
FURMANITE,. 

March 7, 2016 

Via E-MAIL to Dennis.Lawyer@nrc.gov 
Dennis Lawyer 
Commercial, Industrial, R&D and Academic Branch 
Division of Nuclear Materials Safety 

U.S. Nuclear Regulatory Commission, Region I 

2100 Renaissance Boulevard, Suite 100 

King of Prussia, PA 19406-2 713 

Furmanite America, Inc. 
10370 Richmond Avenue, Suite 600 

Houston, Texas 77042 
Phone: (713) 634 - 7777 

Re: Closing of transaction between Team and Furmanite - Notice and 

Request for Approval of Potential Indirect Transfer of Control ofNRC License No. 47-

23076-01 and Name Correction 

Dear Mr. Lawyer: 

This letter is a follow up on the above listed matter. The transaction between Team and 

Furmanite closed February 29, 2016 and this letter is intended to serve as notice the 

transaction has closed. Please find attached official documents regarding closure and 

executed merger agreement. Kindly let us know if you need anything further. 

Sincerely, 

/s/ 

Will Fry 

Enclosures: 
Attachment 1 - Signed Merger Agreement and accompanying 8-K 

Attachment 2- 8-k regarding closure of the Merger 

cc: David Tebo, Corporate Radiation Safety Officer - Team 
Don Adkins - Furmanite 
Art Victorson- President !HT-Team 
Butch Bouchard - General Counsel - Team 
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Delaware 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

FORM8-K 

CURRENT REPORT 

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of Earliest Event Reported): February 25, 2016 

Furmanite Corporation 

(Exact name of registrant as specified in its charter) 

001-05083 

(State or other jurisdiction 
of incorporation) 

(Commission 
File Number) 

10370 Richmond Avenue, Suite 600 
Houston, Texas 

(Address of principal executive offices) 

Registrant's telephone number, including area code: 

Not Applicable 

(Former name or former address, if changed since last report) 

74-1191271 

(I.R.S. Employer 
Identification No.) 

77042 

(Zip Code) 

713-634-7777 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

[]Written communications pursuant to Rule 425 under the Securities Act (1 7 CFR 230 .425) 

[]Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b )) 

[]Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.l 3e-4(c)) 



Item 2.01 Completion of Acquisition or Disposition of Assets 

On February 29, 2016, pursuant to the Agreement and Plan of Merger, dated as of November 1, 2015 (the "Merger 
Agreement"), by and among Furmanite Corporation ("Furmanite"), Team, Inc. ("Team") and TFA, Inc., a wholly owned subsidiary of 
Team ("Merger Sub"), Merger Sub merged with and into Furmanite (the "Merger"), with Furmanite surviving the Merger as a wholly 
owned subsidiary of Team. 

Pursuant to the Merger Agreement, each outstanding share of Furmanite common stock at the effective time of the Merger 
(other than shares owned by Furmanite, Team or Merger Sub) was automatically converted into the right to receive 0.215 shares of 
Team common stock, with cash paid in lieu of any fractional shares. 

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference 
to the Merger Agreement, a copy of which was filed as Exhibit 2.1 to Furmanite's Current Report on Form 8-K filed with the 
Securities and Exchange Commission (the "Commission") on November 3, 2015, which is incorporated herein by reference. 

Item 3.01 Notice ofDelisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing 

In connection with the Merger, the New York Stock Exchange (the" NYSE") filed with the Commission on March 1, 2016 a 
Form 25 to withdraw the shares ofFurmanite common stock from listing on the NYSE. Furmanite common stock was suspended from 
trading on the NYSE prior to the open of trading on March 1, 2016. Furmanite intends to file with the Commission a Form 15 to 
terminate the registration ofFurmanite common stock under the Securities Exchange Act of 1934 (the "Exchange Act") and to suspend 
Furmanite's reporting obligations under the Exchange Act. The disclosure set forth in Item 2.01 is incorporated herein by reference. 

Item 3.03 Material Modification of the Rights of Security Holders 

The disclosure set forth in Items 2.01 and 3.01 is incorporated herein by reference. 

Item 5.01 Changes in Control of Registrant 

The disclosure set forth in Item 2.01 is incorporated herein by reference. 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers 

In connection with the Merger, all of the directors and officers ofFurmanite immediately prior to the effective time ceased to be 
directors or officers ofFurmanite at the effective time. 

The disclosure set forth in Item 2.01 is incorporated herein by reference. 

On February 26, 2016, in accordance with the settlement agreement entered into among Furmanite, Mustang Capital 
Management, LLC and the other parties thereto on May 6, 2015 and 



previously disclosed by Furmanite, the compensation committee of the Furmanite board of directors approved the issuance of 10,000 
restricted shares ofFurmanite common stock to each ofJeffery G. Davis (Furmanite's Interim President and Chief Executive Officer), 
David E. Fanta and John K. H. Linnartz. Each of Mr. Davis, Mr. Fanta and Mr. Linnartz served as a director of Furmanite until the 
effective time of the merger. All such restricted shares vested immediately prior to the effective time of the merger. 

Also on February 26, 2016, the compensation committee of the Furmanite board of directors granted a one-time discretionary 
bonus payable to Mr. Davis upon the consummation of the merger of$350,000. 

Item 5.03 Amendments to Articles oflncorporation or Bylaws; Change in Fiscal Year 

Certificate of Incorporation 

At the effective time of the Merger, the Certificate oflncorporation ofFurmanite was amended and restated in the form of the 
Certificate oflncorporation filed as Exhibit 3.1 hereto, which is incorporated herein by reference. 

Bylaws 

At the effective time of the Merger, the Bylaws of Furmanite were amended and restated in the form of the Bylaws filed as 
Exhibit 3.2 hereto, which is incorporated herein by reference. 

The disclosure set forth in Item 2.01 is incorporated herein by reference. 

Item 5.07 Submission of Matters to a Vote of Security Holders 

On February 25, 2016, Furmanite held a special meeting of its stockholders (the "Special Meeting"). The proposals submitted 
to Furmanite stockholders at the Special Meeting were: (1) a proposal to adopt the Merger Agreement and approve the transactions 
contemplated by the Merger Agreement (the "Merger Proposal"), (2) a proposal to approve on an advisory (non-binding) basis the 
compensation that has been paid, or may be paid or become payable, to Furmanite named executive officers and that is based on or 
otherwise relates to the Merger Agreement and Merger (the "Compensation Proposal") and (3) a proposal to approve the adjournment 
of the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to adopt the Merger 
Agreement and approve the transactions contemplated by the Merger Agreement (the "Adjournment Proposal"). 

The Merger Proposal, Compensation Proposal and Adjournment Proposal are described in detail in Furmanite's definitive 
proxy statement filed with the Commission on January 19, 2016. 

Approval of the Merger Proposal required the affirmative vote of the holders of a majority of the outstanding shares of 
Furmanite common stock. Approval of each of the Compensation Proposal and Adjournment Proposal required the affirmative vote of 
a majority of the votes cast on the matter by the holders of shares of Furmanite common stock represented at the Special Meeting. 
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There were 38,023,593 shares of Furmanite common stock outstanding and entitled to vote at the Special Meeting as of 
January 14, 2016, the record date for the Special Meeting. The Merger Proposal received the affirmative vote of more than 96% of the 
votes cast on the matter by the holders of shares ofFurmanite common stock represented at the Special Meeting, which represented the 
affirmative vote of the holders of more than 78% of the outstanding shares of Furmanite common stock as of the record date of the 
Special Meeting. 

The votes cast for or against, as well as abstentions, with respect to each proposal are set forth below. Furmanite stockholders 
approved each of the Merger Proposal and the Adjournment Proposal. The Compensation Proposal was not approved. The vote on the 
Compensation Proposal is not binding on Furmanite or Team. There were no broker non-votes on any of the proposals. 

Merger Proposal 

For Against Abstained 

29,843,867 862,872 194,735 

Compensation Proposal 

For Against Abstained 

14,239,016 16,381,337 281,121 

Adjournment Proposal 

For Against Abstained 

28,005,282 2,620,034 276,158 

Item 8.01 Other Events 

On February 25, 2016, Furmanite and Team issued a joint press release announcing the results of the Special Meeting and of a 
special meeting of Team stockholders to approve the issuance of Team common stock in the Merger. A copy of this press release is 
attached hereto as Exhibit 99 .1 and is incorporated herein by reference. 

On March 1, 2016, Team issued a press release announcing the completion of the Merger. A copy of this press release is 
attached hereto as Exhibit 99 .2 and is incorporated herein by reference. 
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Item 9.01 Financial Statements and Exhibits 

( d) Exhibits. 

Exhibit No. 

2.l 

3.1 

3.2 

99.1 

99.2 

Description 

Agreement and Plan of Merger, dated as of November 1, 2015, by and among Furmanite Corporation, Team, Inc. 
and TFA, Inc. (filed as Exhibit 2.1 to the Current Report on Form 8-K filed by Furmanite Corporation on November 
3, 2015 and incorporated herein by reference) 

Amended and Restated Certificate oflncorporation ofFurmanite Corporation 

Amended and Restated Bylaws ofFurmanite Corporation 

Joint Press Release, dated February 25, 2016, of Team, Inc. and Furmanite Corporation 

Press Release, dated March 1, 2016, of Team, Inc. 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this repmi to be signed on 
its behalf by the undersigned hereunto duly authorized. 

Date: March 1, 2016 

-5-

Furmanite Corporation 

By: ls/ROBERTS. MUFF 

Robert S. Muff 

Chief Financial Officer and Chief Administrative 
Officer 



Exhibit No. 

2.1 

3.1 

3.2 

99.l 

99.2 

EXIITBIT INDEX 

Description 

Agreement and Plan of Merger, dated as of November 1, 2015, by and among Furmanite Corporation, Team, Inc. 
and TFA, Inc. (filed as Exhibit 2.1 to the Current Report on Form 8-K filed by Furmanite Corporation on 
November 3, 2015 and incorporated herein by reference) 

Amended and Restated Certificate oflncorporation ofFurmanite Corporation 

Amended and Restated Bylaws ofFurmanite Corporation 

Joint Press Release, dated February 25, 2016, of Team, Inc. and Furmanite Corporation 

Press Release, dated March 1, 2016, of Team, Inc. 
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SECOND AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
FURMANITE CORPORATION 

ARTICLE I 
NAME 

The name of the corporation is Furmanite Corporation (the "Corporation"). 

ARTICLE II 
REGISTERED OFFICE 

Exhibit 3.1 

The address of the Corporation's registered office in the State of Delaware is to be located at 1675 South State Street, Suite B, 
County of Kent, City of Dover, Delaware 19901. The name of its registered agent at such address is Capitol Services, Inc. 

ARTICLE III 
PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the 
DGCL. The Corporation is to have perpetual existence. 

ARTICLE IV 
CAPITAL STOCK 

The total number of shares of stock which the Corporation shall have authority to issue is one thousand (1,000) shares of 
common stock, $0.01 par value. Cumulative voting of the stock is expressly prohibited. No stockholder shall have, as a stockholder of 
the Corporation, any preemptive right to acquire, purchase or subscribe for the purchase of any or all additional issues of stock of the 
Corporation or any of the classes or series thereof, or for any securities convertible into such stock, whether now or hereinafter 
acquired. 

ARTICLEV 
BOARD OF DIRECTORS 

All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be 
managed by or under the direction of, the board of directors of the Corporation (the "Board of Directors"). The size of the Board of 
Directors shall be determined as set forth in the bylaws of the Corporation, as in effect from time to time (the "Bylaws"). 



ARTICLE VI 
ELECTION OF DIRECTORS 

Directors need not be elected by written ballot unless required by the Bylaws of the Corporation. 

ARTICLE VII 
BYLAWS 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, 
amend or repeal the Bylaws of the Corporation or adopt new bylaws, without any action on the part of the stockholders, except as may 
be required by applicable law or the Bylaws of the Corporation. 

ARTICLE VIII 
AMENDMENT 

The Corporation reserves the right to amend or repeal any provision contained in this Second Amended and Restated 
Certificate of Incorporation in the manner now or hereafter prescribed by statute. All rights conferred upon stockholders herein are 
granted subject to this reservation. 

ARTICLE IX 
LIABILITY 

A. Limitation of Liability. No director shall personally be liable to the Corporation or the stockholders for monetary damages 
for any breach of his or her fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the 
Corporation or the stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation oflaw, (iii) under section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal 
benefit. If the DGCL or other applicable law is amended to authorize corporate action further eliminating or limiting the personal 
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the 
DGCL or such other applicable law, as so amended. Any repeal or modification of this article by the stockholders shall not adversely 
affect any right or protection of a director existing at the time of such repeal or modification. 

B. Indemnification. The Corporation shall indemnify to the fullest extent permitted by law any person made or threated to be 
made a party to an action or proceeding, whether criminal, civil, administrative, or investigative, by reason of the fact that such person 
is or was a director or officer of the Corporation or any predecessor of the Corporation or serves or served at any other enterprise as 
director, officer or employee at the request of the Corporation or any predecessor to the Corporation. 
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BYLAWS 

OF 

FURMANITE CORPORATION 
a Delaware corporation 

Dated: February 29, 2016 

Exhibit 3.2 



BYLAWS 
OF 

FURMANITE CORPORATION 

ARTICLE I 
REGISTERED OFFICE 

Section 1.1 Registered Office. The registered office of Furmanite Corporation (hereinafter called the "Corporation") 
in the State of Delaware shall be located at 1675 South State Street, Suite B, County of Kent, City of Dover, Delaware 19901. The 
name of the Corporation's registered agent at such address shall be Capitol Services, Inc. The registered office and/or registered agent 
of the Corporation may be changed from time to time by action of the board of directors of the Corporation (the "Board") 

designate. 
Section 1.2 Offices. The Corporation may have an office or offices at such places as the Board may from time to time 

ARTICLE II 
MEETING OF STOCKHOLDERS 

Section 2.1 Annual Meeting. The annual meeting of the stockholders of the Corporation (the "Stockholders") for the 
election of members of the Board (each, a "Director") and conducting such other proper business as may come before the meeting shall 
be held at such time and date as may be fixed by the Board. 

Section 2.2 Special Meetings. Special meetings of the Stockholders may be called at any time by the President (as 
hereinafter defined) and shall be called by the President upon the request in writing or by vote of a majority of the Directors, or 
Stockholders ofrecord owning a majority of the capital stock of the Corporation issued and outstanding and entitled to vote. 

Section 2.3 Time and Place of Meetings. All meetings of the Stockholders may be held at such place or places, 
within or outside of the State of Delaware, as may from time to time be fixed by the Board or as specified and fixed in the respective 
notices or waiver of notice thereof. If no designation is made, the place of meeting shall be the principal office of the Corporation. 

