odc by lbc Company m lbu 

AJTccmc:ol, nor aay II*-made 1D aoy Scbcdulc, Elthibll ot ccruftulc (wuisbed by lbc Comp111y purJIIAJIIIO thu 

AJTcc:m<lll, wbeo IQd iD lbcu co~~my,- or wiD caaram aoy uolniC ,.._ oh tml<NI fact ulbc Elf carve 

Tune, or oauu ex will omit to stale my maiCn&l fla occc:uaty m ordct 10 make lbc slalemmiS contained hctnn or 

lbcm.n. m lbc ll&)u of !be c:in:umrlaocc:a uodcr which -.de, DOC mrsleac! "' too wurao1y or repn- ... ._ shall be 

deemed 10 have bccu m.odc by lhc ~ oap~ for die wam.oue• aad rcprcscolations ICI fonh 10 lhiS Agnanent 

and lb.c Lxlubiu. Scbcdults and mufJCaiCI <lcllvacd punuaol bacro. 

ARTICL&IIA 

R.P'IlZSVITAnONS AND WAJUlAIO'IES OF nil PARTl'O:RSIOP 

[acqlc uld fotdllo Clle Pat-.llip o.dalun ~lc &lladlcd bcmo aDd -po1atlld by rdcraaox bercm 

(lbc • panDalhip Imdoturt Scbcd01lt"),lbc P..-nb.lp baeby rcpreiCDll end wamDIIIO HoldJnts aad rwL (and, 
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Ullless lhc conlCXtllldaclla othdwuc, aD of IUdl rcpre<cct•t>OCS IUid wam.ona wU be deemed made •1th rcsp«1to 

the Pannenlup and lta prcdcclcuor, If &IIY) that. u of lht date bereof: 

2A I OmpiDrjgq aA4 Ouahfgngp Sulmdynes 1bc PanDm1up ts a hnu!Ld ~duly formed 

&lid validly cxasdq IIDder lbc Ia-. ofcbc Sate ofTexu. 1bc P..nDcnlup bu cbc rcquu1te patUia'llup power &lid 

aulboril)' aJid liD)' occeauy 80\IUMICDIIJIWihority, CraochlJe, IJcmle or pcnnil to OWII. operate Of lcuc the PfO!lCf1ln 

Cbat 11 JlUlPOfU 10 OW1I, opc:rW or lcue &lid 10 carry oo Ita busiDca u it b - belli& eooduacd, a.od II duly quallllcd 

as • foreip pa1IICI'IIup 10 cSo "'"~ aad b m aood ......,, ill eecb junldJcliOa ....txft lbc dl.tncla of liS propemcs 

owucd, open ted or lcucd Of the 1\11\n or Ill lellvlticl allkcs IUdl quabf~t:allOO IIC>CCUUY· CliCC'pl for JUCb fat lure 

wlllch. wbco l.lkea topCbu wllb aU ocb£r IUCb failure~, would OOIICUOO&bly be cxpoelcd 10 have a Malcrial Advcnc 

Etfcct on lhc Panncnhip. Tbc PUUICnhip doct 001 have UIY Subclcllarlu 

2A.2 Apcs;mcnt gC Umhcd Pa!l!lcnblp. The PariiKnlup bu bcmoforc fllllllibcd. or Olhaw~ac made 

available 10 JWt. a complelc aad e«rect copy of the Aa;rcc:met~t of Umttcd PartDotnlup (or companblc aov=& 

clocuraals). u .._..s..s 10 die~ hcreo( of lbc P1u1ncnblp &lid ds Catlliatt of l..lnultd Pll'ltlmlup Tbc Aarmnmt 

or limited Pal'tlle:Rhip (Of C0111P11Bblc JOVCmlll& docwncoll) is Ul full Com: and tffcct 

2A l Pymmbip lntttclll.. 

(1) Sc«ion 2A.3 of llhc Pannenlup DIJclosurc Sdlc:dule :acu fonll all of cbc ouuu.nchng 

Pannenhip lnrt:IUIS. all of which~ valld.ly wucd 111 acconlaocc with lhc ~of the AJt«mcnr of L111111cd 

Pa~nhlp of the PattDcnblp and ur fuUy paad aad IIOOUICSUblc.. Except U .ct fonh 111 ~11011 2A.J of lhc 

Panncnhtp D11closurc Schodulc..lhcR ~no outllllldlna Pat1Dmlup Equ1ty lllalm. F« purposa of th1s A&rccmcnt. 

"Pannenbrp EAju1ty Rlabll" &ball mean IUblc:rlptloos, opdocu. wamnu. ealb, comm~tmc.nll, •at«tfl(nts. e«1vcn1on 

nabtsor ocha naJ!IsofiiiJ)'cbantcler (cornmaent or olbctwtsc) 10 pw~ or ocbctwuc acqwn from lbe Pannc:nh1p 

at any time, ?f upon the bappc:Dina of IIIJ)' lla!Ld cvc:ot. a.ay 10taest Ullhc P...-nhrp 

(b) Tbcn: arc no OUIItaDdtn& obll&atlou of tilt Plltllmhlp 10 fqlW'Ciwc, rcdctm or olhcf'V<IK 

&CqUITC any Patmenbtp llltaut. 

(c) 6xocpc u ac1 fonh 10 aectioo 2A.J of lbe l'ltlllcnlup DiJclosuK Scbeduk,th= ur no liens. 

accunry rntctuU, pkdcea, apttriiC1llS. dalms, ebarJea or encwnbn.Dcc$ on any oflbe Panncnlup loternfL l!uept 

for cqwty intc:rcsU dncbted ill Scaai2A.J of die Plttllenhlp DuclosuK Schcduk. cbc P&ttDcn'up does 1101 durc:lly 

« tndi.cctly own a.ay ~wty intaest 10111y oc.bct Pcnoo. 

(d) Except U dtacloccd Ill ScciiOCI 2A.J Of lbc Putocnlup Due Ioewe Schedule, cbct~ IIIC DO 

panna agn:cmc:D~S, VO!UI& INSIS or ocb£r aarc:anc:oa or •ll!dmtanclonp to wludllbc PattDenlup u a JMitY ot 10 v.lucb 

rt u bound relatin&IO the votina of any l'ln:IKnlup lnfn'CSI. 

2A 4 Au!.bgol)'. 1bc Plt1DC:I'Sbzp hu all requisue partt>cnbtp powu and autbonry 10 cniU 1010 llw 

AIJ'CCIIIQII a.od 10 CGIISUIIIII\Ite Cbe l:nuest Rxclw:la~ l!ld lbc odla II'N''IOIM1 CIIO'cq>ialed !Krdly Tbc cxccuuon 

and d"'livcry of tlw Ajp'MmCOt and the ~tioo of cbe b'lllsac1l0ns conr&:mplatcd bm:by have bcco duly 

aulbonud by lbc ac:-.1 PartDcr oo behalf of cbc Parulcnhip. Thu A~t has boen dilly eaccutcd and clchvercd 

by lhc General PanDer on bcbalf of cbc Panncnlup &lid -ones cbc vaiJd and bmdm& obhpuoa of lhc Partner~ 

enfon:.eablc miCXOfdlllcc Wllb Ita tamL The CUCU'lOa and dchvcry of dus Apecman by cbc Panocnlup does 1101 and 

1bc comwnrnallorl oflbc trv•l':d-~laled hereby will DOt rcaull 111 a.ay violaQoo of, or clcfalllt ~{With« 

,.,~ nooce or lap~e of time, or bocb). or aiYC n:ac 10 a riabl of t.cnnina~ c:ancclla:IIOCI or ac«lcntioo of any 

obbplioo « Lou of a a.1aia1 baldit UDder (a) IIIJ)' porisioo of die AIJC'CIDCIII of Llmilcd Pat1Derllup cl cbc 

Panncnbip or (b) Ul)' rnall:rialliiOflpp. iDdc:alun, lcue, coa1ract or odla a,JCGJICDI or io.cn&mca1, pamn, CICIO.lCaiOII. 

6uchisc, l>cmse,judpoau, order, dec:nle, lllaiUIC, law, onllnmoc, rule or tcJUladcm appllcablc 10 the P111D.:nhip or 

tiS proper!)« ot UKU No OODJC:III, apprvvaJ. order or aulhonzallorl of, or rcallttaiJOG. dcclanDOCI or ftll.o:. wtlb any 
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Cklvcrnmmcal Enucy is noqulrcd by or Wldl respcc~to lhe Panocnlup 111 ~ ,.,tb lhc O.CC'\11100 aod dell very or 

11us Agrccmmt or 1hc: _, .. _..tlon or !be~ eonrm..,lattd bmby, uupc fur (a) lbe fLI!nc of"' amendment 

ro lhc- Pattnenlup'a ccttlf~~:U or llmileld pli1DCBiup wuh tbc Sccrcwy of S&ate or Tuas and (b) 1UCb conscou.. 

appcO'\'als, onlm, autborizabODS, re&JSiraboas, ckclaniJODS aDd fil~Qas u may be requued by the Nu.'.oq Nanoa.ol 

M.arkcr or Ulldef applicable llate mel fedc:nll ~<~CUnbel !.twa. 

2A.S ""D-nhiR FlmD£HI S!iHnnmn ~ 2A.S of Cbc l'anlxnlup DuclcMurc Scbcdulc KCS forth lbc 

PanDcnhip'l audited fUI&DCiaJ tutemcllll (b.a~ ahecu, iDoocDc JWmnll and IUicmcoll or cub Oowa) u or and 

for tbc fr.rcal yan elided D r u ~ tr 31, 1996 and 1994 and (or lbc lUI ~lhs mdcd June 30, 1995, and lhc 

J>U1Denb.ip'1 reviewed fiNadaJ llalemcllU for !be IIUIC ~ mdcd Scplcrnbc-< 30, 1997 (coll«uvcly, rbc 

"PII1l'lmhip Fioancial Sta1e111Q111"). Tbc P'amcnhip Fioancl.ol Scuemmcs are compk~e and COCfKI in all mal(flll 

rcspecta IDd., accpc u K"l ford! iD ScCbOD 2A.5 of tbc Par1Dtnhip DiKiolurc S..bult•'-' ~ • l.cct1 prq>and 111 

ICCOfCiancc widl OAAP IIJlPbcd orsa buliCOMLJICDIIbrOII ' Ol , A~C~ted • ..d consutcor Wllh CJICb od>cr 

(accpt th.trlhc rcvicwcd P11111mhlp Faaanei.tl St.alemCIIIS do 001 cootllll the DOieSIXC.csUI)' to be 111 accordance Wllb 

OAAP and are rub~ to IIOnDAI ycat-cnd adjullmc:ncs). The Pattucfthlp Filwlcul Sl.lttmcnll JlltKDI (, .rly the 

fin.ondal condltlon mel opaaq tu1111a o r lhc PIIIDCnlup and 111 SW.Miwlca u or lbc c1a1t:s and for lbc pcnods 

Indicated tbcrc111. Tbcrevle-wcd bAlance ~~wed o!lbc PlltDetShsp u o(Scplembct 30, 1997 11 bcrcuafrcr refcncd ro 

u tbc:: "Panncnhip BalaDce Sbect." 

2A.6 No Undl"lmq! IJ•bth5 The Panncr1lup docl 1101 bawe aay IW>Ihucs Ot obil&aiiO!a. c1tbcr ~ 

or contlllf""'l. whclhcr or 001 r~ircd 10 be !fC0<(:1cd 111 flllllnaal 'l.ltemcnll prepatcd 111 ~danu WJih OAAI', a 'ld 

wbcdxr due or to bcawiiCcluc, cteqlC (a) habtiJbCI rdleclcd m lbc l'anDerlbtp 8&la&:lc:c Sb«<, (b) hab•hbea ~pK1f.ally 

dumbed 10 Ibis AIJmiiCIII « ID lhc PII1Dcnlup OucloM\' Scbcduk or (c) lllbllu~a 001 o.cccdlllg SSO.OOO ' " rbc 

aureplc illcwTe41n tbe ordinary coune of busindJ a !nee tbc dare or lbc Pa11Dc:nh1p 81l.tnc~ Sh«L 

2A.7 No Cb•ntR· Eacq:Jc u K1 forth 111 Sccuoc 2A. 7 or the Pt.I1Zimlup l>uclolurc Schedule or d 

contcmp'-ted by lhls ~ lincc the dale oflbc PanDcnbip Balaoce Sbcct lhc:rc bu nor bccQ, occurred or an .en 

any: 

(b) capical expmdlllln or IIIVUitory pwdwc by tbc Pamcn.lup acccdlllt S25,000 l!ldlvldUJlly 

Ot S 100,000 in tbe a81fCPte, cxccpc puliiWllto cxlsbQr connca liSted m Scc;uoo 2A.I2 of lbc P&~U~Cnlup Olscloswc 

Scbcclulc; 

(c) ~ d.a!:l:lqe to, Of loa Of 1:11)' UJctl (UicludUla WllbcKUilnui.IUOII IIIWIIible IJ'CIJ) 

of the Putncnbip (wbelbcr or 1101 cov(fe>d by wwucc). dlbc:r Uldmdually Ot illlbe aun-p~.e, ~·coedma S25,000, 

(d) l.tbor trouble or cl.tlm or wronaful d!Sclwac or other u.nlawfllll.obor pnctl« or a(f•on, 

(c) dwlae 111 IJc:c'A!O'"a"& IDdbodl or pcaclXU (IDCiuciula any cb.anac w dcprcaAoon or 

arnontUrion pobcM:S or ralea, any chaoac in pol~eiea m mahaa or revcn1111 accnuls, or 111y chanJt m cap1blhut1on 

or software dcvdopmc:nl costa) by the Panmcnb.p; 

(f) ~ ICIIIDIUicle. or pii)'UIClll of a diSlnbunoa m. rcapec:1 of !be PII1Dallup lnteresll, 

or any dlteCI or iodlrcc:I.WC•U>jlciOII, pwdlaM Of Olhcr acquilitioa by tbe PanDcnilup or Ill)' or 11.1 UII«CSIJ 

(J) ~ iD Cbc allry or oCba- 111 "4' ._ payable Ot to bocomc payable by tb- PatiDCDlup 

to ury or rill cmploycca, « lbc dcclatadoo, IM)'I'IIalt. or oommiUilelll or obll&adoo or any ldDd forlbe r•)'lneDt by lhc 
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coatin&CIII or otbaw\te md !he hrtDc:nlup has 110 lDowled&t D( &IIY bull for lhe wcrtlOO of any llldll11billly 

anributable 10 !be PanDcnbip « lbc wct1 « opcralioo.s of lbc Pat!Dmhlp. The Pu1Dcnlup IS noe (oor b.u 11 C\ a bcca) 

required 10 J01D wilh aay odx:r collly in lbc flllaa of a coaso~ Wt mura for fedcnl Wt pw-posu or a consolldaLed 

« c:omlnDed mum« rep«1 f« 11a1c 1U Jl'IIIPO'C&. El=pl u act fonb ia Seclioo 2A.8 of lbc PatiDCrlhip OISC!osuu 

Scbcdule, lbe l'ualcnblp II DOC •I*'Y 10 ar bolllld by aay lax iDclamky, Wt abanzla « Wt aiJoca- ..,CCIDClll. 1b= 

arc (and u of Immediately Co1Jowioa lbc CIOilQa lhete Will bt) ao licm oo lbc uacu of lbc PariDcnhlp rclatJ.aa 10 or 

ann"butablc 10 Tua, c:xcept f« licm far Taxa DOC yet due and payable « licm f« Taxa ~loa coorearcd by 

appropriare ~· The PU1Derlblp lw DO lcDOwlorfae of aay buis fOf lbc aact11o0 of aay claim wtuch. if 

advcncly clet.cnuiDed, would ruult in 1icul oo lbc UICtl ofcbo Par1Dcn!up. 1bac is DO COIIInld. IIJCO:oall, plaa C!f 

ll"rlll&aDCIII. indnctq buiDOC llmlrcd 10 lbc prvvilloal oftbla AIJ'DCIDCIII. coYc:rlDI aay aaployocc « forma employee 

or lbc l'anDmhip dw, iDdMdual Of collccOvcly, C®Jd pvc rile 10 lbe pa)'IDCDI of &a) .-r lbar would nor ~ 

deduefiblc ~ 10~ 2800, 162A «404 oflbe Code. 

(b) No fma!Jy. The PartDCnlup u noe 111bjca 10 aay pc:aalry by re&SOD of a violatooo of uoy 

order, llllc « rqu1a1ioa o( «a clc!aull wilb respcc110 aay ~ Raunl, lq)OC1 or dcclaraDOn rcquucd ro ~ likd 

Wllh any Govcrumc:atal &dry 10 whiCh h is lllbjccl. 

2A.9 Bqtnqjom go Bunncu AcrMI!Ca. 1bac ~DO~ bl.lldl:la upon. or Judamcnr, •nJuncrlon, 

order or dcctce Clllered qaias&,lbc Pumcnlup UDder wtuch lbc PattDc:n!up u prolubucd from cooduetm& or cnpcUII 

in any hac ofbuJineu. 

2A.IO Tttlc oCPrppgpq· Alzas:per pCLisps yd f oounbrant;a - Ceodrrign oCEqY1pmcn1 

(a) The Pattncnblp OWDS oo real propeny except u aer forlh 10 Sttuon 2A. IO(a) of lhc 

P1111lC%1hip DIScbutc Sdxd>•lc ScCiica 2A.IO(a) oflbc PU1DaSiup ~ Scbed!•le iCtl fonh a INC and c.omp~ 

hst of all real properly rcucd by lbc ~and lbc qcrcplC ~J~D~U.I rCDIII or olbcr fcc payable uodtr aay NCb 

lease. All rueb lcaiCI are in aood &I&Dd.inJ, vallcl and dTcctiYc ia accordan..e Wllh lbcir rcspcctivc rc:ms, and !ben: rs 

not wilb respect 10 !be Patmeablp aad, 10 !be lcDO~ oflhc Panocnh.ip, any olber pa.mca 10 such leuea, under any 

of such leases aay c:xUaaa clc£au.ll or event of clc!aull (or cvenJ wtuch Wllh noocc « lapae of llmt, or bolh. "''OIJid 

consrinne a default). 

(b) Excepr u 1c:1 forlh iD Sedioo 2A.IO(b) of lbc PattDenhip Disclosun: Schcd11le, lhc 

FutDC:Siup holds &OQd llld valid ll1k 10 (or,lll !!!e case of ~cued propa~>C$, 1ACU aod nJ.bu ofony, va!Jd lcudoold 

UllctUU Ill) all Of tiS taqjble pvpa1ics. UICtl aod n&bta Of - y, real, pcnoa.al and nwtcd, usc:d Ill Ill bl.w.oc:u, free 

and ciUt of aay lic:nl, cbat&ca. plcd&CI, ICIC\Irlry intercau or olba cocumbn.occs. The PartllcllhJp lw vahd and 

IU~ rip of way 10 use aU real« pcnoaa.lpopa1) in or dlrcJuP wtUcb lbc PattDenhip's <.owned or lcued opllc 

or olber fiber I.IIICS are CIIITCnlly lou Led or 11Nal.cd. 

(c) The Equipmeot usc:d by !be Parmcnhop ill !be conduct of 111 bwmeu IS lia~cd 10 

S«ooo 2.A.IO(c) of !be P11111Cn!up DilcJo.w-e Scbcdllle, cxccpc UICbYld11&1 poecca of cqwpmcor owned by the 

PartDenlup wilh an individual \l~luc of leu lhaa SS,OOO. The Eqo.upmau 11, &akcn u a wbolc, (1) adeqlare for the 

conduct of lhe butiacaa of lbc PatiDCrlhip u c:umrllly coodo!Cied. (ii) suirable for lbc "'" 10 wbocb n os cuncnrly 

~.loycd, (tli) In cood opcntiDC ooodilioa, (iv) rcp.olarly and properly IDiliDtaoncd. ordlll&l)' wear aod ICII cxc:eprcd, 

and (v) not obloklc, d.m&cn~US or 111 ~of rcoewal « rc:placcmeot. 

2A.Il lgtcllcqgal Pmpcny. 

(a) The PU1Derlblp owu, or "' l.lcc:mcd 10 we, all p&ICDII. ~. rradc aamca, ICIV1CC 

matb, c:op)lriaha. and aay appllc:atioos lbcmor, mukworb, ac:banatica. rec~rDo~o&Y, lcDOw-bow, ccmpura soflwarc 

prosrams or applicatiool aod ta~~~!blc or inlaqiblc proprietary lnfocmadoll or malcrlal (cxcludin& Putoen.hip 

Commcmal Software Ri1btJ (u dcfmcd iD ~ 2A.II(b) ~lo•)) lbar arc usc:d or cumnrly propo6Cd by !be 



• • 
PammJup 10 be used 1D the business of the PanDcnhlp U CWT'CDIIy cooduc1ed « U QIITUIIIy ptOp06Cd 10 be cooduc1.cd 

by the Panncnhlp (the "PanDcnhip lnlcllectual Property Rlgbb") Secboa 2A ll(a) of the Pl.ltDmlup OISCiosuK 

Schedule (i) KIJ fonb a complcle list of aU patcnll. patent applicallOca, rcgulemt uadcnwb, material unregtstucd 

eopyl'llhts. O'ade aamcs and ICrVke marks, and any appl.icatioas lherc!or, mdudcd m the P&I'IDCnhlp lntcllcccual 

Poopu'l)' Jliabb; (u) spcc:ifics lbejurildacdoa$ iD which CKb IUdJ l'lnDallllp lntclleaual Propcny ltJ&l:t bas t-o wucd 

or rqiacred « iD 'Wbich an appllcatioa f« IUCII - and rqjsttatioo bas bcca Cllcd, oochut,., the rapeaivc 

rqistratioa « epplicatioa IUDbcn and !be IUDICS of all rqisla'ed owocn.. totc111er Wllb a last of all of lbc l'lnDcnhlp' a 

CWTC211ly ID&I'kelcd 10ftwue produc;tl and a list of which, if any, of IIICh aoftwan: producu !bat have been rqiaten:d 

(or cop)'l'i&bl p '*>dioa widllbe Uaifcd Slata Copyriabl Off a and ID)' f«<IIP otnccs and by whom auch itcmJ ba vc 

bcca rqutercd and (lil1 • to QCia such P&1Uia'lblp lotdkdlaal Propcny JUab!,lpCIClf~e~ wbc1bcr 11 u owocd by lhc 

Pannocnbip or llcalsed 10 tbe Panncnblp by ID01hcr 1'er1011 and, in lbc cues of any licccses, seu forth the IICCJUOf and 

tbe tcnnofaucb liccme. Sec:tioa 2A. II(a) aftbc Partocnblp Diaclalutc Scbedule abo Kl.l forth • COfn!llcte IU1 of all 

bccnsa, subbcalacs and oCber _,.CCIDCIIta pum1111110 which the PII1Dallup bas bcxmcd any other Pcnoo 10 u.ac any 

P&ttDmhip lntelledual Prapcny RialU « ocbu ll"lde a.eaet maLcn&l10 thl: Pannmhip. and tnCiuda the lcknltly of aueb 

IICCIIICCI, pov idod. bowcvcr, lbal Jiod.Urer La-need DOC be llsled. The PittDfr&hip u 110(, ncx wLIJ It be u 1 rmth 

of the exccuuon and delivery of tbiJ Apu:IIICOI or lhe perfonnancc of iu obligations bcrcundcr, 111 voouuon of any 

l~eense, subliccruc or IIJCICIDall dcsc:ribcd oo such list. 1be Panocnlup 11 the 10lc and achwve owner of ... ,th all 

npl. otic and 1ntcn:st m and 10 (Cree and ckar of 811)' llall « tonnnhn!M'ts other !ban Ead·UIIct L~ecnscs). tboK 

PaztDmhip lntclledual Propcny Ri&hll which the Partoenbip pu1pOfU to own. and bas aolc and o.elusove nghu, and 

l.s not contncwally obllgaled 10 pay any ~lion 10 any third pany in rcspecl ~f 10 tbe u.ac thereat or the 

ITlllcNI covered lbcreby 111 ClOIIIICCOOn wtlb tbe ~en~ ices« poclvcu m mpect of whldlwch Pannenhtp lntcllcewal 

Propa1y Riglua are beiDa used. Willi rapcc;t to Paruterllup IJILC!Ictcual Pnlpa1y R.tahts bcenscd to the Partocnlup. the 

Panncrsbip has autrtcicnt riaJ!u under the lic:eose aarecmcn1.1 rcurina thereto 10 mable the Pa11Dcnhtp 10 u.ac auch 

Pattoenhip lntcli«Wal Propcny Rl&huln Ita buslnc:u u cwmuly c:ooduc:ted and u proposed 10 be conducted wtlhout 

payment ofroyahicsorolhctcon' •Ptloa to lbc llcauorlhcrcof. No cl.t.inu with rapcclto tbe l'anncRiup lntellccwal 

l'lopu'l)' Riabts ha~oe t-o uac:ncd «,10 !be latowledJc of !be P~ arc~ by any P~ (o) 10 tbc dl'cct 

that the manufae1UI'e., Ale, Jicc:osUoa or UIC: of any~ u now used, aold « l.oeaucd or propo&cd for u.ac, uk or 

license by the Parmenhlp lnf'rinaes ou 811Y copyr/aht. paten~, tnodc mark KrVice matk or tndc ~«RI, (n) aaalmtlhe 

usc by the Panncnhip of uy ll'ademalta. ~ twne1, IJ'Ide seems. copynpu. patcou, t«lmoJocy, know·bow or 

computer sofiwarc PJ'OIPUDS and appliea110m; ::Wd iD tbc Pan:oc:nlup's busmcu u cwm>lly conducled or IS p<OpOSCd 

by tbc PIIIDCtlhip 10 be oooduc:tcd, or (lli) c.tia~Jcualna tbc ~. vahdol)' or dTcaivct~CU or 811)' of the Panncnbtp 

lntdlcctual Property Riahu. Except IS ..,, forth In Sccoon lA. It(a) of the Pannenlup Oucloswe Schedule, all 

regiStered aod material unrcautcrod cradcmaru, aavicc marb and copynpu held by the Partoc:rstup arc vahd and 

Ptbsntm& To the lmowlcdae oftbc Partoalhtp, cllcR Ia no IDIIaial Wllllibon:zcc: 111e, m.triQ&a~~a~~ « llliAJIPOPUI>On 

of any of ct.. Partoership l.atcllccma.l Propeny RlaJ!ta by any dun! peny. iDdudma aoy employee cw former employee 

of 1bc l'artncniUp. No Patlnenbip lntdlcc:IUII Propcny Rla;bt owned o.clusively by the Partnenlup 1r product or the 

Panncnblp is IUbjecl to 811)' oui.IWidlna onler,ju4p11ctll. decree,~ or a:~Jttft~Ct!l restnciUia in any nw111Co 

the hcaumg lbcreof by tbc Pan.nhip. Tbc:rc 11 no oonmnd•"' order, JudpDCDI. clc:crec or SbpluiiOO an the 

Panncnhip, and tbe Partoenhlp is DOt • pany 10 any IIJCCfllctll, rutncful& m any m&llllcr the hcensma of the 

Putocnhip's poduca by tbc PwiDcnhip. Elt&:cpt for £od.U1tr Uccnscs or u otbctwiK set forth m S«uon 2A ll(a) 

of the Panncnlup DUclooue Scbcduk, the Panntnhlp bu 1101 etttered UliO any apcancnl to todcnuufy any Ptoon 

• aalnstany dwae of IJI!rm&emct~t of aoy Partnership ln~eiJcclual Property R.ta;bt 

(b) "Partncnlup Conunemal Software R.tpts• moans pacJca;acd conuncrcwly avaoUble aoflwarc 

p«ognms gcneB!Jy availAble 10 tbc plblic lhrou&h rcwl dcalcraiJI COillplltct aoftw:ue wlucb have been licensed to 11..: 

Pannen.lup pw'IUID110 £od.Uscr I._.., and whlcb arc used 1D tbe PartocnJup'a ~but arc 1D DO way a 

caupoocut of or IDCCll'pCinlcd 1111111)' o(Cbc ~p'a poduca and rculed lrldcmarb, t«lmoloaY and lu>ow·bow 

To the latowlcdae of !be Putoetlhip,lbe Puulenhip bas not breachod or VIOlAted tbc tcrma ofits Uccnae, sublic:eose 

Of othl:r apcmool rclatilla 10 1111)' PllnDocnbip 0 •t• m:ial Softwwn Jllah%a aod bas I valid n,bt 10 UIIC IUCh Par1Dcnhlp 

CammaciaJ Software Riahu uoderiUCh Uccalc and IV""MDll No daima wolb rapcclto lbc Panzoenhlp Cou:u~Dcul 

Softwan: Rl&hts have bcca uacned or,to the k:Dowlcd&e of the PII1Dallup, arc tbtut=cd by 811Y Penon apJDJI tbc 
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Panncrsbip. To !be knowledge o( the Pa.menhlp, lhm L$ no matenal unaulhotiud use, 1nfnngemen1 or 

misappropnatioo of any of cbe P&ttDeahlp Commctaal Soflwate RlabU by !he Paltll<nlup or any employee 01 former 

employee o( !be J>anDenlup dwizl& cbe pmod of lbezt employmc:ot. 

2A. I2 AamnmtJ. All1!rKP ape! Cqmmj1mcpg. Otbcr lbao lbofe lu1ed 111 Soeoon 2A. I2 of !he Panncnlup 

~ Scbcdulc, cbe Panumbip doa DOC bave, il 1101 a patty to aor is it b?wld by: 

(a) aay collccove bupiiWia &Jl~U. 

(b) 

(c) aay bOlus, ddc:md """V"Arioo, roc:enove compensatiOn, option, pcnaoon. proCii-Shanna 

or reriremm1 pl&DJ. or 1.11y Olbcr employee bcocfit plans or amnaerncou. 

(d) 1.11)' ~or cocsuJ1iaa q~ecmcat, CODII"'Ct or conmviiDCDt (other llwl employment 

lenen) With 1.11 emplo)u or iudivMiual COIIIUI~at~~ or u.lapcnoo or coosuiM& or ala IIJ«n''CC''. ccntncl 01 

commitmmt With a finn or ocber orpnizarlon. 1101 tmJIUI&ble by lbc Pan:rlcnbJp on tbltt)' cbys nohcc Without haboluy. 

(e) any inswtDCe policy. fodehty or lWei)' bond or completiOn bond noci!Jted In Sceuon 2A 20 

of the Panncnhip Dilclo~~~re SebedWc, 

(f) any leuc of~ pcopury baVIIIJ 1 Vlluc and!~ II)' 111 acas of S2S,OOO, 

(g) any •areemcnt or lndemnifte&tlon or auaranl)' not entered Ullo m lhc o1donl1)' coune or 

(b) any loll c:c:ma11. ~ or commr1men1 CODI:lmll:l& any coYaWtt hmiiUI& the fr«dom or the 

Pannenhop to c:opac in line of businaa or compciC wtt.h &D)' Pcnoo, 

(i) &D)' ap-ccmcnt. ccntraa or c:ommitmmt rcl&bDJ to caprtal expcndlrwa end tnvoiVIII& future: 

obliga11ona tn excess or S2S,OOO, 

(j} any agecmmt, conttact or commitmeot rei&Mg to the •hsposouon or &e<jUL$ollon or IS>< IS 

~: in w ord.nuy coune or busiDess or 1.11y owucnhip III!Cn:Slm &D)' corponDOn. pannaship, JOtnt venture 01 other 

busulcu entetprise. 

(k) &D)' monpJCS, indentura, looull 01' credit •srec:mcnts, .ecun1y •areemmts 01 ot.her 

epecments ot ms~JU~Dt:Dts relatul& ao cbe borrowma of moacy ot cxtawoo of crec!Jt. mdudin& guar&nllcs referred 10 

m clause (I) btt<o£, 

(1) 1.11y purehaae order or conUKt for 1he purch&K or rew matc:nals or acquL$tUon of ~ouets 

lnvolvlna S2S,OOO or more in any einalc lniii.Dce or SIOO,OOO or n10n In 1he •a&reallc, 

(m) any CIOOJU1.IIC:OOD ccntrxts mvolvlna S2S,OOO or man: m any lmJ)e msuncc or S I 00.000 or 

moo: 111 1he agrepJC. 

(o) &D)' dillributlon. joint mukclin& or development •a•cc.mmt, 

(o) a~~y lcue for rwldaca or liD)' ocbc:r rnechjnay, cqwpmr:11t or odaa pcnocaJ popaty 

i:avolvina paymcm ofagrcpte rmlals in C1CtU ofSl$,000. 
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(p) anyC>OOinCI pur'SU&IIIID wlucb tbc Parulmlupbauca:u 10 lhciC~ ""'"''Of" oflliOihcr 

Pnson olhcr llwllbc Panncnlup'a mlcmll oon11nacaal1CiqlbcDc ICI'<ice aod auy CCGtncU for !he resale of any ndWOrl 

capaC II)' Of thc Panocnbip, 

(q) aay ..,ccmmt. aiOlnCI, leuc Of C'UCIDCGI Jlllmi&DI ID wtuc.b l'lc Panncnlup lw lhc nlhl 

of way 10 we my pmmsc:~ or real prvpcnytc~ loc:la llldl« llllllllllbcr llDa oa, WKirror lbtouJh IUCh pmnisn or ;cal 

propeft)', 

(r) IUIY .,-ocmcnl or comnulmC'OI obhJIMJ ll;.c l'u1Dmlup 1D ckhW:r lA)' product <A ICtVicc 

as a pncc wbicb docs DOC cover the 0011 (bldudma LtbOf, matnub and producuoa overhead), plua a rtaJOll&ble p1of11 

IIIII'JUI. for web pi'IICiud or IC'I'YiQe, 

(a) aoy JOinl VCDIUI'C, partncrslup or olhct coopcnuvc arnngcmcn1 or agncmrnl mvolvmJ a 

,~~ann, Of p!OfiiS Of loPa.. 

(1) aoy olhcr aaroc: ncot, contniC1 01 convrutmml wluch involves S25,000 or ITlOff and IS no1 

cancct.blc wtlhout pcoalry witlulllhlny (30) days. or 

(u) a y aarecmrot wbu:b u olhcrwue malaUIIO the P~p·s bwmas 

The Panncnhsp bas 1101 bRichc:cl. or rt«tYCd aoy cl.tun or thrca1 lhll 11 bas brucbcd, any of lhc 1erms or 

condmons of 11if materiala~:~cancnc, CIOIIInCI or COftiOIIIrOCDIID which 11 b bound (UKiuum~~o b•n no1 hmn~ to, !hose 

Kl forlh Ul Scc:bOn 2A.I2 Of any ocbct ~ o( !he Part:omlup Discloswc Schedule) tllllidiiNMCI II WOUld ~I 

Ill)' odla parry ID CllliCCI Of ICI1IWWC the-· llacb IJicanetll, CODtnel or comtmlmCni iO ,._hoch lhc Pt~rp U 

a patty and tbal b rcqulrcd ID be ICI fonh in the Panncnlup Ol.ldo&urt $cbcduJc IS U1 fuU force and cfTW and, UCCpl 

u otbcrwuc duclocecl, il DOC aub,J«t to aoy malaUI default thereunder by e y .,.ny lhcrciO The Pa111Xnblp " ...,, 

bound by IllY maJaial OOII0'1IC1, IIJICCIIICill, 1-,lcuc Of other CIOfMUtmc:Dl, a copy of whiCh b.u 1101 bcm prevlOUSiy 

Pf'Dvidcd or INdc t van.blc 10 JW1.. Tbc Panncnblp, afla mW.na 1n &nquuy or all of 111 ctnf1loyoc:~ and Partncn and 

llw11 rup«UVC officc:n, clirceiOn. abueboldm &Del appropna1e ~loyca. docs noc bavc any rcuon 10 cxpccllhallny 

cMoac may occ:ur in lbc rct.tiOIIIhlpt of lhc PanncniUp •nib tiS auppbcn « cus10men u a result or lbc lntucsl 

Exclw~&c, wbJd1 chanae would bave a Malefl&l Advcnc Etrcct on lbc Panncnbrp No 1uppllct of or customt'r of lhc 

Pannmhip bas mdlcaiCd WlttWl lbc put year tbalrt will JIDp. Of decrease the ralc: of aupplyina or purc~''"ll matmab, 

products. or acMcei 10 Clf from lbt Plnncnllip. a a raul! of lbc Meracn orlhe l.nlc:ICSl Ea.dw!ac- Execpt as clcscnOcd 

on Scc:bOn 2A.4, ao oonscou, waivom « ~ wxler 1111)' of die Plnr-cnlup'am~tcnil IIJitallrllU. COOliC1I, IKGIICS 

or luscs arc IIOCClJII)' ill order to preiCI w lbc benefits lbm:undct fOt cbc Sumvi.a& Cotporalxln 01 olhawtsc to •vo•d 

a.ny brtac.b, ckfault or riaht of lerlnlDalico or other riaJtt u • I'C:IIIll of lbc Muacn orlbc lnl~eu Exchange 

2A.I3 lnlqgtcd P11ty Tpqwtiggt Execpt u tct fonb m Sccnoa 2A.ll oflbc Panncnhrp Ouclolurc 

Schedule. oo Panncr or any officer, tbRc:IDr or abarcboldcr of aucb Panocr (nor any p~m~t, Jibltn&. cktccndanl or 

ipousc of any of auch rcnoos. or any 1:ru11, par1DCnhip, corponuon or ocbcr cnt11y Ul which In)' of auch pcnoru has 

or bas had 1n mla'CSI), baa or bas bad, directly or iDdirectly, (1) an knlacat ill any eotlly which fUrniShed or sold, or 

fum1sbes or aeUa, JaViocs or products wlllcb lbc Pat1Dmhlp fuml.\hcd ortcU,, or pc'Op()la 10 fumtlh or adl, or (b) ~ny 

•ntacsl "' any cnury '10/bich pwdlasct ftorn or ~eUa or t'urnbbca to lbc P1111Xnbrp ~ny aood.a or aervrea, 01 (c) • 

bcll<'(ocial mlelnl illlliYCOOirkt or~~ rcq~Uffilco be Kl fonb Ul Scc:tlOO 2A. I2 oflbc l'anncnlup DISClosure: 

Scb~ule; pRividccl, tbat owomlup of ao more lban five paea11 (S%) of tbc: ou~I&Ddill& "Oilllllloclc or 1 p~~blw:ly 

lradcd COtpOrallon aball DOl be deemed aD •m1e1c:11 of aoy C21b~ (Of purposes of lhu ~1011 2A-13. 

2A.J4 Ocnwm uql Ausbpdptjqm SccUco 2A.I4 oflbc P~ Ouclolurc Scbcdllle IClCW"lUiy IIJu 

uch fodcral, IIIIC., couory, local « fon:ip aova-taJ CODICDI, b«mc, pcnM, pan~. or ocher autboriz.atloo luUC>d 

lo !he Panncnlup (I) punuaol to wblch cbe PII1DCI'Ihip c:utmJtly opcnlca or bolda ey inlelat maoy of Ita propen>a 

or (b) which 11 reqwrcd (« lbc opcntJOO ofiu busjry•n u cwrcolly cood•~td or lhc boldUII of any aucb tnlnul u 

28 

I 



• • 
CWTtllldy bcld (IKT~ coll«l!wly ca1lcd 1bc "Putncnnup AulllorwabOCII") The P&l'tDmlup Aulbonuuocu art w full 

fon:c and dfCCI and eonsmute all !be aulhonzabonl rcqwnd 10 pcnntl lbe Pannmlup 10 opcniC or cond\KI Its IMIMU 

u cunmtly coaductcd or bold my mtaesl Ill Ill propcnxa u c:umutly hdd 

2A .• IS 11tip[YY' Sccaoo2A.IS of !be~~ Scbcdulc .ca&rald)'llsu aU IWI:S, ~and 

k&d. acfministnDYC, arbiuUioo or odxr pr'CC"'di ... &:ld co•uWilllliaWSfi&aMoe and all Olbct ti&Jma pcad.lna 

apmst lbc Pll1llerlldp or, 10 tbc lalowlccl&c of tbc PutDcnblp, dnalcDOCI or ..tlkb !be petiDCnllip ~u will 

ultim&lcly be Clnatmed or ww n r ~ tpiDsc !be P..-.1s1p. Nc.c of IUCh lUlls, actioo1, prncwd"'&• 111-.auocu 

or c.Wms IOdr: 10 p'C'Ialllbe :: •tioa o(Che Mqus or lbc l.a£crW E•cb•nct. There IJ oo Jlldpnro~ ck&m or 

orckl elljolaiDa 1bc PU1DCnbip iD raped o(. or !be dJCCI o( wbidl I& 10 ~ aoy biiPDaa ~or lbc acquu1110o 

of any popc:rtyor die cooclucl o(bltsl- o(t.bc Par1DCnbip Sedioa lA.IS o(lbc PA1111Cnblp Dlsdoswe Sdt~duk 

also lisu all .Wcs and Jqal tctloaa laJtlaltd by lbc Partncnhlp wblch ate alill JXMula or wblcll bm been tonduckd 

In lbc l.ut two )'WI. 

2A. l6 ApmuniJ !Uc;dyablc. Allaocounu rccc~vablc oflbc P&l'll:ll:llhlp ahownllllbc Pamcnlup Bal&occ 

Sheet &rose Ill tbc onWwy COUDC o(bwUICU aDd, 10 !be CIIICDI DOC prcvlowly colkcltd, arc toll«tiblt (Cl!Cq>IIO lht 

t:lllenl rcacrvcd aplnat u rtllocled In lbo PltiDCnhlp'l PlltiiCRhlp FIIWICIII Sutcma~ts) and arc camed 11 valuu 

ddcmuncd m ~ wi1tJ GAAPcoarJslmtly appbtd. To !he kDowlcdacoflbc PI.I1DC:I"'hlp, oooc uflbc accounu 

rctc1vablc oflbc Panncnhlp OUUIIJidiQa u o(tlx dltc baco( il auh)CCIIO aay el&un of off~ recoupmc:~ Kl off or 

c:ountcrtla1111, and there ate no facu ot cii'QIII'ISUnCQ (~ UICI1cd or UI\ISICfUd) that would a•vc rue 10 any lUCh 

caun. No ICCOWI&a ru:civablc arc OOOIJIIInll upoo lhc pa10fiiiiDCC by tlx Panncnhlp or any obh&IIIOII or contract 

nc:cpt for lbc Pannerr.hip'a mainlalanee obhpuoa~ IUlda '" matnletwKC a~ts (altbouah no customtr hu 

cbuncd WI diC Pu1ncnbip 11M failed 10 pcrfonn 1t1 ma"*"'M<X ~) No Penon bu any lien, charat. plcdtt, 

I«W1t)' in&aut or ocbc:r .-tbauce oa any oflbc PanDcnlup'& ICCOWIII re«Jv;able and no agrttmcnt for cleduc11on 

or diSCOWll bu bcul Dllck wi1tJ fapoc:IIO 1111)' of IIUCb-m:avabk, o.c:cp for IICDI craatcd 10 Bank~ 1 uu 

N.A under lhc Pannc:nlup '• rtYOiviaa '- o( acdrt. 

2A.I7 Eoyimnmcp!!l l!!d QSHA 

(a) The Panncnthlp bu complied Ill all malalal rapceu With all EovuonmcotAI u""' aJ>d 

~yec Safety LaM, and oo clwJc. actioa, lUi~ prorud'nc. bcana&.lalowo IDVC&Il&'IIOO. clam>. daltllgc, or nonce 

bas been fikd or~ aaawt the Pan:ncnb1p alk&IOI any Wlwc 10 comply With any such law or •caubtiOn 

(b) The PanDcn.bip bu 00 ob.._ptioo 10 taB rcmodial L"tiOO With rc:rpcc110 ID)' COOOIIJOM 1101 

docllbc Patncnhlp b.rvc any habtbty, and tlxre IS DO bem mated 10 lhc PIIIDCnhip'& jl&$1 or prcscDI opcnuoru, for 

any present c.twac, compbiDt, acdoa, .Wt, proc:codiDJ. bcanDJ. ~D-aauoa. c1&1111. or ckmand SIYUII me: to &ny 

lilbility or obhption to take any mncthal actiOn uDder my EnvtrOGIIlaltal Law. 

(c) Eac:cpt u Kl fonb Ill SecrioD 2A.I7(c) of lhc Pumcnlup ;:;ucloswc Schedule, lbc 

Pa!tncnhrp bu no hablhty KI&Dnato. lmd 11 bas DOC haDdlcd ot d.llpOH'd oJ .,.y tut.wu. &ITID&ed for lbc daspoul 

of any subctiDCC, or o'IIIDCCI or opcntcd 811)' pupuf)' « c.cibty m violanoo of ID)' Envii'OIIIlXIIIII La ... 

(d) The PlriiiCrlhlp bu 110 llabdll)' for, and thcte it oo basis for. any pretenl or future dwgc, 

~1. actlon.tuit. JlfOCII'Cdina. bt&rl.na. IQVetll&&hon. cbun. or demand apwt the P1r111enlup a•v1111 me to any 

matc:nal babalil)' uDdcr aoy Employee Safety Laws 

(c) The PanDcniUp bas DO babalny rcbtul& 10, and 10 tlx mowlcdae of lhc PA1111Cnbap, the 

hnocnhipbu aot ClllpCIICCI811)' oflbc Pllrt:Dcrlbip'a uqllo>'-10 aay aublwlcca or condrtJons tb.l could form lhc b&su 

(or, any pracot cbarp. oomplaun. acUon, auit, procWtqa, banD&, ia.,....._., dum. ot dcmaod (Uilda lhc 

COIMIOIIUW or JIU'I'WIIIO a&ll*) apiDIIIhc l'artDmhip llVIIII ,_ 10 mall:nalllability for AD)' illDc.a o( or pmona.l 

U1JUiy 10 IDy employee. 
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(f) The Pati:DC•slup bas btto 111 compiW!Ct wtlb all chc lcrtnS and coodlnons of all pcmuu, 

licenses, and other aulhoriunons of OovC11KDClllal EAnt>ei wbidl ue requ~nd un&t any Envuoomcolll lAw 01 

Employee Safely lAw. 

(&) All prupcroa &ad cqu!pllalt ..-s by lbc Pli1ZICnlup &K frtt of ubcltol. PCB· a and olbct 

Emcmdy Huudous SUbttaaca (u dc(IJICid ia Sccbaa302A of lbc EmaJaq PJamwla and Cccnmwucy RtpHo­

KDow Act or 1916, u miCDdod). To the koowlcd&e of the PanDcnhip, no poUutan~ coollmiiWI~ cbcmlul, 01 

bxbuia1, bazaduus, « IOldc material « Wille bu botll buriod, IIOfed, 'Pillccl. leaked. cludw'Jed, mlltted. or R lu.acd 

no aay real popu1) lbatlbc l'viDcnlup lw eva OWDCd, 01 lbatlbc Pli1ZICnlup oow luiCI 0t bas c-.~r lcucd 

2A. II Brpkm' and Pipdm' Pcq. Tbe Panuc:nhipbu DOC iacumd. _. wtlliiiiiCUI, du-cetly or IDchr«tty, 

any lubillcy fOf brokcn&c or l'lAdcn. r- or qeota' c:ommluioos or any aimiw dur&u In conncct10n wilb tlm 

Aareemau or my tnowtioo coal.CIIIplaled bcrdly 

2A.I9 lAAor Manm. 'l'bc Pannenhip u lll........pl••w 111 aD matcnal resp«U wnb all currrntly applicable 

laws aod rqulatioaa n:spcocdn& c:rnploymcoll. clisaimlnalion in employment, tcmu and conditions of ctnploymcnt and 

wqea and boun aod ctq)loymcnt ptiCIICtS, and b 1104 cup&ed m aay u.a!&lt labor prxt~« Tht Panncnblp lw not 

rece1ved all)' notice from any OovC1111DC11tal EDney of, and to lbc lalowlcd&t of &he Pattncrslup chert 1w not bttn 

asscttcd befOR my Govmuneotal &til)', lilly dalm of actJoo 01 pn~Cl!ediDI to wtlicb tbt Partnenlup 11 a pany 01 

involv~na chc Pannmhlp, and chcR l.t ndchct pmdin& nor. to tbt kDowkd&c of chc Pa11net1h1p, threatened any 

UIYcstlJIIIOft or beariQa conoat:lia& tbt PUIIICI'Ilup &lUll!& out or or betcd upon m y IUCh Ia'"'"' rtJUiahON or pracncea 

Tberc U'C no peudizt& d aimJ qainst lbc Plt'IDc:l'lhlp IIDCicr my ""'fkm ~omptnsallOn plan or poltcy 01 for Jona term 

diubilicy. Tht Panncnhip lw complied U1 all mltmal rcspceu wnh an lpplit lble health tin: benefit eonllnu&llon 

proviaions of COBRA and hu no obhaationJ with respect to any fomxr crnployccs or qualitled bcnclic•A~•c• 

cbmunclc:r. SCICbOD 2A. I9oflbc PannmbJp Disclosure Scbcdl•lc 1J.su all CWTCOI cmploycca oftbt Panncnlup and lbcu 

c:um:llt Rlaty and YICIDoo acctU&ls. 

2A.20 lnsumntt. Section 2A.20 o{ the Puinmhip Olaclosutc Stbedule llill all Insurance poltcies and 

lidclny bonds covcrin& the U$CII. bu.JIIICU. cqllipmeol. jlil)pa1lCS. opcnborla, aotnr.ar~ mon and omwiOIIJ. 

cmployus. offiCeR and duccton oftbt J7::..7cnhtp u wdl u all dums made under aay uuwan« polo:y by the 

Panncnlup IUICC JIDII&t)' I , 199) (ocher lb&a da.ims UDder Ill<: l'anzlcn.b.lp' I mediCal &lid dental 111SU11mCC plans). There 

is no claim by lbc Panncnhlp pcodlna under aay of IIICb policies OJ boodl u 10 nidi covmac hu btcn qucsnoncd, 

denied or dispuled by lhe unda,..rnen of web polidcs or booda u to wblch COYC'I'I&e hu be~ qucalloiU, dauNI 01 

chrpltcd by thc UDdcrwritc:n of IUCb potida OJ booda (ocher Chan da.ms made unc1q the Partnenlup • • mcdieal aod 

dcula1 imurmce plam). The l'vtDmhip bas provtdcd or made ava11ablc to IWL CllpiQ of all suc.b I.I1SUnDCC pohciCI 

and rKicllty bonds and all claims made by the PartDenblp UDder Ita llllllnJlCe poliCICI ioll..cr lban claims under chc 

Panncnhip's rnodkal and dental plans). AU pn:miu.ma paytblc IIDCicr all such pol.ida and booda bav~ btca paid and 

lbc I'Mzlcntup 11 otbc:rwite m compliaa« Ul all mataial rapccu wtlb thc tama of IIUCb pobc1e1 aod boods (or ocher 

pobciCI and boodt pnmdzaa IUbcwloally wniJ&r iaanaoe covcnae) Such poiiCICI of -.ace and bonds art' of the 

type and m amow1ts customarily carried by Pennoa cooductina buJU~eSSCS aunllat to t.how or the PiltlllcnhJp. The 

PlltDalhlp '*- 601lalow of lily tbreltaledltftllUI&tioo of 111 popolcd l!lltaul prcml11l11111QQK "filii tcspcct to any 

of llldl pol.c~ea Tbe PattDcnhip lw aevcr bccu dauod IDIUliOtC COVCII&e DOf lw any IIIJiZ!ItiCC policy of the 

P&t1nadup eva bcco eaocckd (OJ aay rasoon. 

2A..21 lovrn!PC' Tbe iavcn10ry appeanna on lbe Panncrslup fiii&IICW Stalcmenu. or theualtcr acquucd 

or produced. coaforms ia allllllla'ial rapcca wtth the Panacnlup'a appbcable lpcClf~canons and Wlmlldcs and have 

been prodlaccd m compllmce wilb thc ParTOcnhrp's qualuy cootrol proceduru and C()QSISI ooly of ilans of a qua!Jry 

and quannry -ble OJ uleablc by tho P&l'tiiCDhip ia thc onb'lll)' coune of bl•••ocs• All IIUdl lavcntory Is 

~lc &Dd fit forthcpurpo~C fOf wlllcb il wuprocurcd ormam•Cic:c•red. and~ ofwbkh Is obolc1e. cl.t.ma&cd 

or cldcclivc ia my amoua1. Such iavcntory u ownod by thc PanDtnhlp &lid b noc subject to aay lkas., chaiJu, plcdaea. 

IICCUnl)' mtcrcsu or other e~ 
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2A.22 Cgmpl\aooc with lAM. 

(a) 1bc l'anDc:rslup bas carnphcd mall IIIIIUIII rapccll Wllh. u noltn VIOUIICXI of, and hu not 

I'IICdwd atJY ~ ofvlolatioa wilb rapect 110 1trf federal, ttale or local sl&ruk, Uw Of rcaulaboo wnh rupect to the 

~orita bus!Deaortbe OWIIellhlp oropcm.oaa of Ill bo•._ UKUor popaDt:i No c:bar&e. cccmlaln~ action, 

1uh, Jli"O'Xft'inlo bcariJ1a. kDown ~claim. dcmaod. or 1100ce bas bccD filed Of co~ aaauut allcama 

my wlure 10 comply wilb my IIICh law Of rqulauoo.. 

(b) lbe PanDcnlu:p hu 1101 violalod 1D ltrf I"CipOd. C)( rcccivcd I nobCC Of Ch&IJC UKrtiDg any 

violation oflbe S1Jamaa Aa., lbe Qayloa A~ tbc RobliUOO-Palmao Act, Of" tbc Fc:dcnl Tndc CorMU$SIOD Act, each 

as amended. 

(c) lbe Pannc:ntup hu noc, and none of lbe Pu10cn 01 employees of the PanncnhiJI havc, on 

bdlalf of lhc PltUienhlp; 

(i) made oaapttd to make any c:oor:nbunon, payment 0111fl of funcb or PfOJWil)' to 

Ill)' iQVanmcntal otrtcial, ~ycc, or acau wbnc c1tbcr tbc ClOilllibuiJOn. paymcnl. or 11ft or II~ putpOK !hereof was 

lllccat under lhc lawt of my fcdcnl, rtale Of loa I Jwildlctloo: or 

(ii) cttablashcd or maml&tned aoy ULUttOrckd fund or asset fo1 any piJIJIOK, or 

intentionally made any false or tnaCCUnte entries oa my of its books md/or •cconh: or 

(IU) made or agreed 10 make any contnbuoon, or rc1mburwd an} pohucal 31ft or 

contributron madc by any other Pcrson. 10 .my C&Dd;date for fcdenl. 111c.c or loul p1Jbllc ofrocc, or 

(iv) bcal mvolvcd ill the chsbuncmcot or rccc1p1 of funds outt.lclc of !he normal mtcmal 

contrOl syStems of accountabi11ry or bcc:ll uwolved m lhc llllj)ropct or I/IIOCUI1IIc rccorcbna of matcnal payment•. 

cllsbunemcots or RCeipll. 

2A.23 Rczjmatjop SptC!J!C!!t· Joint Pr01y SJatcmcnl None of !h.: WOI"I'IUIIon supplied or to bt supplied 

by 0< oo behalf oflbc Pannenblp for UJCtu.ion or IIICQrporlboo bY ~fcm~CC, a.od RVlcwed by lhc Panncnb1p pnor to 

•..ucb uw:lus100 or mcorpontion bY rcfcrcooe. m tbc kJIWIDOO Sllla!ltel will, at !he IUDc the Rc&I.WIIIOn Sl&tcmcnt 

bcc>ocuc:s dTCICIJft unda lbc Securilica Ad, coacaio my IIDINc-o( a malCr\11 fact or omu to 1111< any matcrul 

fact~CQ\Un'd 10 be sulod tbcrcio or occeuuy 10 make the llalmlmtalhercm. so ha,bt of lhc cm:umst.anccs under ...tl1c.h 

they wen: made, DOC mistc.dJn&, ""-or tbc mformaboCI supplied or 10 be supplied by or oo behalf of lhc Putncnh.p 

for indlaion or iDc:uponDOO bY rcfcrax:c. and ~icwocd bY lbc PviOc:nhlp prior 10 aucb Inclusion or mcorponuon by 

rcflCI"CIICe, ID lbc Joint Proxy Statancol wtU. at the daiCI m&llcd 10 shatdloldcn and 11 the tunes of lhc IWL 

sbarcholdcn' medina and lbc PIIUicn' moctma. conta.m any untrue &l&lemall of • matcnal fact or om111o nate any 

m&tenal fact required 10 bt sl&lod !herem • DCCCSAIY in ordcl 10 male the Wlemalll !herem, m hj!hl of lhc 

cim&mstaDca UDder whlcL !bey are IliAd«. DOl mlslca4iq. If 11 aoy time prior 10 the EJTec:ovc lune aoy ..-col wtlh 

respect to the PII1Dmhlp or its P&noom lbould oc::cur w1ucb is reqwrcd 10 be dacnbcd m an ~~ or. or a 

SUJlPic:mcntto. the Rcgis1n11on Sl&tc:mcnl or the Jomt Pro•y Stalemcll~ tbc PIIVlmlup ahall promptly so adv1sc JWL 

1Dc Panncrsh1p will promptly dJucmulate any such amendment ur suppkmc211 10 the l'annm of the Pannorsh1p 

2A.24 Amramrtna Meum. Neither the Panncnlup no1, 10 111 kncrtolcdac. any or ollaffihatcJ has lhtouab 

the date hereof Ween or agocd 10 tab any K1IOII that would jA"CVC11I tbc bus~ combana110n 10 bt effected by the 

t.{craen and lbc lnlerclt fxcbaoac ftom bclna -«o-mlod for u a "pooll.aa of uuetUI& • 

2A.2S flRPTA. lbe Pannasbsp is DOC, and has DOC bom at &D)' Ct.IDt, 1 "UDIICd Sl.lelrta• propcny balding 

corpora loon• wnlu.o tbc mc.tnlq o(Sectroa 1197{c:X2A) of the Code 
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2A .. 26 fmpJqvrc fknrCII PlepJ 

(a) Sccuoo lA.26 of lhc Partocnbip Dudosurc ScWule luiS all emplo)-ce benefit plans (u &:fiiiOd 1.11 Scaloo 3(3) of ERISA) and aU bonus. inccollvc, &:fcmd compcnsadoo.IUJllllcmcnulretitc.ment, ~evcrancc and otbcr aimil.u friqc or anployoc bcoefir plans, PIOIJ'IID' or IUTlJ1Icmtnll, and any CWTtnt or formc.r cmploymcol or CXOCIIIivc en••- ution or IC\'CI'IDClC ~ wnllal or ocbcrwilc, for Cbc bcDcfir or, or rel.a~~~~& 10, aoy ~ oftbt Par1lx:nhip (toaelbcr, Cbc "Pai1Dcnllip Employee Plans"}. and a copy of cad! RICh Panncnbip Employee DJan lw bccu providccl or made avalllblc 10 IWL. 

(b) (I) NODe of Cbc ht1Dc:nh.rp Elrploycc Plaot PfOINSCIIO proVIdes rcnrtt mcdJcaJ or o!bct rcwu wd.farc bc:ocfi1110 aoy pcnoo cxccpc u Rlqllltccl by apphcablc Law,locludiDI but ootlunned to COBRA: (u) all PaJ1Dcrlblp J!l:oPoycc Plaol &1'0 ID CC~a~Piwlc:c io aU a.r.crialrapccu wuh lbc ~IS pracnbed by aoy and all applable swucs (iocNd.ma ERISA and Cbc Cock), onlcrs, or JOYUWIUIIII nalcs and rquLaooas cwmuly an effect WJrh rapcct tbcreto (inc:hadina all applicable requjmncnu for the nocificadon 10 p&lticipanu or bencficaanca or the [)epattmenl ofl.lhor, IRS Of Settctaty of the Treuwy), and tbc Panncnhlp bu performed In all matcrul respects all oblipt:ions rcquind 10 be performed by h unda, boot lo default Wider or viobt1on of, and bas no knowledae of any default or violatioo by aoy otbcr patty 10, aoy ofCbc PanDc:nhip Employ« PlaN: (Ill) each Partnenhip Employee Plan intended IOquallfy UDder Sec:doo 401(a) of the Code and each lllllllotcllded to qualify uncia Scction501(a) of the Cock cilhcr bu ,_ived a favorabM dela1ni.Dalloo leUa and 10 mah any 1111C0dmmu IIC«U&f)' ro obcam a favorable clcknnioatioo; and (iv) DO P&IUia'lblp Employee Plan b or within lllc pnor m: (6) yean has beco aubJ«IIO, and lllc Pat1Der1hip bu oot inc:w:rcd and docs 1101 cxpcc1 to inc:ut aoy babi!Jry under, Title IV or t.JUSA or Scc11on 412A of the Code and (v) oodlio& io aoy l'lt1Dcnbi:p Employee Pla:l procludes Of lltla'f'cra WJth HoldiDas' ababry 10 cause the Parmcnlup 10 ta:mimle («coasobdat.c, 1 1 Holdiop' opdca) aoy PIIVImhip en.>loycc Pbn after the Closmg. prova&d !Mt (A) the P&rlllcl11up Employee Pl.ul may be tcmlinated prospcctavcly ocly, IUbJecl 10 riabu atc~d by the Panncnhlp'a anploycca arlbe umc of a:utb tcnninadon and (B) IIOirnoR than a&Aty days 001acc may be t«~Uu-cd 10 tcmunatc cc:1&1D Putocnlup ~loy« Plans. 

(e) Nooe of the followlnJoowcxislsor lw CX~Sted WJihio thc au-yeas pcriocl cndma on the date bttoo! wtth IUpCCl tO aoy PutDc:nlup Employee PlaD: (I) aoy IC1 or onuwon by thc l'anncr)ia.ip c:oosttiUIIIlll a vaolatron of Scctioo 40lA or 403 or,IO lbe knowlediC oflbe Partnmhip, Sccuon 404 or 40S of ERISA: (ii) 10 the knowlcdsc of lbe PIIIOCnhlp, aoy act or om•uica by the Parulmhlp wbic.b COQS!lrutcs a vaol.at>OII of ScttKw 406 and 407 of ERJSA ad IS- acmp.cd by ScCboo 408 of ERISA or wbic.b COCSllrutcs a YlOlabOft ofSccbOC 497S(c) of lhc Cock and II DOC~ by Scdioo 497S(d) orlbe Cock; (bi) aoy ac1 or Oll1WIOCI by lhc Pa.rtocnlup CODSlltuUO& a vaoLaiJOn I'!Sccuoa 503 or SII ,IO lbebowfcd&c oflbe l'lu1Dcnhip, ScCboo SIO ofEIUSA: or (iv) aoy aa or omasioa by lhc Pl.l'liiCnolup wbic.b could &ivc rise 10 habilJsy u.adcr Sccooo SOlA of ElUSA.,.. under Sccuons 4979 or 497S tluouah 4980 of the Cock or aoy orhcr prov1110111 of £IUSA or lhe Co6c. 

(d) Each Pa.rtDcr1hlp l!qlloyce PLao hu bcco m&IDI&Incd 10 aubsunttal c«npiWICc walh rts t.crms. and all coouibutioas, praruuma or olhcr payments~ from lhc Partncnlup 10 (or under) any sucb Panncnlup Employee Plan have been fully paid or adequately provided for on the Pannenhlp Financial Statements for 11:~ rnost rocc:t~tly coded fucal yar. All ac:auall tllcnoa (iDebKim~o wb= appropriate proportlooal acaua1s for pama1 pcnocb bave bcco made 1D accordaoce wtth 0AAP cmslsJcndy applied OD I rasooablc lwiJ. Tbcrc bas bcco 00 amcodment. wnttco U)tcrprctatioo or &IIDClWIOCIIICfl (wbdbcr or not wrinco) by the Panncnbip with tcSpcc1 10, or chanac an cqtloycc parodpatioo or covaqe u.adcr, aoy PanDmlup ~loyec Plan that wwld IDCTeUC maiCJUIIy lhc a.pauc of maootaio"'l& such pl.ula or ur&Qicmalla. md;vidually.,.. 10 the aaa:rcptt. above the kvcl of apc:nsc uw:wn.d wrlh rcspcct thm:IO for tbe CDOil m:c:utly cDdcd riiQI year. 

(c) Tbc PanD<n!Up bu D*lc available 10 IWL complete.- and CUITCDI copiC& or all Panncnlup Elllploycc Plam ad alllllltadmc:oll, cloc:wnculs. 0011 Clfl ooclca ce addr...acd tO the Pat1DCRb.lp and fUJ.np rclallna cbercul, inc:ludina but ootllmltcd 10 aoy atatenxnll, llliop, rcpnm or rctwns filed with aoy ao•·c:mmcotal 
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aaency wuh respect 10 lhe Partnmhlp Empioyee Plans at any tune wtllun the lhr«·ycil ptnod ending on lilt dltr 

bcreof. 

2A.27 Otmenhjp of Sq;unng. As of tbc date bctcof, oooc of the PI.I1Denlup or any of tu affihat" or 

wociatea (ullldl t.crmt arc dcfiDcd lllldtt tbc Excba.oae Act), (a)(i) bcocf.eully owns, duectly ot mdlrectly, or (u) u 

piJ1y 10 my~~ cw ~for the puiJlOIC of ..:qtui111J, holdula, votiQa or disposma of, m 

each casc.lll:.va of a.pi1aJ IIDdr ofiWL dial ill lbe IJII'CI'IC 1cpac:111 10% or IDOft of lbe oulll&DCbnaatu.res of IWL 

Commoo Sloek. «(b) Ia an "aftiiWcd abareholdct" of IWL wtdwllbc ~of ArtiCle Xlll o f the 1'UC.\ Neuber 

lbe Pannc:nhip oor my or Ita PU1Den own any aharcs of IWL Clmmoo Stoclr 

2A.2B Qqa!; Rqubt<!Q' Manm 

(a) Ell.c:qlc U dttCJc-ed Ill ScctiOII 2A.ll of the l'aslncnlup 0tK.Jo5ure Schedule and UQCpl for 

billing disputes with Cllllomcn ariJipi In the Ordtnary COUI1e Of buJinas lhat ID the lunJIIC IIIVOIVC IIM\IICNI 

lmOimll, tberc arc DO p!"'C«dlnao or, 10 the Pannenhip'o kDowledac, mYUtl&abONI pcDd.mJ or thrutencd before any 

domc::stJc « Corc:i!Pl coun. adminismiJYC,&OVUIIITICnW or teJUbtory body !p wluch my of!M foUoWUIJ mancn ate 

beiDa considcml wbicb could reuooably be c:xp«<cd 10 ba'VC a Malcna1 Admw E1Tce1 oc lbe Pattncnhtr. nor bas the 

Pamw:nlup n:ccr'VCd wrinm nollU or inqui1y Crom my auch body, IQ'VCilii'Mtll ofT1eul, advoacy or llnUW 

orpnlzatloo Of my private pany indlcatina lhatany of such manen obould bc c01:11t.dued or may become the obj<ct 

of eoasideradon Of mvestiption wblch could rusooably be upccted 10 have :a t.uecrul Adverse Effect on the 

Patuxnlup: (i) rrduetioa of rate:a char&cd to C\IJIOmcn, (ti) reduct10t1 of cammp, (ui) refunds of amounu prcv10<1lly 

chu1Cd 10 CliRGmcn, (IV) f&il!R 10 lnccl myapcnse. uWutluautC,ICMCC q~allty or Olbc1 convtUUOO\U pre-lOWly 

made to or lll'lpOKd by any admin111n1ive, :aovcmmct~tal or rcaulatory body, or (Y) lllClUSC mtcnnuuuon or accas 

charges or othc% rates paid or payable by lhe Pa11ncnhlp to 111 aupphers 

(b) Ell.c:qlc udllclolcd in Sccuon 2A.l8 of the Pannenlup Otsclosurc Sdltduk,lhe l'anncnlup 

bas DO ouliWidlna commianans (&ad no such obbpnoas bavc bcco UllpOicd upoo lbe P~ &ad rcmam 

OU!Siat>dtna} rcprdltla (I) reduc:tio!l or rata. cbat&ed 10 c:wtomcn: (u) RductioG or canunp; (ih) refunds of amounts 

previoualy c:.baracd to eu.rtornas; or (iv) cxpcrucs. infnutruClurc apc:ndillllel, service q~alny or other rcaubtory 

reqwretDCDIS 10 «by my clomcstic or forcp~ coun. adnunllll"'uvc, aovcromcntal or rt~ulatory body, aovci1U'IIe01 

ofT.aal, OOIIS!mtc:r actvoc.cy « Pmllu orpDIDllOII. m CKh UJe v.blch eould rcuonaNy be apccted lD have 1 M1tm1l 

Advc:nc Errect on lhe Pumcnlup 

(C:) Tbc Panncnlup bas not tnnsfcrrcd, 10\d Ill)' tnlaest II\ or Olhcfwuc d1luted IU COIIIIOI over 

my fcdcral «alate rqula!OI)I lx:eoaca, c:atifiC&tCJ,IIJ>P<OV&la 0< olher 1uthonu11ons UDder w~~eh 11 open tel, and the 

InA<!' ;..r of ouch twtborizaborlS, IUbJOCIIO rqulltory approval, would oor v10Ut.c lhe tams of my &RtCCfDCIII to wluch 

lhe PU1Denhip ia 1 party or by which the Pannenlup ia bound, or unpiDac tbc nabcs of uy thud patty. 