Section 2.4 Quorum. Except as otherwise provided by applicable law or by the Certificate of Incorporation of the 
Corporation, a majority of the outstanding shares of the Corporation entitled to vote, represented in person or by proxy, shall constitute 
a quorum at a meeting of Stockholders. If less than a majority of the outstanding shares are represented at a meeting, a majority of the 
shares so represented may adjourn the meeting from time to time in accordance with Section 2.5, until a quorum shall be present or 
represented. 

Section 2.5 Adjourned Meetings. When a meeting is adjourned to another time and place, notice need not be given of 
the adjourned meeting ifthe time and place thereof are 
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announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation may transact any business 
which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder 
of record entitled to vote at the meeting. 

Section 2.6 Vote Required. When a quorum is present, the affirmative vote of the majority of shares present in person 
or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the Stockholders, unless the question 
is one upon which by express provisions of an applicable law or of the Certificate of Incorporation a different vote is required, in 
which case such express provision shall govern and control the decision of such question. 

Section 2.7 Proxies. Each Stockholder entitled to vote at a meeting of Stockholders or to express consent or dissent to 
corporate action in writing without a meeting may authorize another person or persons to act for him, her or it by proxy. Every proxy 
must be signed by the Stockholder granting the proxy or by his, her or its attorney-in-fact. No proxy shall be voted or acted upon after 
three (3) years from its date, unless the proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it 
is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may 
be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the 
Corporation generally. 

Section 2.8 Action by Written Consent. Unless otherwise provided in the Certificate of Incorporation, any action 
required to be taken at any annual or special meeting of Stockholders of the Corporation, or any action which may be taken at any 
annual or special meeting of such Stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent 
or Stockholders in writing, setting forth the action so taken and bearing the dates of signature of the Stockholders who signed the 
consent or consents, shall be signed by the holders of outstanding stock having not less than a majority of the shares entitled to vote, or, 
if greater, not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all 
shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its registered office in the 
state of Delaware, or the Corporation's principal place of business, or an officer or agent of the Corporation having custody of the 
book or books in which proceedings of meetings of the Stockholders are recorded. Delivery made to the Corporation's registered 
office shall be by hand or by certified or registered mail, return receipt requested provided, however, that no consent or consents 
delivered by certified or registered mail shall be deemed delivered until such consent or consents are actually received at the registered 
office. All consents properly delivered in accordance with this section shall be deemed to be recorded when so delivered. No written 
consent shall be effective to take the corporate action referred to therein unless, within sixty (60) days of the earliest dated consent 
delivered to the Corporation as required by this section, written consents signed by the holders of a sufficient number of shares to take 
such corporate action are so recorded. Prompt notice of the taking of the corporate action without a meeting by less than unanimous 
written consent shall be given to those Stockholders who have not consented in writing. Any action taken pursuant to such written 
consent or consents of 
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the Stockholders shall have the same force and effect as if taken by the Stockholders at a meeting thereof 

ARTICLE III 
DIRECTORS 

Section 3.1 Board of Directors. The business and affairs of the Corporation shall be managed by or under the 
direction of the Board, which may exercise all powers of the Corporation and do all such lawful acts and things as are not by statute, 
the Certificate of Incorporation of the Corporation (the "Certificate of Incorporation") or by these Bylaws directed or required to be 
exercised or done by the Stockholders. The property and business of the Corporation shall be managed by or under the direction of the 
Board which such Board shall consist of three (3) Directors, unless the Stockholders unanimously agree that there will be a different 
number of Directors but not below one (1) at any time. 

Section 3.2 Term and Vacancies. Each Director shall hold office until the next annual election by the Stockholders 
and, subject to his prior resignation or removal in accordance with the terms hereof, until his successor is duly elected and qualified. 
Directors shall be elected annually by the Stockholders, except that vacancies in the Board by reason of the earlier death, resignation or 
removal of a Director may be filled for the unexpired term by the remaining Directors, though less than a quorum, by a majority vote (a 
"Board Appointee"). The Board Appointee shall serve until the next annual election by the Stockholders and, subject to his prior 
resignation or removal in accordance with the terms hereof, until his successor is elected and qualified. The Stockholders shall have the 
right to hold an election to fill any vacancy at any time and to replace the Board Appointee. 

ARTICLE IV 
POWER OF DIRECTORS 

Section 4.1 Powers. The Board shall have such general and specific powers as are conferred upon corporations by 
the General Corporation Law of the State of Delaware, as amended from time to time (the "DGCL"), subject only to the provisions of 
the DGCL, the Certificate of Incorporation, and these Bylaws, which may restrict or deny such powers. Any action that normally 
would be submitted for approval to the board of directors of a corporation under the DGCL shall be submitted to the Board. 

Section 4.2 Quorum. A quorum of a majority of the Directors is required in order to hold a meeting of the Board for 
approval of any action. 

Section 4.3 Action of the Board. Except as otherwise provided in Section 5.3, all actions of the Board will be taken 
at a duly convened meeting of the Board at which a quorum is present, and the approval of the Directors attending such meeting 
(whether in person, by proxy or, to the extent then permitted under applicable law, by telephone or other medium allowing all 
participants to hear each other without time delays), as set forth in Section 4.4 to the action upon which approval is sought, shall be 
required to authorize the Corporation to take any action submitted for the decision of the Board. 
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Section 4.4 Approval of the Board. Action by the Board shall require the approval of the majority of Directors. 

Section 4.5 Abstention from Voting. Notwithstanding the provisions of Section 4.4, a Director shall abstain from any 
vote on matters directly affecting such Director. In order for such matters to be approved, requisite approval must be obtained as 
provided in Section 4.4 without the vote of the abstaining Director, and the required number or percentage of votes shall be reduced by 
the number or percentage of abstaining Directors. 

ARTICLE V 
MEETING OF DIRECTORS 

Section 5.1 Annual Meeting of the Board. After each annual election of Directors, the newly elected Directors may 
meet for the purpose of organization, the election of officers, and the transaction of other business, at such place and time as shall be 
fixed from time to time by the Stockholders at the annual meeting, and if a majority of the Directors be present at such place and time, 
no prior notice of such meeting shall be required to be given to the Directors. The place and time of such meeting may also be fixed by 
written consent of the Directors. Regular meetings of the Directors may be held without notice at such time and at such place as shall 
from time to time be determined by the Board. 

Section 5.2 Special Meetings. Special meetings of the Board may be called by the President on two (2) days prior 
notice either in writing and delivered via email or telecopier or by telephone to each Director and shall be called by the President in like 
manner upon the written request of two (2) Directors. Special meetings of the Board may be held within or without the State of 
Delaware at such place as is indicated in the notice or waiver of notice thereof. 

Section 5.3 Action without a Meeting. Unless otherwise restricted by the Certificate of Incorporation of the 
Corporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board, or of any committee thereof, 
may, be taken without a meeting if all members of the Board or such committee, as the case may be, consent thereto in writing, and the 
writing or writings are filed with the minutes of proceedings of the Board or such committee. 

Section 5.4 Adjournment of Meetings. A majority of the Directors shall constitute a quorum, but a smaller number of 
Directors present at a meeting may adjourn from time to time, without further notice, until a quorum is secured. 

ARTICLE VI 
OFFICERS 

Section 6.1 Officers. The officers of the Corporation shall be appointed by the Board and shall consist of a president, 
one or more vice presidents, chief financial officer, and secretary. Any number of offices may be held by the same person, unless the 
Certificate oflncorporation otherwise provides. 
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Section 6.2 Other Officers and Agents. The Board may appoint such other officers and agents as it shall deem 
necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined 
from time to time by the Board. 

Section 6.3 Term of Office. The officers of the Corporation shall hold office until their successors are chosen and 
qualify in their stead. Any officer chosen or appointed by the Board may be removed either with or without cause at any time by the 
affirmative vote of a majority of the entire Board. If the office of any officer or officers becomes vacant for any reason, the vacancy 
shall be filled by the affirmative vote of a majority of the entire Board. 

Section 6.4 President. The President of the Corporation (the "President") shall have the right to supervise and direct 
the management and operation of the Corporation and shall perform such other duties and have such other powers as the Board may 
from time to time prescribe. The President shall have the authority to execute, bonds, mortgages and other contracts requiring a seal, 
under the seal of the Corporation, except where required or permitted by law to be otherwise signed and executed and except where 
the signing and execution thereof shall be expressly delegated by the Board to some other officer or agent of the Corporation. The 
President shall be the chief executive officer of the Corporation. It shall be the duty of the President to have general and active 
management of the business and the Corporation and to see that all orders and resolutions of the Board are carried into effect. The 
President shall have the general supervision and direction of the other officers of the Corporation and shall see that their respective 
duties are properly performed. 

Section 6.5 Vice Presidents. The Vice President, if any, or ifthere shall be more than one, the Vice Presidents in the 
order determined by the Board of Directors shall, in the absence or disability of the President, act with all of the powers and be subject 
to all the restrictions of the President. The Vice Presidents shall also perform such other duties and have such other powers as the 
Board of Directors, the President or these Bylaws may, from time to time, prescribe. 

Section 6.6 Secretary. The secretary of the Corporation (the "Secretaiy") shall attend all meetings of the Corporation 
and the Board. The Secretary shall act as clerk thereof and shall record all of the proceedings of such meetings in a book kept for that 
purpose. The Secretary shall give proper notice of meetings of Stockholders and Directors and shall perform such other duties as shall 
be assigned to him or her by the President or the Board. 

Section 6. 7 The Chief Financial Officer. The Chief Financial Officer shall have the custody of the corporate funds 
and securities; shall keep full and accurate accounts ofreceipts and disbursements in books belonging to the Corporation; shall deposit 
all monies and other valuable effects in the name and to the credit of the Corporation as may be ordered by the Board of Directors; 
shall cause the funds of the Corporation to be disbursed when such disbursements have been duly authorized, taking proper vouchers 
for such disbursements; and shall render to the president and the Board of Directors, at its regular meeting or when the Board of 
Directors so requires, an account of the Corporation; shall have such powers and perform such duties as the Board of Directors, the 
President or these Bylaws may, from time to time, prescribe. If required by the Board of Directors, the Chief Financial Officer shall 
give the Corporation a bond in such sums and with such surety or sureties as shall be satisfactory to the Board of Directors for the 
faithful performance of the duties of the office of Chief Financial Officer and for the restoration to the Corporation, in case of death, 
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resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property of whatever kind in the 
possession or under the control of the Chief Financial Officer belonging to the Corporation. 

Section 6.8 Delegation. In case of the absence or disability of any officer of the Corporation or for any other reason 
deemed sufficient by a majority of the Board, the Board may delegate his powers or duties to any other officer or to any Director for 
the time being. 

ARTICLE VII 
CERTIFICATES OF STOCK 

Section 7 .1 Certificates. Certificates of stock shall be signed by the President and Secretary. If a certificate of stock is 
lost or destroyed, another may be issued upon proof of loss or destruction and the giving of a satisfactory bond of indemnity in an 
amount sufficient to indemnify the Corporation against any claim. A new certificate may be issued without requiring bond when, in the 
judgment of the Directors, it is proper to do so. 

Section 7.2 Stockholders of Record. The Corporation shall be entitled to treat the holder of record of any share or 
shares of stock of the Corporation as the holder in fact thereof and accordingly shall not be bound to recognize any equitable or other 
claim to or interest in such share on the part of any other person whether or not it shall have express or other notice thereof, save as 
expressly provided by the laws of Delaware. 

Section 7.3 Transfers. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for 
shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the 
Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction on its books. 

calendar year. 

ARTICLE VIII 
GENERAL PROVISIONS 

Section 8.1 Fiscal Year. The fiscal year of the Corporation shall be determined by the Board and shall initially be a 

Section 8.2 Dividends. Dividends upon the capital stock may be declared by the Board at any regular or special 
meeting of the Board and may be paid in cash or property or in shares of the capital stock. The Directors may set apart out of any of 
the funds of the Corporation available for dividends a reserve or reserves for any proper purposes and may alter or abolish any such 
reserve or reserves. 

Section 8.3 Checks. All checks, drafts or orders for the payment of money shall be signed by the Chief Financial 
Officer, if any, or by such other officer or officers as the Board may designate. No check shall be signed in blank. 
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Section 8.4 Contracts. The Board may authorize any officer or officers, or any agent or agents, of the Corporation to 
enter into any contract or to execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority 
may be general or confined to specific instances. 

Section 8.5 Book and Records. The books, records and accounts of the Corporation, except as othetwise required by 
the DGCL, may be kept within or outside of the State of Delaware, at such place or places as may from time to time be designated by 
the Bylaws or by resolution of the Directors. 

Section 8.6 Inspection of Books and Records. Any Stockholder of record, in person or by attorney or other agent, 
shall, upon written demand under oath stating the purpose thereof, have the right during the usual hours for business to inspect for any 
proper purpose the Corporation's stock ledger, a list of its Stockholders, and its other books and records, and to make copies or extracts 
therefrom. A proper purpose shall mean any purpose reasonably related to such person's interest as a Stockholder. In every instance 
where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath shall be accompanied by 
a power of attorney or such other writing which authorizes the attorney or other agent to so act on behalf of the Stockholder. The 
demand under oath shall be directed to the Corporation at its registered office in the State of Delaware or at its principal place of 
business. 

Section 8.7 Notices. Except as othetwise specifically provided herein or required by law, all notices required to be 
given to any Stockholder, Director, officer, employee or agent shall be in writing and may in every instance be effectively given by 
hand delivery to the recipient thereof, by depositing such notice in the mail, postage paid, or by sending such notice by electronic 
transmission. Any such notice shall be addressed to such Stockholder, Director, officer, employee or agent at his or her last known 
address as the same appears on the books of the Corporation. The time when such notice is received, ifhand delivered, or dispatched, 
if delivered through the mails or by facsimile transmission, shall be the time of the giving of the notice. 

Section 8.8 Waiver of Notice. A written waiver of any notice, signed by a Stockholder, Director, officer, employee 
or agent, whether before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required 
to be given to such Stockholder, Director, officer, employee or agent. Neither the business nor the purpose of any meeting need be 
specified in such a waiver. 

Section 8.9 Section Headings. Section headings in these Bylaws are for convenience of reference only and shall not 
be given any substantive effect in limiting or othetwise construing any provision herein. 

ARTICLE IX 
AMENDMENT 

Section 9.1 Amendment. These Bylaws may be amended, altered, repealed or added to at any regular or special 
meeting of the Board, by the unanimous affirmative vote of all 

8 



Directors in office, or at any annual or special meeting of the Stockholders by the affirmative vote of holders of a majority of the issued 
and outstanding stock entitled to vote. 