(d) TbePattncnbJp bas DO currcntl.iabibty (and lhl:rc is DO basls for my pracnl or future charJc, 

~lamt. acnao. IWI, poccc11ina. bcarin&. irtvcsttaadoa.. daun. or demand ap!til the Pattnc:nlup JIVIIII nK to any 

babthly) IIOSIIII om of my iDJwy 10 pcno01 « popa1) u a result of the owoc:nlup, pocscss10a. or usc of my produd 

QW1110facturcd, aold, leued, Of dchvered by lhe PlllDCnhip. Azl.y sucb cWm& WOilld be fuUy co~crcd to lhe u•rnl of 

the dollar llmilatioru of the J>anmonhlp's productliabihty iniW'ancc. There arc DO rec:alb, thrutcned or pcodm&. and 

no federal invallpuvc repotU have km fi~ or were rcqu~rcd to have bcco r.Jed wtth rup«t to any of the 

PanDcnlup.' produc:u. 

2A..29 Bcpmcngrioo• Cwc!lru;, Nooe of tbc rcpracnlaliOOS ot wvn.oiiCS m.llde by lhe Partocnlup m t1us 

A~ nor my .utcmc:at rnaclc in my Sc:bcdule, Exhibit« c:cttiJlut.c fumisbed by lbe Pannenhlp pun~antto thl1 

A&Joemt:ul, wbcu n:ad ill lbdt Gllircty, COIIIaias or wilJ c:anaiD lUI)' IIDliUe atattmmt of a !DIIcriaJ fat~ II the fi(fcctivc 

lune, or OCDIII «will omit to atat.c my mn:rial fad neocaaty 10 order to mU.c the atat.cmcriU eoatww1 beresn or 

thcRm. m lbe Iicht of tbc amunstan«t under "'luch m.llde, DOC mu~ No warranty ot rcprt:ICIIllllC'o Jba.ll be 

33 



• • 
dcancd 10 have been made by lhc f'altlxnlup accp f« lhc "'-vnnDCI oDd rcpruentatiOIU acl fol\h mtlus Allfttmtlll 

and tllc Elthibns, Scbcdulcs &lid catif~Calel dchvcml pwlll&lll bcnto. 

ARncu: m 
REPRESENTATIONS AND W A.RRANTlES OF IWL AND TilE MERGER SUBSlDIAIW:S 

Except u ld fonb ill !be IWL Diac:.butc Scbcdule anached bac1D &lid illcorpon~ by rcfcrt.ou bcrWt (the 
·rwt. Dtaeloswc Scbcdulc"), &lid subj«;t 10 Scctioo 3JI, IWL &lid 1-Sub &lid CS11b (coll«tlvcly. the "Mt'fllct 
Sllbridi.aric:s") bcnby jolnlly and ..:vcraUy ~~&lid warrant to lilt Company and the Partncnhip (and, wtlcu the 
coolelll UldiC&t.ca odxrwise, all of such rC])I'Csattatioos &lid warra.nucs &haJJ be deemed made with lcspcc;IIO IWL and 
lbc McrJcr StlbJidiarics, tbrir rcspcctivc Sut.ldwlca (other thaD u SCI forth ill Section 3J I) and thc&r rcrpccuvc 
~sof'l, if any) chal, as of the dale bctcof• 

3.1 Otpniuljgn Sqpdmr and Pom Each of !WL &lid its Subs!Cbancs (mdudln£ each Merit• 
SlltnJdtll)') II I~ dilly OIJIDizod, vWdly cmbl)aand in sood Sl&Dd.rn& Wider the llws of IIJ ~laiC or Olhtr 
jllrisdictroo of~ Each of IWL. and 1U S11budiancs bu the corporate powet 10 own ha ~and 10 

cany on 1ts blwDcss u oow beiDa cocdoldod &lid u pc..S 10 be conclllcxd and 11 duly qu.lu!Cd 10 do buunesl and 

ll&nJood JI&Ddula ID CKbjllliadjc:Ooo in ..tUch the Wlure 10 be so CJ1Wlftcd would have a Matcrlll Advcnc E!TCCI on 

I Wl and 111 Subsicllanca lab:D u a wbole. IWL bu made anlbbk a INC and conce1 copy o( the IUlJCio of 
lucocp«abOn and ByllwsofCKb o(JWL t.Dd its Substdanc:a, u amcuded 10dalc,to cowucl fot the Company and the 

P&111X.rslup. 

3.2 C. pry! SbJ!Cturc. 

(a) The authonz.cd 11ocl of IWL conststs or 100,000,000 aharcs or conunon 11ock, par value 

SO.O! per alwe, or which 3,75-4.230 alw~ were •»uod and ou!SWidJn& u ofDc«mbcr .JI, 1997, and 10,000,000 
shatu ofJnfcm:d llOCk, par value S.OI per alwc, ofwlucb DO shatu arc issued or OUIS\&ndan£ u of the d.ttc bcacor. 
The avthonzodgpilllllochrHoldiQp coaaista of 100,000,000 Wig of CQIDIIIOII S10d., pu v&luc S 01 per aJwc, and 

10,000,000 alwcs of swefcm:d aodc. pit value S.O I per lh.vc.. The aulbonz.cd ap&lal atc.d. of each MCfJct Sut.ad•ary 
consiStS ofi .OOOsharcsofcomrnon rtock. par '.•:be SO 01 per lh.vc.. lloldm&shaa 1,000 &lwcs or commoo AO.:k UJUCd 
and ouiSI&Ddln& u of the dall: bcroot wblch arc bdd by IWl. and I .sub aod CSubcach ba•·c 1,000 alwcs of common 
atocl. wucd and ou•mndina as or lilt d.ttc bcnof, wlucb arc bc.ld by Hokllqs All auch rb.ue. have been duly 
authonud, and aU rudt issued and OUTstaNI&OI alwcs have bca >-alrdly IJsucd (fltt or prttmpavc nghu), arc fuUy paid 
and noanV1ublc and arc &cc o( a~~y licD:s or CDCW1Ibraoca Olbca thaD a~~y hens Of ct!Cwubnl:lca ctcalod by or 
unposed upon the boldcn lbcrcor. IWL haa &lao rnavcd (1) 146,695 alwcs of IWL Common Stock for usuanc:e to 
employees and consuhanu pumw~t 10 IWL'a Employee l.occonvc SIOCi Opoon Plao, (u) 300,000 alwcs of fWL 
Common Stock (Of r.sauance10 emplo)'ccs aaod cooa!JIIDIS pnua.o110 !WL'a 1997 SIOck <>JM- PI Ill. and (ul) 100,000 
rhara oC Common Stock (or issuance 10 oulridedircC'Iooo(IWLIIIIIIa !WL'a 1997 O&rcctorStock Opbon Plan. Elu:cpt 
u act forth m the precodin& acntcDCc and cucp1 u ac:t fonb in Section 3.2 of the rwL O~~elorurc Schedule. fWL hal 
oo1 reacrvcd any alwcs or its capilal atock for ful\llc iSIU&IICc. 

(b) Exccpc u set fonh in~ 3.2 orlbc.JWL Dudocun Schedule, there arc no ouuowldma 
!WL Eqwry Rr&bJS. For p.tiJIOICS of Cbia Aar-•1. "IWL Eqwty RJ&)us" &haJJ man l>.lblcnpuooa, oruons. warranu . 
calh. comrrutments, •a:recmcms. c:oavemo~~ npu or othct nabla of aoy c.harack:r (coollnacnt oc othctwuc) 10 purcJwc 
or otbcrwasc acquue (rom IWL or n y oflWL'a Subaldwla &l any 11mt. or upon the happcruna Of a~~y 11.alod e't'ml, 
aoy alwu of the. capital SIOdc of JWL 

(c) Sa:Ooo3.2 oftbc.IWL ~Scbcclulcac!S Conb forcadlouiii&Ddi.aa IWL Equity RAabl 
lbc oame of the. boldct of rudt IWl Equ1ty JUPa. ~ IIIIIDbct of.-.. aabjoct 10 Aida IWL Equity Rl&hl. lbc acrcuc 

pnoc of rudt IWL Equity R.labt &lid cbc DUIIIbcr of abalu u 10 wblcb aoch IWL Equ.ity RJ&bt ia c.urc:taable, and, if the 
ntn:llabrlty of auch IWL l!qully JUp1 wUJ be K.CCI.cnk<i 111 any way by the iii'IJISICIIOOS coruetnplaled by thu 
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Ap-ecmenl. an mdicaDOO of !be olalt of auc.b actelmuoa. S«1Jon 31 of the IWL Ouelo&ure Schedule abo dacnbc1 

aay rcpnat~~ of &II)' lWL Equ.ity lli&bll wlucb bas lakeD place sux:e JIDUII)I I, 1993 IWL bu mille avatlablc to the 

Comp&Dy and lbe Pan:acn.brp copea of all IIJWtiC'US n:law., 10 IWL Equ1ty Rlabts 

(d) Smcc JUUII)' I, 1993, rwL bu DOl tqJW'tb.ucd LilY of Ill capttal llod. 

(e) ibcre arc oo ou~obli,IMDJ of iWL or LilY of IWL't Subudaanet or ofiCElto 

n:purdwc. redeem or Olbetwlle ~ LilY alwa of apualllOClt of rwL 

(I) All of 1bc ovtmnd1na apdiiiiiOCk or eada of rwL 'a Subt"'11na wu duly 1uthonud and 

valadly issued (free of pec:mpeivc ria~Ju) and IJ fully pdd and ooou seuable. aod. ucep4 u act ronh Ill Stttion 3.2 or 

the rwL Di~elosurc Sdlcdulc or lo S«tion 3.2(1), "owned by IWL free and clear of any l•eoa. ICCtinty intertau. 

plcdses. IJ!tCUDCDII, clalmJ, clwaca or cllCUfllbtaocca. rwL owoa all or the lsaucd and ouiJWldlllJlahuc:s of aplul 

Slock o!ICEL. Exccpc a act fonh in Scedon 3.2 or lbc rwL Di.sdoawe Schedule, there arc no tltUIIIIJ wbscnptJON, 

opiiOOS, W&miiJU, calla, camftillllaiiS. apecma!IS, COD~UIIOD n&btJ Of olbct n&hiS of LilY dwKkt (COGIIIIJICOI 01 

othetwuc) 10 purc1wc « otbcrwbc IICCIW" from JWL, auy o!IWL'a Subaldwlc:s « ICEl. 11 any tune, or upon the 

bappcnjna of &DY alated cvcal, auy abua or lhc apual &lOCk of any IWL's SubaadJ.ona «of ICEL. or any $CC\JJIIICS 

coovcrtible io10 or exc:rcasablc r01 &hard or apiuaiiiOCt or LilY or JWL's Subsidl&tl(S or or ICEL, w.bctbcr or not 

pracntly ISSUed or OUlS\IndiQa and thc:rc are oo oulli&Ddina obltpl>OQS of IWL or or any of IWL ·a SubudWlCS cw o r 

ICEl.to repun:bue, redeem or ocba'Mse ecq~urc any &lwa of upual st«k or LilY or JWL 'a Substdwt« Ol of ICEL 

Uccpl (,.. couity iolCnSII daxlolcd ID Sccbon ).2 or lbc IWL Dasclosurc Sc.bcdulc and equity llltacsU ID Ill 

Subaldaam:s, lWL does 1101 clnc:dy « &Ddllectly owo auy cqwty diktat an LDY olbct Penon E.ocb of JWL'a 

SubsadWlCS IS a wholly owned Subaldwy. 

(!) ueep a dlrclolcd io Sl:ctioo 3.2 of the JWL Oadoawe Schedule, there arc no shuc.bollkr 

a.Jr«malls, VOIIDJ lniSII Of ocbct l pecmclllf Of ~ 10 wlucb IWL, any Subs•dwy 01 ICElll a part)' or 

10 wlucb llts bound relallftiiO lhc VOilDJ or rqlsnnoo oraoy aobarea of cap1ual stod: of IWL oc any Sut.tdwy. JWL 

bas not taken aoy KtJoD tblt would RSUlt an. oor IS JWL a party 10 aoy qn:emcnt, arnn&cmcot 01 undcnWidllls oot 

dlrcloud Ill Scction3.2 oflhc rwL Diacloawc Schedule tblt would result an. any optloruto pwchuc I WI. Common 

S1ock that 11rc uovcsiOd bccomina vca1cd 10 tollllcction wnb or u a rcauh of !lac CJ<CC1JIIon and delivery or thu 

Agrccman or lhc coosummatloa of lhc hDIICIIODI COfllemplated hereby. 

(h) ~ ab.an:s or Holcllllp eomu- Stod: 10 be •$Wed pw.u.tnt 10 the t-la&cr' anJ 10 the 

IDiacSI Exchauac will be duly I Uibon:ud, vabdJy wucd. fiiUy pud.and DOCIUtnUbk 

3.3 Autbgn&y. lWL and the MC1Jct So1baidioriea bave all n:qui11tc CCIC'pOfllC powct and autbonty 10 cntet 

m10 dus Apc:cuawl aad 10 COIIilllllliDII lhc MC1Jaland lhc 1osc:rc.l &cbaoae and the ocbcr lnUUaCIJom cootcmplatcd 

bc:n:by. The OCCinioa and dchvay or t.lua AJIOUDUII mel lbc -r!D!NI"'D or lhc tnnncncwu c:ootc:mrlaiOd bcttbv 

blve becA duly autbanzed by all ""'"Pry corporue racnaa OD lbc put or IWL and lhc MCIJer SubaJduncs. 11m 

Agreement bas bcc:o duly CXtJCUIOd and delivered by rwL and the Maser Subaid- and COCUDIUIU lhc valid and 

ba.ndlll& obligalions oflWL and the Mcracr Sublldl1ncs coforec•ble uaaccocdaocc wnb 111 tcmu 1bc uCQIUOn and 

dellvety or th.la ~~ do 001, aod lhc cocuummatloa of lbe tnnucrions cco•crnplaiOd bcttby wtll not. result Ill any 

v,or.uoo of, or default undc:t (wnb or wilboul nonce 01 lapr.c: oflllnc, 01 both). 01 alve rue: to 1 n&bt of lcrr:nin.uon. 

aoccllaoon 01 occdenuoo or any obhp110n or to lou of 1 ma tcna.l benefit under (1) any provu100 of the An•clcs of 

loc:orpont>On Of Bylaws or 1\Vl. and lhc Mcracr Subs111&ancs or (b) aur IDOf1&.llc, Uldeotwc, lease. cootnct or other 

IJI'CCmCIIl or inr.rumall, permit. coocculoo, rranctusc,llc:cnae,Jud,pDcnt. order, dccrcc,IIIIUlc,law, ocd.uwKc, rule 

or n:auJiuoc 1pphcablc to IWL or 111 propcrtia « aucll, olber than any web vaolanons, def1ul11, IU'DWliiJODJ, 

c:ancdlaiiODS or ICCdl:ratlaaa whlcb IDdlvlclually Of in lbe l&iJ1CPIC would oot blvc 1 MaLcrial Advenc Meet 011 t:bc 

obihly orJWL 10 _.._..,die"'-*"" oootcmpi•IOd bcrdJy (or wbic!l hive bciCII OO!!ICIIIOd 10 or waived oo 01 

prior It> lbc Clolma Om). IW:cpc u ICI foo1h m Sceooo l.l or lhc JWL D~ Schedule, oo OO!!IC:DI. app-oY'II, 

order or au tbonz:aDoD of, or ~ dec lan11011 01 filmc Wltla uy Govcramenul Ennty 11 f"CCIIUu' by or wnb 
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rapec110 IWLand the Maacr SubiiCUanea 111 COIIDCCUOCI wnlacbc ~ aoJdclmryo(dw Apttma~l by IWL 

and &be Mcraer Sub.ldlarlcs ot lbe conavnrnidon by IWL &lid tilt Mt~~tt Sub&lci.J.nej of !be ln"tiC'I!OC: eoo~lattd 
hereby. CGC:pl for (a) thc li!Jq or thc Anlclcs or McrJcr Wltb the Secrcwy o( Slate or Tca.u. (b) IUC.b COOSCUIS, 

approvalt, orden, autboriutlOIIl, ~alaaatiooa, dcdant1001 UJd fibop u may be n:qulled by the Nud.lq Nat1001l 

Markel or Ulldc:r appllcablo llatc IIICI fcderaliCCUI'Ida law, (c) &II)' COOW\11 01 appova.b n:qu11ed by tbc Peden! 

Commuakadoaa Commiuloo ("FCC') ot Ill)' llatc public: ubbl}' -*lool, and (d) IUC.b ocbtr COCIICDII 

aulhorizabaas. ~ approvala IIDd aqlmadoas wl:ucb II 1101 obcallled or made would 1101 Ia ve a Malerial Ao...nc 
Elfcct oo cbc ability o(IWL and lbe Merta' Subawl1•nea 10 C:OC1111111NIC lbc ~ C001""fflakd bcrdly. 

3.4 SFC n "11 • IWJ. f'mepsjal SglnW'Rb IWL b.u lllnl.adlcd ot lllldc available 10 cbc c:o.q.J!)' 
and cbc Parmcnbipa tn1e IUid o::w•c~ copy of ill Form IG-K (ot die 6laJ rear aided J~ 30, 1997, md Ill Form IG­

Q (or lbc quancr aided Septcmln 30, I 997 (coUccuvdy, die "SEC Don11 ~'•"). wtuch IWL filed :lOder die E•rhm.Jc 
AC1 with thc SEC. As of lbcir rapcc:civc filUia dat.ca. thc SEC Oocumc:ou compbcd 111 allrm1Cn1.l rapecu wttb thc 

reqwn:rnau:s of lbc F•rh•nge Act, and oooe of the SEC Docwncn11 COIIllined aoy Ullll'lle tllllemtnl of a malmll ( ac1 

or orruncd 10 Slalc a malaial !act requlrccllo be llalcd lbercia tK Dcec:tWY 10 HIIU !be tlllmlttltl made tbmUI, Ill h&lll 
o( the cimarnll&Dc:cl under whldJ they were made, 1101 mlalcadlua. cxc:cp110 the ai.CJII c.omctcd by a aubaequcntly fikd 

doonna'! Wllb lbc SEC. Tbc r..._,,llhtrmc:n!s of~ a:lladzQa cbc 1101oe1 tbcmo, UICiuded Ia the SEC Documcnll 

(the "IWL Financial SlalmiCDilj comply u 10 form m all m=ICNI rap«U With appllC&bk KCOUDIJD& I'CQ\III'miCf\11 

and wttb the publ.isbc:d Nla and RJIIIadoat of cbc SEC wttb rc:lpCCIIbcrdO, lave bca prepared m accotdaDtt wtth 

GAAP coaPSJrnlly appbcd (Q.Cq)t u may bomchcakd m tbc D04a ~10 ot, 111 the cue ofwwadlkd ~~~. u 

pcmuncd by Form lo.Q oflbc SEC) and &irly pracnt tbc coasobdakd fwnwl pollliOCI ,.r IWL &I the dales d=eof 

and of 111 opcnlioas and cash flows fot lbc pcnods Ibm aided (subjca. mlbc cuc of Wllud!kd IQiallaiU, 10 IIOITIYI, 

rccw'ring audi1 adJII.WnCIIII). 

3.S Brpkm apd FJ!Nm' Fcg. Fxccp1 fot Cnmcndc:a Roth lnc.orponkd (lbc amnaemcn11 wtlh "'h1d• 

lave been discbcd 10 tbc Compuy prior 10 tbc dale bc:n:of). IWL b.u 1101 ltiCUITCd, and will 1101 lllcw. ducctly or 

mducctly, my IJabihty (ot bloltcra&e or fiadcn' fees or IJCDD• mmm·-· advdot)' fees or a~~y &UDil.v cbatJcs 10 

cooncct100 with 01a A&~cema~l. tbc Meracn. lbe Interest &dwJt « 111y 0111tt li""'IQIOCI comempllted heftby. 

3 6 RqiJirlboa StatC!llC1!t Joint Proxy Sqtawpr, Nooc of lbc mforma110a aupphcd or 10 be M~ppll<d 

by Of on bchal( o( IWL for mclunoa or IDCOiporabOO by rc(cn:occ, and" IC1'cd by IWL poor 10 auch &DC:IIIllotl 01 

uac:orponllOII by rcfcn:occ, m the RqlsaabOO ScalmiCDl Will, 11 tbc llnX the llqlllnbOO Slllkmc111 bccoma cffccu ~c 
under the Sccunt1ct Acl, conlllill &II)' Wl!Ne llAicniCnl of 1 malcrlAI Cac1 or omiiiO JIIIC any m.etcnal fac1 rcquued 10 
be au led tbc:rtiD ot DCCc:IW)' 10 make the llalemallllbcrtu~, iD babl of the CII'CWDICIDCa Wider wtuc:b they were rna&. 

1101 mllkadiJ:Ia. NOIIC or the lllformadoa 111pplicd ot 10 be IUfJPIJed by or on bclalf or IWL rex mcluslon or V>corponu:d 

by ref erma:, md l'e\'aewcd by IWL pra to IUCb mcl&woa ot ~by rc(crcacc, 111 tbc Jomt Proxy Sllllcmclll 
w1ll, a1 the daleS aunlcd 10 aharcboldcn &lid at cbc lima of the IWL Jharcboldal' medlfl& and tbc Compul)' 

&bareboldas' IDCidJII&, COOWD &II)' UZllniC IQICmC'III of a matenal faa Of ClfNIIO Jtlk &D)' malenall'aC'I rcqwreciiO be 

~~akd lbcrcm or DCCCISU)' Ul order 10 make lbc llalrrcft!l tbercm, ID b&bl o(lbc CUOVNI'OCCS UDder wbiCb they ate 

made, 1101 mrslc:adiaa. If IIIII)' lime pnor to lbc FITCCiiYC 1lmc, Ill)' CVC111 With rapCC1 10 JWL, Ill officen and duccton 

ot ID)' Of IU. SubQdwles &bouJd 0CXUt wbidJ II rcqwtal10 be ckxribcd UIID IJlXJidmcat of, ot IIUpplcmaiiiO, lhc 
R.cgauabOD Slalemall or tbc JoUll Proxy Stalemall, IWL alaU promptly 10 advllc the Comp&ny. IWL wtU prompcly 

dwanu!.ate any •ucb amcoclmm1 or aupplcrneat (wtucb thc Company •hAll hAve a reuonablc opponuony to rev1ew) 
10 the sharcholckn o( JWL. 

).7 OJripjm oCFmpg•l Adyjsqr. IWL b.u 1'CICC:1ved lbe oral opwoa oCCnmcndcn R.och lllcorponkd 

oa the da~e bcn:o( 10 the dfod thai, aa or tbc dale bcn:of, lbc IWL Ea.c:b&llae RatiO 11 Cur Cnxn a fiAIDdal pomt or viCW 

10 lbc alweboldc:n o!IWL aad ~ !be Coalpny Mqu c-.scm- a last 6om a Gaarul poa!l of Y1C'W 10 IWL. 
and will. wlthm rwo ~ clayt of die date bc:roo(. lave roc:avcd &lac wrdlal os-oa of 0\raadc:D R.och IDcorporUed 

to IUC.b effoa. 
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3.8 Owpcnbq~ gC$<QmUQ IU o(~ dau baeof, ocllba 1\\'t - . 10 IWt's I:Do"'lnl&<. any ofats 

amlatu or wociilcl (u llldl &ermS are dtfizled IIDda ~ Fuh•Q&t A.CI), C•Xt) bcocfaa&llv OWIU, d.uectl) Of 

t.DC!ucctly, or (il) b party 10 any •pecniCtll.lmlllc:mclll or Wlllcnll.!ldiJia for the JIIIIPOK or ICq\ll1llllo boldmg, volUte 

or duposina of, 111 each cue, r.barcs of e~phal stock of~ Compuly that in the IJII"PI< rcptUCJlt I 0% or more of the 

outstiDdiq r.barcs of~ny eomr- SIOCk, oar (b) is an "atriliatccllh&rdloldcr" of~ Compuly Wltlun the 

ana rna of Anldc XJD of die 1BCA. Ncllbcr IWL - aay of die Mnaa Sukada•na owm any &bates of Comp~ny 

Commoo Stoek. 

3.9 I irintioo Except u .c1 Conh 111 !be SEC Docwncuu or 111 Section J 9 o( the IWt DLKioswe 

Scbcclulc. lbcrc are no IWU, .aioaa or lcpl. ~vc. atbttraOoO or orbcr proc:ecdJnp or aovctmnC11~1 

mva~~pciona apinsliWLor any of die MaJer S>ahf!dpne~ JICDdml or, 10 rwL't bowlcdcc. thtai.CDtd wbxh (a) 

tf deiO'IIIb:d advme.ly 10 IWL. could be Cllp""1rd 10 ta:llltiD a Matmal Advme BITCCI on IWL. or (b) JCCk to ~vent 

the coaswnmadoa of~ Mnaen or !be h:ttnut E•chaQ&e. 

3.10 No Uod•K"*" !.abthtu:a. IWL does 1101 hive any lllbth!JC:S or obhpt10m. "lhcr ac«Vcd 01 

conunacnt. wbcw or DOl requ.iRd 10 be t"Collceled m flll&lXI&I Jlalemcoll pteparrd in accord.t.nce with GAAP, and 

wbdhcr due or 10 become due, cx.ccpt (a) llabtlmcs rellcciOd iD ~ StC Docwnmts, (b) babWIJC$ sp«af~eally dc:scnbcd 

10 dus ABJCCIDelll or in the fWt Disclos- Scbedul.: or (c) habalabc:t not cacccdUI& SSO,OOO an the ·~aate ancurrcd 

in the orduwy ooune of bullous JIIICC Scplembct 30, 1997. 

3.11 Ng 0.!11" &orpt u ld CCX1h m S«tloa J.ll of lhc IWt D~losw-e Schedule or u contemr latcd 

by lha AIJU<IICOI, JIIICC SqManba 30, 1997 lbcrc baa DOC bcm. OCCUlTed or IIUC1I any 

(a) tnnaaet~oo by IWt except In the: 01d1n1ry rowsc ofbw1ncu 11 conducted on tlut dAte. 

(b) capata! cxpcodJturc or IIIVUII«)' purch.uc by IWt cueedul& Sll,OOO andmd....Uy 01 

$100,000 m llhe •&lfCPIC. CIICepC punu.IIIIIO CltisllDa conuw:u Wtccl 111 Sccuoo 3. 16 of the lwt Du.cloture Scbcdule, 

(c) ckslructioa. dama&c to, or bt of &II)' wcu (locludu\a wilhootllll\ltaoon 111tang1ble asuu) 

of lwt (•bcllher or DO( covered by~). cllba IDdaYidually 01 10 the aureptc, ea«cc1mJ Sll,OOO, 

(d) labor uoublc or claun of wro11&ful d.dcharae or oW unlawful labor pnCIICc or aeuon. 

(c) dwl&:e ID aocgunrma methods or pracuc:a (&Dclud.aa& any chan&c ua dcprecuuon 01 

amorn:uuoo pobat:s or ra&a, aoy c:haqe 111 pobaca m ~or rcvcnmc ICCN&b, or aoy dwl&c m capataiW!hon 

of aoftwarc ckvdopmau COAl) by IWL; 

(f) declaratioa, ld1lnl aside, or peymcot of a davadcnd or other d&Jcnbuooo an rup«t of chc 

s.barcs of~ or any dJlCCI or &DdJm:1 redc1 'a c 11. purch.uc 0< ocbcr ICq\USitaon by IWt of ar.J of 111 &b.atct. 

(J.) illctwc: illlbc ulary 01' Ol.ba compalUIIOII payable or 10 become payable by I WL 10 any 

of Its otraccn, dircciOn or employees, or the declanooa. pe)'IDCOI. or eommatm=t or obh&&~ of any k.u>d for tl>e 

Jllymml by JWl. or I booUI 0t orbcr addJIJOalllllll.ry or compcm;a~ 10 any I\ICb penon U CqM f01 year-end bonU\CI 

peld 111lhe ord~~~~ry counc: ofbualDCU cooautcnt w1lh put pncuc.c , 

(i) Corowioa, ,,.,mm, or tenniDilloa of aoy aatcna1 cluUiboboo lllttfDCSil or any matcnal 

CODIJ'act. &p'CCmCDl or !lccDIO 10 wbich fWt Ia I petty, odlcr dla.o ICnJUD&tloo by JWl. punu.ao!IO lbc tcttN lhcfco!, 

(j) loao by IWL 10 any ~or suuanry by IWl. of aoy loAn, 
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(It) wa1vu or rclcue of any ma1mal ri&bl or c!Aun of IW L. mchwilna any '"Tltc-oiT ot othct 

compromae o( &Dy accow~t rccdvablc of IWt cxccpc 111 the orcluwy counc of bwmc:u, 

(I) lbe COUiiillCDCC2IIall or DOtiCC or, to !be lalowlcdsc of IWt, llvcat of commmccmcnt of any 
aovnnmmul pmcwdma apizlst or IDvat~ptiOO of IWL « 111 alfauw; 

(m) oCixJ CYUII or CICIIIdluaa of any cbanc:ler rclallDa to IWt or IWl'a bu.smw IIIA•Iw or would 
be expected t.o bavc a Material Advme Etrect on IWL; 

(o) issn•oc:e,ale orrcclcmpdoo by IWLofanyofib slwcs01 ofany othcrof ti.I I«Untiu, Olhct 
thAn ptU"JIWII to t:be exadlc of exildo& opaoas; 

(o) cbaQcc ID pricinc or nl)'llbelld or ciw&ed by IWl ca.ocpc pumwu 10 the terms of UllhnJ 

COiltrKIS, 01 

(p) lltJOCII110n 01 apmnc:o~ by IW1.10 do any of the: llvnp dncnbcd 111 the pr-ccdJhl claUJC$ 
(a) tlv'ou&h (o) (otbcr lbaa DqOCiaiiOIIS With IWI.. and1U ~vcs or any olba Pmon rcaardmalhc trans.ocuons 
eoolemplatcd by Ibis AjJ tcmcnr). 

) .12 I u and O!bq RC!I!maaod Rqma 

(a) Tax BC'Il!lllatoc! Awi1U Eattpl u 1C1 (onh m Secllon ) . 12 of the IWl. DiKioswe Schcduk. 

each of IWL and iu Subeiclluics lw prcpan:d and lllcd all federal, Jlltc, local and forcian rcrunu. estm!ltcs, 
information llltcmcnll and rcporu required to be flied by any of them rc!Auns to any and all Tuu rclattng or 
anribut.ablc to IWL, its Subsidluics, or t:bc aueu or operatio.nJ of IWL or Itt Subaidlann ("IWL Rcrunu"), and wch 

IWL RetumJ arc INf' ~ ClOmC1in all matc:rial rapccu and have been c:ornpleltd in a«ord&ncc wuh apphablc law. 
Wept u ld fonb IDSealoa 3.12 oftbc IWl. DIJclo.uTe Sdieclule. adi ofiWLa:ad 111 SubaiCIIAncs h.u poiCI all Tucs 

nqu.lrcd to be paid with rapccliO IIICb IWL Bctums and bu Wllbbcld Wl1h 1espec:1 to 111 ~loyca aU federal andmtt 
cnc:omc Tucs, FICA. FUTA a:ad oCIXJTucs 1111 rqqWrcd to W>tbbold The KCNIIs for Tucson the boob 1ocl records 
of each of IWL and 111 Suhi~Cband an lll1l1cl .octo dudwac t:bc Ta.~<cs for all penods (« lhc ~of any pmod) 
cnd.na oo or~ 10 t:bc c:aa.ia& O..C.. Nadxr IWL nor &ll)' of 111 Sut..wt,arieJas delinqoiCftlm tbc poymmt of 1ny Tu 
oor, cxocpt as ld fonb in Secncm 3.12 ofw IWL D1Sd01w-e Sc.hcduk, IO the lcnowkdac of fWL u ~hac any Tu. 
ddicocncy ouuWIC!ma. proposed or auu..:d 1pwt rwt or any of 1U Subsld&ancs nor lw IWL or any of 1b 
SW.idwics Cl<tCUUd my 1niYcr of any lllaiUtt of IJmillllOal oa or a tmdJna t:bc period for tb~ uscumcnt or collccuon 
of"')) Tu. The aud.ds of cacb IWL BtiUm that bu been aud.otcd by t:bc I'CkYIDt au't:bontiCI or for whic:h lhc ataNtc of 
IJmit:ations lw been waived or atcndcd bavc beco doled, and ~~e~thct IWl. 001' any of 111 Subaldwlea hu received any 
wnne:n or oral oocifJC&ticm thAt &ll audit or ocbn cuminarion of any Rclurn of IWL or any of 1U SubaiCIIAncs 11 presently 
m prOIJCSI All a:ucl!IWL RdUml t:blt Mvc been awllkd or fen which lhc starutc ofiUNtations lw been waived 11c 
liJtcd m Section 3.12 o(t:bc IWl. Dlae'-ae Schedule. Except u set fonh In Scctioa ) .12 of the IWL 01scl01urc 
Schedule, ncuhcr IWL DOl' my of Itt Subaidiariea has any maleriallilb1ht~ea for 1Uiplld Tuct, wbether U$Cttcd or 
un.wcncd, knowo or UDialowa. oooti,.....nJ or olherwDc and odlhcr JWL- any of ell ~l&t.ncs lw Ill)' lmov.ledgr 
of &ll)' buil for !be aucrtioo of any IIICb liability anributable 10 fWt, ill Subaidlanca or the: UKII or opcnt10ru of IWL 
or 111 Subalcbanca. Ndt:bcr JWL DOr ~nyofiu SubaiCbancs is (nor haV"C lhcy cvu been) 1cquLicd to join Wlth any olhcr 
ennry en the fllcna of 1 consohdatcd tu rerum for fcdci"'IIU pwpOICI or a consolldlkd or combUied rcNm or rC"pOn 
for lllate w. pwpciiCS. Excqau ld Conh m Sccooo 3.12 of t:bc IWL OJ.SdOiwce Sc:bedllle. ac1tbcr IWL nor any of 111 
Subaad.tana as 1 pu1y ID or bouod by aay tax lndc:mnJry, 111 abanq or tax a1loc:anon apcment Tberc arc (and as of 
IIIIIDCII!ately foiJowiaa t:bc CbiDa lbc:r'C will be) oo hens oa the UJCII of IWL « uy of ill Subaldlarict rdlliD&to or 
attnbutable 10 Tucs, cxcepc for bCDJ Cor Tuct DOC yet dllc and payable or bCDJ for Tucs bema coatcstcd by 
appropv~e Pf"'"edmv Neither IWL aor cy of 111 Sllbeldlanea 1w ~ny laiowlcdac or ~ny buis for t:bc ancnion or 
any d•UIJ wbkb, if adVUKiy delcrmined, would rctult In llcua oa t:bc uacts of IWl. or Subaid1111cs There is oo 
COCIITICI. •gyecmmt. plao or arnnacmcol, wc:ludu!& butnol hmitcd to t:bc provui0111 of this Apccmcnt. ovcrin& any 
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cmploya« fonncr ~ ofiWl.. «my of liS Subsldwles !hat, mdaVlduaUy 01 coll«tavely, could Ql\e IlK to the 
payment of any amowu lhat would 1101 be dcducnble punuanttO Scc1!oru 2800. 162 or .C~ of the COOc 

(b) No Pqphy Ncalba IWl.llOI any or ats Subtad.wlcl11 rubJCC1to any pcllllll)' by reuoo of 
a~ of any Older, rule« rqulalloo of,« a clcfa"lt wilh rapca 10 aay IWl.. RCNm. 1q10n Ot dc.lm110n rcqutred 
10 be filed wilh, aoy Gova-1 Ecdty 10 wllicb It ia rubJm 

3.13 Raqkrigm on By"priJ Aqmtig. Tbac Is no lptl!knt bilwlllll upon, or JUdamcnt, 111junctaon. 
order or clccRe entered 1pins1. IWl.. unckr which IWL II problbhcd from co!Jducdna or cngaaln&lll any liM of 
business. 

3.14 Title o(Prqpgtics• Abgpg: gCl !COS and EDcvmbDQ(Q' CpgdU!QO g(f..41ulll!!l(DI 

(a) IWl..OWDI DO real propcl1)' ochcf dian &lid Conh 1t1 Scctton 3 l~(a) of the IWI DiKloJUte 
Schcdulc. Sccnoo 3.14(a) of cbc IWL Dudosure Scbeclulc abo JCU fonb a InK and complete hJt of all real property 
lcucd by IWl.. and the aapqatc aonua1 rcnlll 01 otbcT fcc payable IUICXr any JUCh ~ All JUCh lca~n ·~an aood 
SWidm&, Ylhd and drcaive in IICICOr'diDcc wnb lhcU' rcapccove terms. aDd~ u not walh rcapc<1to IWltnd. to tl~ 
bo~Nlcdac ofiWI.., 1J1Y ocher puria 10 llldllcun, under any ofiiUCb lt~~n any ua~IUII default or event of ckf•ult 
(Of C'YCIIt wbicb wub oodcc or lapse of bmt, «boll\, would consllNk 1 d((auh) 

(b) &cql(uld COI1b in ScctiOCI 3.14(11) of the IWL Disclosure Schodulc,I\Vl. holdJ cood and 
vabd IItle 10 («,In lbo cue of lc:ued propcrliea. usets and riahts of way, \'&lid lcuchokl lnterestsan) all of us uangabk 
propcrua, wcu and rip of way, real, pcnorual1nd mixed, UJcd in au busaneu,lfrcc and clear of any lkns. charges. 
plcdaca. ucurity lntem:ts or other cncumbrancca 

(c) lbe Equipment wed by IWl.. 1t1 thcc:onduc1 ofau buslnc:u Is listed 111 Scctaon l l~(c) of the 
IWl. Dbclos\R ScbecMe, cxcc:pc Ulcbvldu.l paeua of equipment OWDed by fWL with an tndJVJdual va!"~ of less !han 
S5,000 nx Equipneulaa,lllcalu I wbolc., (i) adequate {or lhc conduct of the busiiiCIS of IWl..as J'«'SoC''tly conduc1a!. 
(u) Notable fot lhc wa 10 wbicb it il CUJm~lly cmp~ (Ui) maood OfiCRIUII condat>on. <••l reaularly and properly 
rna.rualiiCCI, orcluwy 1IICIIt and tear acq11ecl, and (v) not obtolet~. d.anznou• 01 tn ~of renewal or replacement 

).IS lntdkgual PmmtY. 

(a) JWL a-, Of U hccrucd tO UIC, all pat=ll. tndematb, trad( llllmct, ICTVIC~ TNOO, 
cop.fJlgbll, and Lay applicalloas cberefOt, mukwort, ICbc:mabc:a, ccdmoJosy,Jcno.,..how, computet 10flwarc programs 
or •!'PiieallOCIJ aod Wl&J'blc or intaQ&iblc proprietary lnfonnallon or material (acludlna IWL Commc:rcual Software 
Rlahb (u dc(UICCI Ill Scctioo 3.1 S(b) below)) that arc UJed or cwm~tly propoaed by IWl.. to be uud 111 the buslncal of 
IWl. u cwrently conductOd or u cwrenlly propotcd 10 be conductOd by fWl (the "JWl.lntellecrual Propcrl)' Rlahts") 
Scc:ttonl. IS(1) oflhc IWL Discloalre Schedule (I)ICU fonh 1 complete lis! of aU pstcnll. patrntappheauona, n:aastercd 
tndemarb, matetiai~~DJC~ c:opyn&bb, tnlde names and K1Vlcc maru, and .any application• therefor, anclud(d 
iiiiWll.attllccluiJ PraJ!erty l\ialill: (ii) ~ lbc jwudlcbOIIi Ul which c.acb such IWl.lnlellcctual Propat) !'Jaht 
bu bceo wucd or rqis1ercd or ill wlucb an appbcaiiOCI for such wuanec aDd rqislntloa bu been filcd, 111Ciudina the 
rupec~~vc rep~r&bOII 01 appllc:adoo II&U'IIbcn and the IWDCI of aU rqisuml owtiCI'I, ~ wtth a Jut or all of IWL ·, 
CU~TU~tly marlcLICd 10tlwan: produas and lisl of n.amca of aU fCIIS1acd ownm, rf any, of &uch t.afrwarc products slut 
bavc bccA rq!Aend for~ pc'04ecb00 wt!b lbc UIWCd Sates CopynaJu Offke and any foreaan otfJCCS aod by 
whom IIUCb IICml !uve bceo rqisalt.d and (iU) II 10 each IIUCh JWl..lntellcelual Property RJabt, spea{ICI wbdba it 
11 OWIICd by IWl.. or licemed.IO IWl.. by aDOCbcr Pmon Lad. mlhc euca of 1111y Jicmle, tdl forth the bccmor and lbc 
term of IIUCb llceme. SCICdoD l.IS(a) oflbe fWL Dilclolunl ScbedWc also tdl fonb 1 c:omplctc llst of allllcmsca. 
aubi1CCQJCJ and odJer aatecmtllla ~ 10 wb.tdiiWl.. bu ticcmcd 1111y ocher ra- 10 uae any IWl.. Jotellcciual 
Propc:ny RJabt orOibcr tnldc- maJEriaJ to IW1.., and IIICiudel dJe ldeo11ryoflldl llcmJct; provtdt-d, bC'wcvn,lhat 
IWl..'tl!ad·Uaer liceoJct oectS DOC be listed. fWL b r.oc. not will ir be u a reaulc or the eaCC\Itaon and tkhvcry of thas 
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Agrc:cmcnt or lbe pctf'ormanee of ill obliprioas bemmda, m vtolaoon of aoy hunst, wbbcenu or lgrtement 

dc$cribed oo such lisi. IWl.IS lhe sole md e:xdusrvc OWDCt of, wnh all n&ht. mlc and iota'Citio and to (free and clear 

of any haiS or mcwtlbrmca), thole IWl.lotdlcctual Propctly Ri&hll which IWl. pwpons 10 OWU. &Dd lw 10lc &Dd 

c:xdusivc n&hts. &Dd is DOl cootr'ICIUally obUpccd to pay aoy ~ 10 my lhl.rtl pany 10 rcspcc11hm:of to lhc 

we thereof or the m~tc:rial oovcrcd thcttby iA c • riM With lbe ICMca or PfOduc;ll io mpcct of wlucb sucb IWL 

lotdleaual Propa1y Rlahb arc bcq UIOd. Widl rapcr:t 10 IWL llltellcu.lll Property RJ&hu l.icealod 10 IWL, IW L lw 

suffidcnt riahta under the llcmle IIJetmccll rcladq thereto to Clllble IWl. to 111e such IWl. lntcllccNal Propctly 

RJahta I" til buaincsl u CW'I'CIIlly coodr'C'cd md u pn:IPOIOCito be cooducted witbout paymcot of royalties or olber 

oompco.IIDOD 10 the IJa:Dsor lhacof. No daims with respect to fWL lotc:llec:clll Propat) Rs&IJu bavc beco ~ 

or,IO cbc blowlcdac ofiWL.. arc d:utall:iliid by aoy ra-, (I) to lhe dfca dllllhe mamrf•nurc. laic, Jiccmula «we 

of any product as, now used, 101d or lic:cmcd « popoiCid for IIIC, ulc ot Uca. by IWl.IAfrillacs oo any copyl'1lht, 

po1cnt~ lrldc marlt &aVicc matk or lrldc accm, (II) tpiDic lbe IIJC by IWl. of 10y lniCiocmarb,lrldc names, trade 1«1Til, 

copyriaJILS, patcntl,tech.aolo&Y,Icaow-bow « ~ aoftw;;rc JIIOF&ms and ap;plicanoRJ UICd m !WL'a bwincu 

u CWK:ntly coo&'Cccd ot u pelpC*d by JWL 10 be cooduelcocl. or (ui) cbalkn&UII lhe o'11111CR!up, validlly or 

cffcctivmcss of any JWL lntcllcc1wrl PtopaT)' RJahta. Exccp~ u Kt fanh ID ScebOD 3.1 S(a) of the lWL Drscaurc 

Schedule, all t~utm:d and material uorqlllend lr1tdcm.a.rb, ICI'VICC marla and copynaiJtallcld by IWl. an: vahd and 

subsrsnna To the blowJed&e ofiWL. tbcrc b DO matcrial~~~~authortzcd use, mfflll&ancnt or miuppropna110n of any 

of IWL lntcll«tual Propctly RlaJIII by any third pill1)'. ID(:)udmg any employee at former employee of I WL. Nc I W L 

lo&cllcctual Propa1y Rlght owned c:xcJusivcly by IWL or product of IWL IS llll>J«t 10 uy oull*andlna orda, JUCI&DKnt, 

dccree,ltlpuLIDOD or aarcancnt resuiaingln any nannerlhe hcmsjftl thereof by IWL. There Is no oulll&ndina order. 

Judgment, dccnx or stipulatloa oo 1WL, md I WL b DOC piUT)' 10 aoy agrtcmml. rcstncUna 111 !""f)' manna lbe hcCIIIUII 

ofi\VL'& pr~ by IWL. ~for End Um Lkalsn or as otbcrwuc sci fonh 10 Secuoo 3.1S(a) of the IWL 

Disclosure Schedule, JWL hu not cnlefed mw any aan:cmcru 10 mdcmntfy any Pc:noo apins1 any cbarac of 

lnfnnacmcnr of any JWL Intellectual Propet1y RJ&hts. 

(b) "IWL Cammaeial Software RJgbta" mcaos paebaed c:ammcrdally avarlabk scflwarc 

programs &cncraUy available 1G lbe public tbrouaiJ rdail dcaJcn Ill !'C!Cf¥11" aoftwarc wblch baYC bcal bccascd 10 IWL 

punuant 10 End-Um Uccnscs and wblcb arc UKd ID JWL'• buainal bul are In no way a cornpoomt of or IDCGipom.U 

in any of JWL 's prodw:u and related tndc marketl, teclmolo&Y and kDow·bo'w. To the kDowlcclae of JWL. IWL hu 

noc breached or violated the tcmu of Its IOcc:nse, •ublicensc or olber agreemcnl rclanng to any IWL Comc:nercul 

Software Rights and hu a valid ri&)rt 10 UJe AICb JWL Commcrcial Software Rights wxlcr such IJccDK and apeancnta 

No clacms With rcspcc11o the JWL Commc:rcW Software Ri&hts have bcal UliCfiCd «. 10 the kaowlcdgc of IWL. an: 

tluntcncd by any Pcnor apiiiSI IWL. To lbe kDowJcd&c of JWL. tbcrc ts no IDIICrUI W'·Uihonud UK, mfnngcmcnt 

or nUsaPf>topnaiiOO of any of lbe IWl. CGmmcrrial Solhrtvc Rights by IWl. or any cmploym or former employee of 

IWL dunoc the period of their cmploymcnc. 

3.16 Ag!WDQIIJ OmiDf'Y and Cpmmjtmcnu Otbcr th.ao lli06C IUICCI m Scct>oa 3. 16 of the JWL 

Dcsclosurc Schcclulc, JWL does DOl bave, is not a patty 10 IIOf " h bowld by: 

(a) any oollca:tvc bal)amin1 apeemcnt: 

(b) any aifCCU~CDtllhat contain any u.npald IC'Iaecc lbbilltia or obliaadoRJ: 

(C) Ill)' bomls, deferred C'OIIJtWI>On, jiiCCniJVe compenullOn. op!IOO. pc-ru1011, JWOfit·WMI 

or rctucmcnt plans, or any other cmploym bcocfit plans or IIT&I1JcmeaiS; 

(d) aoy employment ot oonsullizla ..,c:emc:nt, 0001ne1 or ~tmcnt (other than cmptoymenl 

lener.s) with an employee or IDdlvidual DODJU!taDt or aalapaaoo or COOIUiti.oa or aa1cs agrccmc:ot, CGDIJaCt or 

commitmcnl with a rzrm or olbef orpnlzarioa, oorll:r'minablc by IWl. oo chlr1y clays DOiloc Without liability; 

(c) any atoclc opliGo plall, Jtoclc appn:da._ n&hs pla_o:~ « SIOd: purda&c plan, 
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(f) any lnsunnce pohcy, (tdduy or awccy bond or complcnon bond noc hst.:d 111 !>«han 3.21 

of the IWL DISClO&we Sc.bc<lulc, 

(a) auy 1cuc or penonal propeny havmaa value mdlVldwol!y m excess ofS2S,OOO, 

(b) aD)' 1J1cema!l O( ialkmlllfarioa Of pnDiy DOl CIIIC"rcd UIIC LD lhe on:luwy counc of 

busirvu: 

( i) any •arecmm~ conlnCI or comm!ancnc ooaom1111 any CiO\'mllll l!lllllli'IJ die frKdom ortWL 

co capac in any line of busiDeu or compete with any Pmocl; 

(J) _.y IJ~ftJ!YDt, COIIJniG1 Of commrlme2U rdiWI& lo Clp!laJ upcndi!WU and UIYOIYIIIJ f'u1Un 

obliptio:ls m c:xcas or ru.OOO: 

(k) my IJI'"IIH:nt, contnlet or comtrulmcal ~launaco lhe d.upol1t100 or ecquasauon or uscu 

DOC illllbe ordinary eourae of bullncu or any ownership 1111aea1 in any corpon!IOO, ~I'IIICI$hap, JOanl vcnrun: or oc.hn 

burincu coterprilc: 

{I) uy mon&~aes. mdcnrurea, la.ns or C!Cdic ·~Ill$. I«Wlly •ar«mcnlt or Olhn 

IIJc:tmaliS or lftiiiVI'nCIIts ~laMa to tbc bom1wtnJ of mooey 01 ale1WOII of credit. uiCiud•na&U&nnr~ear<fcrrcd 1o 

the cbuK (b) hereof: 

(m) any purchase order or c:ontracl for the purcha~ or raw matcnal• or acq1n11hon of auell 

lnYolvina S2S,OOO or more "' any finale intll.lncc or S I 00,000 or tnD~T In the awcaacc, 

(o) any COCISO'IICtloll c:on11acu IIIVOIVUII Sl$,000 or mote 111 IDY IU1Jk UIJe&ncc or S I 00,000 or 

more m tbc •urcaatc: 

(o) any d11cribuuon, JOUII marllcnna or ~loprncat aa:rccrne11u, 

(p) eny lease for IWIIChcs or any otbu maduMry. cqu•pm<nl or otbcr JXUonal pfOJXfly 

m\'Ol'VUII ~I Of IJarei'IC rcntala 1D CXCCU of$2$,000, 

(q) any OCIIIIrld punuaDito wtucb lWl.. has acceas 10 the ctkphooc JldYoiOfk of aoothef Pcnoa 

ocher than IW1..'1 inlcnalcwanncsaliClqlhone eavicc and anyooalnCII forlhe reaak ofr l)'lldWOric apK1Iy oftwl~ 

(r) 10)' IIJ'CCI1XIIt, contnct.lease or eascmc:ot pumw!llo wlucb IWL has tbc nJhl of way I? 

we any prc:mises or real propc:ny to locale md/or insaD fiba lmes oa, uodCT or tbroouah such prcnuscs or real property; 

(a) any aarccmmt or CommJimC'III obiJ&afltlllWL to ddiwr any produd Of ... rv~tt 111 pncc 

wtucb docs DOC cover the COil of {iDcludma bbor, matcnllb and producnoa ovnbud), plus • rtUOIIolbk pro01 marsm. 

for such product or ICI'VlCe; 

(1) any JOIIII vcni\IIC, plrtiKilb•p !>r ~ther coopmanvc IIT1In&cmcnl or • an:anrn• onYolvona • 

ahann£ or pro011 or l011ea; 

(u) any oCbct apcrx:ol coatnC1 or rommllmcnt which IDYolvea S2S,OOO 01 roorc and Ia DOC 

aoncclablc wilbout pmalty wi1!uD lhlny (30) days; « 
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IWL bu DOl breache6, or rccdved any claun or lhrcat thattt bu brucbcd, any of the tmn1 or condtttona of 

any milttiil tgttmCnt, ccmfracl ot commlliiitlitto which it it bowld (inelodmJ, buii!OIIlmilt.d to, lhole set forth in 
Secnoa 3.16oc any olbcr lee:tiou oftbe fWI.. DU.:'-tre Scbcdatlc) msuc:h DIIJIDCr u ..-ould pemu~any olbcr past)' to 
caned or tcrm.i.natc the same. Each agrcc:meut, COII!rad Of ~llllCIII 10 wblch IWL Is pany and lbat is rcquind to 
be aa fonb in lbc lWLI>iKioa.R Scbtdnle il in CuD Coa:e and cJl'CCI and, eucptt.l otberwuc dUcloscd. u DOl subject 
10 any mall:rial de&ull tbcn:utldc:r by any J*1Y lbcrclo. rwt. ia 1101 bouDd by any mallerlal COII1I'8C1. ap«iiiClll, bcet:~~e, 
lease or Olbcr commltmeut, a copy of wblch lw 1101 bccu previoualy r-rovldod or made available 10 tbc Company ud 
the Panocrsblp. rwt. all« maldng anluqulry of all or ill officcn, dirtdon, dwdloldcn and lf'PIOpi iatc employees 
docs DOl hive arry ._ to cxpee~ datarry dlqe 1111)' oocur ia lbc rclaliomhlpo of rwt. wub Ill aupplkn or CUJ10men 

u a lUll It of tbo Mcrpn or tbo ~ l!.ubu!J~ wiUcb dllalae would be 1 Malaial Advcne Bll'ce1 oo !WI •. No 
IUpplict of ot owt-of rwt.lw iDdlc:aled wllhhl tbo pe.s1 year lbat 11 will atop, or clcc:nue the l'lle of aupplylna or 
purcbuioa 1111tcrials. prodllca, or scrviccs 10 or &om IWL, u a n:su1t of !.be MuJcn or lbe lnlaUI &chaosc. Except 
u clc$eribcd ill Sccdoo 3.3, DO tolliCllta, waivers or approvals uoder any of rwt. 'a~t~~lcrial -.rccmems. c::onii'KU, 

licenses or l.case~ ate aa:eaary In on1ct 10 prcscm: the bcnc!ia tbcmmder for l.be SumVUl& Corporatioo or othcrwue 
to avoid iily bttach, clcfault 0t rljlil of Ldiii!Dilioii or OlliB rljJit u a ruult of l.be MB'Jen or tht lnlel'cll Exebanae 

3.17 Gqymuncn111 Au!borjr.at!ons. Scctioa 3.17 of the IWL DisciOJurc Schedule accuralely hsts .ac.h 
federal.~ COWII)I,Iocal « !Ofdp aovmuncotal CODJalt, IICCliSC, pemut, gn.nt, or other aulhorizadoo wuc:d 10 IWL 
or stawte, rqul&tiao, private ttUiy or 1~1 adopted Of nude (Of the benefit for JWL or 10 wluch IWL i> 1 pu'l)' 

(1) pursuan110 which rwt.. currently opera1cs or holds any incaest 111 any of 111 propcmcs or (b) which Is required for 
the opererion of iu businca u aurauly cooclucted or lbc holdint or any suc:b lntcrcSI u currcnlly held (herem 
collectively called lbc "IWL Alltborizatioru"). The IWL Aulb.orir.atloos ate in full for~:e and cfTecl and consttiUic 111 
the aulhoriz:a11001 rcquin:d 10 pc:nni1 rwt. to opera1c or ClOllducl ill busU>CU u c:urmnly c:onduekd or hold 1ny tnlcrcsr 
in iu propertiea u currently held. 

3. 18 Arnmmfl RC!!!ciyablc. All ICCOUIIIJ receivable sbown in lbc JWL FIIWICiaJ Stalernents ll'OK m the 
ordUIIl)' course of boni-IDCI, 10 lbc aim! 001 prcvioualy coiJcciOd, arc collectible (ac:cpt to the uran racrved 
epinsl u rdlceled ill tbe JWL FilwleJal Slltemmll) and arc earned ll valuet detennined illlecordanu With GAAI' 
consimully applied. To tbe knowledge of IWl., none of lbc accounts recxlvehle of fWL O<ttstandins as of the date 
hereof is subjcc110 any claim or offiCI. recr.:,.incn1. Kf ofT orr cowuen:l&tm and lhcrc an: no fiCtl or cimunstanecs 
(whether Ullefted or lllliiSSCfU:d) lbat would &ive rise 1o any IUCb claUD. No """''"IJ rcc:avablc ate conungttll upon 
lbc pcrfOilllanCC by rwt. of any obllp.doo or cootrad cxccp1 foe IWL '1 mainiCDIDCe oblig.ations under ill mainlenance 
1~ ( LIIhouih DO 011tomc:r bu elalmed tb1t IWL bu (Wed to perform 111 I'IIIUlknlll« obhganons). No Peraon 
1m any lieo, cJw&e, pledJ~e, security interat or other cueumbn.occ ~n any of JWL's ac:counta rccaveblc end no 
agrccmen.t ror dccluctio.a or diJcounr bu been made with n:IJICCIIO any of 1uch ICCOWIII rca:ivahlc, except for hens 
aranted to Bank Ol.lc Texu. N.A. Wider rwt.'•liDc or crediL 

3. ~9 Mimnc Bgg!re IIIII SfP't Kpcgrdt. The minute boola of IWL and ill Subsidlanc1 made 1Vatl1biC' 10 
couasel foe tbe Ccmpany IIDd lhc PUUia'ahip contain minutee or aD mee1111p of ctu- and llhareholdcn (or consents 
in lieu of sucb mecdng.a) ICCUnlle ill all material rcspeo:ts ainoe the rcspecuve tunes of mcOtJIORrioo of IWL and 111 

Subsidtariea. 

3.20 !.,abgr Meum. IWL bill <lompllan« wtth 111l currently appbuble lews end rclllllattoru rctpee1lng 
cmploymenl. ducnnwlation ill employment, earns and condtoons of cmploymm! and waacs and houn and cmploymcm 
precuces, and 11 1101 enpged in any u.u!alr labor pfiCtlCC. IWL bu DOC received any DObCc Cram any Govemmcntal 
Enuty of, and 10 lhc knowJedseoCIWL lhcre lw DOC bcal aucrud ~~t.r~n any GoYCrlliDCZltal Endty, any daim. action 
or proceccllmg 10 which JWL 111 puty ot wvolving IWl., and lhcrc Is ~w:itbcr peodlna aor, 10 lhc knowlodse of IWL. 
thruleDOd any invadaatioa or bcariq DOC:ICCf1l.illa rwt. ll'isimi out of« based upon any IUCb l&wt, rcJU!anons or 
prxti ccs T1xnl arc no pc:adiDa dailtll apinst IWL uudcr Ill)' worlcaw COIDpCIIAtioa plan oc pol.w:y or for looJ tmn 
disabilily. rwt. bu ~bed in all IIII1Crial rapccuw;th all applicable hellth aft bcnctil coatiauabOO provisio!UI of 
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COBRA and lw no obh&a\10111 With rnpcclto any fonna c:mployca oc quahfocd ~focWlCS IM:Ieun&1 Section 

3.20 of the TWl. O.XIolurc Scboklk !ISIS aU c:um:m ~ of IWl. llld lht11 cumnl wlaty arul vaauon arcruah 

3 21 'nanm Sccbon l 21 oflllc IWL l>udolurt Scbtduk luiS aU IAIIII'&DI.. pol~ and fldcluy bonds 

toYmD& dx aacu, c ''' !IC, pilj)UOQ, opcntioos, 101\warc cnon and OQli"MW, ~mploy«s. ollkcn and duutors 

ofiWLu -u uaD claims a.clelllldcr &II)' lalunoce polq by IWl. ADCC Jaouary I, 1993 (cxbcf ll= c!Auns UDder 

IWL 'a mediCal and dcolal - pla.os IDd dam:IJ mad: wnb rapca 10 IDIW'UI losus whlch did nol, in w 

aurePit, ''-e 1 Malcrial Advcne I!LTCCI oo IWL). 'Ill= Is DO dalm by IWL ,-dUll uncia any of such po!ICJCS or 

boodl u to wbldt oovenac bu been~ dcaicd or diJputed by lbc liDdcrwntcn of web polo:ICJ or bonds (oc:hcr 

llwl c!Ainu made UDder IWL'• mcdJeal and dcolal i.olwaDcc pl.ula). 1WL lw p«Mded or made availabl~ to the 

c:.oa.,.ay aod dJc P11111Cnbip copic8 of aiiiUCII inanncc pobaca and flddey bonds and aU claJms made by fWl undc:f 

io insutanoc pol !Cia (~dian daam UDder IWL "111'1C>d.al IIIII clcoul plan&) All prmuuma payable uncia 111 &vch 

polldcs and bonds baw bcco paid llld 1WL it oCba'twile in COII11llwlc.e 10 aU matmal rcsp«~~ w1th the tmns of svch 

polidc:a llld boo4l (or~ pollc:ia llld bonds pnmchna ~Ubmoually IIIDillt --=c covcncc) Such policies of 

U1sunncc and hoads 1ft of die type aod 111111-'1 a!JlOCNnly curied by Pc:noos coodocllll& bw~~~e.acs wnilu to 

~bose of IWL. IWL docs 1101' blow of aay cluuiC:Ded la'miD&DGa of or JII'OIIOIC'd tmlmAI prcnuwn mer cue With rap« I 

10 &II)' of s:ucb polldca IWL lw nna bml daucd IIISW'IDI:C COYa'IJC oor bas any ~t~~Un~X~ pohcy of IWL eva bf~n 

can«kd for all)'~ 

)..22 !oyguory. 1bc &DvcniOry •ppcar~~~& on dx IWL Fm.anc&all>•~kmco~. or thereafter acqur~d 01 

l'fodu:CCI. (QQ(orms in aD malerial rcspcc1S with 1WL 'I apphcable lpooflcaiiOnS and watnn\IC$ tnd hive bcm produced 

in compliAnce with IWL '1 qualuy c:ontrol proocclwa tnd coasut ooly of ttmlt of a quahty and quantity uKablc 01 

ralcable by IWL 1111bc oniJnary c:ounc of busillcu All ad! IIIVCIIIOt)' 11 mcrtbaocable and fll foe the purpose for v,11o:h 

11 ... ..., pocurcd or nwM~Caelurod, and DOI'IC of 'Wbic.b 11 ~tc. d&maacd oc defective '" any amount Such "" cniOI')' 

11 owned by IWL and IS 1101' JUbjccl to any hens, characs, plccl&c:&, ICCIInl)' UltcrcsU or olha cncwnbDncu 

3.2.3 Cpmpli•O£< with L.an 

(a) JWL his canpllcd iD aU material lrCipCCii wrlh. IJ DOl llt viQiauon or. aod hu nul rcccrvcd 

any DOI'ICCS or violldon with I'CSJX'CIIO any foclcnl. alate or local state, law 01 1caullllnn ,..1th rc-spce11o the cond1K1 of 

busjncu or the owncnhql « opcrallOft of 111 buJIDCU, uscu or propcmcs. No dw&<. complatnt. acuon, autt, 

procccdJD&, hearin&. known invc:slipbOn, claim, dcmaod. Of DOI'lCe has been tiled or commenced agauut IWL aiJeam& 

any failure to comply with llfY such law or ~llbOO. 

(b) fWL his 1101' VIOIItcd ID &II)' respect, or reccrvcd I 1100« Of ch.u&c IUC(\JJII ID)' \IOUIIOn 

of the Sbcnnan Act. the eta,- Aa. the Robulsoo-PalXIWI Acl, oc the fcdcn) Tndc C..~uon Act, each u 

arncDdcd 

(c) 

on bcbalf or rwL: 
IWL lw not, and nooc of die ofriCCn, dutc10n, alwcholdtn or cmployrc~ or IWL hive. 

(i) made or qrccd 10 makt any ~ll'lbuDOI'l. ptymcot ocl\1fllimcls or propc:ny to any 

governmental official, crnplo)w, or aacnr wllm: c11het tbc _,buoon, p&)'IIICSII, oc ain oc the pwposc lherrof wu 

tllc&al under the Ia.., of any foclcnl, state or Iota I~ oc 

(ll) acablllhcd orr malJIIai.acd any llllnCOfdcd (UDd or uut for any pwpoie, or 

iniCDIIOIIaUy made IDY Calle 01" iD.M:curale Cllt"'Ca oo aay of ita boob aodlor records; or 

(Ill) made or •ar-1 to make any COOlribuuoa.. or rclmbuncd any polit~l .a•n or 

c:ontribudon made by any odlet Penon. 10 all)' candldlte for federal, 1111c or local publiC office, 01 
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(iv) bcCII mvolvcd m lbc dlsburKmc:DI or ~apt of f\lftds oumdc of lbc oonnal mi.Crn&l 

control sysaems of accounllbtlny or been l.llVolvcd m the unpropct or inl«vrllc rccordJna of 11111m~l paynacuu, 
dtlbuncmc:nts or recclpu. 

3.24 fl ltPIA IWL u 1101, ud 1w DOC bcCII ar any biDe, a ·ucuted S1a1n real propcny bold IIlli 

e«pondoo• wilhiD lbe .....,"ioa o!Socdoa 197(c:X2) of &be Code 

3.25 F.crclqyg; Rrncfir Plega 

(a) SccUoa 3.25 ofcbc IWL Dilclolurc Sc.bcdulc 1J;a all ~loy« balctlt plaru (u derlncd m 

S«tiOn 3(3) or ERISA) and all boous,llodl. opcloa. llodc pun:lwc, IDCaliJYC, deferred comperuauon. (UpplcmcoLll 

rctlmllml. scvcn.DCe and odler limllar friDae or c:mploy« benefic plaru. pcopams. or ana.oa~. and any cu:rmc 

or focmcr ~~or cxccutiYc co ' 1 .. _or sevcnncc &&J«tDCJII. wnncn or olbcrwue. for lbc benefit or, or 

rdaaa;g 10. &Dy ~of IWL. &D)' lnldc « busiDcu (wbdba or DOC IIICO!pOfltcd) wluch 11 I mcmbct oc .,.luch IS 

Wider COIIII!IOII conu-ol wilh IWL (an "IWL BRlSA AlllliarG") wrlhln lbc mc&niQI ofSccuoo -414 of IlK Code, or any 

SubsJC!iaty or I WI. (IOStlber, lbe •tWL Em;ployu Plalls"). and a copy or cxb alldl IWL Employee Plan lw been 

provaded or made available to tho Company and lbe Pannculup. 

(b) (i) Nooc or lbe IWL l!mplo~c Plaru prom1Joe1 oc provida rcruce mecllul Of other rcrucc 

wdr~m bmel'iU 10 any~ except u requited by applicable law, tnclucllna bur DOl lun~lcd lo CODRA, (u) aiiiWL 

Employ« Plalls are In ~liaDce m all m~tmal rcspccu ,.,lh lbc rcqwmnr:nu pracnbccl by any and all apphc~bl< 

Ill lUtes (mclucl.me EJUSA aud tbc Code). ordcn, « SO•a WI rules ODd rqulabOCS cu:rmtly In effect With respect 

lhcmo (incluchna all applbble Rqllirancats for aocificaooa 10 puuc:rp&nts or bmeftcWlCI or the Dcpanmcnt of Labor. 

IRS or Sccrewy or lbc Trcuwy), and IW.L lw per{onned m all matei"Lll ICIJlCCIS all obligauoru fcquucd 10 be 

per{ocmcd by il under, ia DOC in dcfaull Wider « vlo1alioa or, and lw 00 mo"'lcda.c or &D)' de raul I or YIOIIIIOO by ID)' 

odlcr p.uty to, any orlhc IWL l!o1>loyoe Plam; (iii) cad! IWL e,q,~oy« Plan mlaldod 10 quahfy under Scc:uon 40l(a) 

of lbc Cock and eacb 1n11t ln1mllcd 10 qualdy u:nda ScctiCG SO I (a) of the Cock alba b.u reccavcd a Cavonbk 

detemunJDOnlentl wnb respeato eacb IUCb IWl. flqllo)tle Plan rrocn lhc IRS Of wn bu • rmvrmna pcnod of umc 
under appllcablc Trcuwy Rqulanoas or fRS ~tocl"fttaall 111 "'ludiiO apply for IUCb a delcmWIIUOCilcna and 

10 mal<c any arncnd.menll nec:aury 10 oblatn a Cavonble deiUnU.Dinoo, and (av) no IWL Employ« Plan u Of wtlhm 

the pnor lilt (6) ~ bu bccu .ubjcct to, and IWI.Iw DOl UICWTcd and clocs DOl c:xpcc:l 10 incur any habthfy under, 

Tille J V of ERJSA or Section 4 J 2 of lbc Cock. 