ARTICLEX 
INDEMNIFICATION 

Section 10.1 Right to Indemnification. Each person who was or is a party or is threatened to be made a party to or is 
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative ("Proceeding"), including without 
limitation, Proceedings by or in the right of the Corporation to procure a judgment in its favor, by reason of the fact that he or she or a 
person for whom he or she is the legal representative is or was a Director or officer of the Corporation or is or was serving at the 
request of the Corporation as a Director or officer of another corporation, or of a partnership, joint venture, trust or other enterprise, 
including service with respect to employee benefit plans, whether the basis of such Proceeding is alleged action in an official capacity 
as a Director, officer, employee or agent or in any other capacity while serving as a Director, officer, employee or agent, shall be 
indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be 
amended (but, in the case of any such amendment, only to the extent such amendment permits the Corporation to provide broader 
indemnification rights than said law permitted the Corporation to provide prior to such amendment) against all expenses, liability and 
loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) 
reasonably incurred or suffered by such person in connection therewith. Such right shall be a contract right and shall include the right 
to be paid by the Corporation for expenses incurred in defending any such Proceeding in advance of its final disposition; provided, 
however, that the payment of such expenses incurred by a Director or officer of the Corporation in his or her capacity as a Director or 
officer (and not in any other capacity in which service was or is rendered by such person while a Director or officer, including, without 
limitation, service to an employee benefit plan) in advance of the final disposition of such Proceeding, shall be made only upon 
delivery to the Corporation of an undertaking, by or on behalf of such Director or officer, to repay all amounts so advanced if it should 
be determined ultimately that such Director or officer is not entitled to be indemnified under this section or otherwise. 

Section 10.2 Right of Claimant to Bring Suit. If a claim under Section 10.1 is not paid in full by the Corporation 
within ninety (90) days after a written claim has been received by the Corporation, the claimant may at any time thereafter bring suit 
against the Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the claimant shall be entitled to 
be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a 
claim for expenses incurred in defending any Proceeding in advance of its final disposition where the required undertaking has been 
tendered to the Corporation) that the claimant has not met the standards of conduct which make it permissible under the DGCL for the 
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. 
Neither the failure of the Corporation (including its Board, independent legal counsel, or its Stockholders) to have made a 
determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he 
or she has met the applicable standard of conduct set forth in the DGCL, nor an actual 
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determination by the Corporation (including its Board, independent legal counsel, or its Stockholders) that the claimant had not met 
such applicable standard of conduct, shall create a presumption that claimant had not met the applicable standard of conduct. 

Section 10.3 Non-Exclusivity of Rights. The rights conferred by Sections 10.1 and 10.2 shall not be exclusive of any 
other right which such person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these 
Bylaws, vote of the Stockholders or disinterested Directors or otherwise. 

Section 10.4 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any such 
Director, officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise 
against any such expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against 
such expense, liability or loss under the DGCL. 
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NEWS 
TEAM, INC. 

13131 Dairy Ashford, Suite 600 

Sugar Land, TX 77478 

For immediate release 

Contact: Greg L. Boane (281) 388-5541 

Team and Furmanite Announce Approval of Merger by Stockholders of Both Companies 

Exhibit 99.1 

SUGAR LAND, Texas and HOUSTON, Texas Feb. 25, 2016 (GLOBE NEWSWIRE) -- Team, Inc. (NYSE:TISI) ("Team") and 
Furmanite Corporation (NYSE:FRM) ("Furmanite") today announced that stockholders of each of Team and Furmanite 
overwhelmingly approved their respective merger proposals related to the proposed combination ofFurmanite and Team at their 
respective special meetings held earlier today. 

More than 96% of the shares voting at the Furmanite special meeting voted in favor of the merger, and more than 99% of the shares 
voting at the Team special meeting voted in favor of the proposal to issue shares of Team common stock to Fum1anite stockholders in 
connection with the merger. 

Upon the consummation of the merger, Furmanite stockholders will have the right to receive 0.215 shares of Team common stock for 
each share ofFurmanite common stock, with cash paid in lieu of fractional shares. 

Team and Furmanite expect the closing of the transaction to occur promptly, subject to the satisfaction of all conditions. 

About Team, Inc. 

Headquartered near Houston, Texas, Team Inc. is a leading provider of specialty industrial services, including inspection and 

assessment, required in maintaining and installing high-temperature and high-pressure piping systems and vessels that are utilized 

extensively in the refining, petrochemical, power, pipeline and other heavy industries. Team offers these services in over 125 locations 

throughout the world. Team's common stock is traded on the New York Stock Exchange under the ticker symbol "TISI". 

About Furmanite Corporation 

Furmanite Corporation (NYSE:FRM), founded in 1920, is one of the world's largest specialty industrial services companies, providing 

world class solutions to customer needs through more than 80 offices on six continents. Furmanite delivers a wide portfolio of 

inspection and mechanical services which help monitor, maintain and renew the global energy, industrial and municipal infrastructures. 

World Headquarters and Global Support Operations are located in Houston, Texas; Rotterdam, Netherlands; Kendal, United Kingdom 

and Melbourne, Australia. For more information, visit www.furmanite.com. 



Forward Looking Statements 

This document contains forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities 

Litigation Reform Act of 1995. Statements identified by words such as "expects," "anticipates," "intends," "plans," "believes," 

"seeks," "estimates," "targets," "projects," "creates" or words of similar meaning generally are intended to identify forward-looking 

statements. These statements are based upon the current beliefs and expectations of Team's and Furmanite's management and are 

inherently subject to significant business, economic and competitive risks and uncertainties, many of which are beyond their respective 

control. 

These forward-looking statements are subject to a number of factors, assumptions, risks and uncertainties which could cause Team's, 

Furmanite's or the combined company's actual results and experience to differ from the anticipated results and expectations expressed 

in such forward-looking statements, and such differences may be material. In addition, these forward-looking statements are subject to 

assumptions with respect to future business strategies and decisions that are subject to change. 

These factors, assumptions, risks and uncertainties include, but are not limited to: ( 1) conditions to the closing of the merger may not be 

satisfied, on the expected timeline or at all; (2) the transaction may involve unexpected costs, liabilities or delays; (3) the businesses of 

Team and Furmanite may not be integrated successfully or the integration may be more difficult, time-consuming or costly than 

expected; (4) the expected growth opportunities, cost savings or other benefits from the transaction may not be fully realized or may 

take longer to realize than expected; (5) revenues following the transaction may be lower than expected as a result of losses of 

customers or other reasons; (6) operating costs, customer loss and business disruption following the transaction, including difficulties in 

maintaining relationships with employees, may be greater than expected; (7) reputational risks and the reaction of the companies' 

customers to the transaction; (8) diversion of management time on merger-related issues; (9) customer acceptance of the combined 

company's products and services; (10) the outcome of any legal proceeding relating to the transaction; and (11) any changes in the 

strategy of Team, Furmanite or the anticipated strategy of the combined company. Additional factors that could cause Team's and 

Furmanite's results to differ materially from those described in the forward-looking statements can be found in Team's and Furmanite's 

reports (such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) filed with the 

SEC and available at the SEC's website (www.sec.gov). All subsequent written and oral forward-looking statements concerning 

Team, Furmanite, or the proposed merger or other matters and attributable to Team, Furmanite or any person acting on either of their 

behalf are expressly qualified in their entirety by the cautionary statements above. Team and Furmanite do not undertake any obligation 

to update any forward-looking statement, whether written or oral, to reflect circumstances or events that occur after the date the 

forward-looking statements are made. 
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NEWS 
TEAM, INC. 

13131 Dairy Ashford, Suite 600 

Sugar Land, TX 77478 

For immediate release 

Contact: Greg L. Boane (281) 388-5541 

Team Announces Successful Acquisition ofFurmanite 

Exhibit 99.2 

SUGAR LAND, Texas, March 1, 2016 (GLOBE NEWSWIRE) -- Team, Inc. (NYSE:TISI) ("Team") today announced the 
successful completion of its merger with Furmanite Corporation, ("Furmanite"). With the closing of the merger transaction, each issued 
and outstanding share of Furmanite common stock has been converted into the right to receive 0.215 shares of Team common stock, 
with cash paid in lieu of fractional shares. Under the terms of the merger agreement, Furmanite merged with and became a wholly 
owned subsidiary of Team. 

As a result of the merger transaction, Team issued approximately 8.3 million shares of its common stock. 

With the completion of this merger, Team fortifies its foundation as a premier NDT inspection and specialty mechanical services 
company with a strong presence in North America, with more than 8,300 employees and 220 locations in 22 countries. The merger 
approximately doubles the size of Team's mechanical services capabilities and establishes a deeper, broader talent and resource pool 
that better supports customers across standard and specialty mechanical services. In addition, the capability and capacity of the 
combined entity will offer an enhanced single-point of accountability and flexibility in addressing some of the most critical integrity 
and reliability management needs of clients; whether as individual services or as part of an integrated specialty industrial services 
solution. Team's acquisition ofQualSpec in July 2015 provided a similarly material complement to Team's inspection and heat treating 
resources capacity and service delivery model. 

Ted W. Owen, Team's President and Chief Executive Officer, said, "Finalizing the merger of Team and Furmanite is great news for 
our employees and customers. Team and Furmanite both have long-term, successful histories and together, are expected to have an 
even brighter future. We are excited to be able to move forward today as a unified company and to begin working towards our strategy 
for the future. We expect the combination of Team and Furmanite to drive sustainable, long-term growth and value for stockholders 
that is greater than either company could achieve on their own." 

Investor Conference Call 

Team will hold an investor conference call on Thursday March 10, 2016 at 8:00 a.m. Central Time (9:00 a.m. Eastern) to discuss the 

Furmanite merger as well as the business outlook for fiscal year 2016. The call will be broadcast over the Web and can be accessed on 

Team's website, www.teaminc.com. Individuals wishing to participate in the conference call by phone may call 1-530-379-4677 and 
use conference code 63012073 when prompted. 



About Team, Inc. 

Headquartered near Houston, Texas, Team Inc. is a leading provider of specialty industrial services, including inspection and 

assessment, required in maintaining and installing high-temperature and high-pressure piping systems and vessels that are utilized 

extensively in the refining, petrochemical, power, pipeline and other heavy industries. Team is one of the world's largest specialty 

industrial services companies offering services in over 220 locations throughout the world. Team's common stock is traded on the New 

York Stock Exchange under the ticker symbol "TISI". 

Forward Looking Statements 

This document contains forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities 

Litigation Reform Act of 1995. Any statements that are not statements of historical fact (including statements identified by words such 

as "expects," "anticipates," "intends," "plans," "believes," "seeks," "estimates," "targets," "projects," "creates" or words of similar 

meaning) are intended to identify forward-looking statements. These statements are based upon the current beliefs and expectations of 

Team's management and are inherently subject to significant business, economic and competitive risks and uncertainties, many of 

which are beyond their respective control. 

These forward-looking statements are subject to a number of factors, assumptions, risks and uncertainties which could cause Team's 

actual results and experience to differ from the anticipated results and expectations expressed in such forward-looking statements, and 

such differences may be material. In addition, these forward-looking statements are subject to assumptions with respect to future 

business strategies and decisions that are subject to change. Information about risks and uncertainties that could cause actual results to 

differ materially from those contemplated by the forward-looking statements is available in Team's reports (such as Annual Reports on 

Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) filed with the SEC and available at the SEC's 

website (www.sec.gov). Team disclaims any intention or obligation to update or revise any forward-looking statements as a result of 

developments occurring after the date of this document except as required by law. 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

FORMS-K 

CURRENT REPORT 

Pursuant to Section 13or15(d) of the Securities Exchange Act of1934 

Date of Report (Date of Earliest Event Reported): November 1, 2015 

Furmanite Corporation 

(Exact name ofregistrant as specified in its charter) 

Delaware 001-05083 

(State or other jurisdiction 
of incorporation) 

(Commission 
File Number) 

103 70 Richmond Avenue, Suite 600 
Houston, Texas 

(Address of principal executive offices) 

74-1191271 

(l.R.S. Employer 
Identification No.) 

77042 

(Zip Code) 

Registrant's telephone number, including area code: 713-634-7777 

Not Applicable 

(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 

provisions: 

[x] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

[ ] Pre-commencement communications pursuant to Rule l 4d-2(b) under the Exchange Act (1 7 CFR 240. l 4d-2(b )) 

[ ] Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 1.01. Entry into a Material Definitive Agreement. 

On November 1, 2015, Furmanite Corporation, a Delaware corporation (the "Company"), entered into an Agreement and Plan 
of Merger (the "Merger Agreement") with Team, Inc., a Delaware corporation ("Team"), and TFA, Inc., a Delaware corporation and a 
wholly owned subsidiary of Team ("Merger Sub"). The Merger Agreement provides that, upon the terms and subject to the conditions 
set forth therein, Merger Sub will merge with and into the Company (the "Merger"), with the Company continuing as the surviving 
corporation in the Merger. The Merger Agreement was unanimously approved and adopted by the Board of Directors of each of the 
Company and Team. 

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the "Effective Time"), the 
Company's stockholders will have the right to receive 0.215 shares (the "Exchange Ratio") of common stock, par value $0.30 per 
share, of Team ("Team Common Stock") for each share of common stock, without par value, of the Company ("Company Common 
Stock"). 

The Merger Agreement also provides that at the Effective Time, Jeffery G. Davis, who is a current member of the Company's 
board of directors, will join Team's board of directors. 

The Merger Agreement contains customary representations and warranties from both the Company and Team, and each party 
has agreed to customary covenants, including, among others, covenants relating to (1) the conduct of the Company's and Team's 
businesses during the interim period between the execution of the Merger Agreement and the Effective Time, (2) the obligation to use 
reasonable best efforts to cause the Merger to be consummated and to obtain expiration or termination of the waiting period under the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act") and certain other customary regulatory 
approvals, (3) the obligation of the Company to call a meeting of its stockholders to approve and adopt the Merger Agreement and, 
subject to certain exceptions, to recommend that its stockholders approve and adopt the Merger Agreement, (4) the obligation of Team 
to call a meeting of its stockholders to approve the issuance of Team Common Stock in the Merger (the "Team Stock Issuance") and, 
subject to certain exceptions, to recommend that its stockholders approve the Team Stock Issuance, and (5) each of the Company's and 
Team's non-solicitation obligations relating to alternative acquisition proposals, subject to certain exceptions related to superior 
proposals. 

The completion of the Merger is subject to customary conditions, including (1) adoption and approval of the Merger 
Agreement by holders of a majority of the outstanding shares of Company Common Stock, (2) approval of the Team Stock Issuance 
by a majority of the holders of Team Common Stock voting at a special meeting to approve the Team Stock Issuance, (3) expiration or 
termination of the waiting period (and any extension thereof) under the HSR Act, (4) authorization for listing on the New York Stock 
Exchange of the Team Common Stock to be issued in the Merger, (5) effectiveness of the registration statement on Form S-4 for the 
Team Common Stock to be issued in the Merger and (6) the absence of any order, injunction or other legal restraint making the 
completion of the Merger illegal. Each party's obligation to complete the Merger is also subject to certain additional customary 
conditions, including (1) subject to certain exceptions, the accuracy of the representations and warranties of the other party, (2) 
performance in all material respects by the other party of its obligations under the Merger Agreement and (3) in the case of the 
Company, receipt by such party of an opinion from its counsel to the effect that the Merger will qualify as a reorganization within the 
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. 