(c:) tbx of the foJJowma oow cus:IS or lw a.illcd W\llun die Wt·)'C&l pcnod cndq on the dale 

harw>f .. 1111 rcspcc110 &D)' fWL Elllplo)oce Pia: (1) Ul)' ICI or-- by IWL -IUWII a v10uUOC1 of Sccuoo 402 

Cit 403 or,IO lbc mo..Jcd&c ofiWL, ScctiCG -'04 or .OS ori!JUSA, (u) 10 the k.oo..,lcdac o(IWL, M)' Kl or ottiWIOD 

by IWL wluch coniiiiUlel a 'liolaooa ofSccnoal406ando407 of ERISA ODd IS noc c:a~ by Sec:Uon 408 of J::IUSA 

or wb1cb corutirura a violadoo of Sec:doo <4975(c) of lbe Code and 11 not acmptcd by Section 4975(d) of lh: Code. 

(in) any ac1 or onuqloo by IWL ClOftltltutina a vloladoo of Soc:uoo SOl or Sll oc, to lhc knowloda~ offWL, Scc:110n 

S l 0 of ERISA: or (lv) my ICI or omlaioa by IWL wluch cou.ld 11~c rue 10 habtllty Wider Sc:cboo SOl of ERISA or 

llllda S«<1001 4979 or 4975 tbnlu&b 4980 of lbc Co® or IllY Olha provu~ of EIUSA or the Code 

(d) Uch JWL e,q,~ Plan bu boa! mamwncd UJ ~nal c:oa.,bancc walh 111 tcmu, and 

all contnbuuoras, pmruums or other paymcniJ due from IWL or any of •ts SuhlldJanea 10 (ot under) any ,uch IWL 

Employee Plan have bccu fuUy paid or adequately provadcd for on JWL FIIIIIICl.tl Slltcmenu for lbc moll fttcnlly 

Cldcd fiSCal )'Qt. All accrualr ~ (IIICiudioa. wb= eppropnatc proponlOIIal ICCN&Ia fOt p8tl&l pc:nod1) have been 

made in ac:cord.tnu wilh OAAP COIIIia1C111ly applt<>d on 1 roNOD.tble buia. Thcnllw bcco DO ltllCDdmcnl, wrincn 

iD1opceW1oa or aa-•acanmr (..tldba or-writ1al) by IWL wilh rapcc:tiO, or c.blllp m a~~plo)oce pattiQpaDOD 

or coverage UDdc:r, &DY JWL Ea:uployeo Plm !hal would iDc:rcale maiCrially lbe c:xpcaac of maintaiDJQ& IIICb plaru or 

~n~~~acmaua. UICimdually or in Cbe "'IJCP"> above cbc leYcl or c:xpeDK -.n'Cld Willa rapec:~lhcrcto f01 lbc mos~ 

~otly cnclcd fual )'Qt. 
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(c) IWL bas made available 10 lhc ~and lbc Panncnlup compltlt, ac:cun~e and curre-nt 

toptca of all rwt Empb)IN Pllons and all amendmcola, docutntnla. corrcspoodcncc addtaJM 10 IWL and lihnp 
RllttnJ thereto, LOCiudloa but DOl lwltcd 10 any ftllc1nmll, l'ihop, lq)OIU or rctunu filed ,..,lh any aovmunmLII 

• aCDCY wtth rcspcciiO lhc IWL f!mployec Plans 1t111y tunc wttluo lhc three-ye-ar pcnocl cndms on the elate heRof 

3.26 Cpplp Rqulamry Martm. 

(a) Ex.ocpc u dilcbed in Soenon 3.26 or the JWL Ot.SdoJwc Schedule and Uccpl for btfuna 
dlrpu!Ca wnh customcn ansq m dx ordiuary course ofbuaiiiC:U that m lhc agnpte tnvolvc lllli1'IAICNI amounta. 

dim: are ao procceclinaa or, 10 IWL'alaaowledac, mvanpbOGS pcDdiq or, 10 IWl'slcoowledac.lluutmed before 

any domc:tek or fordp COUI1, ~. co•eramcacal or rqu.Litory body tn wtuch any of lhc fo!JoWUI& marten 

are bema~ wbkb could ~bly be expected 10 bavc a Malmll Advmc EITCC1 on I WI.., not hu IWL or 

any of its SuMdivics Rllidved wnlleJI oocice or ioqwty from any IIICb body,a0\'C111111Cnt offtctal, advocacy or IUTUiar 

orsanitarioo or any private party IDdJcarillalhat any of lUCh martm lhould be considered or may become the object 

o( considenlion or lnvcatlptlon wblcb could reasonably be cxpeded 10 have 1 Matmal Adverse EITcci on IWL: (i) 
Rduction of raiCa c:lwtcd to c:ustomen; (li) rcdudlon of umlllp, (ui) RrWids or amounts Pfe\ tously characd to 

c:ustomcn; (iv) Wlu:rc 10 meet IllY apcmc. ml'l'l.llrUCIW'e. ICf'VIClC quabty or Olbn comnutmcnu prev~ously made to 

or ll'llj)OICd by 111y admmialrabvc, JOYaiiiDCDW oc rcaullfOIY body; or (v) ~ m&mnuw~on or ~ttru characs 

or olhcr mea pajd or peyablt by IWL 10 Its supp!Jcn 

(b) EJ&CqK 1.1 dtKJosed 111 S«non 3.26 or the IWL Oucloaurr Schcduk, nctlhtr IWI nor any 

of 1ts S4ablieliaries bas any outslllldmg c:ommnmc:ntl (and oo IUcb obhpoons have been unposed upon IWL and rcmatn 

ou~StAlldm&) rqardina (I) rccluchon of raiCa tbaracd to customct1: (u) reductiOn of camtnaa. (m) rdunda or amoums 

prcvtously cbaracd to c:ultorncra: or (iv) c:xpcnscs, lnfrutruc:N~ upcndiNrca, 1erv1c~ qua lity or other rcaulaiOry 

rcqutremc:otaiO or by any clomcatic or fordp cou11, adminumuve,aovcnunental or r~aullfOIY body, 80\'etnme11t 

offtcial,l'1!ftll•l!!!'!'lldvoc:acy or 1U111lar ~oon, 111 each c:uc: wluch c:oulcl rc&SONbly be "'pcctcd to have a M11cnal 

Advcne Effect ooiWl.. 

(c) IWL bas DOC V'UIIIcmd.IOid &D)' llllaallll. orodlawlsc cldutcd tiS conUOI ovcr any fedcnl 

or Stilt rcaulaiOtY IJc:cmes, cC111fteatcs. approvals or olhcr aulbonubOnS unclu whiCh 1t OfiCilllta, ond tht rnnsfcr of 

IRICh authoi"IZitiOIIf, IUbJCCI 10 ReWa tory approval, would not vsolate the tcmu of any •i•«tntnl to whtdl IWI u 1 

pany or by which is bound, or 1mpinac lht riahts or any !hard pany. 

(d) IWL bas oo cum:11t liability(and !heR ts DO buts for any prcscnt or flltwe charge, c:omplaun, 

ec:tiOD, suit, proc:ecdma. hearina. lnvcsoptiOll, claun, oc demand apinst IWL 1"""1 nsc 10 any lu Qilny) am1na out 

or any IIIIUIY 10 pascm oc pupo1Y as • result of lbe owncnblp. posscas100, or UK or any product m&m~faaurccl, aold, 

~wed, or dclivmd by 1W1.. AIJy 1Ucb cllims would be fWiy c:oYU'cd 10 the C1t1Cnl or the dollar lurutatJons or IWL'a 

pudud ltabillty insuraocc. 1bae are DO rec:aUs. thrnlmOd or pa!dmJ, and no fedcnl lllvtlllpllve rcporu have been 

filed or were rcqWrcd to have been filed with rupc:C110 any oCJWL'a products 

3.27 A«wntinc Manm. Nrilher fWL nor, 10 tb lcoowledge. any o( ttaafftltatcalw lhrouah the date 

hereof taka~ or a&Jeecl to talcc lUI)' actiOn that would pn:vcot the: buiUICSS combtn11Jon to be erfec:tcd by the Mcfltn 

and the Interest Exchttnge ftom belna CC:C:OUOI.cd for ... "pool ina or tnlrrCIII • 

3.28 lptmstcd Panv IppYS!OOJ. Exc:epl l.llet forth In Secnoo 3.28 of lbc IWL OtKiosurc ScMiulc, 

IIIICC JWIC 30, I 994, DO executive otriCeJ or cllleculr of IWL c- any pumt., •ibllna. clct«ndant or spouse of any of 

lllch pcnom, or any 11UJ1., patUICnhlp, corpntioe o- oCbcr cnb!y in which any of fUCh pmocu bas or bas bad an 

inlacsl), bas or baa bad, dirccdy or uxt.recdy, (1) a~IOiiCr'CIIIID uy CDbl)' wbacb t\rollbod or aold. or funusbes ~ sella, 

aervlccsorproduc:D which IWL k"dt...! ocalll,orpopw to litmish « ldl. or (b) any mtcrut m lilY Cllllly wb.1cb 

purcbasca from or adls or fllniJsbca 10 IWL my aoocla or KI'Vicca, oc (c) 1 bc:odldal buaal m IJI)' contniCI or 

•IRC'JlCIII n:qwrec!IO be Jct forth In Scctioo 3. I 6 or the JWL OucloauR Scbcdltk pro•ielccl. thai ownenlup or no •noR 
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than five JX!tt:ll (S%) oftbc oulltaDCbna YOWl& IIOCk of a publiCly lrldc:d ccrponauoo hall not be deemed an "antual 

in any cnllry" for Jliii'POKI of lhiJ Smton 3.28. 

3.29 Eoyjmomrnql and OSHA. 

(a) IWL bat con:.,hcd m aU IDIIaVJ ~ W\dl aU EaYUWWC:Illlllaws aDd Ezq>lo~ Safely 

Laws. aDd DO dlatJe, ICdaa, .uil, PfO""''"tQ&. bcan.Qa.lalowum¥Ullpooa, claw, d&mlac. or DOll« bu been ftlcd 

« ~ ..-~ns~ IWL allqina my failure to comply wtlb any sucb law or rcau!at oa. 

(b) IWL bat DO obhpdoo 10 tllkc rc:mcdlal actloa with rupcc110 any coodltloN nor does !WL 

have any liability, aDd lbtrc il DO bub related to IWL'a puc or prc~a~t opcnllOill, for ao) prev.nl charac. c.onp!amt. 

ac:bOD. su11, proe«dtna. bcariaa. invatiaallOII. clauo. or demand al'nllll rue to aoy habtltry or ob!ipuon to ul.c any 

rancd11l xnon u.odcr my Eavvoamnual Law. 

(c) 1WL bat DO Uabtltry rcLwna 10, and 11 bu noc biDCIIcd or dupDIC'(I of aoy aubsuncc, aznngcd 

for tbc cbspclsal of any PlbllaD«, «owned or opcmed any ptOpCtty or fiCihry 111 VIOla !ton of any EaVttotunenul law. 

(d) IWL bu no liabiltry for, and !hac u DO basiS for. any peacot or furwc cbarac. complauu, 

-.sun. pmcvdiQ&. beanl!a. lnvesnp110a, eLton. or demand apw~IWL IJVI/IINC to any 11111CJUI habtltty undct 

any Emplo)'tt S.fel}' Laws. 

(c) IWL bu no IYbthry rdallna to, aDd to lbc lcnowlcdac of I WI.. IWL has not uposccl any of 

IWL's emplo~ to any l'lbmncct or condttiOilJ lhat could fonn tbc basis for, any prcsco1 cbarac. complatnt, acliOn, 

suat, procecdma, ~ invcsliption. clallll, or dcllllnd (under lbc commoo law or punuam tu &tatulc) agaanstiWL 

giv111g rue 10 lllltcrulllabiliry for any tlbleu of or pcnoosliiiJury 10 any ~lo~ 

(I) JW1. bu been 111 c:omplwlcc wtlb alllbc tanu aDd coodnwru of aU r·muu,I~CCtUCS, and 

ochet authonutiOill of 0ovt.1'll!llallal EAbtlft wlucb m rcqwcd Wider IDY Em trOnmCOIIIlaw If Employ« S.fcl) 

law. 

(g) AU Jlf'OIICI1io ~ cquipmc:ot t.ISod by IWL arc fRc of &lbcstos, PCB 's 111d olbct l:.xuemc:ly 

Hazardous Subslanca (u defiDcd in S«IIOO lOlA of tbc EmcrJcocy P!.truun& aDd Communuy Riallt · IOo K110w Act of 

1986, as amc:Dllcd). To tbc lt:Dowlcdae ofiWI.., DO pollutant, conllmiiWII, c.bettucal, or lllduJtnal, b.zardoua, or IOJtiC 

matcnal or-bu bccD buned. stored, lpllled.leakcd, ciJic:twsed, anrnod, or relca&C!d 011 MY rcalt•ropcr1Y that I WL 

bu ever owocd. or tbatiWL now leases or bas e\'Ct lc:ascd_ 

3.30 Rcprqrpqtjgm Cgnmlc!c- Nolle oftbc rcprcteftllbOIISorwamJliiCS made by IWL 111 thiS Aa;rccmcnt. 

nor any a~tcmcol made in my Scbcclule, Exhib11 or c:au!icatc furnished by rWL punuaosto Ibis Aarccmcnt, wbcn rad 

mlbcir entircry, cool&ins «will contain any WIUUC statement of a material facial the ElTccuve Tur :, <>: "nuts or wtU 

onut to state any matcnal fxt wy in orda 10 rna.kc the &l&temeniS cool&l.Dod bewn or tbertin, ill the haht of the 

arc:umsto.ncc~lllldcr which mack, DOt nusleadJD&. No wamnty or n:prescniiiJOO shall be clecalc:d to b~ve bcco made 

b) JWL ex«pt fDf the wanuties aDd rqnuastaDODS set forth 10 this Aarccmcnt aDd tbc EJ!lubtt.s. Sd>cduks and 

ccrtJftcates delivered pursuant bcnto. 

3.31 RmrcscoJ.Iuona and Wamoncs wuh Rap«t 10 !CEI., IWL hereby maJc.cs for the ~ncfu or thc 

Company aDd tbc Partnenblp aU oftbc rcpreacntatioas aDd wamw.ica IDIICle by NERA Umtt.od. Thomas Norman B!atr 

aDd Marze~y Helen Blair 10 JW1. UDder lbo ICEL Slack Pwtbuc Aa-ment (u dcliocd below), wbidl relatea to the 

~by fWL of aU of die IIOCic of l.o&epatod CO'"'"""IQI'IMI aDd EDalDec:n.aa Llmitod, alimiUid ~y 

mcorpcntod ill ScocJ•nd ("lCEL "). lnclndtQ& wt1boull.imiDDoa diOie lei Car1h in Sdwdtllc 2 ad ScnioD S of the ICEL 

Stodt Purdwc AIJcaDCDt. bUIIUbJCCI to lbo &&me limilltioas (&DCindina lim!ta!IOal 011 babwty). cxclwtoos and 

ex«pt10as as ICI fonb m tbc ICEL Stoclc Pw-c.b.ue AIJCCIDCbt; aDd JW1. funbc:r re;wcscota and wanantalbat each of 
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IUGb rcprc:set~alioos and wam.nucs, as .vb)CC110 IUGb WNIAIIOciS, arc~. con.,lt1c and COil'C'CIIII all matenal rcq>ccts 

as or the datt hereof NO!WIIbstaodma an)'llw!J 10 tbt COCIII"IIY eoollllled Ill dus ApWIICIII. tbt rqltt.UnUIIOIIS and 
WUTIIIOCS IC1 fonh in tM Scctloo 3.31 s.ball be IUbjcd to die~ rdatm& 10 IUI'VIVIIIIIJI)' or rcpmoC1111110nS and 

wamnuea s-et fonh m &ct100 8.1 hereof. Nocwuhsundlll&an)'ti;~~~&IO the coocnty concalned h<rc111, cxcq>t for those 

inswlces in wbidl cxp~UJ rdc:IUICC It made to JCBL, 11000 of die rcpRfCI!Iations and Wll't&lllleJ conwned In Sect10o11 

3.1 throuab 3.30 sba1J be dccmcd madc wilh raped 10 ICEL. &Delao WU1'liDiy « ~ lball be dccmcd 10 have 

bcc:o madc by JWI. «die MCIJCt S>tt•io!'llia bcn:iD wilh raped 10 ICEL cxccpc f01 the warranbC:1 &Dd rcpraallaiiOIU 

s-et fonh 10 this Section 3.31. 

ARncu:rv 
CONDUCT PRJOR TO THE EFJ'ECTlVE TIME 

•.1 Coodyc:c oCQulinm oftbc Cqnpny rod !he Paancnlup. Dunna the pmod from the date of tbts 

A~J«mcnt and cootmuina Willi tbc carl1cr of tbc tc:1111!oanoo or dus Aar..ement or tbc EfTccuvc TIIIIC, each of lhc 

Company and the Panncnhlp •area (except to the exientlbatiWL sbaU olhctwlsc cobkntm wnung},lo ~ny on IU 

business m lllc usual rcaulu and Ol'dinaty counc in subtWitillly tbc umr m&IIIICt a~ heretofOfc cooductcd aod, to lhc 

cx1a11 coosrsm• With IUGb bnsineu we all commcn:liUy rcuonablc: dToru c:otUIJicnl wuh past practJc:c and poiKtC:J 

10 preserve mtae1dle Compuy'a aod Cbc Panncnlup's rapccovc prac:ut~Mmcu OfPIIWbOOl. kcq> avaalablc: tm 

IC1V1CCS of its prescn1 oCTIOCI'II aod tapecliwe kqt CD111oyca. aod praavc dxu telpCCUVC rdauonslupl With amomcn. 

1upphcn, dasvibuton. IICCIUOf1. liccnKcs and Olhcn havma bustnc:JS dulanas wtth 11 The Company aod the 

Pannmt7 sl-all ~Y IIOClfy IWL of aoy evc111 « OCC\ItmiCC ooc 10 the ordm&ty COWK of bultnCSS of tbc ~Y 

aod tbc Patmenhlp wlucb could bavc a Matenal Advmc: Erred on the c:on.-y and tbc Pannenlup, rapccuvcly 

Eacept u expressly contemplated by thiS A&Rltl'llmt or u act fonh 10 Secoon 4.1 of tbc Company and P11trtenh1p 

Dlsclolutc Schedule. lh< Company and the Pannenhlp shall not, wuhout the pnor wrmen con~cnl of I WI. (wluch 

consent shall noc require tbc approval of the Boatel of DIICC!Ofl of IWL): 

(a) Eater miO aoy commitmcot or lnnAICilOO 10volvma mo<c than S.SOO,OOO of produeu and 

acrvaccs of the Company and the PuiDC:rihiji; 

(b) Granl anyiCVUUC:C « ICmUOanOn pay m cuess ofSIO.OOO(a) 10 anyduc:c10< Of (u) to an) 

employees. except p.>yrtiCJlll mack punuao110 wnncn •Jiccmcnu ou~&aodm& on the cUte hereof. 

(c) &cep1 Cor Eo0-U1ct LkcnJc:S, O'IM(CI' 10 any Pasoo any ngbtS 10 the Company lntclkctual 

Ptopc~ty Rights or the Pannenlup lJI«ellccliW Propeny Rl&btJ: 

(d) Eater 1010 Of amend aoy apecrnco~~ pumwa110 wbicb any otbcr pany as granted caclusavc 

marlccnna or otbcr npu of aoy type « scope WUb rapca 10 LDY producu of tbc Compuy 01 the Panncnlup, or thc 

Company or tbc Panncnbtp ttmuo.atcs « awpsany ludl 'IJecma:d; 

(c) V10lla1e, amend Of Ofhc:rwuc modify lllc 1cm1s or any of the ooa~ts oa a_,tttno:ntt r«ruucd 

to be act Conh 10 the Company or the Panncnhtp Dllcloture Sc:bcduk a l cpl mlht 01d111o1ty CllllriC of bwmeu, 

(f) Commence any litigation cuc:pl for normal collccnon acuons. 

(&) Ocdalc or pay any dlvtdcnds 011 01 make aoy otbct dutnbubOIIJ (wbcthcr an c.asb. flOCk or 

property) an ~of any of tbc ~a Clpilal Ad. 011pbt. ~ « rccluJ1Iy aoy of the: Compa.ay'a capatal 

a lock or wue or authoru.c the: iaauaDce of aoy ocbcr accunlla ID r~ oC. m ltc:u of or 10 aubsllrubOO for Jhara of 

captalllock of the: CompiDy, Of rcpun:bac Of ocbcrwiac IICCIU". duoc:tly « IDdircclly, aoy Jbarca of lu captlllstoclc; 

(b) 1-. clcllvcr, lid!. pm1 (wbclhcr «DOC !ha-c- Jharc:s aY&IIablc f01 pull UDder aoy atnck 

optiOn plaN) or authoriu or propote the wuaoc:e, clclivcry 01 Ilk of. or pun:lwe or PfOPOIC' the purchase of. any Ularn 
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oflhc~'•apual JIDCtouccuolicsCCIQ\;cnibk UIIO,cw IUblcnpooos. npu, ~~~ OfopDCICU 10 acquuc, or 

0111tt ~or comm~IIMIIS of IllY c:baneler c.bbpblll n so wur aoy mdl &lwu or ocher coavanbk ICC\UliiCS, 

ClCcpl for lbc wuanc:c of aJwu puriU&IIIIO die CXCJCik of employee IIOCt opClCICS lfLGICd pnor 10 the dale bctco (, 

(IJ l!xc>cpl u provided Ill lbc Ar1icJca of Mc:rtcr. awe cw penNI all)' ametldmcnta IO lhc 

eomp.ny·• Anlcla of loc«ponlloo « 8yllwt or die P11111Cn.lup'1 Apccmau of UmiiCd Pannenlup. 

(j) AcqulR « II"CCC 10 acqwrc by mcrp111 « ~ W1lh. «by po.rcbasma a a~b&laonal 
~ of lhc &AdJ or. « by 1:11)' ocher =-r. a.ay 'miDca• Of II:)' c:orpon~ panncnlup. auooanoa Of ocba 

busltleSI cwpnmboa « dmdoo dlcrcof, or ocbawiJc ICqiUR cw II"CCC 10 acqwrc a.ay uadJ "'luch uc ma~CMI, 

llldoVIdually Of ill cbc aarqJIC, 10 cbc tauincu of lbc Compuoy « cbc 1'111Dcnhlp, 

(k) Sell. leak. bc:auc cw ~ dospo« of aay of us propa11a Of aucu wtucb arc ma1crul 

indl\·od~lly or in the • tUP'Cple, to lhc buuncss of lbc Company or lhc Partncnlup, n«pe 111 lhc ord~~~ary counc of 

bwi.IICU, 

(I) lncut all)' oodcbceclnc:a few bouowcd money cw po&rUilCe any JUCh IIICkbkdncu or '"'"or 

K ll any debe I«WlUCS of die Company or cbc P&nnaWp or paran~ee ADY ckbll«\\lllla of olhcn 111 ex=• of 
S I 0,000, cxc:cpt punuan110 c:lJSIIIII bank cmbt Cscilina or I~ of aed!t; 

(m) Adopc or anne! my cmplo)'ft bcacfil or opbOn pl.u!. Jlanlany ~"dJIIONI opoons 10 acqum 

wrcs of tapotalsiOCk of lbe Company or all)' Subsidwy UDder AD)' employee bcacfi1 or opoon plans ( wbclha or no1 

the OSJUIIICC ,of such opdons IS aulbonz.cd by IUdl plalls), « encu 11110 aoy cmploymcnl rontnc~. pay any spcaal bonus 

or 1p«ul rcmunerauon 10 any director or employ", or 111CCC&SC the ll&lancs or WIIC ralea of 111 employees other chan 

raJKJ 111 ~ompcnsatioo p.~yablc 10 cmpl0)1«$1hal ate pnled o;n lhcu rupcctivc annlvcnuy dales and arc consulcnl 

wnh !he Company's or the PIIUICrlhip'" u cbc cue may be, pa.11 pncncc; 

(ll) Revalue lillY of Ill aaeu. tneludlq WJtboul lurutauon wnuna down the value of mvcnlory 
or wnt11111 off notes or &CCOWIII rcoccovablc otbcr lhao ut the orduwy counc ofbuwlcu, 

(o) Pay, dosclwJe or salidy in an amounc an exCC~&ofSlS,OOO m any on: UK (or S 100.000 m 
the agJJcplc) aay claun.liabWcy or obliprioo (absolule, IICa\ICJd, wcncdor UIIIUCr1Cd, conhngcnt or olhctw~se}, Olhcr 

!han lhc P')'lllCnl. cllsdwac or wlifli~ mlhc onhnaty c:ounc of bunncu of habalu~e~ rc:Oe<:ted or rnuved •a•uut 
the Company Financial Stalcmcnll or the Panncnhip FIIW\Cial Slllerl'lalu; 

(p) Make cw cball&c a.ay lllllCrial cleccJon m rapcct oi Tw:s, adopc 01 clunac any KCOWIUJII 
'""'~od m rnpea ofTue-. ml.cr miO auy doJiD& 1pccmm1, IC1Ik azoy dun cw UlellmmiiD reap«~ ofTue&. o r 

conscn110 any CXIaiiJOO or wuver of the lutuwion pcnod appi.Jcablc 10 any claUD Of auc:umall •~ rcapcc1 ofTua, 

(q} Talceaayacooa ..-tueb lhc~ Of lhcf'anDcnlup, u lhccase maybe. kuowscw ihould 

lcnow IO'OIIId JCOill1lllu lhc abW1y oflhc pataca bam 10 IQlOUDI for lbc Mcr&a~llld lbc Ultaat fvhan1c u a poolm1 

Of IIIICrCJII; CW 

(r} Take, or IJI'OC mwnunt or othawuc: co W:c, any of !he &eiiOIU dcscnbcd 111 Stcuons • l(a) 

llvou&)l (q} ~ or any ICtlOO wbiCb woWcl make any of tbc: rcprc:scnlabOIIS or ~bCS 01 covCJWlta of lhc 

Company or lhc Pannc:nlup cootaincd m lhls AJTOCIDC1II ma«=ally \IDINe cw --. 

• .2 No So'M'i!I!"'P Pri« 10 1bc Etrcc:1rvc Tmx. 1bc Coalpaay llld lbc Pwuocnlup Wlll 001 (llld will DOl 
pcmul aay o( lbe Coalpaay',. otnccn. diroclan, alolrdaoldcn .rohawd w1lb ury otllccr cw 4nelor Of the CnqMny'a 

~ ~ CW af!jloa'"' ID) d.ftdJ)' « !Ddincdy, taJte 1:11)' ofC!Ie followm& - W'llh AD)' party ocbcr llwl 
IWL llld IU dalpra· 
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(a) Solid;, mc:owage, lnitiitt, ICCcpl Of pan!Ctp.tte 1D IJIY IICJOIUtlOIU Of di.ICIIUIOIII Wll.h 

rc$flCCI to. any offes or propc»aiiD KqU!n all Of wbstazuially all of !be Company's or !be Plr1llClllup's buiUl:U and 

popanes, or c.apualiiOdc or~ lalacsu, u !be eu< may~. w!ldbu by mc:racs. pwclwc of aucu. lalek1 

offes or olhcrwise, Of asn;: 10 Ill)' such offer or J!IOIIOAI. 

(b) E.xcepc Cor dilc'oPn'Q made 10 Clml~CUI iiiiii!Uiioos aod ochen ~nlbc on!lDary c.ounc of 

INsUla$, disclose any in!crawdaD 1101 CUSIDmanly dkcioeed 10 aay Pcnoa oCbc:r !baa 111 lliOrDC)'J or fi!WICW advuon 

c.oncan1na the Comp.ny's or d.le PIJ1DcnbJp'1 busiDns and propcroea or a (ford to any Penon or caury a.cccu Ill 111 

propcnies, boob or I"'CCO"d'. or 

(c) Alllsl or eoopcntc Wid! any Pcnoo 10 make aay proposal lei purcbuc all or aoy pan of the 

Company's capllal aock cruadl or ape to aoy IIUCh propoul. ocha dwud.llca 111 poduculnd bccmma ofaoftwa.l~ 

m !be ordinaly course ofbusiDess. 

4.3 Cogduct o( RnpmJi gC IWL. Dunna Cbc pcnod from 1111: dale of dus A~l &Dd COCIIlllLIUII unnl 

Ill~ c.arhet of lhc tmnirllllon of Ibis AJiecnaenl or the Effccuve Tune, IWL agrees (ucepl to lbe cx1cn1 lhl1 thc 

Compaoy aod the Pu1Dcnhip sb&ll ocbawise COOSCDI '" wnlllll), 10 carry on 111 busUICU m the usual rquw aod 

ordn11ry course in IUbsi&Dbllly d.le Am( INlllltl' u bc:rc10fore COCiductcd a.nd. 10 the atml cocuutcnl wtlb such 

bus1ne:ss, we allcoiiiii'ICi'dally re&JOIIIble effort~ consuttnt Wllb p&SI prKUCC and pohc;1n to presnvc u.taet JWL ·, 

presn~t busmeu orpnizlltlons, lccep avallable the services of hs pre1C11t off~Cen and key employees &Dd prucrvc lbcu 

r<~uonsb!pl Wllb CUJIOftiCIS.JUpphcn, distribwon, ~. '-aad otbcn havma bustnc:U dcaiUIIJ w11b 11 

JWl. s!WI prompcly ootify !be Company and !be l'anDcnhap of aay evan or OCCWTCnCC 001 m the ordulary c:ounc of 

busmus of IWL wb1ch could have a Ma1mal Adven.t £ffec:1 on I WI.. bcept u upteuly con~emp~ICd by tim 

Agrccmenl or u IC1 Corlb in Scctloa 4.3 of the IWL O!XIosutc Schedule, JWL shall 001, wllhoul !be pnor wnncn 

conscr.1 of the~ and diC Plmcnhip (which coase:ntlhalloot rcquue l.bc appoval of !be 8oud of OarcdOn or 

lhc Company or lbc Oc:ncral Pamct): 

(a) 
KTVKn or JWL: 

EDler 11110 uy c:omnutmc:nt or IJ'IJlSaC1>0D &Dvolvma tniM'C !han S)()(),OOO of pcoducll and 

(b) Granl 111y SC"Ycaaoec or lemllnauon pay mace~~ of S I 0,000 (1) 10 any d~tttloo M (u) to a ny 

employ«, u cep1 paymc:t~U made punu.antto wnncn apttmmll ouUWid1f11 on !be date hcz~(. 

(c) Eac:ep1 fen End-User I.~CC:nSU, 1r1nsfcr to any Penon any nahu 10 the IWL lntdlcCiual 

(d) EDler illto Of amcad any apwmcnu punuan!ID wludluy Olhu party as &ranted adusavc 

marketing or other riahll of any type or acopc wilb rupcctlo any produc:t1 of I WI.. or JWl. tcmuJ)Ites or USIJDS any 

such apeenaent; 

(c) VIOlate, amcod or ocbcrwiac moct.ty the tenn1 of Ill)' oflbc: c:ontraaJ or qrocmcnu rcquacd 

co ~ sc1 forth In lbe JWl. Diaclosvre Schedule a cc:pttn !be orduwy counoe o( busll1C&S; 

(0 ConataeciCC any lillpiiCCI a«pe for ~co~ IICliOIII., ocha lb&n hopuoo wnh lEX 

Corpora lion or CLO, Inc. lrllin& oul or or rcsulnna f'rom the duipu1e dcacnDcd m Sec110n 3.9 or lbe !WL D~.~tlvO'Wc 

Scbcdlflc, 

(a) OccUR« pey JD)' cllvldalda oo or mab uy oCbcr dlalributloa.l (wbctbc:r an cu.b. llOCk or 

propcny) ill raped of my ofhs c:apllllllOCk. or ~plit, c:ornblne or n:dual1Y any or us capltal&IOCk or W\10 01 autbonr~ 
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the •uuanc:c of any ocba secunrin In rc:spcet of, In hcu or in wbltltutioo for &bares of capn.tl llodc of JWJ ., or 

rqwrdwe or ocherwue ~oCC~Uitc, dlt«cly or 1/ldirtoc:lly, any alwu c:f rll C.piul alod' 

(b) lAue, deliver, acll, 8f'lll (wbcdrcr or 1101 chere are &bares avaJIIblc for pw~t undcr any arock 

opbOD plaus) or lllllbort= or JXOPOIC die ,ssuanoe, delivery or Ale ol, or pun:buc or p-opoiC !be pwdwc of, any ahara 

of au capital rtock or eec:uri:tica coavmible Into, or sublc:ripdoDI. npts, 'llflmllll or opooc11 10 acquJtC, or other 

&IJtcmcaa or c..mwilliiWtl of UJY ~ obl""riea iiiD lime aay .C lbaral or oCIICt con-.utiblc f«UtlliCC. cxccpc 

for lbe tuuance of ahara punuao110 lbe arrdJc of m~plo)u IIDCk opaoas puled prior 10 rhe d.ttc hereof, 

(i) Excepc u pro•xlcd iD lbe Artdc:a <>!Mufcr, C&UK 01 penni! any amcndmcntaiO 11:1 Arnclcs 

of lneorpontioo or 8)'11-; 

(J) Acqllitc or.,_.., ecqwrc by 1ftCfP11 or -lrd.ttrna Mlh. or by pwdw1111a subs~ I 

pon ion of the uscl~ of, or by any other maMCr, any buJIMu or any corpora don, panncnhip, au«lanon or orhcr 

bwineu QIJllllizatioa or divisloa tbcmlf, « ocbcrwlx loCCIUII'C or apu co acquarc any auda wtuch arc nUitNI, 

inc:hvidu..lly or In !be aureptc, co !be buJineaJ of IWL: 

(k) Scll,lcuc, l•ccnsc or Olherwlsc diJPOIC of any of ill prOfXrtlc:t or aar.ell whoch arc marcrul 

lndlvldu..lly or Ullbe a,ureptc. 10 the buJmco of IWL. cacqM mlbe ordwry coutw ofbutor~u. 

(I) Incur any llldcbl~ f01 bonowed money or auann~« any sud! mdcbccc!Mn or 1uuc or 

sell any debt scc:unbcl of lWL or pamuec any debt secunbcl of ocbm m eaecss of S I 0,000, caecpc ~t 10 

a.l$ring bank credit fldlirie~, tXbtit~~llna of credit or olhcr exlltlna earcemcnu rtf erred 10 rn Scct1011 3 16 of the IWL 

D!Klosu~ Sdlcdulc; 

( m) A.dopc or ammd ID)' ~ balcfit 01 oplxm plm.I/IUII my addlbOn&J opiiOCIJ 10 a<qUIIC 

JhArcs of cepitalltOCk of lWL or any Sub.ldiary under my cmplo)"ce brae(lt or opcioD pi&Ju (wbtthcr or nor the 

issuance of tUch opcionl It autborizccl by IIUCh planl), or enter lnro any cmploymmr cootract, pay any sp«ul bnnus or 

spcdal rcrnuDeralloo to Ill)' diTcc:tor or ~)"CC.. or lnc:rcue the salvb or-~ nra of Its c:mplo)'C'CS othct !han fiii<:S 

in compensation payable to m~ployea lh.t• ·u~ puled on the11 rcspccuve 11111rvcnary d.trc:s ond orr con1111<n1 wnh 

IWL's put pncll«, 

{n) R.evaluc any of irs UldJ, lnclud1111 Without hmitotiOn wnt&na down the value of rnvcnrory 

or .....milia off 1101es or IICCOIDIIJ rrcdvablc o~ the m !be ordinaty course of busmcu; 

(o) Pay,~ ~AtiSfy mID amoua1111 acca oiSlS,OOO many one case(« SIOO,OOO m 

the agreaotr:) my dllm, liability or obliplioo (absolute. accrued, aucncd or IID&IICfiOd, connnacnr or odlCIWIJe), olhct 

than cllc paymcnl, dilcbarae or satisfac:tioo In the orolnary c:oune of buJiDaJ of liabUibeS rdl«1ed or rela'Ved aaairur 

In the lWL FinancW Storanmu; 

(p} Ma.kc or cballcc any malcnal eletoco m rerp«1 ofT ucs. adopt or cb&n&e any I«<WW!UII 

method 10 respe<1 of Taxes, c:nlcr inro any closing epttmenl, settle any claim or assessmcn1111 rc:spect of Taxes, or 

consrn110 any cxtmsioo or waiver of the Umltorion rrio4 1pplicable to any cbim or uaenmr:nt on rc:sprtt of Taxes, 

(q) Take &II)'-wlucb IW\.IcDowl or lbould bow wouldJCOpllda.tc the sblloty ofthe paruc:s 

11ert10 10 ICCOWII forlbe Mcracn or lbe ln- Excba.Qac: ua pooJma oflllfC1'Catl; or 

(r) T lb. or IIR'C ID wri1!Qa or ocbawile 111 take, aay of lbe ldiODI described 111 Scctlocu • .3(1) 

tbrollab (q) above:, or any ac:tioa whlcb would !DIU any of lbe .,_atioo.t or WIIT'&IIDn or coven.t~~ta of IWL 

~ iD this AJJeaneot mataially tiDlniC or incorrKL 

so 
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.C.4 Ccmtrp! pfOsbq Part<• 8UJJJXSS' l!JDJ!U<m PlaMma NotJuna con .. I.D<d 111 !Ius Alf«~nt &hall 

lfVC IWL, drnctly c.- Uldaceily, the njbtl6 ecctrol or d.ftCI tbt Compally's or the Ptrmmhlp 's opmuoru pnor to tf1( 

l!lrc:ciiVc Tune. NothlQa caataiDed In lhb AJimnenl shall IJVC 'the~ c.- !be Partncnhlp, ditttt!y or tnd&reetly, 

1bc n&btiO ClOCitrol c.- cllrect JWL'a opc:ntiocs pnor to 1M En'~~ TID¥. Pnor to tbt Etrccovc T~. CKh of the 

~. tbc Panncnldp. -s fWL lball c:xcrdlc. me wrdllbe tamt aad c:oodt- ofthro Ap1:cmcnl. ~ 

oootrol &Ad ~laa ~ ;u rapcct~vc ~- sut.,ea 10 lbe corqou~~. lptNS w. l..eoa&rds, u OUcf 

&ccutivc OO"tecr ofiWl, aadJcrc W. n C*""• Jr~ asPluadeutoflbe ~y.jomtly sb.tll be rapomibk fc:w 

coordmarlns all upcca ofii&Midau pi&MIJ!a &Del implc:mcatahoa n:Lirln: 10 lbe Mcrccn &Ad !he lotucst E«lwtrc 

aDd the other IRIIIKdooa CODJarcllacecl bcttby. If cttber IUCb pcnoa ccues 10 be chtcf CXCQIUvc officer of hts 

~ fc:w Ill)' 1a1011, AICb penoo'a •-sba1l auwnc IW prctltcaiOI'siUJIONibllibCS Wlclct tlus Scctton .c 4 

OuriDa tbc period bdwec:a lbedalc o(dlll AIIIADilJI aad !be £fl'edivc TIIIIC, McurL Lt>ocwdJ and Thompson JOintly 

sbaU (i)-vanaua ~ rcpnhna tbt miZIDCr iD wbicb 10 bcsl orpruu aad ITWIIJe 1M bu.uncucs of JWL. 
the: PUUic:r'dup llld the~ after the Ell'ccnvc T1111ellld (11) c:oordmatc poloctCS llld W'llcttcs wtth res~ to 

rqulatory avlbonllCS a:od bodies, iD all cases IUbJCCIIO appl-bk llld rqulah«< 

ARTICU: V 
ADDITIONAL AGREEMENTS 

5.1 Jp1Q! ProJV SIIICTIICI'!IInd !he: RC1!UUJUQD Sl.llmlCOJ 

(o) Holdmp wll reJJSicr the issuance of the sbarcs oflloldmas Common StocL to be wucd 

111 the Magcn and l.hc lnten:st Eltchanae Wider the SccunllCS Act and any blue sky law unckr which rcauUJtton or o 

qualifu:atioD Ia rcqutred In conn«rlon therewith, 11 promptly u prl(tlcablc after the uecullon and delivery of ''"' 

Aarccmcnl, lhc partiU hCiciO ahall prepare and ftle wltlt lhe SI!C the RcglsUJrlon s .. tcmcnt, whtch (1) ahall be I 

Rcalwotion Slltcmcnt oo Fonn S-4, (ii) shall register lhe WUIIIOI: of lhc: sham of Holdlnp Common Stock to be auuc:d 

In the Mcrgm and lhe 1Dtcru1 EWtanae. llld (iii) &hall coo&ain • JOint pro11y ... tancnllpn»pcctua f01 JWL, the 

Compo.oy and the Panuenbip. 1lx puda sbaU use ooounaclaiJy rcasoo.able c!foriiiO have the Rqutrlhon s .. letiXJ,t 

clcdan:d eiY'ecnvc by lhc S£C. Upon lhc SEC cltcliNitiM RtSUU111011 Statemetll dfecttvr. JWL. the Company aod 

the Parmcrabip wll mall16 the holden of record ofslwa ofiWL Common Stock. Company Convnon Stock and 

Pannenhip l ntcrcstl, the Joint Proxy StatcmeniiProspccau, pro••dcd. however, that IWL, the Panncnh•r and the 

ColtlJl&IIY shall not mat! or olherwlsc furnWt the Joint Proxy Statcmcnt/Prospcoctua to thcu rcspccuvc shorcholdcrs or 

to the Panncn unless and until: 

(1) IWL Wll have ror:civcd (llld indudcd as an alubtt or oppcndUt to the Jotnt Pro~o:y 

s .. tcmcnt/Proapccnu) olctla' &om Crutt.mdo:ll R.och lncorpontocl. dalcd as ot. or WJthm rwo bwU1CSS days prc<cd111g, 

th< <Ute of the flrlt matima of the Joml Proxy Statc:rncoC.IO l.hc effect Kl fri ID Secuoo 3.7 bcrcor. 

(ir) fWL shall have roccivcd 1 lena- of KPMG Peat Motw~clt, Ll.P. dated 1 datc wttlun two 

bw111csS daya prior to lhe elate oflhe flrlt moiliD& of the Joint Proxy Statcmeot, and addrc.ucd to IWL, in Conn and 

rubstanu I'QSOIIIbly IIIJICitc:lory ID fWL and CUSIOmlly ID 1C0pC and~ for •cold corruort• Ieite II dchvcr.d by 

lll&~ndmt public teCOWlWIIJ In COilll«tllO with rqUtnbOD ltatanallJ 011 form 5-4 With rapcctiO the flnanrul 

IUtcmcnU of l.hc eomp...y &Del the Partncnlup iacludcd ID the Jomt Proxy S..tcsncnt and tbc RcaJ.<tnuon S .. tanent, 

(111) the eorr.-ny and the Ponncn!up sho.lllavc ~ olcnn of KPMG Peat Marwt(L, U J'. 

dated I date Wlthm rwo ~days pr10( 10 l.hc dale of l.hc farsl mathoa of tbc Jotnt Proxy s .. tcmcnt, and addrcued 

10 the Company aad tbc l'anDcnbip.ln Corm and rubslm:e IQtOinably ausfacuwy 10 the Company and the Pormcrsh~p 

and customary iD acope md aubltaDcc for "cold c:om!on" lc1la1 deltvcrcd by uxkpcodcot publoc oc:counwts 111 

C:OCIIC clioo Willi rcpnbOD llltcmmll oa Form S-e with rapcc:lto tbc fiaaDcialaatcmcotl ofJWL axludcd m Cbe Joun 

Proxy S..tcuxntllld the Rtpcntion StataDall: 
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(tv) c:acb of the fWL. Sb&rcholdm Agrccmcnl and the Owners Agrccmcnl shall have been fully 

aca.ua! l!ld dclivmd by aU SlgJlltOfiES lbmto; 

(v) cacb of lpl&lius W. l..eooards, Oynlll M. Allen, Jete W. Thomplon. Sr, Jcn: W. Thomp10o, 
Jr., Mvk J..&oadalc, Tim Rosen, Tun TtndJ aod Scou Ro0au aball bave CUQJJCd aDd dcJJvcrcd 10 Holding~ alock·up 
llfCCIIleOI ill form aod •Mnoe rcuoaably aatis!actocy 10 Holdiap (provided lb1t the lock·up pmod ah-11 upitc on 
01' poor 10 lbo date thai Holdlllp pubUcly • .._,DCCI finaDdal raullJ c:ovcrina II WI 30 da)'l of combined opcntions 
of JWL, lhc Panoenh.ip aod the Compa.oy); and 

(vi) IUch Joial Proxy StatcmcnliProspcclUI abaiJ include audited fUI&IlC.ial atalcmcniJ (baS.nce 
&bcct:s, income IUIM!mii &Dd mlaDcllts of cub Ooww) for the Compaoy IDd the Panncnhip as or aod for the fiscal 
)'CilS coded Dec uhcr 31, 1997, 1996&Dd 1995 (whlc:h shaD bavc been audilcd by KPMO Peal Marwkk,lLP) 

(b) The piU1ies bcn::to wil1111e lhctr rapec:bve but dfOfU 10 cause the lenm n:ferrcd 10 m 
claus.es (il) aod (ill) above to be delivmd llld will COOj)Bllf In llie prq;mtioo of the Joml Proxy Sutemenr and the 
~gistnti011 Staii!ITICDI and In havins the Rqlltntion Statcmcnl declared ctTectivc as &OOn u pracucable 

5.2 IWL ape! Company Sbarcbo!cka' M«linfl Par1Dcn' M«tJna and CoruuJ!l!JJIHOo of the: Mercers 
and rbc lntcrqt ExchanRc. 

(1) AI the earliest rcuonably pnctiablc tunc folloWinJ the n...-u11on and dchvery o f this 
AJI'CCl'IICCI. each offWlllld the Ccmpaoy WU promplly !Ue all aCIJoo necessary in ac:cordancc wnb the TBCA ond 
irs An:iclcs ofloc.otpontioo and Bylaww1o c:onvcne a mceWlg ofthci1 rcspetrivc 1ban:holdcn (each, a "Sharchol<krs 
Meetiog"). Each ofrWL and the Company shall use all commercially reasonable cfforu 10 solic11 f1om 11s r<>p«IIVt 
sharchole.:n pro.UCS 10 be vo1cd 11 its Slwcholdca Meeting in favor of thu Aarc:c:mcnl J'I'I'IYanl 10 the Joan I Proxy 
StaiCtliCnl aod each or fWl and lbc: ~Y ahall include In lbc: Join I Proxy Sta1cmcn1 the recommc:ndauon of 1ts 

Board or Direclors in favor of this AIJccmall and the Me~~m. Each of tbc p&ni~ herclo shall ~kc all other action 
~or, ill the opinioa or the Olhet pnries, reuo111bly advisable 10 promptly 11\d i!~iriously ltC\Irt IllY vort 
or c:oDitlll of abaTcboldca Rquircd by lbc: TBCA aociiUch puty'a Ankles of Jnc,orpondon and Bylaws 10 ctTtet the 
Mergers. AI the catlicst reasonably pnCIJCablc lime following the execution and dc.livcry of th!s Agrecmcnl, the 
Partn'Cflhip shall promplly takA: all Ktioa ~ 10 accordance wilh the TClWI Revised Limlltd Partnership Acl 
("TRl.J'A j and its AJ1ccmcnl or Lunilcd P&1111CTSbip 10 c:onvc:oc I mcdJDg of lhc Partncn. The Partncnhlp aha II Ult 

aU cornmcrc&ally rusooablc cfTom 10 aobc:i1 from 11J PIIUICTS pcollic$ 10 be vo1cd 11 such rnc:cung m favor or th11 
Agrccmcnl aocllhc lntacstlixrh•nac: punu.aru to lhe Join I Proxy Slllll:menL 

(b) Upon the lcrml .aod IUbj«< to lhc c:ondibons berea( lllld aa 1000 aa pnchablc a ncr the 
conditioos ICl forlh In Article VI hcreorbavo been fial(IIJcd or waived, each of the panics shall execute in the manner 
Rqlnrr:d by 1be TBCA aod nu..PA aDd ck.Uvcr to and file wilh lhe Sccrcwy or Stale or lhc Stale of Texas, ruch 
WtturrlenlS and qrcerncnrs aa m1y be required by lhc l1lCA llld TR1J> A, aod the parua shalll&lct all &UCh other and 
futthcr aCIJOOS as may be Rqllircd by law to make lhc Mergen and tbc lnlaell E.xchanac cfTcctJvc 

5.3 Aa;cu 10 W'Q1Dlltlon. E.ach of lhc parties bcn:IO aballalford lbc other pamcs and thcit rcsptetive 
aa:owllaots, c:oumc:l and olhc:r rc:pracruativca, reuonable accas during oonnal bu.sincas houn dunng the pcnod prior 
to lhc EfTCCIIve Time 10 (a) aU of ill propcnic:a, books, c:OIID'IICU, couunlDndiiJ and records. and (b) all other lDformaiJOO 

c:ooceming lhc busmcu, propmk:a and pcr10011C.I of such pany u may be reasonably requca;.,.J, IWL. the J>annerslup 
and tbc Company 88J'CC 10 provide 10 lhc Olbr:r parUcs' rcspccdvc IICCOUilllnll, cowud and olhu rcprc~a~tativcs coprcs 
or Ullcru.tl fillaoc:W Jlltcmcnll pomplly upon IQIOn&blc RqUCIL No informatioa Of l:nowlcdgc obttincd In any 
inYCJ!iprim pwliUUIIIO Ibis Socdoa 5.3 aba1J afl'CCI Of be dccmcd 10 modify aoy represcntatioo Of WIITIDI)' contained 
herein or the c:oadidoCIIto the obUpllom of !be panica 10 coo.~umm•tc the Mergen and lhc lnlcrul l!xch.ange. 
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5 J ConOdQuahrv From lilt date hereof 10 &lid 11\Ciudma tht EITrc•svt Tune, the panses bcwo &ball 

mamllliD, anc1 cause lheu ciireaon, OlfiCCII, employees. IJCDIS and adYUOC110 miJillljto, m confsdcncc and DOl daclosc 

or usc for any JNrPC*. exccp11be evaluation of lhe lnDSaCUODI coa~btcd betcby and lhe acancy of lhe rcapccnvc 

rcpreKntadont aDd warrauties of lhc panles btrc:IO contained bcrcto, IDformanon cooecming &he othe: pamca hereto 

and obcasnrd dircc:dy or iDdlnx:dy from such .,.roes. or tbc&r dlnCIOn, officcn, ~loyea.qcou Of advuon, ex«pt 

such informaooa u Ia or t : 1 • (a) avallablc 10 die noo-d1sdofq pany Croat dwd puuca 1101 111b)CC1IO an 

IIZICicn:aldDa of coclf'Jdcoll&lity or ICCfCC)': (b) JQeftlly aVIIIabk 10 lbc pllbltc olbcr tlws u a raul! of a brach by die 

noo-disclosinJ pany bcmmdcr; or (e) requlm!IO be dilci<*CI UDder applicable law; and cxcc.pc such lllformatioo as 

was 11:1 tbc pouessioll of JDCh pany prior 10 obcainiQa such lnfonnalioo from aacb olhcr pany u :..; wiUcb lhe fact of 

prior ~Jon IUCb ~I party lball have the burdc:o of JXVOf. llacb of fWL. lhe Compaoy and the Partncnlup 

IIJCCI that alllnformatloll ao m:dvcd from lhe olbcr pany aba1l be lkcmcd rc«Jvcd punuanl to the confldcanahty 

aarccmcn1. dolled Deccmbcz 2, 1997, bcrciO(on: executed and cklivc:rcd by IWl. and lhe ~Y (the •Confidcntality 

AIJecmall") md JUdi pany Jba1l, md sballca!IIC its Sut.ldllnCS md cacb of its aad dlesr respcc:II¥C olfJCCU, d&rcaon, 

cmp~ fltiiDCIIJ edvllornad 8JCIIII. to oomply 'W11b die provisloat of lbc Cocfldcnbabty All cement wsth respect 

10 sueb mfonnation and cbc provusODJ of lbc Collfodcntiabty Apttmc~~~ arc betcby UICOI'pOf'lted herem by rcfcreo;c 

with lhc umc effect u if fully ICI forth herein. In lhc event that lhe ITIDSICtiOns eonccmpltccd hereby 5hall 1101 be 

consummated. aU such Information which &ball be ill ,.'Jilin& alall be rctumcd 10 the party fumlshmg the u.rnc, UIChxilng 

to the ex lent rcucmably praeticable, eopiCI or rqxoduc:l•ons thereof whiCh may have bcea ptqlolml 

S.S ExproKS_ Sllbjec110 Section S.l2, whclhct 01 1101 the Mcr&cn and the Interest l:.\chanfOe a1e 

consummakd, all e~tpcascs iDeumd ill - wnh lhu AJ1ecmall Wll be lbc obhaat>on or 1hc pany IIICWTUI& 

such apcnscs, except that cxpmsa maun:d m coaDOCUoD Wllb 1hc pnntm& of the Joml Proxy Stalcn>Cnl and lbc 

Reg•stnnon Statement ahall be shared cquaUy by IWL and the Company. 

S 6 Pubhc Ojg!osuu: Unlcu olhcrwuc rcquucd by ltw or the rcquu..-..:nts of the Nudaq Nauonal 

t.Uite1, pnor 10 ll.c Elrcc:IIYc ~DO diiC'oiPrrc (....t.dha or- m rapomc 10 an JftCIUifY) or lbc aul>JCC1 mana of 11m 

A&rec:mcnr ahall be made by Ul)' party btrc:IO unlcu approved by IWL. lbc Company &DCIIbc PUUICnhrp pnor 10 

~ proviCicd thatiUdr approval WU DOC be unreasonably Wl~ld. NCKWI1hslandJD& cbc abovc,lbc IWl. may roaU 

such pubbc drscwvu wilboul chc amscn1 oflbc Qxnpany 10 lbc aknl ~ly DCCCSI&IY 10 comply w•th IWL's 

$CCUnucs ltws drsclosurc rcquiu:mc:aiJ, u dctcrmiDcd by IWL. 

S 7 Pdlnu· Otbg Acnon. Subjcet ro the raJJU and condltJOJU herem pr:ovidcd, &J promptly u pracueablc 

aflcr the da:; bcrcof, IWL, lbc Company and lbc Panncn!up ahall (a) woe .11 conunemally reasonable cffosu 10 

~ wub cacb olbcr iD {i) cldctuumnJ wbxh 61mp arc rcqurml10 be made pnor 10 cbc Clowl& Dale wnh, and 

wblch malellll conscniJ, approvals. pcmut1, or alllbara:aDaoa arc reqwn:d 10 be ob«•rocd pnor 10 lbc Cbma Dale from, 

&ovcmmcntal or rcaula!Ofy aulbonllCI or the Uoitecl SraCCII, the ocvcnl NCCII or lbc OIStna of Columb11. lbc 

Commonwealth of PucJto IUco, and fMCip jurischcuoo.s m COQIICC1ICD wilb lbc ttc:cut>on &Del dchvcry of 11m 

Av=ncnt and chc c:onsummation of lbc 1r1A1Kb0DS coo~latcd hcn:by and (u) tundy ...-...boa all111cb filmas and 

umcly ~Cek:tng aU IIICh COOSCUIJ, approvals, pcnni11, or authoriubOOS, iocludma wltboutlunitauoo all applicable atalc 

fe&Uialory approvals, and (b) usc eU commcn:laUy reasonable dTosu 10 take, or cauae robe taken, all other aciiOJU and 

do, or cause 10 be done. a1J odler ~ nceeuuy or appropnale 10 coo:_UDIIIWC 1bc lr'II1SICtiOIIS con~emplatcd by 11m 

Agrccmcm, u .-. u pnaiarblc. The panxs aclalo1o<lcdac lbal c:ata.IIIICIIOGS may be DCCCISU)' Wllb respcc110 lbc 

(OftJO!D& m malana nocfiC&DODS and obcaJIUIII c1c:uanca. COOJaiiJ, approvm, warvcn, or a&nUlar third party acnom 

that arc material to the comwnmauon of the lrlnPc:tlOJU conlcmpblcd hcully, and each party ICIC'CS to take all 

commcmally tciJGQiblc lldiOQs u arc ncca:wy 10 compkr.c IIICb noofiUIIOIIJ and obram such claBnCcs, approvau, 

wuvcn,or llurd panyllctloasexcept wbcrccucb~. cvcat,orOCCUITCilCC would DOl have a Malnlll Advcnc 

Etrcet on IWL. the Company or lbc PII1Dcralup, u !be cue may be. 

S.8 AffihrtrAmgncpJ Eadl oflbeeoa.-y md IWLIIilaRboldc:n udcacb oflbc 1'..-n dcsr&n*ted 

by Holdulp as an "Allibae! Sblrcholckf • (cbc 'Affibalcd Sbcholden") &cr-10 c=cmc. oo or pnor 10 tbc Etrccove 

Tune, an Affihlle Ap-ccmart wub rcspcet 10 Rule 14S u.odct lhc Sccunoca Actm lhc form ap«d upon by"'' part1a 
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~to. HoldiJI&S shall be caulled 10 plaoc on lbc: ccrnfruiCS cvidcncma aoy Hoklanp Common Stoc:k 111 be aewvcd 
by any 1\fi'I!Y"" Sb.ucbolda p.trllWliiO l.he lcnJJJ orlhls Alftt'liiCill the lcacncb lilt ronh m the AffihJIC Allrctrncnt, 
and to usuc appropri&IC atop ll'llllfcr lnstNCtiotu 10 thc lr&Olfcr aacot for llo~ Conunon Stock, consiStent with the 
tciTllJ of auch Affililte ~L 

5.9 Cemplianpe. 

(•) lo COIISUmmldn, lbc: Mcrccn. lbc: lotaca1 Exch.ao,tc and cbc ocher tnnsactioru com=platcd 
bc:rcby, cbc Compmy aod lbc: l'utua1hip &hall ~ly iD aU mall:rial respocu with !he pnmsions of lbc: Exc:batla• Act 
aod lbe Securities Aa aod llhaU oomply, aodlor C&l.liC ita Subsidllrid 10 cotnply or 10 be in compliaoec, UJ all matcnal 
respccu, wtth all odlct applicable ilws. 

(b) 111 COCIIWDI'Illtill& the Mcrccn. the lnlcrat Ellchan&c IUid ·lhe Olbcr ll1nSaCbOIU contemplated 
bcrcby, IWl.llhaU oomply in all material respccu with the provilions of the Excham&c Act and tlw: S«urities Act and 
&hall comply, and/or c:aute ils Subsfdiariet (uxludina the Merger Subsichmcs) to comply or to be m comphlllce. in all 
matcnal respccu, with all other IJllllicablc Ia WI. 

5.10 Blup Sky IAWJ.. HoldinJ;a ahllllalcc: IIUCb Jtcps u may be nectwry 10 comply wnh ahc federal 
1ccwuies laws aod with tbc ICCUritic:a aod blue aky ilws of all olhcr Jurudoct.oru w:hw:h are apphable to the assUJnce 
of HoJdin&s Commoa Sloc:k p.tnU&I1I hemo (auch cktemuDJtioo wtl be mack bucd on the shaKboldct 1nd opuone:c 
addleucs furnished to Holdln&J by IWL and the Compaoy). IWL. the Complny and the Partnershap ahlll UK 

commm:ially reuonable etTortaiO wist Hokt!n&J u may be 1ICICCIS&t)' to comply wuh the fcckral ~ecunues l1ws and 
wnla the acauitlea 1od blue alcy lawa of Ill oUicr junsdlctlons which arc appbable ·•n COCU)CCtiOo With the assuancc of 
Holdmg) Common Stock pursuant hereto. 

5.11 Best EtToru 6dduioMI Qoeumcn13 and Fwtba Auun!ltt1 Eacb of lbc: partieato thu Avec~• 
llhaU we cooltDCtcillly rcaonablc etToru to e rTCCIUatc the tn.nllelloDS contemplated badly and to fulr.JI and eauu 10 
be ruJfilltd lhc cood.itioDIIO ClDiin& UDder lhiJ AJI'«!DCDI. Each pany bcrcto, I I tho rcquat or IIIOlbc:r party bocto, 
&ball CJICctlb: and detivcr such other instruments and do and pc:rl'ortn IIUdl other acu and things u may be reuonably 
nc<;essary 0< deslrablc for ciTcctina ~ldetv.li~ c:oosummabOO or chis Agrecmc:nt •nd 1M t:nru.~cllons contemplated 
hereby. -

5. 12 Emplgymgu Agmnx;nll. On or prior to lbc: dab: bcrcof, Qch ofi&DibW W. Lc:o01rda, Byron M. 
AIICII.. Errol OuviU, Riclwd H. RobcnoD aod Bryan Olivier, who arc c:urrcat.ly JWL employees, and Jere W. 
Thompson. Jr~ Scou Roberts, Tun Ro1cn and Tun Tc:mll, wbo are CIIITCDlly Cocnpany employees, wtt enter mto an 
cmpll>~'thent aueemcnt (wbkb aball iDclude covenant~ Q()lto compet.<) in IUbllalau.lly lbc: for.n anaclxd hc:reiO as 
Ulub.u S. l2 with Holdlng.a (tliC "Emplo)I'IDCDt AarecmcoiS"). Nooe of 111Gb employees &ball bave any ngbt, remedy 
or c::a~GC of action under lb.iJ Section 5.12, llOf abatl they be thin! party bcocf~eiaric:a or this SectJOn S.l2. Prior to lhe 
ErTcctavc Time. the Company 1batt beat and be responsible for the pcrl'otmlocc: of all ofHoldmgs' obli&JbOn$ uncler 
the Emplo)'ITX'D! Agncments with lhe Company employees and lWL llhaU bear and be respocwblc for lbc: pc:rl'onnance 
of all of Holl1lnp' oblip11001 I!Jidq the Employment AJI'"III!.IIll wuh ~ lWL ~:mploy«J, 1!1 em CiK ~lu®tg 
wilboutluniwioo obligstlonato pay bue compcna~tloo and boous (if any), w wilhholdulg and payment obhga1aoas 
(lncludil1g wtth respect to FICA, Mcdlcarc and 111 ocbcr .unilar WCI) and employee e-xpcmc rcunbuncment obligatiON. 
Pnot 101M EITe:cbVC Tune, QCh of !WI.. and the Company 1hlll reunburse the other for •ny expcnlo<'S oncurred by tlae 
other that were lbe rc:sponatbWty hemlndet ofiWL ot the Company, u tbc u..e may be. 

5.13 Pooling Acmmting rWL, cbc Panncnbip aod the eomp.ny llhaU cacb we commerclllly JC.t)Qnablc 
etfons. to <:lll.5C the buaUx:u combinltioo 10 be dl'ccted by the Meracn •ad the llnacat llacbana• to be aocountcd for 
as a pooJina of 1ntcrcsu. &ell of JWL,the PIII'IDCnblp and lbc: Coalp&Dy llhaU UN CIOCIIlDUCillly reaaonablc efforU 10 
cause its "atTW.ICI" (within lhe mwuna of Rule 145 promulgated Ulldcr lhe Sccuritioes Act) Q()IIO take any IICtiOo tbat 
would ad.-cncly affect the abUity of the p.utlc:a bcreto 10 IQlOWit f01 the blllll1ul comblnatioa 10 be dTeetad by lbc: 
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Mergers •nd lbc Wltral Ellchan&c U a poohna of UliCtCSIS lk Alfth.ak AJrccmcnu ro be enter~ mto by the 

Affiil111:d Slwtboldcn lhaiJ reqwn: rbe Alfllall:d Sban:boldcrJ 110110 lid!. c.ubanct.DIIIlfa. pkdac. dlJ)'IOK of. ofTrr 
for ulc or &rUt lUI opdoa to pc!"lwc 1111)' lham of the Holdmp Common S!Odt clunna the fl<nod whldl bellllO on 
the dale hereof and cods on the thlnl day after llold~t~p publocl,· anoou.oc:N fwncuol reaul11 covcnna atlcut 30 days 
or comb!.lled opualioo.s or IWL. l.be P&lliiCnhlp aod tbc Co...paoy. 

S. l4 Nerdeq l.jgjps Hot.liqa apua 1D utc iu bat d fMSIO .ulbonu (Of lult~~~ oa l.be Nud.aq Natjoa.tl 

M.ulw tbc &bam ofHoldlap <Mnmoct Stoc:k auuabk, aod those reqund 10 be rcacrved for ruu.tucc, m connccuon 

with tbc Mer am aod l.be lm.crat .Bxchanae, upoo offo:W noocc of wu.tJ~a.. 

S. I S PQII·Mqrq.Bgerd oCDmtoa a!!d O!TP"JI pCHoldma• FollowiJIIIbc hffccuvc Tune, Holcllqs 

1ball ~ commcrda.lly rcuooablc cJrOfU 10 {a) CIIIK the &4/d of Ost«1011 of llolclrola 10 (A)CIJJSI of lpatrUJ W 
I..Lotwdl, Byroa M. Allal, .left W. Tbou.,.oa, Jr~ Mark LaQad.alc. Tun RoJcn. ooe oui&KX dnctor clc.atpa~Cd by IWL 
aod ooe outPde dnCior clcsipa•od by tbe ~y(proVIdod lh.at IWl aod the Complllly alull each have lbc nJblto 

vao the Olbds des'll""') Uld (b) CIIIR tbe otr~em of Holdtop 10 coomt of kre W ~Jr .• Oucr Exccuuvc 
OffiCer, lpauus W. ~ Preuda!t, 8yt.JO M. Allal, &.cc:uuvc Vrcc Prmdc:or. and Rdwd If Robcrs.oo, 

Corurollct, Treasurer lllld Seacwy. Ho&cbnp lhaiJ l&kc all acaoa occc:u.vy 10 amcocltu Atucln of Jncorponuon u 
oftbc E«ecttvc T&mc 10 dwlae ttiii&IIIC 10 "CapRocL Commurucauoas CcNp ·Of wclJ ~r name u may be a~ 
upon by tbc parua. 

S.l6 Nq Bcamnqgp B!!bp HoJdln&s lh&ll- be rcqwrcd 10 amend or m&IIIIIUI tbc c iTCC1tvc:neu of lhc 
RLg11U•IIOD Statement fOf aay JIWllOICS. uxllldm& WltboutiiiNtiOOG for lbc putp06C of Jl<rnunma rcuk of the llta.rcs 
of Holdmp Common Stoc:lc rc«rvcd punu.anl bcmo by lhc Pcaoru who nuy be deemed 10 be "affibatN" of Holdon&~. 
IWL, the Comp.tny or the Panncnlllp withrn lloc mcanong of R.ulc 145 promulgated under the !kcurorou Act 

S. l 7 NptjOGaJipn pCCqulp Manm E.ach of lWL. lbc Pumenlup .nd the Company ahallaove ptompr 

noucc to the other of tbe followiog: 

(I ) tbe oc:cuncnce or nonoccurraoce oC 1111y event wbo5c OCCUITCnte or nonoccurrcnc:e would 

be hLcly ro taUJC colhcr (i) 1111)' rcprcaa~tauon or warnnry of wclJ patty ~tamed m thu Alfccmcnrro be unuuc or 
UUO«urak tn.ny ma!UW respect ataay lllnC from lhc d..ak hereof ro tbc Effccun Tome. or (u) ducctly or onducctly. 
~Y Maknal Adverse .ElTOCI Wllh tapcciiO lUCb pany, 

{b) my mar.cnaJ CaUurc of lUCb pany, or .ny offiCe>' dutttor, employee or aacnt of ~Y ~hereof. 