The Merger Agreement provides for certain termination rights for both the Company and Team, including prov1s10ns 
permitting the Company to terminate the Merger Agreement in order to enter into a 



definitive agreement with respect to a Company Superior Proposal (as defined in the Merger Agreement). The Merger Agreement 
further provides that upon termination of the Merger Agreement under certain circumstances, the Company or Team, as applicable, 
will be obligated to (1) pay the other party a termination fee of $10,000,000 or (2) reimburse the other party for its reasonable and 
documented merger-related expenses up to $3,000,000. 

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference 
to the full text of the Merger Agreement, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The 
representations, warranties and covenants of each party set forth in the Merger Agreement have been made only for purposes of, and 
were and are solely for the benefit of the parties to, the Merger Agreement, may be subject to limitations agreed upon by the 
contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between 
the parties to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality 
applicable to the contracting parties that differ from those applicable to investors. Accordingly, the representations and warranties may 
not describe the actual state of affairs at the date they were made or at any other time, and investors should not rely on them as 
statements of fact. In addition, such representations and warranties (I) will not survive consummation of the Merger, unless otherwise 
specified in the Merger Agreement, and (2) were made only as of the date of the Merger Agreement or such other date as is specified 
in the Merger Agreement. Moreover, information concerning the subject matter of the representations and warranties may change after 
the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the parties' public disclosures. 
Accordingly, the Merger Agreement is included with this filing only to provide investors with information regarding the terms of the 
Merger Agreement, and not to provide investors with any other factual information regarding the Company or Team, their respective 
affiliates or their respective businesses. The Merger Agreement should not be read alone, but should instead be read in conjunction 
with the other information regarding the Company, Team, their respective affiliates or their respective businesses that will be contained 
in, or incorporated by reference into, the registration statement on Form S-4 that will include a joint proxy statement of the Company 
and Team and a prospectus of Team, as well as in the Forms 10-K, Forms 10-Q and other filings that each of the Company and Team 
makes with the Securities and Exchange Commission (the "SEC"). 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Arrangements 
of Certain Officers. 

Concurrently with the execution of the Merger Agreement, the Company on November 1, 2015 entered into a Separation 
Agreement and into a Consulting and Release Agreement with its President and Chief Executive Officer, Joseph E. Milliron, pursuant 
to which Mr. Milliron has retired from active employment with the Company, effective November 1, 2015. Pursuant to the Separation 
Agreement, Mr. Milliron will receive the severance payments and benefits provided under his existing change in control agreement, 
including a cash severance payment of$1,583,000, as well as accelerated vesting of his outstanding Company equity compensation 
awards. Pursuant to the Consulting and Release Agreement, Mr. Milliron has agreed to provide consulting services to the Company 
through August 31, 2016, in exchange for a monthly fee of $25,000, has agreed to a non-competition covenant through March 31, 
2016, and has executed a release of claims in favor of the Company. 

The Company has appointed its Interim Executive Chairman, Jeffrey G. Davis, as Interim President and Chief Executive 
Officer of the Company, effective November 1, 2015. On November 1, 2015, the Company approved a compensation package for Mr. 
Davis consisting ofa base salary at a rate of$41,667 per month and a one-time bonus of$250,000, payable upon consummation of the 
Merger subject to Mr. Davis's continued employment at that time. 



Mr. Davis's business experience is set forth on page 10 of the Company's revised proxy statement on Schedule 14A for its 
2015 Annual Meeting of Stockholders, as filed with the SEC on June 11, 2015, and such information is hereby incorporated by 
reference in this Current Report on Form 8-K. 

There are no current or proposed transactions between the Company and Mr. Davis or his immediate family members that 
would require disclosure under Item 404(a) of Regulation S-K promulgated by the SEC. There is no arrangement or understanding 
between Mr. Davis and any other person pursuant to which he has been named Interim President and Chief Executive Officer. 

Cautionary Statements Regarding Forward-Looking Information 

The information presented below may contain certain "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995. These statements include, but are not limited to, the expected completion date, financial 
benefits and other effects of the proposed merger of Team and the Company. Forward-looking statements can be identified by the use 
of the words "anticipate," "expect," "intend," "estimate," "target" and words of similar import. Forward-looking statements are not 
historical facts but instead express only management's beliefs regarding future results or events, many of which, by their nature, are 
inherently uncertain and outside of management's control. It is possible that actual results and outcomes may differ, possibly 
materially, from the anticipated results or outcomes indicated in these forward-looking statements. Risks and uncertainties related to 
the proposed transaction include, among others: the risk that the Company's stockholders or Team's stockholders do not approve the 
merger or the Team Stock Issuance, as applicable; the risk that the merger agreement is terminated as a result of a competing proposal; 
the risk that regulatory approvals required for the merger are not obtained on the proposed terms and schedule or are obtained subject 
to conditions that are not anticipated; the risk that the other conditions to the closing of the merger are not satisfied; potential adverse 
reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the 
merger; uncertainties as to the timing of the merger; competitive responses to the proposed merger; costs and difficulties related to the 
integration of the Company's businesses and operations with Team's businesses and operations; the inability to obtain, or delays in 
obtaining, the cost savings and synergies contemplated by the mergers; uncertainty of the expected financial performance of the 
combined company following completion of the proposed transaction; unexpected costs, charges or expenses resulting from the 
mergers; litigation relating to the merger; the outcome of potential litigation or governmental investigations; the inability to retain key 
personnel and other risks and important factors that could affect the Company's and Team's future results, as identified in their 
respective Annual Reports on Form 10-K for the year ended December 31, 2014 and other reports filed with the SEC. Forward­
looking statements are made only as of the date of this document, and neither the Company nor Team undertakes any obligation to 
update any forward-looking statements contained herein to reflect events or conditions after the date hereof. 

Important Additional Information 

In connection with the proposed merger, Team intends to file a registration statement on Form S-4, which will include a 
preliminary prospectus and related materials to register the shares of Team common stock to be issued in the merger, and Team and the 
Company intend to file a joint proxy statement/prospectus and other documents concerning the proposed merger with the SEC. 
BEFORE MAKING ANY VOTING OR INVESTMENT DECISION, INVESTORS ARE URGED TO CAREFULLY READ 
THE REGISTRATION STATEMENT, THE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER 
DOCUMENTS TO BE FILED WITH THE SEC IN CONNECTION WITH THE PROPOSED MERGER OR 
INCORPORATED BY REFERENCE IN THE REGISTRATION ST A TEMENT AND JOINT PROXY 



STATEMENT/PROSPECTUS BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT TEAM, THE 
COMP ANY AND THE PROPOSED MERGER. When available, the joint proxy statement/prospectus will be mailed to stockholders 
of both Team and the Company. Investors will also be able to obtain copies of the registration statement and the joint proxy 
statement/prospectus and other relevant documents (when they become available) free of charge at the SEC's website (www.sec.gov). 
In addition, documents filed with the SEC by Team will be available free of charge by contacting Greg L. Boane, Senior Vice 
President, Chief Financial Officer & Treasurer, Team, Inc., 13131 Dairy Ashford, Sugar Land, Texas 77478, by telephone at (281) 
331-6154 or by going to Team's Investor Relations page on its corporate web site at www.teaminc.com. Documents filed with the 
SEC by the Company will be available free of charge by contacting Robert S. Muff, Chief Financial Officer and Chief Administrative 
Officer, Furmanite Corporation, 10370 Richmond Avenue, Suite 600, Houston, TX 77042, by telephone at (713) 634-7777 or by 
going to the Company's Investors page on its corporate web site at www.furmanite.com. The content of the websites referenced above 
are not deemed to be incorporated by reference into the registration statement or the joint proxy statement/prospectus. 

No Offer or Solicitation 

This document is for information purposes only and does not constitute an offer to sell or the solicitation of an offer to buy any 
securities or a solicitation of any vote or approval with respect to the proposed merger or otherwise. No offer of securities shall be 
made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended, and no offer 
to sell or solicitation of an offer to buy shall be made in any jurisdiction in which such offer, solicitation or sale would be unlawful. 

Participants in the Solicitation 

Team, the Company and certain of their directors, executive officers and other members of management and employees may be 
deemed to be participants in the solicitation of proxies from the stockholders of Team and the Company in connection with the 
proposed merger. Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of 
Team and Company security holders in connection with the proposed merger will be set forth in the registration statement and the joint 
proxy statement/prospectus when filed with the SEC. Information about the directors and executive officers of Team is included in the 
proxy statement for its 2015 annual meeting of stockholders, which was filed with the SEC on August 21, 2015. Information about the 
directors and executive officers of the Company is included in the proxy statement for its 2015 annual meeting of stockholders, which 
was filed with the SEC on June 11, 2015. Copies of the foregoing documents may be obtained as provided above. Additional 
information regarding the interests of such participants and other persons who may be deemed participants in the transaction will be 
included in the joint proxy statement/prospectus and the other relevant documents filed with the SEC when they become available. 
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AGREEMENT AND PLAN OF MERGER 

This AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as ofNovember 1, 2015, is by and among 
Furmanite Corporation, a Delaware corporation (the "Company"), Team, Inc., a Delaware corporation ("Parent"), and TF A, Inc., a 
Delaware corporation and a wholly owned subsidiary of Parent ("Merger Sub"). Parent, Merger Sub and the Company are referred to 
individually as a "Turty" and collectively as "Parties." 

WIT NE S S ETH: 

WHEREAS, the Board of Directors of Parent (the "Parent Board"), the Board of Directors of the Company (the "Company 
Board") and the Board of Directors of Merger Sub have each unanimously approved and adopted this Agreement, determined that the 
terms of this Agreement are in the best interests of Parent, the Company or Merger Sub, as applicable, and their respective 
stockholders, and declared the advisability of this Agreement; 

WHEREAS, each of the Company Board and the Board of Directors of Merger Sub has unanimously resolved to recommend 
the approval and adoption of this Agreement by their respective stockholders; 

WHEREAS, the Parent Board has unanimously resolved to recommend the approval of the issuance of shares of Parent Stock 
in connection with the Merger on the terms and subject to the conditions of this Agreement by Parent's stockholders (the "Parent Stock 
Issuance"); 

WHEREAS, Parent, the Company and Merger Sub intend that the Merger will qualify as a "reorganization" within the 
meaning of Section 368(a)ofthe Internal Revenue Code of 1986, as amended (the "Code"), and that this Agreement be, and is hereby 
adopted as, a "plan of reorganization" for purposes of Sections 354 and 361 of the Code; and 

WHEREAS, Parent, the Company and Merger Sub desire to make certain representations, warranties, covenants and 
agreements specified herein in connection with this Agreement. 

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements 
contained herein, the Parties hereto agree as follows: 

ARTICLE 1 

DEFINITIONS 

Section 1.01 Certain Definitions. As used herein, the following terms have the following meanings: 

"Acceptable Confidentialily Agreement" means a confidentiality agreement that (a) does not contain any provision that would 
prevent the Company or Parent, as applicable, from complying with its obligation to provide any disclosure to Parent or the Company, 
as applicable, required pursuant to this Agreement and (b) contains confidentiality provisions that in the aggregate are no less restrictive 
on such Person than those contained in the applicable 



Confidentiality Agreement, as in effect immediately prior to the execution of this Agreement (it being understood that an Acceptable 
Confidentiality Agreement need not contain any standstill provision). 

"Affiliate" means, with respect to any Person, any other Person that directly or indirectly controls or is controlled by, or is 
under common control with such Person. The term "control" (including its correlative meanings "controlled" and "under common 
control with") shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies of a 
Person (whether through ownership of 50% or more of such Person's securities or partnership or other ownership interests, by Contract 
or otherwise). 

"Business Day" means any day that is not a Saturday, a Sunday or other day that (a) is a statutory holiday under the federal 
Laws of the United States or (b) is otherwise a day on which banks in New York, New York or Houston, Texas are authorized or 
obligated by Law or executive Order to close. 

"Company Credit Facility" means that certain Credit Agreement, dated as of March 5, 2012, among Furmanite Worldwide, 
Inc., certain other Subsidiaries of the Company, as borrowers, JPMorgan Chase Bank, N.A., as administrative agent, Wells Fargo 
Bank, N.A., as syndication agent, and the lenders party thereto, as it may be amended from time to time. 

"Company Material Adverse Effect" means any effect, change, development, occurrence or event that has a material adverse 
effect on the business, condition (financial or otherwise), or results of operations of the Company and its Subsidiaries, taken as a 
whole, excluding any effect, change, development, occurrence or event resulting from or arising out of (a) the financial, securities or 
credit markets or general economic, regulatory or political conditions in the United States or any foreign jurisdiction, except to the 
extent any such effect, change, development, occurrence or event has a materially disproportionate effect on the Company and its 
Subsidiaries, taken as a whole, relative to other participants in the industries in which the Company operates (in which case the 
incremental disproportionate impact may be taken into account in determining whether there has been a Company Material Adverse 
Effect), (b) changes or conditions generally affecting the industries, markets or geographical areas in which the Company operates and 
oil, natural gas, condensate or natural gas liquids prices or prices of other commodities, except to the extent any such effect, change, 
development, occurrence or event has a materially disproportionate effect on the Company and its Subsidiaries, taken as a whole, 
relative to other participants in the industries in which the Company operates (in which case the incremental disproportionate impact 
may be taken into account in determining whether there has been a Company Material Adverse Effect), (c) geopolitical conditions, the 
outbreak or escalation of hostilities, civil disobedience, acts of war, sabotage or terrorism or any escalation or worsening of the 
foregoing or any natural disasters (including hurricanes, tornadoes, floods or earthquakes) or pandemic, except to the extent any such 
effect, change, development, occurrence or event has a materially disproportionate effect on the Company and its Subsidiaries, taken as 
a whole, relative to other participants in the industries in which the Company operates (in which case the incremental disproportionate 
impact may be taken into account in determining whether there has been a Company Material Adverse Effect), (d) any failure by the 
Company and its Subsidiaries to meet any internal or published projections, forecasts or predictions in respect of financial or operating 
performance for any period (it being understood that the facts and occurrences giving 
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rise to or contributing to such failure may be taken into account in determining whether there has been a Company Material Adverse 
Effect, to the extent permitted by this definition), (e) changes or proposed changes in Law or authoritative interpretation thereof, except 
to the extent any such effect, change, development, occurrence or event has a materially disproportionate effect on the Company and 
its Subsidiaries, taken as a whole, relative to other participants in the industries in which the Company operates (in which case the 
incremental disproportionate impact may be taken into account in determining whether there has been a Company Material Adverse 
Effect), (f) changes in GAAP or interpretation thereof, (g) the taking of any specific action required or permitted by this Agreement or 
consented to by Parent, or the failure to take any specific action prohibited by this Agreement or to which Parent has failed to consent, 
(h) the market price or trading volume of the Company's securities or the Company's credit ratings (it being understood that the facts 
and occurrences giving rise to or contributing to such effect, change, development, occurrence or event may be taken into account in 
determining whether there has been a Company Material Adverse Effect, to the extent permitted by this definition), (i)the negotiation, 
execution, delivery, announcement, pendency or performance of this Agreement or the Merger, and G) any action taken by Parent or 
its Affiliates (including any disclosure regarding its plans with respect to the conduct of the Company's business following the 
Effective Time). 

"Company PSU" means any compensatory stock unit that is an award representing the right to receive in the future shares of 
Company Stock from the Company in accordance with a performance-based vesting schedule or issuance schedule. 

"Company RSU" means any compensatory restricted stock unit that is an award representing the right to receive in the future 
shares of Company Stock from the Company in accordance with a vesting schedule or issuance schedule, and that is not a Company 
PSU. 

"Company Stock" means the Company's common stock, without par value. 

"Confidentiality Agreements" mean (a) the confidentiality agreement between Parent and the Company, dated as of May 29, 
2015 and (b) the confidentiality agreement between Parent and the Company, dated as of August 26, 2015. 

"DGCL" means the Delaware General Corporation Law, as amended. 

"Disclosure Letter" means, as the context requires, the Company Disclosure Letter and/or the Parent Disclosure Letter. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated 
thereunder. 

"Governmental Authority" means any (a) nation or government, any federal, state, city, town, municipality, county, local or 
other political subdivision thereof or thereto and any department, commission, board, bureau, instrumentality, agency, merger control 
authority, (b) any federal, state, local or foreign court, tribunal or arbitrator, ( c) any national securities exchange, or ( d) other 
governmental entity or quasi-governmental entity created or empowered under a statute (or rule, regulation or ordinance promulgated 
thereunder) or at the direction of any governmental authority set forth in clauses (a), (b) or (c) of this definition, and that is 
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empowered thereunder or thereby to exercise executive, legislative, judicial, taxing, regulatory or administrative powers or functions of 
or pertaining to government. 

"Governmental Authorization" means any licenses, franchises, approvals, grants, clearances, permits, certificates, waivers, 
amendments, consents, permissions, exemptions, easements, variances, expirations and terminations of any waiting period 
requirements, other actions by, and notices, filings, registrations, qualifications, declarations and designations with, and other 
authorizations and approvals issued by or obtained from a Governmental Authority. 

"knowledge" means (i) with respect to the Company and its Subsidiaries, the actual knowledge of each of the individuals listed 
in Section 1.01 of the Company Disclosure Letter and (ii) with respect to Parent, the actual knowledge of each of the individuals listed 
in Section 1.01 of the Parent Disclosure Letter. 

"Laws" means any United States, federal, state or local or any foreign law (in each case, statutory, common or otherwise), 
constitution, treaty, convention, ordinance, code, rule, statute, regulation or other similar requirement enacted, issued, adopted, 
promulgated, entered into or applied by a Governmental Authority. 

"NYSE" means the New York Stock Exchange. 

"Parent Material Adverse Effect" means any effect, change, development, occurrence or event that has a material adverse effect 
on the business, condition (financial or otherwise), or results of operations of Parent and its Subsidiaries, taken as a whole, excluding 
any effect, change, development, occurrence or event resulting from or arising out of (a) the financial, securities or credit markets or 
general economic, regulatory or political conditions in the United States or any foreign jurisdiction, except to the extent any such effect, 
change, development, occurrence or event has a materially disproportionate effect on Parent and its Subsidiaries, taken as a whole, 
relative to other participants in the industries in which Parent operates (in which case the incremental disproportionate impact may be 
taken into account in determining whether there has been a Parent Material Adverse Effect), (b) changes or conditions generally 
affecting the industries, markets or geographical areas in which Parent operates and oil, natural gas, condensate or natural gas liquids 
prices or prices of other commodities, except to the extent any such effect, change, development, occurrence or event has a materially 
disproportionate effect on Parent and its Subsidiaries, taken as a whole, relative to other participants in the industries in which Parent 
operates (in which case the incremental disproportionate impact may be taken into account in determining whether there has been a 
Parent Material Adverse Effect), ( c) geopolitical conditions, the outbreak or escalation of hostilities, civil disobedience, acts of war, 
sabotage or terrorism or any escalation or worsening of the foregoing or any natural disasters (including hurricanes, tornadoes, floods 
or earthquakes) or pandemic, except to the extent any such effect, change, development, occurrence or event has a materially 
disproportionate effect on Parent and its Subsidiaries, taken as a whole, relative to other participants in the industries in which Parent 
operates (in which case the incremental disproportionate impact may be taken into account in determining whether there has been a 
Parent Material Adverse Effect), ( d) any failure by Parent and its Subsidiaries to meet any internal or published projections, forecasts or 
predictions in respect of financial or operating performance for any period (it being understood that the facts and occurrences giving 
rise to or contributing to such failure may be taken into account in 

4 



determining whether there has been a Parent Material Adverse Effect, to the extent permitted by this definition), (e) changes or 
proposed changes in Law or authoritative interpretation thereof, except to the extent any such effect, change, development, occurrence 
or event has a materially disproportionate effect on Parent and its Subsidiaries, taken as a whole, relative to other participants in the 
industries in which Parent operates (in which case the incremental disproportionate impact may be taken into account in determining 
whether there has been a Parent Material Adverse Effect), (f) changes in GAAP or interpretation thereof, (g) the taking of any specific 
action required or permitted by this Agreement or consented to by the Company, or the failure to take any specific action prohibited by 
this Agreement or to which the Company has failed to consent, (h) the market price or trading volume of Parent's securities or Parent's 
credit ratings (it being understood that the facts and occurrences giving rise to or contributing to such effect, change, development, 
occurrence or event may be taken into account in determining whether there has been a Parent Material Adverse Effect, to the extent 
permitted by this definition), (i) the negotiation, execution, delivery, announcement, pendency or performance of this Agreement or the 
Merger, and (j) any action taken by the Company or its Affiliates. 

"Person" means an individual, corporation, partnership, limited liability company, association, company, joint venture, estate, 
trust, association other entity or organization of any kind or nature, including a Governmental Authority, or group (within the meaning 
of Section 13(d)(3) of the Exchange Act). 

"Public International Organization" has the meaning given to such term in the Foreign Corrupt Practices Act of 1977, 15 
U.S.C. §§ 78dd-l, et seq. 

"SEC" means the U.S. Securities and Exchange Commission. 

"Securities Act" means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder. 

"Specified Award" means fifty (50%) of each unvested Company Stock Option, Company RSU and Company PSU held by a 
Specified Key Employee (as defined on Section 7.06 of the Company Disclosure Letter) who has satisfied the applicable condition 
described on Section 7.06 of the Company Disclosure Letter prior to the Closing. 

"Subsidiazy" means, with respect to any Person, another Person (other than a natural Person), of which such first Person (a) 
owns directly or indirectly (i) an aggregate amount of the voting securities, other voting ownership or voting partnership interests to 
elect or appoint a majority of the board of directors or other governing body or (ii) if there are no such voting interests, 50% or more of 
the equity interests therein or (b) has the right to appoint 50% or more of the directors or managers. 

"Third PartY" means any Person other than Parent, the Company or any of their respective Affiliates. 

"UK DB Pension Scheme" means the Furmanite International Limited Pension and Life Assurance Plan. 
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Section 1.02 Other Defined Terms. In addition, the following terms shall have the meanings ascribed to them in the 
corresponding section of this Agreement: 

Term 

Action 

Adjusted Stock Option 

Agreement 

Alternative Acquisition Agreement 

Book-Entry Shares 

Certificate 

Certificate of Merger 

Closing 

Closing Date 

Code 

Company 

Company Acquisition Proposal 

Company Adverse Recommendation Change 

Company Balance Sheet 

Company Balance Sheet Date 

Company Board Recommendation 

Company Capitalization Date 

Company Disclosure Letter 

Company Indemnified Party 

Company Intervening Event 

Company Material Contract 

Company Plan 

Company Real Property 

Company Restricted Share 

Company SEC Documents 

Company Securities 

Company Stock Option 

Company Stockholder Approval 

Company Stockholder Meeting 

Company Subsidiary Securities 

Company Superior Proposal 

Competition Laws 

Continuation Period 

Contract 

D&O Insurance 

Effective Time 

End Date 

Environmental Claim 

Environmental Law 

ERIS A 

ERISA Affiliate 

Exchange Agent 

Exchange Ratio 

6 

Section 

7.04(a) 

2.lO(a) 

Preamble 

8.03(a) 

2.05(c) 

2.05(c) 

2.03 

2.02 

2.02 

Recitals 

Preamble 

8.03(e)(i) 

8.03( e )(ii) 

4.11 

4.1 O(a) 

4.02(b) 

4.05(a) 

Article 4 

7.04(a) 

8.03( e )(iii) 

4.19(a) 

4.l 7(a) 

4.14(a) 

2.1 O(b) 

4.07(a) 

4.05(b) 

2.lO(a) 

4.02(a) 

6.02 

4.06(b) 

8.03(e)(iv) 

4.03 

7.06(a) 

4.04 

7.04(c) 

2.03 

10.0l(b)(i) 

4.18(g)(i) 

4. l 8(g)(ii) 

4. l 7(a) 

4.17(b) 

2.08(a) 

2.05(b) 





Exchanged Amounts 

Foreign Company Plan 

Fractional Share Cash Amount 

GAAP 

Hazardous Substance 

HSRAct 

Intellectual Property Rights 

internal controls 

Joint Proxy Statement 

Licensed Intellectual Property Rights 

Liens 

Merger 

Merger Consideration 

Merger Fund 

Merger Sub 

Multiemployer Plan 

Order 

Owned Intellectual Property Rights 

Owned Real Property 

Parent 

Parent Acquisition Proposal 

Parent Adverse Recommendation Change 

Parent Alternative Acquisition Agreement 

Parent Balance Sheet 

Parent Board 

Parent Board Recommendation 

Parent Capitalization Date 

Parent Disclosure Letter 

Parent Excess Shares 

Parent Intervening Event 

Parent Plans 

Parent SEC Documents 

Parent Securities 

Parent Shares Trust 

Parent Stock 

Parent Stock Issuance 

Parent Stockholder Approval 

Parent Stockholder Meeting 

Parent Subsidiary Securities 

Parent Superior Proposal 

Parties 

Party 

Permitted Liens 

Premium Cap 

Proceedings 

Real Property Leases 

2.08(b)(i) 

4.17(a) 

2.07(b) 

4.06(c) 

4. l 8(g)( iii) 

4.03 

4.15(a) 

4.07(b) 

4.09 

4.1 S(b) 

4.06(b) 

2.01 

2.05(b) 

2.08(a) 

Preamble 

4.17(b) 

4.04 

4.15(b) 

4.14(a) 

Preamble 

8.04(e)(i) 

8.04(e)(ii) 

8.04(a) 

5.11 

Recitals 

5.02(b) 

5.05(a) 

Article 5 

2.07(b) 

8.04( e )(iii) 

7.06(b) 

5.07(a) 

5.05(b) 

2.07(b) 

5.05(a) 

Recitals 

5.02(a) 

5.02(a) 

5.06(b) 

8.04(e)(iv) 

Preamble 

Preamble 

4.06(c) 

7.04(c) 

4.13 

4.14(a) 
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Registration Statement 4.09 

Release 4. l 8(g)(iv) 

Representatives 5.14 

Sarbanes-Oxley Act 4.07(a) 

Securities Act 4.03 

Surviving Corporation 2.01 

Tax 4.16(c)(i) 

Tax Return 4.16( c )(ii) 

Tax Sharing Agreements 4.16( c )(iii) 

Taxing Authority 4.16(c)(i) 

Termination Fee 10.03(t)(ii) 

Transaction Litigation 8.09 

U.S. Company Plan 4.1 ?(a) 

Section 1.03 Other Definitional and Interpretative Provisions. The words "hereof', "herein" and "hereunder" and words of 
like import used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The 
descriptive headings used herein are inserted for convenience of reference only and are not intended to be part of or to affect the 
meaning or interpretation of this Agreement. References to Articles, Sections, Exhibits and Schedules are to Articles, Sections, 
Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and Schedules annexed hereto or referred to herein 
are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or 
Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement. Any singular term in this Agreement 
shall be deemed to include the plural, and any plural term the singular. The definitions contained in this Agreement are applicable to 
the masculine as well as to the feminine and neuter genders of such term. Whenever the words "include", "includes" or "including" are 
used in this Agreement, they shall be deemed to be followed by the words "without limitation", whether or not they are in fact 
followed by those words or words of like import. "Writing", "written" and comparable terms refer to printing, typing and other means 
of reproducing words (including electronic media) in a visible form. References to any statute shall be deemed to refer to such statute 
as amended from time to time and to any rules or regulations promulgated thereunder. References to any Contract are to that Contract 
as amended, modified or supplemented (including by waiver or consent) from time to time in accordance with the terms hereof and 
thereof. References to any Person include the successors and permitted assigns of that Person. References herein to"$" or dollars will 
refer to United States dollars, unless otherwise specified. References to any period of days will be deemed to be to the relevant number 
of calendar days unless otherwise specified. The phrase "made available" shall be deemed to include any documents filed or furnished 
with the SEC. If an ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the 
Parties hereto, and no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the authorship of any of 
the provisions of this Agreement. 
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ARTICLE 2 

THE MERGER 

Section 2.01 The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the 
DGCL, at the Effective Time, Merger Sub shall be merged with and into the Company (the "Merger"), whereupon the separate 
existence of Merger Sub will cease and the Company shall continue as the surviving corporation (the "Surviving Cor:poration"). As a 
result of the Merger, the Surviving Corporation shall become a wholly owned Subsidiary of Parent. 

Section 2.02 Closing. Subject to the provisions of this Agreement, the closing of the Merger (the "Closing") shall take place in 
New York City at the offices ofWachtell, Lipton, Rosen & Katz, 51West52nd Street, New York, New York 10019 at 10:00 a.m., 
New York City time on the second Business Day following the satisfaction or, to the extent permitted hereunder, waiver of the 
conditions set forth in Article 9 (except for any conditions that by their nature can only be satisfied at the Closing, but subject to the 
satisfaction of such conditions or waiver by the Party entitled to waive such conditions), unless another date, time or place is agreed to 
in writing by Parent and the Company. The date on which the Closing occurs is referred to in this Agreement as the "Closing Date." 