10 com;.ly wrlh or aausfy aay covawtr. coodtbOO or aJfCC111ClltiD be compbcd wnb Cir uusfted by 11 hucu!!dcr; 

(t) All)' racu rd.a~~~~&IO lucb put)' which would make it nccc::u.ary Of advuuobk to .mc!!d lbc 

Jomt Proxy Statemclll or tbc RqisnDOG Sll~m~mtlll Of'Cicf 10 make the llltcmcniJ l.bercm noc m&Sic.adloa or to comply 
with apphaobk law; 

(d) lilY 11011« of, or 0\hcr GomDalJ11C&bOO rclaUDJ to, a default or cvcnt whiCb, ,..,lh noucc or 

t.psc of W1X or boch, would bcc:ome a ckfaulr. RCCJ\'cd by ol or 1111y of ou Sut.ldwlcs aublequcnt to lhe elate of !Ius 

AIJecmcot and pnoc 10 lhc .EU:ctrvc Tome, UDckr lilly contraa or ·~ malcn.ll to the fon.lncul condtrocn, 

propcnocs, buW~C~SCS or rc:suhl oC opcnt!OIU of 11 and rts Subsodw>a taken u a "'bole 10 "hteh 11 oo an)· of "' 
Subsodtana IS a pany or IS JUb)«<, and 

(c) my DOOCc or ocbcr <'O"'""ton!IOQ from my dlltd patTy alJcallll th.arlhc eonscnt of IUCh dmd 
p&ny IS or may be roqulrod lo conoccdoo With l.be-cocuanpla.kd by tiUJ AJfftiDCOl, plOYtckd, bo~. 
tbarlbc ckhvay of 1111)' oocicc punuarliiO this Section S.l7 sb&ll ool hmot or ocbctwuc afloetlbe mncdoca available 
be:cuodct 10 tbc pany m:cMq IIUCb noclce. 
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ARTICU: Vl 

COtmmONS TO nu: MERCERS AJIID l1lE U.'Tl:R£ST EXCHANGE 

6 I Cond•t•oos tp Qbh11ngoe oC Fam Ptay 1Q Mm !he Meum ll!d the lmaat Eacbanac. 1M 

icsp«D.., obbp~Joos o( eacb ~ 10 dill~ 10 dl'ed 11M MUJCD IDd lbe lniCTCSi Ellchantr shall be w li}«< 

10 the uosf~ II Of prior 10 lbc I!IY'ecuve ,_of lbe followioa coodiiiON 

(a) Shmbpkkr AIIP'PY'l The McrJm and lbc I.Aieml Bachanac and !lui AJTCCflltQI.biU h.lv~ 

been approved and adopiOd by lhc requblle' ¥04c of lbc lbanlloldcn or cadi or IWL and the Qlmpany 111 accocdaocc 

wilh lhc TDCA and or tbe P111Dm Ill~ whh T'IU..I'A and/or lbe AJICC:DICDI o( Limited Pannc:nbip of llx 

P&n!Xnhlp, 

(b) '-<tahsv No (eclcral, swe Of Ccn1p staNk, role, l'fl'lbi>OO, uecul!vc order, decrtt or 

IIIJW!dlOil aball b.tvc been COICIOCI, cmcrod. pomulptcd or mfon:cd by any cow1 or aoveramcJtLIIaucbonry ""'hKh H 

in effect and has the cffec1 or makma lhc Mcttcn and llx lnltn:ll Ellch&nac jJJcaal or 0\hcrwuc r•oh•bmng t.~c 

consummanon or lhc Mcracn and lbe lnta .:at Exchantc: 

(c) Rmb!Q!y Manm, AU aulhonuuoos, conscnu., 01dcn Of lllPfO\&IJ of, or d«branons or 

frl~Dp with, and all aprntioas orwar1J111 pmods lll1pl*d by,any JO'•cniDIC1Illl body, aamcy or off~eul (all or 11x 

fOfC'IOIIII, "Consmts1 wtudl arc neccaary fOC' lbc COIIIW1IIIllb0c! of thc lnnSaC1lOftS COI!ff"t1Pblcd hc•cby (U'IC!ucho£ 

any oooscnts Of approvals rcqwrcd by lbc Fa; « any al»k publ.IC uttlll)' conm&SSJOnS), oclxr !han II'IIINimal Consents 

the failure 10 oblam Which would h.lvc no m1tmal adYcnc ctred on lbc CODSWt1IJIIabOn of the ITIOSaCI>OnJ con~led 

hcnby and no Marcml Advme Effect on lloldmp at lhe Survrvlna Corponnons, a.baU h.lvc been filed, have occum:d 

or haovc been oblamed (aU such permits, appovals. fUinp ll!d eonscnll IDd lbc lapu of all such waumg pcnorh bcln11 

rcfcmd 10 as lbc "Rcqulliac Rqulalory Appvvall1 l:lld aD IUdl RtquwJc RtJUbiOty Approvals &hall be m full f«o.. 

and dfcct, pnrtidcd.. bo•en:r, Illata Rcquisrlc Rqul.a!Of)' Approoral ahall- be dcmlcd to have bcal obamcd 1f m 

cocuatiou wtlb !be JIUII tbcreo(ibcre aball have hom ao u1' ccthou by ttlrJ s111e Ot fedenlpaasncuul body. •ameY 
« offlCUI or aoy cocxLilOn, reqwmncnc, rata~« dluae or replaboft. « any ocher ecnon d~teclly or lnduectly 

n:laled 10 such anne lake~~ by such JOY~ body, wllicb ""''OId rc:&~CN~bly be apec1ed 10 crthcr (1) h.lvc: a Ma!enal 

Advenc Etrca oo Holdmp « lbc SwviviQa. Corporations,« (u) prevent the paruo hutto from rcallnoa Ul allma~cml 

ICSpC'CIS lbc UlOIIOfllie bcncfrta of the IJ'IUIIIl(;tion ~by !Ius 1\pttrne:n~lbll such pamcs cuncntly aniiCIJ>AIC: 

rec:aving therefrom. provided 1\utbu, however, lha1 wuiJ IUCh tunc: u !be Requurtc Rtrubtory Approval• have: bttn 

ob11U>Cd. lbctc: ahaU be DO cbaD&c: Ill tbc owocnlup « manaac:mcn• or IWL. the Company « the PutDCRiup aod no 
traosfcr of control •batsoew:r over lbc JO'VmiiDCDtal autbonDIION llcld by IWL., lhe Comraoy OJ llx Partncnlup 

a«pe msofaras such cbms~ in OWDCnhip or -aeax:D~ «transfer of c:onU'Ol may be compldcd Without obc:auunc 

rcruletory approval to order 10 comply with apptlc:ablc fodcnl, a111c: aod local laws, rolca, n:rubnon.a and polrciCI, 

(d) Ra!atn!lon StaJcmcol EIIcctiyc. Tbe Regllll'luoo S11tcmc:o1 &ball bavc bttomc: c:trcctrve 

pnor to the mallii!J by IWL., the Company and cbc P&IUia1hlp or !be Join! Proxy Slltc:menr 10 then t«pecliVe 

dwdloldm and Pat1Dc:n. u ~ppbcable. DO !POp onler Pvndqlbc dfccuvcncu or lbc RtJIIV'IIIOfl Slllcmtnl ~II 

lheo be Ul c:trcct, ll!d oo proc-'!Qp fOC' that putpOSC shall then be tluatcncd by the SEC or &hall h.lvc been 1111~!ed 

by lhc SEC aDd - COfiCiudcd or Wllhdrawn, 

(c) Blue Sic)', All alate sec:urinea Of blue aJcy pemuu or approvals rcqurn:d to carry ou1 !he 

tntUliCIIOnJ COntempl.tiOd bcteby ahall have bcco RCCIVed; 

(I) Neodeg !.lmpa 1hc alwa or Hold!Dp (;ommoa St.oc.k 11110 wtudl !be aharca of IWl.. 

Commoo SIOdc. ~ Corrmon Stock_,~~ wCI be ooawaaecl punaml 10 Amclc n hereof IDd 

lbe alwa or Hold!Dp C#nmoo S!Oek IUUablc upoo tbc eac:ta~e of Holdmp Opooas punuaot 10 Secooa 1 6 hereof 

&ball """" been duly approved f« lisdna on !be Nudaq Nanonal Mukct, subjec110 oiYkill noCJc:c of 111111rx... and 
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(a) l.os;k-Up AfRMW!Q All Of tbe lock-up l azmne!IIS requlfcd LO ~ cucuttd pur1U10ll0 

Sect1011 S.l(a) sball ha~ been exmncd and dchvncd co lioldulaa. 

6.2 Addjt!oMI Condjrlgpa !Q Qblin•km• pftbc Ampny awl !be Prnncnhtp The obUaahOru of lhc 

~y and dlc Pat1ncnhlp LO COM!!TCD&tc and cfl'ccclhb Apeemeoc and dx: lri.OSICUOOS contcmplalcd hcr~by &hall 

be~ 10 1bc ,...."c:Doo acorpnorto 1lx EtfCICIIve Time ofCICb oflhc foiJowu!e cond1b0111, 111y or wluch may be 

WUYed. Ia wriliq. c:uh~Rvely by 1lx c-.p.ay and lbe P.nncnbrp: 

(a) Bcpp<nat>gm Wyqn!¥111¥1 Qmwnta The JqJI'CICrllaiiO and WlmiiOCI of IWL and 

1lx MnJcr Subsidiaric:a m dill AIJmDUU aha! I be INC and eomccln all material mpccu oo and u of lhc ll!lc:..uvc 

Tunc u lbouP IUdl rept"~talioaa and wamnnea wtre made oo and u of IUCb tunc and JWL and lhc Mc:tacr 

SubtiCI!Incs &ball have performed and COO!pbcd In aU mat.nial m:pcdS Wl1h all COVCIWIII, obhplloru and condiiJOIU 

of lhlJ Apemen! required to be pcrfonncd aDd =nplicd w11h by them u or lhc Effective Tunc 

(b) c cmrgl• oUWI. Each of &he ~y and lhc PanncnWp Ullll have been provided With 

I caufJcatc c:x.eculcd em behalf of IWL by iu OucfEaecutJvc orraccr or Ill Ouc(FIIWICIII OlfiCCl iO lhc c(fectlhat. 

u oflhc l!lTcctive Tunc: 

(1) all ~tiOIIJ and wvranbel m* by IWL and llw: Mtta(: Subtld11•~• u1wlf1 

lhu AarcariCIIIIR 1n1e and COO!plcle mall m&l"''UI rnpttU, and 

(IJ) all oovcnancs. obllpcions and oondiDocls ofthu Apurnmt 10 be pcrformW by IWL 

and the Mctger Sulnid~arlea on or before sucl1 date have b«n so pcrfot'ITied in all matenallc5pcc1S. 

(c) l.qal OpjnKI!!S (I) The Company and the PanDenlup a.baU have rece1vcd a lepl op1n1on 

from Muaach Hri IY!pf H.vr A Dizwl. P .C and from IWL'I rqulalary ccuatd u to corpnn~ and recuJaiOf)' mancn.. 

caeh daled u o( the Ooa.iq Datc and CICb m form and sut.w- tdWl•bly UW(A.ei.Oiy LO the Omlpany and lhc 

Panncnlup; (ill the Con.-Y and Cbe ~p lball have~ lUI opJIIioa from liu&Ms lt. l.ucc, LLP .• counsel 
10 lhc Compmly and the Pat1Dcnhlp. dated u of the Ocana Date, m form and PmnDCC reasonably s:otufac\01')' to the 

Compuly and dx: Panzlenlup.IUblwlrially to tbe crrca lbat.. oa dx: bud of the facu, rqnKnt.abOaS and usumptiOIU 

set forth in sucb opinion: (A) no p ill or loss WJII be rccoaruud for federal U>Cocnc w pufl'O'CS by Hold111g~. the 

Comp.any or C-Sub u a rcsuh of tbe formation of Holdmas and C.Sub and lhc Merges of C. Sub w1th and Into the 

~(B) no pin or loll will be rocognizcd for fcdcnl UlCOI'"IC lax pwposa by lhc aharcholdm of the Company 
upoo c:bcir cxdlan&c of Company Cornmoo Slock for the Con1puy MaJer Coculdc:raiiOn punuanc 10 IUch Company 

Mc:racr. and (C) oo plll or loll will be P'COIP'iffll for fcdcnl UIOOliiC lax J'IIIPOIC' by cl-: PanDcn upon thc&r ncbaoce 

ofPIIU!mhip IIIICrata for alwa ofHolcbop Commoo St.OC.k punuaol to tbc llltcnal Excbanac; and (1u) IWL thall 
bavc tee:avcd tbc oplnloo dcxnbod Ill Sectioa 6.l(cX11) hcroo(, 1D form and IU~ rcuonably IIIIS(IC\Of')' 10 lhc 

Cocq.oy. 

(d) No Ma1m1! Advcnc Cb•nw. 11KTc ahaU 001 have occWTcd any cvtnt. fact or rond111on 

!hac bas bad ot reuoaably would be cxpectod to have a Matc:nal AdYCI'IC Effect on IWL 

(e) Sariaftctg~ Fgnn gflcu! and Accoununs M•!Jm. The form,~ and subtt.ancc of all 

legal, taa and ICCOWlllnJ manm ~latc-d hereby and all ciOIIIII documcnt.s and other papcn delivered hereunder 

aba1l be reuocably M:Cq)Cablc 10 tbc C0111p111)"1 and the P111DC:nb~p'a CCIIIDKI and account.ants 

(f) Affi!!uc AW mv;ntt_. 1bc eoa.-y and lbc l'anDmlup aba1l bavc rocavcd from cacb fWl 

Affiliated Slwdloldcr 111 cxcculod Affiliate AJrttmenl. wbJcb aba1l be in filii (oroc and effect. 
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(&) fnmlgymcn! Asrmncnu. The ~loymcnt Avecmmu wU ha~ btto duly cxearted and 

deli vend and &hall be in full force and effect. 

(b) !WI. Sban:boldm AmcmcnL The lWL Shan:boldm Agrecnxntatt.ll tt.vc been executed 
and delivered to lbe Company mel llx PIJ1Dmblp oa or prior 10 llx date bmof. 

(I) Pool ina oflntmfll Lcuct. Each oflbe Company and lbc Panncnbip shall have rvcl\<ed 
alct!et from KPMG Peat Marwick, LLP to the ctrec1 that !he Mergen and the intcrca1 Exchange ~!iCy f« "pooling 
of inu:rcm • ICtxl!tnring ln:IIIDCGI UDder Aceottnring Princlplea :Boanl Opmioa No. !6 if c:onswnrruoted m ateonlance 
with this AgrecmcnL 

(J) &Ira" ofGuamnriq. The I'W"ftllCIINdc by Mr. Jac W. Thompson. Jr. and Mr. Mark 
Langdale or !he mdeblcdncsa or the PanDcnhlp to Banlc One Teua, N.A. aha!! MVC been released and tcnninatcd. 

6.), AddjrigDA! Condjri®UO !be Obliplioos gCIWL am! !he Mmct Suln!diaries. The obhratioru or lWL 
and !he Mcraer Subl:idlarica to ~u: and effect this AlfccmeDt and lbe ~tON coocemplated Mreby 1h.all 
be subject to lbe satisfac:lion at or prior to lbc Effective Time ofexh of the following condiciona. any of wh1ch may llx 
watvcd, 111 WTiung. exclusively by !WL: 

(a) Bmi'CI(1!!1rigm Wamnria and CovcnanJ$. Tbe rcprcscntatioru and wamnucs of chc 
Company and the Partncnhlp in this Apu:mellt &hall be D"Ue and correct in all matcnal reapccu on and u of the 
Effccnvc Time as lhoups auc:h ~!Idem and wvrantict ~made on and as of IUdt tirM, and the Comp.tny and 
the Partncnhtp att.ll tt.ve performed and COITq)lied in all malenll rctpeeU wnh all c~nrs, obhganoDJ and condtttom 
ofthu Agrttme:nt required 10 be perfonned and complied With by icas of the Elf<'C!ivc T1mc 

(b) CmifgJS; gCihc Cqmpany ape! !he Panncnbjp. lWL and !he Merger Su!n1dwicsstt.ll M vc 
bocn provided with cati1icalel cxecuiCd on behalf of !he Compuly by its President md lbc Panncnlup by 111 Gcncnl 
P111Der to the effect that. u of !he Effective Time: 

(i) all n:prcf_,,tatioru md warranne. made by the ~ny and the Pa~nsh1p undrr 
thu Agzecmcnc are D"Ue and complcu m all'mlaial respecu: and 

(ii) all c:oveoa.ots, ob!ljp!ioas aod c:oodtnoos of tbJs A~t to be performed by the 
Company or !he Partocrshlp, u !he case may be, on or before such date haYC been $0 per(on:ncd 111 all nutcrial reapccu. 

(c) lbjrd Pany Comglls. Tbe Company and the: Parmcnbip wll MVC obuUlcd !he COIUCttllS 

listed in Section 6.3(c) of tbc: ~and Panncrcblp Dilc!orurc Schedule. u well u the c;onscnt or approval of eiCh 
other Penon whose coascm or approval Jhall be required undet any ·~· or anstNrbtnt in onkr to pcmut the: 
toiiSWI'IIllation of lbe b'ansattloas c:ontemplatod benby cxcepc lbos.e wbic:h tbc: failure to obtain would not, ind1vidudly 
or in the: • u:te&atc, have a Material AdW'Ctle Rtf CCI on HoldUlp or tbc: Swvtvinc ~tiOf\S 

(d) S.sW1C!gry Form ofl&calapd Am>!!!!M• Manm The Conn. Kope and •ulntancc of all 
legal. ux and ICCOWIIU18 mancn COO!emplatod hcn:by and all c:losing dc.<:umenu and olhcr papers delivered Mlwndcr 
&hall be reuoubly acccpuble to lWL's COUJ1Kl and acxouncanu 

(e) Lee•! Ooinjgm. (I) IWL and lbc Mcracr Su!nldJ&ric:s lhaU tt.ve received a legal optnion 
from Hugba & Luce, L.L.P. aod from ~tory COUD:Jelto the Company md 1bc PIJ1Dmblp u to 001J10f81c and 
rcpilatory mattcn, cadi dated u of the Closbla Dato and cadi In form md Ill.~ rcuonab!y utlsfactory to IWL; 
(it) IWLihaU have receivedc opiDloD 6om MUDXh Hanll Kop!Harr A DlaQ, P.C., daiCd u of the Closizla Date m 
form md aubsalnce reasonably utisfiCiory 10 lbc Company and tbc: Panncrcblp, IUbstantially to tbc: effect that. on tile 
bam of tbc: facu, oepr "o•atlom aod a:uumpcloas K1 fonh in such opulion: (A) no gain« lou will be reeoJDlzcd for 
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fcclcnlltiCUIX Wt purpose$ by Holdmp. JWI. or 1-Sub u a result of 1M fonnanoo of Holdllla• Uld 1-Sub and tl.c 

Mcrau or I -Sub with and uno IWL: and (B) oo &•m or lou will be rtl.OpllUd f01 fcclml UlCOI1X I&A purpose a by lhc 
&bareholclcrJ of IWL upon tbnr exdwl&e ofiWL eomn- Stock aokly for Hold.ln,p CollVIKio SIOd pur.u~n110 auch 

1\llL Mcracr. and (iii) !be Compaoy and !be PIII1Dmlup ab.tll have rcccavtd !be Ofllllloo dcacnbcd 111 Scclaon 6 2(c)(u) 

hereof, in fonn 111d auballllcc reasonably utla(ac!Qry 10 JWL 

(I) No MaiAial Adycac CNorca. 1bc:n: ab.tU DOC have oecwred any even!, fact or conc!Jtaon 
wluch bu bad or rcasoaably would be expected 10 have a Ma1enal Advmc Ell'ecl on lloldmp, 1M Company, lh• 

P~ or cbe SwviviQ& Corponuona &10('.< !be dale berco1 

(&) Affihal< Aanwu!l IWL aha.ll have recaved from cxb Cornpl.ny and Panncnlup 

Affil.imd Sbartboldcr &A QOC\lled Alfilialc Aarccmcnl. ""b1ch shall be lD full fon:c and effect 

(b) l,lamlg)71!C'!ll Ar"'"<PI• Tht ~loymcnl Ap~nu •hall havt been duly c~ccu1<d and 

dc!Jvc:red and iblJJ be ill full foru and effec1 

(a) Pwnm AQ<cucr•t The O.ncn Apccmern shall ba>e been eAmJI<d and dchvatd 10 I WL 
on or pnc:rr 10 tbc dale bercof. 

(J) Con!nbyusm Arm:tJ¥DIJ l:.ach Panna &hall have c:ucultd and dchvmd 10 IWI. a 

Cootnbulioo AJJCCIIICIII m rapc:ct of fUdl Panncr'1 Pa1'1:Mnbap lo1cres1, shill b.tve coaucn1cd 10 lbe lnrufm of 

PlUina1lup 1l2raau c:ooiCmpbled by lhc lotcnsl Ellchl.nac and &hall have c:onscnled10 lhc wbsmuuon of Ilk' Con..,any 

u lbc new Geucnl Panncr of lhc Patmcnlnp and of lloldanp u I he new hnu1cd partner of tlac Panncrsb1p 

(k) Ppohna ACCOI!DhDR. IWL shall have rcc:cavcd a leuc.r from KPMO Pu1 Marw.ck.. LLP 10 

llle cffcalhatlbc McrSCB and lbc ln~eta~ &change qu.ahfy for • ~lmg of UliCJCIII " accoonung uea1men1 unocr 

Ac:cGWIIIQ& Prmclplcs Board Opinaoo No. 16 af cooi\IIN'Niod an ac:cordance walla tlus A&Jccmcnt 

AATICL£VU 
T'ERMJNA TION, AMENDtotENT AND WAIVER 

7.1 TCJI!ll!I.II!On. nus A&f=IX'OI may be ~1011 11 any ume be(ae 1M Elfccu'c Tame. m each cue 

as aulhonud by lhc respec11vc Board ofDireccora of JWL or 1M Company or by w Gcncnl Pinner. 

(a) By mutual wnncn conscot of cxb of IWL, 1M Compaay and th< G.nc,-,! P&nnct, 

(b) By CJiber IWl., oo cbe ooe band. or 1M Compcy aDd abc Panncnbap, on !be olbcr lwld, a( 

lhc Mct~m &Ad cbe lDIUC$1 Ea:chiJI&e abaiJ 001 have beco ~ooP•mmaled oo or !Kfcn Dcccmba- 3 I, 1998 (!he 

"TammallOO Date"); pnMdccl. bowcver,lhallbe n&hiiO IUmll\aiC dus AJ1CCIDCIIt UDder dus Scctaoo 7. 1(b) &ball ool 

be available co any JIII1Y whoK (aalurc 10 fulfill any obupooo UDder dus AIJ~I bas been tJ.<- caUK of. or ldlllled 

m. the failure of the ECiccnvc Tunc to OCQU on Of IKfOfc !be TctlllllllllOO Dale; and PfO"IIkd, flll'llln, lh.111f on ll1c 
Tenmnataoo Due lhc conditioru 10 lhe Closma &el forlh an S«non 6.1(c) s.ball DOl have been flllfillcd, bu1 all olher 

condliiODI IO lhe OosUI& thall be fuiJllled or shall be capable of bean& fulfllled, then 1M Tenrunauon DAte ahall be 

cx1ended 10 a date !hat u one year from !he date hereof. 

(cl By calhcr JWL, lbe Company Ot 1M P&nlld'SJup tf a coun of compctcnl jurudJcuon or 

aovc:rnmental. rtplal.ory or eclmm .. tnuvc aamc:y or COC1IIJIWloo aha.ll blvc iswcd. an order. dccrcc or ruhoa or taken 

any ocber aa.ao (which order, deeRe or ruliq !be put1e:1 ~ aha.IIIIIC tbczr .......... a&lly reasonable e!Tons 10 laO), 
m c.ch c:uc pcmvnmtly ~ c:ajomma or ocberwuc probibitiGa die~ a-niCmplatcd by tbtl 

A81ccmeal, and llllCb order, doccree, rulina « otbcr ICUOO aha.ll blvc bcc«nc r-1 and -.al'l"'• lab I<. 
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(d) By tttbtf IWL. oa !he'* lwld. 01 lb. :Ompaay and 1M Parmcnlnp, on the olha lwld. 1f 

uolher party &ball have breached, or failed 1o comply wrtb, m any matenal respc:c1 &II)' of 111 nbhaanons Wldcr lhu 

A&lccmcol or my~ or wananl)l made by IUCh party £balJ baYC beo:D JOCOm:ct ill any malerial f«P"1 whm 

made or abAII have smcc ecaud 10 be we and c:omcl ill &II)' malaul respect, and such br~eh, f11lure or 

~bOO a. 001 cured wilhm 30 daya afttt ooocc lhmof and sucb breacbet, fallwa or ml.uepmcntatsolli, 

uwhVIdually Of 111 lhe IIJIIqllC and Wltbout repnl 10 malenlhl)l quah[JCn cooi.I.Uicd tbcrc111, raul11 Of would 

rc.&SCII1.Ibly be eq.wciOd 10 mull Ul a ~lmal Advcnc Etrect oo IWL, oo !he ooc baDd. or lbc Company or 1M 

Pummhip, on lhe other baDd. u !he cue may be; 

(e) By eitba-JWL. oa lhe one band, 01 tbc Con~y and tbc Parmmhlp, on the <Khct hand, upon 

lbe oc:c:um:nce of 1 MaiCrial A4vcno Bffcc:t oo &DOCber pu1y otan evtnt whJch could ~bly be apc:cted to n:suh 

1D I MalaiaJ Advene BiJ'cc:t 00 tbe otba; 

(f) (i) by IWl.(A) Liebe Soud ofDJtCCton or anycomnuaec of !be Board of D1rec1on of 1M 

Company or lbe General Panna (w) £balJ wilbdnw 01 mod.i(y Ul any advcne manner 111 approval or reeommc.ndallot• 

of this A8JU'1ICIU or tbc McrJcn 01 tbc JnlcRSII!xebanac. (a) shall f1i11o ruffirm such apprt-val IX' rcco~M~endauon 

upoo IWL'a rcqiiCI1. (y) abaiiiJlPfOYC or recoii'II'IICtld any acquls111on of 1M Company or the Pannenhip or 1 ma1cml 

poctioa of tbcir reapec11ve ISSCIS or any laldc:r offer for sharca or the~r ap111l "ock or panncnlup intacsu, 111 uch UK, 

other chan by • party bac10 or an affililte thereof, or (z) lhlll resolve 10 t.tke any or 1M forq.oma apc:c1fkd acOOru Of 

(B) iflbe Board ofDiRaon or my c:ommmee of !he Board ofD~reciOI'l of JWL (x) &.ball WJibdnw « mochfy many 

adverx manner Ita approval or ICCOIIII'IIelld.lboo of thts AIJCcmml or !he Mucm or !he lniCrCSl Eachanac, (y) shall 

approve or 1ccommcnd any acquwuon of rwL or 1 matcnal port1011 of 111 aucu or any tcaclcr offer for ahara of 11a 

upitaiiiOCk, in uc:h cue, other tlw1 by 1 party bcre10 or an affihatc ther~f. or {:t) lhlll resolve 10 take any of 1he 

forcg.omg spc:cined ecuons; or (il) by 1M Company and the Panntrsh1p (A) 1f the Ooatd ofDirecto11 Of any cornrruncc 

of lhe Soud of DirectOR of IW1. (w) abalJ Wllbdnw or modify in any adverse maMcr til approval e» rccommcndauon 

ofthu Aarccment 01 tbc Mateo or lbc: l.nlaal Eachanae. (a) &ball Call to rufftnnsuch apptoval or rcco~Mlendauoo 

upoo !he request of lbc: Compaay or lbc: hnDcnlup, (y) lhlll appro"<' or rccomrnmd any KQUlll.._ of I WL or a 

maleria.l pon>oo or us-or my ICDCia offer for &baru of us capctal ssoc.k. 10 each CI.IC, ocher lh&o by • party bema 

or an affiliate thereof, or (:t) aballrr:solvc 10 caltA: any of !he forqcnna specified ac:nons IW (B) tf tbc Bolld of Directors 

or any-.vrunee of the Board ofDJtCCton oflbc: Company or lhe CicDenJ Pattncr (:a) shAll wnbdnw or mod1ly m any 

advenc manner Ita approval or n:c:ommeodat100 of this Aarecmcnt or the Mergen: or the lnt.tffit lb.:han&c, (y) shall 

epprovc or recommc:nd any acquisition of the Company or 1M PIIU>C:rslup or a matcml pottJorl of lhe1r rtS'p«\~ u~u 

or ID)' tcDdcr offer for &baru of lbcJr Upltal IIOC.k or p&I1Dimhtp LIIICtc:IU. m uc:h couc, olbcr than by a pllfy hctcto or 

an affllt.ttc lbcrcof, or (z) &ball resolve to take: any oftbc fotqOLII& spc:c1fl<ld actlo'll, 

(J) By ritbcr (1) IW1. (A) If Ill)' of the noquued approYall of lbc: abucboldcn or Panncrs, uthe 

Cll<' may be, of the Comp111y and 1M Panncnhlp, u !he cue may be. shall fa1l to have becrl obtamed at a duly held 

liwclloldc:rs or PIIVICn' mcetiD&. u the cue may be, of the Co.mpany or the Partncnhip, uxludma any adjoui'IIIDCDu 

thereof, or (D) if 1M RqUlred approval of the abareholdcn of JWL &.ball fall to have been obtained 11 1 duly bcld 

&barcholdcn ~ ofrwt., mdudma any adJou.mmcol.llbcrcof, at (li) the Company and the Panncnh1p (A) •f any 

o( the required approva!J of tbc abutholdcn « PlllnCh, as tbc ""' may be. of tbc Company and the Panncnlup, as 

lbc: case may be, ahaU WJ10 bavc beCD obcamcd ala duly held lhatcholdcn ot Panncrs' mcctUJg. as the elk may be. 

of lbc Company or the Panncnlup, lncludiOJ any ad)OUrtlrmrtll thereof. or (B) 1f the required approval of the 

ahucholdcn of JWL shall fall to have been obumcd at a duly l~otld sbatcholdc:n mccrm~r; ilf JWL, 1nclud•na any 

adJoummcnll thcrc'Of; 

(b) By the Coa!paDy Of lbe PanncrahJP, pnor 10 cbc approval or thu AJICC11IC:nt by the 

abarcbolden oftbc Cooa1*l)' or lbe l'anD.cn. u lbe""' may be, upoo two bwincn days' prior-= 10 IWL. tf, u a 

~ o( an AcqulsiiiOO Propoul rcc:c1ved by !he Compuy or tbc P~ &om a Pcn0D oCbcr than I party 10 this 

AJieca~eat or any or 111 affiliate~, lbc: Board of Direaon or the Compury or !he GcncraJ PlrtDCr, u !he cue may be, 

dcu:rmmcs 10 JOOd Canb, oc tbc bail of oral or wntttn advt« or outside COWIIICI, thallhett MIY wy obhJIIIOOJ unda 
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appUcablc l~w require that such Acquuldon Proposal be acuptcd; provtdcd, however, that (i) lhe DOllrd of Direct on 
of the Compny or lhe Oaleral Plll'lCf ah&IJ b.ave coocluded i.o good ftilh, after COIIlidenng applicable provu10111 of 
law, oo che basis or oral or wrin= adYke or outside cowucl. cb.at such ICiioa Is occc:uary f01 lhc Boud or Direct on 
or che ~I Pa1111e:r to ac:l in a llWlDCI" QOOIIJienl wnh ha tlc!ucwy dubC:I Wider applicable law and (u) prior to any 
such te:rmla.ulo11, lhc Company or !he P111'111Cn1Up ahall,llld &hall cauac its respecdYe fUII.IlCial and lea• I advisors to, 
oqociatz: wilh IWL Ill ldjust lhe tctmlllld C'OOditionJ of ibis ASJCC~DC~~t to provide che oppoi'!W1rty for lhc Company 
or lhe Patttlcr&hip Ill ~ wid! !he mneec:Mns COIItcmplall:d bcrcby; or 

(i) By IWL, prior Ill che appronl of lhis Agrecmclll by lhc ahareboldcn of the IWl upon two 
business days' prior norice 10 the Con7puly llld the Parmenhip, If, u a ruult of an Acquilition Proposal rccc•Yed by 
IWL froiD a Fet1011 other tblll a patf)' 10 ihis Ag«:mc::lt 01r any of Its &ffiliaus, the Board of Oirecllln of M'L 
dctamiDcl in sood Wtb, oo the besis o( oral or wriaca adYke of outside COUDJellhat lhe&l' fiducial)' obllaaJ:ionJ under 
applicable law require cb.atsuch AcquWdoo Proposal be accepled; provided however, that (i) the Board ofDuttton 
of IWllhlll bave coac:luded in sood faith. allcr -icle:rina IJlPiicablc proviaions of law, on the buia of 011111 or wnnen 
ad~ of cutaJde CIJWISd,IIIIIIUCh ICiioa it neaess&ry for !he Saud ofOirecltlllto ICI in I m.IIIMI COIISIJlelll wnh ill 
frduciuy duties unde:r appllcablc law llld (b') prior 10 111y such lt:rTTI!natioo.IWL •ball, and shall u~ tts rttpcet•vc 
fUWicial and letal advison 10, negoriatc wilh che Company and che Panne:rshlp to adJUSt the tmns and condtllons of 
this Aarecmcnt to provide the opponunlty for IWL to proceed wrth the tnnsactions contemplated hereby, 

provrdcd IW1her, howcve:r,llunoo temunation ahall bt cffectJve punuanlto<ScetiOnJ 7 1(1). (g), (b) Of (t) under 
etttum:SUnC:ca in wtUcb alt:rTTI!nadoo foe b payable by JWL., oa che oac band, or the Company and the P•nncrship, on 
lhe olhcr band, under Scc:tion 7.2(b) or (c) liDless CODCUrretltly w•lh aucb te:rminanon, such tmnrnat10n fee IS paad 111 

full by fWl.. on 1hc: one band, or the Company and che Panne:rslup, on the ocher band, m accor~t wrlh lhe pn:wnrons 
of Sections 7 .2(b) or (c:), as applicable. 

72. Effect oflcaniNrioo. 

(a) In the event oftennination oflhls Agnanent u provided in S«tion 7.1 hereof, and subject 
to 1hc: provisiooa of Section 8.1 bcn:of,lhis AJICCliiCfll abaU forthwith become void and Ibm: shall be no hablbty on 
che pan of any oflhe panic~ hm:lo, cx«p1 (r)u set fonb in Ibis.~ 7.2 and 111 SectiOIU 2.19, 2 2~. 2A 18, 2A.23, 
3.5, 3.6111d 8.10 bcn:of,llld (il) IICJihins bcrdn lhlll n:Utvc any 'JII'1Y bcrciO from habilicy for any willful b<Qch ~f. 