Section 2.03 Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the 
Company shall file with the Secretary of State of the State of Delaware the certificate of merger relating to the Merger (the "Certificate 
of Merger"), executed and acknowledged in accordance with the relevant provisions of the DGCL. The Merger shall become effective 
at the time that the Certificate of Merger has been duly filed with the Secretary of State of the State of Delaware, or at such later time as 
Parent and the Company shall agree and specify in the Certificate of Merger (the time the Merger becomes effective, the "Effective 
Time"). 

Section 2.04 Effects of the Merger. (a) At and after the Effective Time, the Merger shall have the effects set forth in this 
Agreement and Section 259 of the DGCL. Without limiting the generality of the foregoing, at the Effective Time, the Surviving 
Corporation shall possess all the property, rights, privileges, immunities, powers and franchises of the Company and Merger Sub and 
be subject to all of the obligations, liabilities and duties of the Company and Merger Sub, all as provided under the DGCL. 

Section 2.05 Effect of the Merger on Capital Stock of the Company and Merger Sub. At the Effective Time, by virtue of the 
Merger and without any action on the part of any holder of any securities of the Company or Merger Sub: 

(a) All shares of Company Stock that are owned, directly or indirectly, by Parent, the Company (including shares held 
as treasury stock or otherwise) or Merger Sub immediately prior to the Effective Time shall be automatically cancelled and shall cease 
to exist and no consideration shall be delivered in exchange therefor. 
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(b) Each share of Company Stock issued and outstanding immediately prior to the Effective Time (other than shares to 
be cancelled in accordance with Section 2.05(a)) shall at the Effective Time be converted into the right to receive 0.215 (the 
"Exchange Ratio") shares of Parent Stock (the "Merger Consideration"), less any withholding in accordance with Section 2.08(i). 

(c) As of the Effective Time, all shares of Company Stock converted into the Merger Consideration pursuant to this 
Section 2.05 shall automatically be cancelled and shall cease to exist, and each holder of (i) a certificate that immediately prior to the 
Effective Time represented any such shares of Company Stock (a "Certificate") or (ii) shares of Company Stock held in book-entry 
form ("Book-Entry Shares") shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration 
and any cash in lieu of fractional shares of Parent Stock. 

(d) Each share of capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be 
converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share, of the 
Surviving Corporation. 

Section 2.06 Certain Adjustments. Notwithstanding anything in this Agreement to the contrary, if, from the date of this 
Agreement until the earlier of (a) the Effective Time or (b) any termination of this Agreement in accordance with Article 10, the 
outstanding shares of Company Stock or Parent Stock shall have been changed into a different number of shares or a different class by 
reason of any reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of shares, 
readjustment, or other similar transaction, or a stock dividend thereon shall be declared with a record date within said period, then the 
Merger Consideration shall be appropriately adjusted to provide the holders of Company Stock (including Company Stock Options 
exercisable for Company Stock) the same economic effect as contemplated by this Agreement prior to such event. Nothing in this 
Section 2.06 shall be construed to permit any Party to take any action that is otherwise prohibited or restricted by any other provision of 
this Agreement. 

Section 2.07 No Fractional Shares. 

(a) No fractional shares of Parent Stock shall be issued in connection with the Merger, no certificates or scrip 
representing fractional shares of Parent Stock shall be delivered upon the conversion of Company Stock pursuant to Section 2.05 and 
such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a holder of shares of Parent Stock. 
Notwithstanding any other provision of this Agreement, each holder of shares of Company Stock converted pursuant to the Merger 
who otherwise would be entitled to receive a fraction ofa share of Parent Stock (after aggregating all shares of Company Stock 
represented by Certificates or Book-Entry Shares held by such holder) will be paid an amount in cash (without interest) equal to an 
amount representing such holder's proportionate interest in the net proceeds from the sale by the Exchange Agent on behalf of all such 
holders of the shares of Parent Stock that would otherwise be issued to such holders pursuant to Section 2.07(b). 
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(b) As promptly as practicable following the Effective Time, the Exchange Agent shall determine the excess of(i) the 
number of whole shares of Parent Stock issued and delivered to the Exchange Agent pursuant to Section 2.08(a) representing the 
Merger Consideration over (ii) the aggregate number of whole shares of Parent Stock to be distributed to former holders of Company 
Stock pursuant to Section 2.08 (such excess, the "Parent Excess Shares"). Following the Effective Time, the Exchange Agent shall, on 
behalf of former holders of Company Stock, sell the Parent Excess Shares at the then-prevailing prices on the NYSE. The sale of the 
Parent Excess Shares by the Exchange Agent shall be executed on the NYSE through one or more member firms of the NYSE and 
shall be executed in round lots to the extent practicable. The Exchange Agent shall use its reasonable best efforts to complete the sale 
of the Parent Excess Shares as promptly following the Effective Time as is practicable, consistent with obtaining the best execution of 
such sales in light of prevailing market conditions. Until the net proceeds of such sale or sales have been distributed to the holders of 
Certificates and Book-Entry Shares formerly representing Company Stock, the Exchange Agent shall hold such proceeds in trust for 
holders of Company Stock (the "Parent Shares Trust"). The amount of all commissions, transfer taxes and other out-of-pocket 
transaction costs, including the expenses and compensation of the Exchange Agent incurred in connection with such sale of Parent 
Excess Shares shall be paid by the Company. The Exchange Agent shall determine the portion of the Parent Shares Trust to which 
each former holder of Company Stock is entitled, if any, by multiplying that amount of the aggregate net proceeds composing the 
Parent Shares Trust by a fraction, the numerator of which is the amount of the fractional share interest to which such former holder of 
Company Stock is entitled (after taking into account all shares of Parent Stock held as of immediately prior to the Effective Time by 
such holder) and the denominator of which is the aggregate amount of fractional share interests to which all former holders of 
Company Stock are entitled (such product being the "Fractional Share Cash Amount"). 

( c) As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of Certificates and 
Book-Entry Shares formerly representing Company Stock with respect to any fractional share interest, the Exchange Agent shall make 
available such amounts to such holders of Certificates and Book-Entry Shares. 

Section 2.08 Payment of Merger Consideration. (a) Prior to the Effective Time, Parent shall enter into a customary exchange 
agreement with a nationally recognized financial institution designated by Parent and reasonably acceptable to the Company (the 
"Exchange Agent"), and shall deposit with the Exchange Agent for the benefit of the holders of shares of Company evidence of Parent 
Stock in book-entry form (and/or certificates representing such Parent Stock, at Parent's election) representing the aggregate amount of 
shares of Parent Stock sufficient to deliver the Merger Consideration (such shares, together with any dividends or distributions with 
respect thereto, hereinafter referred to as the "Merger Fund"). The Exchange Agent shall deliver the Merger Consideration to be issued 
pursuant to Section 2.05 out of the Merger Fund. Except as provided in Section 2.08(h), the Merger Fund shall not be used for any 
other purpose. 

(b) Payment Procedures. 

(i) Certificates. Parent shall instruct the Exchange Agent to mail, as soon as reasonably practicable after the 
Effective Time and in any event not later than the second 
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Business Day following the Closing Date, to each holder ofrecord ofa Certificate whose shares of Company Stock were converted 
into the Merger Consideration pursuant to Section 2.05, (A) a letter of transmittal (which shall specify that delivery shall be effected, 
and risk ofloss and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in 
customary form and have such other provisions as Parent may reasonably specify) and (B) instructions for use in effecting the 
surrender of the Certificates in exchange for the Merger Consideration, the Fractional Share Cash Amount and any dividends or other 
distributions to which such Certificates become entitled in accordance with Section 2.08(d) (the "Exchanged Amounts"). Upon 
surrender of a Certificate for cancellation to the Exchange Agent, together with such letter of transmittal, duly executed, and such other 
documents as may reasonably be required by the Exchange Agent, the holder of such Certificate shall be entitled to receive in 
exchange therefor, and Parent shall cause the Exchange Agent to pay and deliver in exchange thereof as promptly as practicable, the 
aggregate Exchanged Amounts in respect thereof, and the Certificate so surrendered shall forthwith be cancelled. In the event of a 
transfer of ownership of Company Stock that is not registered in the transfer records of the Company, payment may be made to a 
Person other than the Person in whose name the Certificate so surrendered is registered, if such Certificate shall be properly endorsed 
or otherwise be in proper form for transfer and the Person requesting such payment shall pay any transfer or other similar Taxes 
required by reason of the payment to a Person other than the registered holder of such Certificate or establish to the satisfaction of 
Parent that such Tax has been paid or is not applicable. No interest shall be paid or accrue on any cash payable upon surrender of any 
Certificate. 

(ii) Book-Entry Shares. Notwithstanding anything to the contrary contained in this Agreement, any holder of 
Book-Entry Shares shall not be required to deliver a Certificate or an executed letter of transmittal to the Exchange Agent to receive the 
Exchanged Amounts that such holder is entitled to receive pursuant to this Article 2. In lieu thereof, each holder of record of one or 
more Book-Entry Shares whose shares of Company Stock were converted into the Merger Consideration pursuant to Section 2.05 
shall automatically upon the Effective Time be entitled to receive, and Parent shall cause the Exchange Agent to pay and deliver, the 
Exchanged Amounts as promptly as practicable after the Effective Time. No interest shall be paid or accrue on any cash payable upon 
conversion of any Book-Entry Shares. 

(c) The Exchanged Amounts paid in accordance with the terms of this Article 2 upon the surrender of the Certificates 
(or, immediately, in the case of the Book-Entry Shares) shall be deemed to have been paid in full satisfaction of all rights pertaining to 
such shares of Company Stock. After the Effective Time, there shall be no further registration of transfers on the stock transfer books 
of the Surviving Corporation of shares of Company Stock that were outstanding immediately prior to the Effective Time. If, after the 
Effective Time, any Certificates formerly representing shares of Company Stock are presented to the Surviving Corporation or the 
Exchange Agent for any reason, they shall be cancelled and exchanged as provided in this Article 2. 

( d) No dividends or other distributions, if any, with a record date after the Effective Time with respect to Parent Stock 
shall be paid to the holder of any unsurrendered share of Company Stock until such holder shall surrender such share in accordance 
with this Section 2.08. After the surrender in accordance with this Section 2.08 ofa share of Company Stock to be converted into the 
right to receive shares of Parent Stock pursuant to Section 2.05, 
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the holder thereof shall be entitled to receive (in addition to the Merger Consideration and tl1e Fractional Share Cash Amount payable 
to such holder pursuant to Section 2.07) any such dividends or other distributions, without interest thereon, which had become payable 
with respect to the Parent Stock issuable in respect of such share of Company Stock. 

( e) Any portion of the Merger Fund that remains undistributed to the former holders of Company Stock for one year 
after the Effective Time shall be delivered to the Surviving Corporation, upon demand, and any former holder of Company Stock who 
has not theretofore complied with this Article 2 shall fuereafter look only to fue Surviving Corporation for payment of its claim for the 
Exchanged Amounts. 

(f) None of Parent, Merger Sub, the Company, the Surviving Corporation or the Exchange Agent shall be liable to 
any Person in respect of any amount delivered to a public official pursuant to any applicable abandoned property, escheat or similar 
Law. Any Merger Consideration remaining unclaimed by former holders of Company Stock immediately prior to such time as such 
amounts would otherwise escheat to or become property of any Governmental Authority shall, to fue fullest extent permitted by 
applicable Law, become the property of fue Surviving Corporation free and clear of any claims or interest of any Person previously 
entitled thereto. 

(g) If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit, in form and substance 
reasonably acceptable to Parent, of that fact by fue Person claiming such Certificate to be lost, stolen or destroyed and, ifrequired by 
Parent or the Exchange Agent, the posting by such Person of a bond in reasonable amount as Parent or fue Exchange Agent may 
direct, as indemnity against any claim that may be made against it or the Surviving Corporation with respect to such Certificate, the 
Exchange Agent will issue the Merger Consideration in exchange for such lost, stolen or destroyed Certificate. 

(h) The Exchange Agent shall invest any cash included in the Merger Fund as directed by Parent; provided, that no 
such investment income or gain or loss fuereon shall affect the amounts payable to holders of Company Stock. Any interest, gains and 
other income resulting from such investments shall be the sole and exclusive property of Parent payable to Parent upon its request, and 
no part of such interest, gains and other income shall accrue to fue benefit of holders of Company Stock; provided, that any investment 
of such cash shall in all events be limited to direct short-term obligations of, or short-term obligations fully guaranteed as to principal 
and interest by, the U.S. government, in commercial paper rated A-1 or P-1 or better by Moody's Investors Service, Inc. or Standard & 
Poor's Corporation, respectively, or in certificates of deposit, bank repurchase agreements or banker's acceptances of commercial 
banks wifu capital exceeding $10 billion (based on the most recent financial statements of such bank that are then publicly available), 
and that no such investment or loss thereon shall affect fue amounts payable to holders of Company Stock pursuant to this Article 2. If 
for any reason (including losses) the cash in fue Merger Fund shall be insufficient to fully satisfy all of the payment obligations to be 
made in cash by the Exchange Agent hereunder, Parent shall promptly deposit cash into the Merger Fund in an amount equal to the 
deficiency in fue amount of cash required to fully satisfy such cash payment obligations. 
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(i) Parent, the Company, the Surviving Corporation and the Exchange Agent shall be entitled to deduct and withhold 
from any payment otherwise payable hereunder such amounts as Parent, the Company, the Surviving Corporation or the Exchange 
Agent is required to deduct and withhold with respect to the making of such payment under the Code, or any provision of state, local 
or foreign Tax Law. Amounts so withheld and paid over to the appropriate taxing authority shall be treated for all purposes of this 
Agreement as having been paid to the person in respect of which such deduction or withholding was made. 

Section 2.09 Further Assurances. If, at any time after the Effective Time, the Surviving Corporation shall determine that any 
actions are necessary or desirable to vest, perfect or confirm ofrecord or otherwise in the Surviving Corporation its right, title or 
interest in, to or under any of the rights, properties or assets of either of the Company or Merger Sub acquired or to be acquired by the 
Surviving Corporation as a result of, or in connection with, the Merger or otherwise to carry out this Agreement, then the officers and 
directors of the Surviving Corporation shall be authorized to take all such actions as may be necessary or desirable to vest all right, title 
or interest in, to and under such rights, properties or assets in the Surviving Corporation or otherwise to carry out this Agreement. 

Section 2.10 Company Stock Options: Company Restricted Shares: Company RSUs: Company PSUs. (a) Company Stock 
Options. At the Effective Time, each compensatory option to purchase shares of Company Stock (a "Company Stock Option") 
outstanding immediately prior to the Effective Time, whether vested or unvested, shall, automatically and without any required action 
on the part of the holder thereof, (i) if such Company Stock Option is a Specified Award, become vested and exercisable in full and (ii) 
be converted into an option (an "Adjusted Stock Option") to purchase, on the same terms and conditions (except that the additional 
vesting and exercise provisions set forth on Section 2.10 of the Company Disclosure Letter shall apply to such Adjusted Stock Option) 
as were applicable under such Company Stock Option immediately prior to the Effective Time, the number of shares of Parent Stock 
(rounded down to the nearest whole number of shares) equal to the product of (i) the Exchange Ratio multiplied by (ii) the number of 
shares of Company Stock subject to such Company Stock Option as of immediately prior to the Effective Time (with such number 
determined by deeming any applicable performance conditions to be satisfied in full), at an exercise price per share of Parent Stock 
equal to the quotient (rounded up to the nearest whole cent) obtained by dividing (A) the exercise price per share of Company Stock 
subject to such Company Stock Option immediately prior to the Effective Time, by (B) the Exchange Ratio. 

(b) Company Restricted Shares. At the Effective Time, each share of Company Stock subject to vesting, repurchase or 
other lapse restrictions granted pursuant to a compensatory award (a "Company Restricted Share") that is outstanding immediately 
prior to the Effective Time shall vest in full and become free ofrestrictions, and any repurchase rights shall lapse, and the holder 
thereof shall be entitled to receive the Merger Consideration (subject to Section 2.07 and Section 2.08(d)) with respect to each such 
Company Restricted Share, less any applicable Taxes required to be withheld as provided in Section 2.08(i). 

( c) Company RSU s and Company PSU s. 
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(i) At the Effective Time, each Company RSU and each Company PSU that is outstanding immediately 
prior to the Effective Time and that is not a Specified Award shall be converted into a restricted stock unit award (an 
"Adjusted RSU") with the same terms and conditions as were applicable to the corresponding Company RSU or Company 
PSU, as applicable, immediately prior to the Effective Time (except that (i) no performance-based vesting condition shall 
apply to such Adjusted RSU and (ii) the additional vesting provisions set forth on Section 2.10 of the Company Disclosure 
Letter shall apply to such Adjusted RSU) and relating to the number of shares of Parent Stock, rounded to the nearest whole 
number of shares, determined by multiplying the number of shares of Company Stock subject to the Company RSU or 
Company PSU, as applicable, as of immediately prior to the Effective Time (with such number of shares determined, for 
purposes of each Company PSU, by deeming the applicable performance-based vesting condition to be achieved at the 
maximum level) by the Exchange Ratio. 

(ii) At the Effective Time, each Company RSU and each Company PSU that is outstanding immediately 
prior to the Effective Time and that is a Specified Award shall vest in full (and in the case ofa Company PSU, the applicable 
performance-based vesting condition shall be deemed to be achieved at the maximum level), and the holder of each such 
Company RSU and Company PSU shall be entitled to receive the number of shares of Parent Stock (rounded to the nearest 
whole number of shares) equal to the product of (i) the Exchange Ratio, multiplied by (ii) the number of shares of Company 
Stock subject to such Company RSU or Company PSU as of immediately prior to the Effective Time (with such number of 
shares determined, for purposes of each Company PSU, by deeming the applicable performance-based vesting condition to 
be achieved at the maximum level), less any applicable Taxes required to be withheld as provided in Section 2.08(i). 

( d) Company Actions. Prior to the Effective Time, the Company Board or its Compensation Committee shall adopt 
resolutions approving the treatment of the Company Stock Options, Company Restricted Shares, Company RSUs and Company PSUs 
(collectively, the "Company Stock Awards") in accordance with the provisions of this Section 2.10. 

(e) Promptly following the Closing, Parent shall prepare and file with the SEC a registration statement under the 
Securities Act on an appropriate form, or a post-effective amendment to a registration statement previously filed under the Securities 
Act, with respect to the shares of Parent Stock subject to the Adjusted Options and the Adjusted RS Us. 

ARTICLE 3 

THE SURVIVING CORPORATION 

Section 3.01 Surviving Corporation Matters. (a) At the Effective Time, the certificate of incorporation of the Company, as in 
effect immediately prior to the Effective Time, but as amended as set forth on Exhibit A hereto, shall be the certificate of incorporation 
of the Surviving Corporation until further amended in accordance with applicable Law. 
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(b) At the Effective Time, the by-laws of the Surviving Corporation shall be amended so as to read in their entirety as 
the by-laws of Merger Sub as in effect immediately prior to the Effective Time, except the references to Merger Sub's name shall be 
replaced by references to the Surviving Corporation until further amended in accordance with the provisions thereof and applicable 
Law. 

(c) From and after the Effective Time, until their successors have been duly elected or appointed and qualified, or until 
their earlier death, resignation or removal: (i) the directors of Merger Sub immediately prior to the Effective Time shall be the directors 
of the Surviving Corporation and (ii) the officers of Merger Sub immediately prior to the Effective Time shall be the officers of the 
Surviving Corporation. To the extent requested by Parent prior to the Effective Time, the Company shall use its reasonable best efforts 
to cause the applicable directors of each Subsidiary of the Company (or those Subsidiaries of the Company identified by Parent) to 
tender their resignations as directors of the applicable Subsidiary of the Company, effective as of the Effective Time, to deliver to 
Parent written evidence of such resignations (to be effective as of the Effective Time) prior to the Effective Time. In connection with 
the foregoing, the Company shall reasonably cooperate with Parent, including by providing to Parent information and access pursuant 
to and subject to Section 8.07 reasonably requested by Parent. Parent agrees that as a condition to any resignation contemplated by this 
Section 3.0l(c) requested by Parent, Parent will acknowledge in writing that such resignation is without prejudice to the applicable 
individual's rights under any applicable Company Plan. 

ARTICLE4 

REPRESENTATIONS AND WARRANTIES OF THE COMP ANY 

Except (a) as disclosed in the Company SEC Documents filed or furnished since January 1, 2014 (excluding any disclosures 
set forth in any such Company SEC Document in any risk factor section, any disclosure in any section relating to forward-looking 
statements or any other statements that are non-specific, predictive or primarily cautionary in nature other than historical facts included 
therein), where the relevance of the information as an exception to (or disclosure for purposes ot) a particular representation is 
reasonably apparent, or (b) as set forth in the applicable part or subpart of the disclosure letter delivered by the Company to Parent and 
Merger Sub in connection with, and upon the execution of, this Agreement (the "Company Disclosure Letter") or any other part or 
subpart of the Company Disclosure Letter (each section of which qualifies the correspondingly numbered representation, warranty or 
covenant specified therein and such other representations, warranties or covenants where its relevance as an exception to (or disclosure 
for purposes ot) such other representation, warranty or covenant is reasonably apparent), the Company represents and warrants to 
Parent and Merger Sub as follows: 

Section 4.01 Corporate Existence and Power. The Company is a corporation duly incorporated, validly existing and in good 
standing under the laws of the State of Delaware. The Company has all corporate power and authority to carry on its business as now 
conducted and is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such 
qualification is necessary, except where any failure to have such power or authority or to be so qualified would not reasonably be 
expected, individually or in the aggregate, to have a Company Material Adverse Effect. Prior to the date of this Agreement, the 
Company has 
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delivered or made available to Parent true and complete copies of the certificate of incorporation and bylaws of the Company as in 
effect on the date of this Agreement. 

Section 4.02 Corporate Authorization. (a) The execution, delivery and performance by the Company of this Agreement and 
the consummation by the Company of the Merger are within the Company's corporate power and authority and, assuming the 
representations and warranties set forth in Section 5.14 are true and correct and except for the need to obtain the Company Stockholder 
Approval, have been duly authorized by all necessary corporate action on the part of the Company. The affirmative vote of the holders 
ofa majority of the outstanding shares of Company Stock (the "Company Stockholder Approval") is the only vote of the holders of 
any of the Company's capital stock necessary in connection with the consummation of the Merger. This Agreement, assuming due 
authorization, execution and delivery by Parent and Merger Sub, constitutes a valid and binding agreement of the Company 
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or other similar Laws affecting creditors' rights generally and by general principles of equity 
(regardless of whether enforceability is considered in a proceeding in equity or at Law). 

(b) At a meeting duly called and held, the Company Board has unanimously (i) determined that the Merger, this 
Agreement and the other transactions contemplated hereby are advisable and fair to, and in the best interests of, the Company and its 
stockholders, (ii) approved this Agreement and the Merger and (iii) resolved to recommend the adoption of this Agreement by the 
Company's stockholders (the "Company Board Recommendation"). 

Section 4.03 Governmental Authorization. The execution, delivery and performance by the Company of this Agreement and 
the consummation by the Company of the Merger require no action by, approval or authorization of or filing with, any Governmental 
Authority, other than (i) the filing of a certificate of merger with respect to the Merger with the Delaware Secretary of State and 
appropriate documents with the relevant authorities of other states in which the Company is qualified to do business, (ii) compliance 
with any applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (together with the rules 
and regulations promulgated thereunder, the "HSR Act") and any other Laws that are designed or intended to prohibit, restrict or 
regulate actions having the purpose or effect of monopolization, lessening of competition or restraint of trade (together with the HSR 
Act, "Competition Laws"), (iii) compliance with any applicable requirements of the U.S. Securities Act of 1933, as amended (together 
with the rules and regulations promulgated thereunder, the "Securities Act"), the Exchange Act and any other applicable state or 
federal securities Laws, (iv) compliance with any applicable requirements of the NYSE, (v) compliance with and such approvals, 
filings and/or notices as may be required by the U.S. Nuclear Regulatory Commission (the "NRC") and any other Governmental 
Authority having jurisdiction over the possession or use ofradioactive materials, including any "NRC Agreement State" acting under 
delegated authority pursuant to section 274 of the Atomic Energy Act of 1954, as amended (the "Atomic Energy Act") (together with 
the NRC, the "Nuclear Regulatory Agencies"), (vi) as set forth on Section 4.03 of the Company Disclosure Letter and (vii) any actions 
or filings the absence of which would not reasonably be expected, individually or in the aggregate, to have a Company Material 
Adverse Effect. 
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Section 4.04 Non-contravention. Except as set forth on Section 4.04 of the Company Disclosure Letter, the execution, 
delivery and performance by the Company of this Agreement and the consummation of the Merger by the Company do not and will 
not, assuming the authorizations, consents and approvals referred to in Section 4.03 arc obtained, (i) contravene, conflict with, or result 
in any violation or breach of any provision of the certificate of incorporation or bylaws of the Company, (ii) contravene, conflict with 
or result in a violation or breach of any provision of (A) any Law or (B) any order, writ, decree, consent decree, judgment, award, 
injunction, settlement or stipulation issued, promulgated, made, rendered or entered into by or with any Governmental Authority (in 
each case, whether temporary, preliminary or permanent) (any of the foregoing described by clause (B), an "Order"), (iii) require any 
consent or other action by any Person under, constitute a default or a violation, or an event that, with or without notice or lapse of time 
or both, would constitute a default or a violation, under or of, or cause or permit the termination, cancellation or acceleration of any 
right or obligation under, any provision of any agreement, arrangement, contract, understanding, instrument, note, bond, mortgage, 
indenture, deed of trust, lease, license or other commitment, whether written or oral (a "Contract") binding upon the Company or any 
of its Subsidiaries or any license, franchise, permit, certificate, approval or other similar authorization affecting, or relating in any way 
to, the assets or business of the Company and its Subsidiaries or (iv) result in the creation or imposition of any Lien, other than any 
Permitted Lien, on any asset of the Company or any of its Subsidiaries, except, in the case of each of clauses (ii), (iii) and (iv), which 
have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

Section 4.05 Capitalization. (a) (i) The authorized capital stock of the Company consists of60,000,000 shares of Company 
Stock and 5,000,000 shares of Class A preferred stock, without par value, of the Company. As of October 30, 2015 (the "Company 
Capitalization Date"), there were outstanding 37,883,604 shares of Company Stock, including 106,000 Company Restricted Shares, 
and an additional 4,008,963 shares of Company Stock held in treasury. As of the Company Capitalization Date, there were 
outstanding (A) Company Stock Options with respect to an aggregate of 1,080,109 shares of Company Stock, (B) Company RSUs 
with respect to an aggregate of 138,418 shares of Company Stock, (C) Company PSUs with respect to an aggregate of 450,220 shares 
of Company Stock (assuming for this purpose that all applicable performance conditions arc achieved at the maximum level), (D) no 
shares of preferred stock of the Company and (E) no shares of other series of common stock of the Company. (ii) Section 4.05(a) of 
the Company Disclosure Letter sets forth a true and complete list of all Company Stock Awards outstanding as of October 30, 2015, 
specifying, on a holder by holder basis, (A) the name of each holder, (B) the number of shares subject to each such Company Stock 
Award, (C) the grant date of each such Company Stock Award, (D) the vesting schedule of each such Company Stock Award, and 
(E) the exercise price of each Company Stock Award, to the extent applicable. 

(b) Except as set forth in Section 4.05(a) or as set forth on Section 4.05(b) of the Company Disclosure Letter, as of the 
Company Capitalization Date, there are no issued, reserved for issuance or outstanding (i) shares of capital stock or other voting 
securities of or other ownership interests in the Company, (ii) securities of the Company convertible into or exchangeable for shares of 
capital stock or other voting securities of or other ownership interests in the Company, (iii) warrants, calls, options or other rights to 
acquire from the Company, or 
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other obligation of the Company to issue, any shares of capital stock, voting securities or securities convertible into or exchangeable for 
capital stock or other voting securities of or other ownership interests in the Company or (iv) restricted shares, stock appreciation rights, 
performance units, contingent value rights, "phantom" stock or similar securities or rights issued or granted by the Company or any of 
its Subsidiaries that are derivative of, or provide economic benefits based, directly or indirectly, on the value or price of, any shares of 
capital stock or other voting securities of or other ownership interests in the Company (the items in clauses (i) through (iv) being 
referred to collectively as the "Company Securities"). 

(c) Except as set forth on Section 4.0S(c) of the Company Disclosure Letter, there are no outstanding obligations of 
the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the Company Securities. Neither the 
Company nor any of its Subsidiaries is a party to any voting trust, proxy, voting agreement or other similar agreement with respect to 
the voting of any Company Securities. All outstanding shares of capital stock of the Company have been, and all shares that may be 
issued pursuant to any equity compensation plan or arrangement will be, when issued in accordance with the respective terms thereof, 
duly authorized and validly issued, fully paid and nonassessable and free of preemptive rights. No Subsidiary of the Company owns 
any shares of capital stock of the Company or any Company Securities. There are no outstanding bonds, debentures, notes or other 
indebtedness of the Company having the right to vote (whether on an as-converted basis or otherwise) (or convertible into, or 
exchangeable for, securities having the right to vote) on any matters on which stockholders of the Company may vote. 