(b) lf(l) Ibis Agrcc.mc:nt (A) ute:rm.111.Ucd by IWL punuan110 Scctron 7.1(f)(a)(A) or Sccuon 
7.1(8)(i)(A) oc by lhe Company or lhc Patmcnlup punuanl to SccDoa 7.1(f)(ti)(i3), Section 7.1(a)(ai)(A) or Sccuon 
7 .I (h) bcn:ol(, oc (D) is te:rmzoatahsa result of lhe Coq..ny's or the l'lnDcnlup 's mate:rul bread! of SectiOn S.2 bcn:of 
wtUch il not c:wed wilbJn 30 days alia DOCicc lbcreofto lhe Company Of lhe I'Anncnhlp, u appropnatc, ond (u) at the 
time of such te:rminalion or prior to the mectina oflhe Cclmpany'a dweholdm or the Partners 1bcrc shall bave been an 
Acquisitioa Propoal mYolvloa the Company or any of ita Sub&idiariea or lhc Par1nmblp (wbclher or notauc:h offet ah.all 
bave bccD ~ oc lba1l bave been wubdnwu prior 10 the limit of such te:rminarioa or of the mccttn&). the Company 
or the l'utDcnhlp, u the case may be,lhlll ~y 10 TWL a t.t:rnunaDOn ft>! of$2.5 mlliJOn, which shall be p&yablc 111 cash 
II the; dalG 0 f tmnination, 

(c:) lf(f) this Agreement (A) Is lt:rTTI!nated by lhc Company or the Panntnhrp pumunato Sec!• on 
7. 1(1)(ii)(A) or Secuon 7.1{8)(1l)(B) «by IWL pursuant to Scct100 7 l(l)(i)(B), Sect100 7.1(1;)(•)(8) or Secuon 7 l(t), 
m (8) is ~ted u a result ofiWL's malm&l brudt ofSccdon S.2 bcn:ofwbrcb 11 not c:wed ,.,Ibm 30 dAys after 
notice tbcrcofto JWL., and (II) at lhe time of such termination or pnor to 1hc meclilla of IWL'• sharebolclen there •hall 
have bocn a.a AcquWtion Proposal involvina TWL «any of Ita SubJicll&rtes (whdbcr ot oot such offer Jh.tll have been 
rejected or aball bave been withdrawn prior 10 the dmc of AIC.b tcnniNrion or of lhc mectina). IWL ahaiJ pay 10 tlbt 
Cocqleuy md lhc PanDe:rlhlp 110 lJIRPie tcrmimdoo fee ofSl.S mlllloo. which ahall be p&ysble in cash at lhc datc 
or te:rminadoo. 
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(d) The< CAmpaoy, l.he Putncrsbip, and IWL apM Wllb.c: ll'ftll~CDII I:OIIta&Md m Sfc110n 

7 .2(1>) and Sccuoo 7.2{c) •bove uc an llucanl pan of lbc ll'lnWiioaJ coattmpllltd by lhls Aamment and COCIIIIIUie 

hquodlolcd dlma&cs and 0011 pmalcy If any pany (lllt 10 prompdy pay aoy ftt duc uode1 Seedoo 7.2(b) or Socuon 

7.2(C), Wn fiiCb put)' &bali pay lb.c: CC.U and apcose1 (includ.Jna rcaaaoablc Jcpl fca aod apcmn) 111 CoanectiOn 

willo any ld!OO. ioclndioa cbc fllioa of Ill)' la-it or odla lepl ~ Clkm 10 coUca pi)'IIICOI, tose1hcr llrilh lo1na1 

oo diC amouocofCDyuapald foul cbc publldy I!!!M!lmcod prime rue ofBaolc One Teua, N.A. rtom the dice Neh fee 

was required 10 be paid. 

7.3 Ammttmrn• Tbls AIJCUOtlilmay be amaodcd by lbc: pama bcmo pumwo110 a wrnwa adopled 

by .aioa lAkeD by all ofdae pu1iea aiiDY biDe befOC'C dae Etrcebvc lane; proY>dcd, bowc:>cr,lh.tt. allcr approval of 

lbc: MCtJftJ and die 1aterc:1t Badlmcc by the abardaolc1cn of lWL or lbc: Company or dlc PL-mm, wblcbevcr wll 

oc:cur lint, no~ may be IJIIMk wmdl_,ld (a) a lin or chaoae the amouo1 Of laoc1s or con.~ldcracion 10 be 

recd~'Cd by lhc bolc1cn ohbarcs of lWL c.amn- Slllek or ~y Commoo Sloe I< and the Pannenhlp lnlcrc$U upon 

coasw:rmatioa ofcbc MCfiCI'I mc1 doc lnlcrcsl Eacbanac. (b) •Iter or ~haoac any term or l.he Article~ of lnc01110nuon 

oflbe SurvMna Coopcutiow. or(c) allaor chaaac IDyofthe lmnS and~- oflb&s AJrccmcnl if sud! allerabOII 

orch.anac would .dvaxly afl'cc:t the boldmofanyclw oramc~ of ICCUrinc:s orlfoldlllii, IWL.the Company ?I the 

Panncnlup. This AIJ~IICIII may noc be ammclcd cxapl by an lllSIJIImall 111 wn'lllla ••ancd by lhc IWhc:s 

7.4 ~- AI any time bcfcn the l!ffcebvc Tome, any patty may (a) ulald lhc tunoe for lhc pcrformtn« 

of any oflbe obbpdons oroChcu c:u oflhc Olhc:t pamc:s hereto, (b) ,...ve a11y IDK'Cunlc.c:s iD the rcpracocallOfts and 

wa1111n11cs contained hacin or in aoy cSoauncn1 4khvercd pumanl hcrC1o and (c) wa.ovc c:omphancc wolh any or the 

l ptt:mcrltl Of conditioN COOl&iocc1 heRUI. Any IIJUillml orl lhc pll1 Of I put)' 10 In)' IUCh CXIt'ftSIO«< Of ~IYCf wll 

be valid only u apinst auch part)' and only o( sci forlh in an iniiNmcrn 111 wn11111 sop!Cd by auch pany 

ARTICLE \'Ill 
CENERAJ.. PROVISIONS 

8.1 Suryrnl p( Rmrqquarlons aod Wamnug All c.ovawots lo be petfanntd pnof 10 lhc EfftciiYf 

Tomf', and all rcprcaeolltlons and warranlla in lbil Aarecmcn• or in any lnsCNmml 4khYCfed pursuant 10 lhoi 

Asr~crMnl (llldudini lbe Affiliate A.pccme~· ~,'ahallaurvovc lhe Mnac:n and lhc lnlaat Eachanac and conunuc unul 

lbe earlier or(o) lhc dice ooe yca.o followiloj lhe Etrec:tivc rune or (II) the dik: Hoklulas pubhcly announcca fman.;oal 

rcsulu covcrma atlcasl30 diys of comb&Ded opaatioas of IWL. lbc J>an:Dcn;lup and lbc ~y. provodcd lha1 any 

rcpnscntlbOn or wunnry rclatina or pcrllizwl& 10 Company Tuu shal! la1DIOIIC upon lbc: crqont~ort of all apphcabk 

Ita !Illes ofluo.ilarioos rclcvan110 Company Tuc:s or Tu m..ncn All cownanu 10 ~performed a Ocr 1M Efl'ccu•c 

TllllC shall contlnue lndcfinhely. 

8.2 ~. A II oocic:q and CKbc:r CCII'IIIIIIIDka bcrcundcr lhall be ID wntliiJ and shill be dttmed 

pvco and roocrvcd if 4khvcrod ~Of' by awwclal dcbvcry ~CMeC, or lbru bunneu daya ann be uta ll\ltlcd 

by rcciSicred Of c:cnif'JCd mail (mum m:dpt ~)or- ¥>a tckcopy 10 lbr.,.,... 111M followon& ac1dreun (Of 

11 such olhcr address for a pany u shill~ spcclllcd by like nocxc) 

(a) If 10 IWL or IDY Mcraa Sublochary, 1o 

IWL Communoc:aDOM, loc. 
12000 AuOif*X A\'UIUC, Swt< 200 
HOUSIOO, Teua 770\4 
Alto: OUcfBxcculivc OfT\cer 
FacslmilcNo.: (211)929-1004 
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wilh a copy to: 

MWIIdl Hardl Kopf I !ItT & OllilA, P C. 
401)() FouoWD Place 
144SRDaA\'Ciale 
Dallas, Tcxu 7$202-2790 
Attn; A. M.ehul Ha!Jufiu1her, Eaq 
F~e~unllc No · (214) ISS-7SI4 

(b) lfiO tbc Comp&Dy, 10 

C.pRotk CommwlicatiOa.s Corp 
Two Ga1lcria Tower, Su1k 192S 
I 34SS Noel Road 
Oallu, Texas 7S240-66ll 
Attn: Jere W. 1bo<I,MD. Jr 
F~e~inulc No.: (972) 711-4243 

or If 10 lhc Partncnhlp, to· 

CapRock Filla NCTWOfk. Lld. 
Two (iallcna Tower, Su1te 192S 

I 34SS Nod Roed 
D1llat, Tau 75240-6638 
Attn: Jere W. 1hompsoo. Jr. 
Faalnulc No.: (972) 718-4243 

ad! wilh • copy 10 

tfughu & Luce, LL.P. 
1717 Mam Street., Su1te 2800 
Oallu, Tens 7S201 
Arm. Dudley W. Muney, Esq. 

F~e~tmJic No.: (214) 939~100 

• 

8.3 l!!1m!rf1!1riqo Wbco 1 rd'aeace Ia rMdc m thu Apccmcnt 10 Scbc:dulea or Eah1b11s, 1udl rcfcrcn« 

WIJ be 10 a Sd!cdulc or Eltlub1110 lhu AIJ'CCDlCilt unJc:u olhaw&K 1Ddicll0d Tile: wordi "IG· IU<k," "weiU<kJ" and 

•_.IWzrll. wbcn u.ted bc:mn WJI be deemed mad! case 10 be f'oQo..al by cbt words "wuboutltmJt.thOn • The ublc 

of contents and beadmp cootalllCCI m lhls Aatttmmr an: for rcfCTCDOt ~only and llhafl not affect to any'"'>' 

tbc mc&I1UII or ~of dus A puma~~. Tbc Oddosurc Sc~ks and Exlubus to lh11 A at cement ate bc:nby 

toCOrponted by refCJCDCe toto and made a part ofth11 Aptttne.nl for aU pwposa 

8.4 Coun!apa!ls 'Tlu.l AFCJDCtllmay be necukd 10 one Ot tnOfc «~Unlcrparta, all of wh1ch •hall be 

considered one and lhc liiiiiC aatccmcnl and lhall beconx dTCGIIYC •hen ooc or more COUOIGIJWN ha• c be<"n "~ 

by each of lhc pamc:s and dehvrulto ~ Olha pany, 11 bema uodcn&ood tlw all parucs n«d not "ID lhc wnc 

COWitcrpUI 

8.S Mi'""''Y'A'" This AaiwntJUIIDd tbc documco11 aod lllStniiDCDIS aod ocha av«~nc:ots l.l1lOQ& !be 

parti<'l b.-m.o (iDc.ludio& !be Qm(..SC,riollly AIJflCIIICOI) (a) CODSUbltc lbe caUte &paneD! -a lbc p&l1lCS with 

raped 10 dlt' ~malta' bcnlof aod supcncclc aU pnoor ~ aod lmdenonc!IQC>, bocb wnam and oral amooo& 

!be piU1lCJ With lapcc:l 10 lbc ~JCCIIDI!Ia bcftof, iDcludlra lbc J*lld' ltt!a O( IOicf.t ..nh rap«1 10 lhU IJ'aOUCtlOn, 
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bu1 cacludlll& lhc Coo.fidcnna1J1y AJI«mcDI; (b) arc 1101 mltDdcd 10 etm!a upoo any od>ct PtrtOII any nJ)Iu 01 
rcmcdoes hCfCWICkr, aod (c) ahall DOl be uaiped by open bOn of bw 01 ~ uccpl as olhcTwuc spectfiC&lly 

proVIded. 

8.6 Gqrguhc lq 1bis A&;rumall ahalJ be C<Jw:rocd 1D all rcspec:1S. ID(.Iud~~~i vabdoly, IIIIC:rpfel&bOO 

aod dfoc:t. by lbc bWI oftbc Sialic of'Tcx.u.. All pu1X1 bcrciO .pe 10 IUbmi!IO tbc.Jurucbc:t- of lhc fedc:n.l and IUIC 

c:ouru oflbc Scale ofTcxas,aDd furtbcr .,-cc lbatllaVICC o( doc:u!!'C1!ts commmcu~S any suol thcrcm m1y be made as 
provided In Scccioo 8.2. 

8.7 AUomcva' Pm. I ( any pany to chis AIJcCIUClll ~ I D ectoon aaalrul another p~ny 10 tins 
AIJccmcniiO cnfon:c lu np lllldcr Ibis ,..,_ cctnall. lbc prcvalliq piny &biU be eadllcd to =over 111 IUIOOiblc CO.U 

and apcosca. UICII!dlQa I'CIIOIIIble anomcya' rca and COlli. incUI'I'Cd m eonncction woch such acuon. U>Ciudona any 

appeal of IIUCb K1lca. 

88 AdrilllripD- Ally CODIJ'OYctly or cbtm arislQa out of or rcbWI&IO th •• A"ccmcnt or lhc breach 
!her~ f. shall be K'llled by ubitration In Dallas, Tcus, on accOC'dmcc woth tbc rules of tbc Ammean Arbnntoon 
AuoeubOCl. and Judpnc:ut upoa die awvd rcadaed by lhc &lbuntor{s) may be cnler'Cd 111 any coun havona JunsdiC1oon 
thcr~ ( 

8 9 Rulg ofCgomvcuon 'The panocs hcrciO aar« thai tbcy have been rcprcscrllcd by cou~l dunn& 
the ncaonanon and execution of this AIJttmcnlend, therdOfC. waive tbc appbcatJoo of any law, rccubuon. holdons 
or nlk of cOMINCtiOR f"''YYccinn that ambiJUihet in an agrccmcnl cw other dcxutnenl wdl be corutr\led I J!ILIISI 1t.c p•rcy 

drafllna sU<:h aiJcanmt or clocument. 

8.10 SeymbD!IV. If any 1mn Of ochn provision of this AIIJCCillCilt u o.nvalld, olltt~J! or uup~blc of bcong 
cnforecd by any rule of law or publoc pohey, all other condiuons and provwons of lhLl Aarccmcnl shall nc•crlhclcn 

rcmaOD on full fon:c and dfcd 10 1oaa u tbc - 01 kpJ su~ of lbe uansactioos c:oo~empb1cd hereby " no1 
atrccled 111 any manner~ 10 any pG1Y bcrcto Upon lUCio clclcnnmanon that any 1erm 01 other PfOYIJIOII 11 onvahd. 

olktal 01 o.ncap~ble ofbdna CDforc:cd.lhe plll1lcs hm'IO abaU DqOO&I<: in &ood faJ1h 10 modofy ch" Aa.rccmrnl !" as 
10 crrcct 1hc onaonal mlalt of lhc puucs benlD as closely at poUlblc 111m accq>Ubk rNnnct to 1hc end lha1 111~ 
traruM:uons c:oo~m~pblcd hereby arc fulfilled 10 lhc nwumum cxlenl pouoblc 

8 II Qsfm!!PD. Terms used bcrt&D Wlthwtlll captlalldlcn shall have !he respecuvc mean111gs sci fonh 

bclo ... 

"Acquuonon Proposal" &bell mean a pcoposal or orrcr for a iCndcr or odunsc orr~r. mrra~r. coouohdauon 
or olhcr busUICSS combination &DvolviDalhe Company or !he P&I1DC:1hJp or any proposallo :~qutrc many mannca 3 

substa!llual cqui1y lnteTUt in, oral! or subsWitoally all of the useu of !he ColllfWl)' or the l'artncnhop 

• A(f1halcd Sb&rcboldcn" hu lhc moran on& SCI forth Ill Sccnon S.8 

• Asrccmcot• shall have !he meaznna sc1 fonh 111 tbc maoduCUKy p~ngnplo of lh11 Atllccmcnl 

• Artadcs of MUJtt" shall have the mcanlllJ SCI forth ID Sccnoa L2(a) 

"Ciosms• shall have: lbc mearuns ac1 fonlo m Sccnon I l(c) 

"ClosiDJ Dale" ahalJ have lbc mt;IDIQI ad forth ID Sccuoo l.l{c) 

"COBRA • ahall have lhc mcanl.na act forth tn S«uon 2.20. 



• • 
"Cock"lball have the me&DUIJ set (onh 111 R.ecnal F 111 tlus Aptcment 

"Company• shall have the niC&IliD& Kl fonh l.o the muoducLOty pa111gnpb of tlus Aarcc:mcnL 

"Comp&Dy Authonz.arions• •ball have the mun!na set fonh in ~C'tion 2.14. 

"Company Balance Sbce1" 1b.aU b.ave tbe IIIUIWlJKI fonb m 5«ooo 2.S. 

"Complny Commc:rc:W Software JU&bu" aball have the mcaDIDI se1 foc1h m S«uon 211(b). 

·~y C4mmoa Salclt"lhall have the mcanlna Kl foc1h m S«noa 1.6(a) 

·~y Dado1ure Schedule" aball b.ave the mcan.q ace fonh m the mttoduc1ory p~rasnpb of Antde II 

"Company Employee Pl!rts" &halllilve 1M munlna stt fonh 111 Sec110n 2 27(1) 

"Company Equily RlJhts" sb.all have the marunaact foc1h 111 S«non 2 ){:a) 

"Company ERJSA Affihaces· aball have the meanonJKI fonh m Sccltor 2 27(o) 

"Company Exchln&e RlbO" 1b.aU have the mcanmJKI fonh on Sectton I 6(a) 

"Company Financ:oal Stalcmcnll" sball have the mcanma scr fonh rn Sectoon 2.S 

"Company Intellectual Prope1ty RlJbts" shall have the mcorun& act fonb 111 Stc11on 2 II(•) 

"Company MaJU" shall have the mcanina Kl foc1h in Rcc:iul A to tht1 A pccrncn1 

"Company Map Consldcntloo"lllall have the mcanmaact foc1h m SectiOn I 6(a) 

"Company Rtturru" aball b.a~c the marun' sci fonh o.n SectiOCI 2.8(a) 

"Confidcnciatily Aarcemcnc· shall have the rnunln& set fonh on Sccuon 5 4 

"Con•en11" sb.all have the meanmg se1 fonh in Section 6.1(c). 

"Conlribulion AJieemcnl" sb.all have: the mc:aniii&ICt fonh rn Sccuon 1.2(b) 

"Converted Opc100" shall have the munm& ICI fonb o.n S«hOD I 6(&) 

"(:.Sub" shall have the mc&llllll Kl fonh m the mtrodiiCIOI)' p&n&npll of rh" Agtccmrnt 

"Dissallcr" shall have the mur.mg set fonh on S«uon 1.7(1) 

"OIUClltcn• Sham" shall have the muruns ICC (onh m S.:cnon I 7(a) 

"ElTccllve Tone:" aball have the mo:ani.o& set fonh m Soction 1.2(a) 

"Employee Safely Laws" aball have the mc&IWIJ act forth 111 Sccuoct 2.18(d) 

"Employment Asrcetncnt" shall have the mcanmaact fonh 111 Sccuon 5.12. 

65 



.. • • 
"End-Usa l.Kensd" Wllluve lhe -ma 1e1 rw tn S«non2 ll(a) 

"Envuonmc:ntall..aw" alullluvc tru: mcanlna act fortb 111 Sec110o 2 18(b) 

"Equipmcul" shall have IJ¥ meaning set forth in S«uon 2.10(c). 

"EIUSA" lhaU have !he mc:&lWI£ tel forth in Secl10o 2.27(1) 

"fxch•n&e Act" lhall mean the Sccwlucs ExtlunJ1: Acl of 193-4, u ammded 

"Exchanac Aac:nt" lhall have the 1D1'11°IIIIICI forth 111 Secboo I 6(d) 

"Exchanae Fund" alull have rhc: mcaninaact forth rn Sectton 1.6(d) 

"Exchanae Rluos"lhall have the meaning set forth m Sectron 1.6(a). 

"FCC" shall have the mantng le1 fmh m Scc11on 3.3 

"GAAP" shall have lbe rnc•nina ld fonh 111 SectiOn 2 S 

·~t Partner" ahallluv.: the: moruna ICI fonh rn Rccrlll A to LIIIJ Aarecmcnr 

"GovC111Jl1Cfllll Enmy• ahall have the manrna act fonh m ScC1ron 2.<1 

"Holdinv"ahallluve rhe meanma acl forth rn the muoducrory pananph or th'' AI1Jecmcnt 

"Holdings Convnon Stndc" ahaU have cbe manma 1e1 forth m Rca11l A to thrs Aarccmcnt 

"Holdings o,x-·wllluv.: the n>CIJIIIIIICI forth m S«non 1 6(al 

"JCEl" shall have rhc: rnunmaaer rorth 111 S«r.oo 331 

"ICEl Stoclc Purchase Aifccmcnl" shall mean lhlt ccnam Asrcemcnt dated Januuy 21, 1998, among I WI .. 

NEAA Lururcd. and Thomas Norman BlAir and Mat)ery Helen BLtlt for the .. k and pwchuc of the whole of the rssued 

thare up till of ICE!.. l.llcluding oll ldlcdulc:s and cxhrbtts attached thcrer-

"lntcrcsl ExehanJe"lhall have rhc: mcanma let forth U1 Rtttlll A to thu A&r«mcnt 

"lntttc:Sl Exctunae ConsldentJOO" lhall ha•·e the meanmg acr forth m S«non I 6(a) 

"IRS" lhall have rhc meanrnaact forth in ScC1roo 2.27(b) 

"1-Sub"lhall have the mea nina set forth in the Introductory puaanph of 1hr' Agreement 

"IWL" ihall have cbe meantng act forth rn the tntJoducrory paraanph of thts A&Jeemcnt 

"IWL Autbonutlons"lhall have rhc: rncanin&ICI for1h m Sectioo ).17. 

"JWL Conlmacial Softwul: RiaJ!ll" lhat have &be mc.&IWIJKI fonh m Secboo l I S(b) 

"JWL Convnoo Stoclt"lhall have Lbc mcanmaaet forth m Sectioo 1.6(a) 
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"IWL D~teloswe Sebedulc" &ball bave the mc:azunc &et ronb in the lnuoduetory puafRpb or Arucle Ill 

"IWL ~loyee Plam" lhall have the IIIWIUII &e1 fonb 111 SectiOn ) l S(•) 

"IWL Equicy Rlabla" &ball bave the mwuna set fOJih In S«tlou 3.2(b). 

"IWL Excbanae Rallo" &ball bave the IIIWiiaa &e1 fonh an S«nor, I 6(&) 

"IWL f~n&ncw Swcmml&" &ball bave the mwuna set fonb m Secnon 3 4 

"IWL ln~cllcclUal PTopmy RlJbU" &ball ba•c the mc:&nana set fonh tn Suuon ) I S(a) 

"IWL Meraer"lhlll have the manin&Kt fonh in Rcct~l A to tlus AIJit<:n~n• 

"IWL RC1UI'I\J" ba& the: mc:anmaiC'I fonh an Section 3.12(a) 

"IWL Slweholclcu A~f«mCDt" &ball have the munma &e1 fonh an Recaul E to lhas AJI=nent 

"Jotnt Proxy Statancnt" &ball have the mc:antna &e1 fonh tn S«t1011 2 24 

"Lunited PIIUICrs" &ball have the mc:anana &el fonh Ill Sectoon 1.2(b) 

"MaiCNI Aclva1c: Etrd &ball man Ill)' cbaaJc m Of c:(fc:ct oa the bwmcu or the rcramc.cd cocporat>oo or 

pannt!lhrp ()T any of us Substdllrits that b or will be marmally tdvcnc 10 the bwaness, opcnauons (ancludans rhe 

1ncomt &la~t), propc:rtie$ (includlnami8JIIlble propcrtic$), condruon (f1111nc11l or othctwasc), ~~~. labahnu or 

regulatory stalll.l ofluch rcfcrenecd corpontton and a!J SubstdltlnM Liken as 1 whole, but shall nul rnclude thr effccu. 

or wnacs lhatatT aenaaUy IJ'I)IIQibk m (a) the UMed Swu economy or (b) the Urulcd ::.t.atn lo«\\ntiCS nwl.ets of, 

an ony of (1) or (b), the effect on IWL, the Company or lhc Partncnlup (u the usc IN) he) and alll reapccll•'c 

Subs1d11nc:s, Dlcen as 1 whole, IS not dispropomooate relattve to the: efTCC1 on lhc olhc:t and ats Subsadunn, 11~en as 

1 whole. 

"Me11ed Corporauon· &ball have lhc mearuna ... , fonh tn Secuon I 0 

"Magc:t SubSidiary" &hall have lhe mcanma Kl fonh m the Introductory .,.nagnph of Alttclc Ill 

"Mergen• shall have lhc meantng &e1 fonh an Rcctlll A to thas Agreement 

"Options• 1hall have lhc meonmg ut f011h an Secuon I 6(a) 

"Owners Agrttment" &hall have the meantnlllCI forlh an Rcc111l ll lOth as llsre<mrno 

"Pannen• shall ~vc the meanmasct fonh tn Sectton I 2(b) 

•pannen~up• ab8U b8ve the meanmg &eo fonh 111 the muoductory panalfllllh oflhts Aarccmenl 

"Panucnhtp Autborizatioru" &ball b8vc the mc:awna &et fonb in SectiOn 2A I~ 
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"Panncnhip Balance Sheet" shall have lhe ~nlng set fonb In Section 2A.S. 

"Panncnhip <Ammc:mal SollwaR Ri&biS" Wll have lhc IIIUIWIIIC't fonb In S«uon 2A ll(b) 

"Partnenblp Olsclosun: Scbedcle~ Jhall ha~c lhc mcarung 1e1 fonh in lhoc lnuod~>e.ory p&nllRPb of Amc:le 
llA. 

"Ponnenhip Employee Plans" aball have lhc me&nJill Kl fonb In Section 2A.26(a) 

"Piltllel1hlp l!qulty Ri&bls" shall lilave lhc mcaoing set fonh In ScctiOCI 2A.l(a) 

"P&rnlerJ.bip F~ ~~~- Pia II have lbe meanwg IC1 fonh 1n Sccaon 2A.S. 

"Pa.nncnhip latdlecrual Propaty Rigbll" shall have lhc rncaruna1e1 forth 111 S«uon 2A.II(•) 

•l'll1Dership lntctcsll" shall have the meaning Kl fonh 111 Rec111l A to Ibn Agrcelllall 

"Pannc:nhip Rcrunu• 1hall have the meoning set (onh m Section 2A 8(a) 

"Pcrwn" means an indtvidual, corporation. panncnh.lp, luni1td liab1l11y company, IUOCIIIIOn, rruJI, 

un1neorporattd orpniution, enury or group (u defined in lhc Elocbange Act) 

"Prc·Surrmder Divi~nds" &ball have the mc.tnmg SCI ronh tn Se-ction 1.6(d). 

"RegiStration Statement" shall have the mcamng Kt fonh Ill S«llon 2.24 

"RequiSite Rcaulatory Approvab" lball bave the ITIUlllll8 ,.., fonh in S«uon 6. 1(c) 

"SEC" shall mean lhoc Securities and Eltcbanae Commission. 

"SEC Documents" •hall have the meamna Kt fonh Ill SectiOn 3.4. 

"SeeLiriUC$ Act" $hall have lhc maning set fonh 111 Sec11on 2 24. 

"Shareholders' Meeting" wll bavc the mean.ng set forth 1n S«don S.2(a). 

"Shares" ahall bavc: the meaning set forth in Secuon l .(i(d) 

"Subsulwy• mc&nS any corporation or olher leaal en11ty of wh1ch I \Ill., t.he Compan> or the r•aru1ership, as 
the cue lnliY be (e11her alooe or lhrougb or 10gct.hcl With any olhcr Subsidwy or Subsid11n~). owns, duccdy or 
md~rectly, more than SO% oflhc llock or other equity interests lhc bolden of wh1ch ate generally entlllcd to vote for 
lhc clceuon of lhc boatd or duec10rs or olhct &ov«ning body of Juch corpononon or other legat e~~tity, ea.ccptlha11n 
the Ctie of I \Ill., ICEL 1hallllOI. for any purposes of this AJIIeement. ~ coiWdercd a Subsid111 y of IWL 

"SurvtVIDll Cotponuon• WJI have~ mumn11 s~l forth m Sccno'l 1.1 

'"Tax" 01 1'ues• lbaU have 'tbc meaning set fonh in Scct1011 2.8(a). 

"TBCA" ahaU have chc mc&Dina Kl fonh Ill S«tioD 1.7(a). 

1'mnlnat1on Oale"ahaU bavc: lhe mcaruna Je1 fonh In Sec110n 7. l(b). 

"TRU'A" wll have: chc mcaruna set forth ID Sc:enon S.l(a). 
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• • IN wrYNESS WHEREOF, Holdmgs, IWL. lbc Mt!Jet Subsidl.anes, ~be Company and the J>anncnlup luvr 
a used lhis. Agn:c:mentto be sipd by tbcmsclvtl or lbclr duly authonud rapcctivt ofll=s or ac:ncnl pumen, all 
u of the date fant wnncn above. 

R;\CORP\l64N\MERGERAI. WPD 
I MAK:nu.s OV09J98 

JWL HOLDINGS CORP. 

By: ________________ _ 

1~=-------------------

fWL COMMUNJCA TIONS, INCORPORATED 

Oy. ____________________________ __ 

1~=--------------------

IWL ACQU!SmON CORP. 

By:, ________ _________ _ 
hs: ___ _______________ _ 

CAPROCK COMMUNICATIONS CORJ•. 

By: ______________________ __ 
I~: ___________________ _ 

CAPROCK A<.'QUISm ON CORJ'. 

By: __________________ _ 
lu : _______ ___________ _ 

CA PROCK FIBER NETWORK, l TO. 

By. C.pRod : Syatcms. Inc 
It&: Genenl Panncr 

By.:. _______________ _ 
11., _______________ _ 
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I'N WJn.IESS WHEREOF, itoldinas. IWl. lhc Mcrtcr SubswhanCJ. lhl CAmpany and tht Part~~tnhtp lu\t 

caused lhls A~cmcntto be Jipcd by thcrnsclvCJ or thcu duly autboriud rcspccttvc offoccrs or acncral partners, all 

as of the date fll'JI wnllCII abcn"C.. 

R=ICOIU'\l6CNIMERGI!Il.U. WPO 
I MIAIC : mas 02J09.'91 

JWL HOLDINGS CORP. 

IWL COMMUNJCA noNS, INCORPORATED 

DY·----------------Iu _________________________ _ 

CAPROCl< COMMUNICA 110NS CORP 

CAPROCl< ACQlJJSmON CORP. 

Uy Capllock Systcrru, Inc. 
lu Gn>cral P&ttl>ct 
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EXHffiiT B 

CapRock's Unaudited Balance Sheet for the 
Year Ended December 31, 1997 

Income Statement for the Year Ended 
December 31, 1997 



1D o872 788 424:1 • CAPROCK COMMUNICATIONS 
.Vt(~JI, 1991 

OtJRR.BNT ASSETS 

Oub 
... ~~'* 
Uohilled AO"''GDU R.ec.a~ 

BAlANCES~ 
{V(ttflvdifel) 

Pr-cpaod F~ • , 

Tocaleua-~ 

NON-CURJU!NT ASSETS 

rct.SA-. Ncco!Ac:c:am.~ 
OlhorAUCG 

Tocal N-aatnat AJMII 

TOTAL ASSETS 

LlABIUT'IES & EQUTTY 
I 

C'URltENT' L1A.Bll.JTlES 

~=s:r:t 
U.oeemcd a.c-
U... 0( c:::r-.dil· BDc ODe 
Cumcl Pordoa • $wild! Nceo hyable 

TOCIJ Qzaal l iet.T•in 

TOTAL LlABlLlTIES 

! . , 1D/JJ/Ji'-

(S 14J,OOIA9) 
I,Ol9,112AI 

321,626.12 
SU,I92.J6 

1,741,.99].10 

),499~96.19 
I ,299,5)7 .36 

4,799.034 .l5 

S13>$027.l.S 

$6,119.016.4:2 
1,107,111.49 

S27 ,774.()1} 
I,IS2,lli..SI 

239,671.44 

S49,)47..22 
367 ... 9:UI 
1ll..l6l2A 

1.04S,006.:l7 

S1 0,19 I ,609 ..22 

417,100.00 
1 ,1)41,491.l2 

(ll.$.32) 
1,191.14.5.1) 

S:Z,&$6.411.1) 

PAOS 21'3 
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w 
~ 

CAP ROCK COMMUN1CA TIONS 
Fal'llw~l)-'rti~Jl,l~ 

.. 

llEVENUt! 

INCOME STA 'I'EMENT 
(Unavtf/ /{(1} 

,.,..., .r-. • .,.,:Jkt<=tJitliU I 

; R.- from T~n Servicu 
" Olhu Q.aract • CrcditJ 

$4.111,79Ul 
220,46222 • =• Tou.IRnca• .. 

ti .. 
• 
0 

• z 
0 .. c 
u 
z 
:l 
1: 
1: 
0 
u 

COST OF OOOOS SOLO 

Cost olNdWaltt Savlces A FKilillta 
Olbct Colli o( Ooods Sold 

Toce.l Celt of Ooocb Sold 

GrouProfil 

OP£JlA T1NO BXPEHSB 

Selli:l&. a-ni A~ 
Depreci&t.loo. ~ 

Tocal Opcnlilc E!xpcnM 

~ .PElAnNO PROFJT 
0 
at .. 
~ OTliER INCOW.BA BXPBNSB 

~ lr.tuese 8xptnM 
: Tocal Oilier*- Al!xpcQa .. 
tl . 
• 
• • I .. 
tl 
I 

i 

EA RNINOS BSI'ORE IN COMB TAX 

lntolr:6 Tu 

NBT INCOMB (LOSS) 

. - -

S,Oll,2.S7 .o4 

3,696,970.11 
107~676.45 

J ,104,646.56 

l,ll7,610.41 

111,491.90 
73,.501.14 

m001.o.c 

33S,60JM 

(21,.5SI.7l) 

(21,SSI. 7l) 

307,044.71 

91,616.00 

SlOI.3 sa. 11 

I -; -::?~~' ~] 

S44,9Jl, 191JI 
1,776,lS6.79 

46,7l9,.541 )7 

"4,310,960.11 
1.!9M07.14 

) s, 776,S61.0l 

I 0,9 Sl.MO.JS 

7,047JI6.71 
694,4'7SAS 

7,741,'79l.llo 

3,lll,lll.l9 

(311,739.11) 

(lii,7J9.11) 

2,192,441JI 

1,094,066.00 

Sl,791.lll.31 
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