Section 4.06 Subsidiaries. (a) Each Subsidiary of the Company is an entity duly incorporated or otherwise duly organized, 
validly existing and (where applicable or recognized) in good standing under the laws of its jurisdiction of incorporation or 
organization, except, in the case of any such Subsidiary, where the failure to be so incorporated, organized, existing or in good 
standing would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Each 
Subsidiary of the Company has all corporate, limited liability company or comparable powers and all Governmental Authorizations 
required to carry on its business as now conducted, except for those powers or Governmental Authorizations the absence of which has 
not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Each 
such Subsidiary is duly qualified to do business as a foreign entity and is in good standing in each jurisdiction where such qualification 
is necessary, except for those jurisdictions where failure to be so qualified or in good standing has not had, and would not reasonably 
be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Section 4.06 of the Company Disclosure 
Letter sets forth, as of the date of this Agreement, a true and complete list of the Company's Subsidiaries. 

(b) Except as set forth on Section 4.06(b) of the Company Disclosure Letter, all of the outstanding capital stock or 
other voting securities of or other ownership interests in each Subsidiary of the Company, are owned by the Company, directly or 
indirectly, free and clear of any lien, pledge, claim, charge, mortgage, deeds of trust, right of first offer or first refusals, options, security 
interest, encumbrance or security interests of any kind (collectively, "Liens") and free of any other limitation or restriction (including 
any restriction on the right to vote, sell or otherwise dispose of such capital stock or other voting securities or other ownership 
interests), in each case other than Permitted Liens. There are no issued, reserved for issuance or 
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outstanding (i) securities of the Company or any of its Subsidiaries convertible into, or exchangeable for, shares of capital stock or 
other voting securities of or other ownership interests in any Subsidiary of the Company, (ii) warrants, calls, options or other rights to 
acquire from the Company or any of its Subsidiaries, or other obligations of the Company or any of its Subsidiaries to issue, any shares 
of capital stock or other voting securities of or other ownership interests in or any securities convertible into, or exchangeable for, any 
shares of capital stock or other voting securities of or other ownership interests in any Subsidiary of the Company or (iii) restricted 
shares, stock appreciation rights, performance units, contingent value rights, "phantom" stock or similar securities or rights issued or 
granted by the Company or any of its Subsidiaries that are derivative of, or provide economic benefits based, directly or indirectly, on 
the value or price of, any capital stock or other voting securities of or other ownership interests in any Subsidiary of the Company (the 
items in clauses (i) through (iii) being referred to collectively as the "Company Subsidiary Securities"). There are no outstanding 
obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the Company Subsidiary 
Securities. 

(c) Except for the capital stock and voting securities of, and other equity interests in, the Subsidiaries of the Company 
or as set forth in Section 4.06(c) of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries owns, directly or 
indirectly, any capital stock or voting securities of, or other equity interests in, or any interest convertible into or exchangeable or 
exercisable for, any capital stock or voting securities of, or other equity interests in, any firm, corporation, partnership, company, 
limited liability company, trust, joint venture, association or other entity other than in ordinary course investments in publicly traded 
securities constituting one percent or less of a class of outstanding securities of any entity. 

(d) For purposes of this Agreement, "Permitted Liens" means (i) Liens for Taxes not yet due and payable or tl1at are 
being contested in good faith by appropriate proceedings or for which adequate reserves (as determined in accordance with generally 
accepted accounting principles in the United States ("GAAP")) have been established on the Company Balance Sheet, (ii) Liens in 
favor of vendors, carriers, warehousemen, repairmen, mechanics, workmen, materialmen, construction or similar Liens or other 
encumbrances arising in the ordinary course of business with respect to amounts not yet overdue or the validity of which is being 
contested in good faith by appropriate proceedings or that are otherwise not material, (iii) Liens reflected in the Company Balance 
Sheet or Parent Balance Sheet, as applicable, (iv) with respect to any Real Property Lease, Liens in favor of the lessors under Real 
Property Leases, (v) Liens imposed or promulgated by operation of applicable Law with respect to real property and improvements, 
including zoning regulations, permits, licenses, utility easements, rights of way and similar Liens imposed or promulgated by any 
Governmental Authority, (vi) with respect to the Real Property, minor title defects or irregularities that would not, individually or in the 
aggregate, reasonably be expected to materially impair the continued use and operation of the assets to which they relate in the business 
of such entity and its Subsidiaries as presently conducted or are being contested in the ordinary course of business in good faith and 
(vii) Liens under applicable federal and state securities Laws. 

Section 4.07 SEC Filings and the Sarbanes-Oxley Act. (a) The Company has filed with or furnished to the SEC all reports, 
schedules, forms, statements, prospectuses, registration statements and other documents required to be filed or furnished, as the case 
may be, by the 

20 



Company since January 1, 2013 (collectively, together with any exhibits and schedules thereto and other information incorporated 
therein, the "Company SEC Documents"). As of its filing date (or, ifamended or supplemented, as of the date of the most recent 
amendment or supplement filed prior to the date of this Agreement), each Company SEC Document complied, and each Company 
SEC Document filed or furnished subsequent to the date of this Agreement will comply, in all material respects with the applicable 
requirements of the Securities Act, the Exchange Act or the Sarbanes-Oxley Act of2002, as amended (together with the rules and 
regulations promulgated thereunder, the "Sarbanes-Oxley Act"), as the case may be. As of its filing date (or, if amended or 
supplemented, as of the date of the most recent amendment or supplement filed prior to the date of this Agreement), each Company 
SEC Document filed or furnished pursuant to the Exchange Act did not contain any untrue statement of a material fact or omit to state 
any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading in any material respect. Each Company SEC Document that is a registration statement, as amended or 
supplemented, if applicable, filed pursuant to the Securities Act, as of the date such registration statement or amendment became 
effective, and as of the date of such supplement, did not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements therein not misleading in any material respect. None of the Company's 
Subsidiaries is, or at any time since January 1, 2013 has been, required to file any forms, reports or other documents with the SEC. 

(b) The Company has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under 
the Exchange Act). Such disclosure controls and procedures are designed to ensure that material information (both financial and non­
financial) relating to the Company, including its consolidated Subsidiaries, is made known to the Company's principal executive 
officer and its principal financial officer by others within those entities, particularly during the periods in which the periodic reports 
required under the Exchange Act are being prepared. For purposes of this Agreement, "principal executive officer" and "principal 
financial officer" shall have the meanings given to such terms in the Sarbanes-Oxley Act. 

(c) Except as set forth on Section 4.07(c) of the Company Disclosure Letter, the Company and its Subsidiaries have 
established and maintained a system of internal controls over financial reporting (as defined in Rule l 3a-l 5 under the Exchange Act) 
("internal controls"). Such internal controls are sufficient to provide reasonable assurance regarding the reliability of the Company's 
financial reporting and the preparation of Company financial statements for external purposes in accordance with GAAP. The 
Company has disclosed, based on its most recent evaluation of internal controls prior to the date of this Agreement, to the Company's 
auditors and audit committee (i) any significant deficiencies and material weaknesses in the design or operation of internal controls 
which are reasonably likely to adversely affect the Company's ability to record, process, summarize and report financial information 
and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in internal 
controls. The Company has disclosed to Parent prior to the date of this Agreement a summary of any such disclosure made by 
management to the Company's auditors or audit committee since January 1, 2013 and prior to the date of this Agreement. 

21 



(d) There are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by the 
Company relating to the Company SEC Documents. None of the Company SEC Documents is, to the knowledge of the Company, 
the subject ofongoing SEC review. 

(e) Neither the Company nor any of its Subsidiaries has extended or maintained credit, arranged for the extension of 
credit, or renewed an extension of credit, in the form of a personal loan to or for any executive officer (as defined in Rule 3b-7 under 
the Exchange Act) or director of the Company in violation of Section 402 of the Sarbanes-Oxley Act. 

(f) Each of the principal executive officer and principal financial officer of the Company (or each former principal 
executive officer and principal financial officer of the Company, as applicable) have made all certifications required by Rules l 3a-l 4 
and 15d-14 under the Securities Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations 
promulgated by the SEC and the NYSE. 

(g) Neither the Company nor any of its Subsidiaries is a party to, nor does it have any commitment to become a party 
to, any joint venture, off-balance sheet partnership or any similar Contract (including any Contract relating to any transaction or 
relationship between or among the Company or one of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including 
any structured finance, special purpose or limited purpose entity or Person, on the other hand) or any "off-balance sheet arrangements" 
(as defined in Item 303(a) of Regulation S-K of the SEC), in each case where the result, purpose or effect of such Contract is to avoid 
disclosure of any material transaction involving, or material liabilities of, the Company or any of its Subsidiaries in the Company's 
financial statements or other Company SEC Documents. 

(h) Since the Company Balance Sheet Date, there has been no transaction, or series of similar transactions, 
agreements, arrangements or understandings, nor is there any proposed transaction as of the date of this Agreement, or series of similar 
transactions, agreements, arrangements or understandings to which the Company or any of its Subsidiaries was or is to be a party, that 
would be required to be disclosed under Item 404 of Regulation S-K promulgated under the Securities Act that has not been disclosed 
in the Company's Form 10-K for the fiscal year ended December 31, 2014 filed with the SEC on March 10, 2015 or other Company 
SEC Documents filed prior to the date of this Agreement. 

Section 4.08 Financial Statements. The audited consolidated financial statements and unaudited consolidated interim financial 
statements of the Company included or incorporated by reference in the Company SEC Documents (including all related notes and 
schedules thereto) (a) fairly present, in all material respects, the consolidated financial position of the Company and its consolidated 
Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject to 
normal year-end audit adjustments in the case of any unaudited interim financial statements), (b) comply in all material respects with 
the applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto, and (c) have been 
prepared in accordance with GAAP (except, in the case of the unaudited interim statements, as may be permitted under Form 10-Q of 
the Exchange Act) 
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applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto). 

Section 4.09 Disclosure Documents. None of the information supplied or to be supplied by or on behalf of the Company for 
inclusion or incorporation by reference in the registration statement on Form S-4 to be filed with the SEC by Parent in connection with 
the Parent Stock Issuance (including any amendments or supplements thereto, the "Registration Statement") or the joint proxy 
statement to be sent to the Company's stockholders in connection with the Merger and to Parent's stockholders in connection with the 
Parent Stock Issuance (including any amendments or supplements thereto, and which will be included in the Registration Statement, 
the "Joint Proxy Statement") will, at the time the Registration Statement becomes effective under the Securities Act, at the time the 
Joint Proxy Statement is first mailed to the Company's stockholders or Parent's stockholders, at any time of amendment or supplement 
thereof, or at the time of the Company Stockholder Meeting or the Parent Stockholder Meeting, contain any untrue statement of a 
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light 
of the circumstances under which they are made, not misleading. The Joint Proxy Statement (other than the portions related to the 
Parent Stockholder Meeting or the registration of the shares of Parent Stock to be issued in the Merger) will comply as to form in all 
material respects with the applicable requirements of the Securities Act and the Exchange Act. Notwithstanding the foregoing 
provisions of this Section 4.09, no representation or warranty is made by the Company with respect to information or statements made 
or incorporated by reference that were not supplied by or on behalf of the Company. 

Section 4.10 Absence of Certain Changes. Except as set forth on Section 4.10 of the Company Disclosure Letter: (a) From 
December 31, 2014 (the "Company Balance Sheet Date") through the date of this Agreement, (i) the business of the Company and its 
Subsidiaries has been conducted in the ordinary course of business consistent with past practice in all material respects, (ii) there has 
not been any event, occurrence, development or state of circumstances or facts that has had or would reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect, and (iii) neither the Company nor any of its Subsidiaries has 
taken any action that iftaken during the period from the date of this Agreement through the Effective Time without Parent's consent 
would constitute a breach of clause (a), (b), (h), G), (m), (n), or (q) as it related to clauses (a), (b), (h), G), (m), or (n) of Section 6.01. 

(b) Since the date of this Agreement, there has not been any event, occurrence or development that has had or would 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

Section 4.11 No Undisclosed Material Liabilities. Except as set forth on Section 4.11 of the Company Disclosure Letter, there 
are no liabilities or obligations of the Company or any of its Subsidiaries that would be required by GAAP to be reflected on or 
reserved against on a consolidated balance sheet of the Company and its Subsidiaries, taken as a whole, other than: (a) liabilities or 
obligations disclosed, reflected, reserved against or otherwise provided for in the consolidated balance sheet of the Company as of the 
Company Balance Sheet Date included in the Company SEC Documents, including the notes thereto (the "Company Balance Sheet"); 
(b) liabilities or obligations incurred in the ordinary course of business consistent with past practices 
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since the Company Balance Sheet Date; (c) liabilities or obligations arising out of this Agreement or the Merger; and (d) liabilities or 
obligations that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect. 

Section 4.12 Compliance with Laws and Court Orders: Governmental Authorizations. (a) Except for matters that have not 
had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or to 
materially interfere with or delay the consummation of the Merger or as set forth on Section 4.12 of the Company Disclosure Letter, 
the Company and each of its Subsidiaries is and since January 1, 2013 has been in compliance with all applicable Laws and Orders, 
and to the knowledge of the Company, is not under investigation with respect to and has not been threatened to be charged with or 
given notice by a Governmental Authority with respect to, a violation of any Law or Order. There is no rule or Order of any 
Governmental Authority outstanding against the Company or any of its Subsidiaries that has had or would reasonably be expected to 
have, individually or in the aggregate, a Company Material Adverse Effect or that, as of the date of this Agreement, seeks to materially 
interfere with or delay the consummation of the Merger. This section does not relate to Intellectual Property Rights matters, Tax 
matters, employee benefits matters or environmental matters, each of which are the subjects of Sections 4.15, 4.16, 4.17 and 4.18, 
respectively. 

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect, the Company and each of its Subsidiaries has all Governmental Authorizations necessary for the ownership and 
operation of its businesses as presently conducted, and each such Governmental Authorization is in full force and effect. Except as 
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the Company is 
and since January 1, 2013 has been in compliance with the terms of all Governmental Authorizations necessary for the ownership and 
operation of its businesses and (ii) since January 1, 2013, the Company has not received written notice from any Governmental 
Authority alleging any conflict with or breach of any such Governmental Authorization. 

Section 4.13 Litigation. Except as (i) do not involve an amount in controversy in excess of$2,000,000, (ii) do not seek 
material injunctive or other material non-monetary relief, or (iii) set forth on Section 4.13 of the Company Disclosure Letter, as of the 
date hereof, there is no suit, action, claim, proceeding, arbitration, mediation, audit or hearing or, to the knowledge of the Company, 
investigation (in each case, whether civil, criminal or administrative) (collectively, "Proceedings") commenced, brought, conducted or 
heard by or before (or in the case of threatened Proceedings that would be before), or otherwise involving, any Governmental 
Authority pending against, or, to the knowledge of the Company, threatened by or against the Company or any of its Subsidiaries, or 
any other Person for whom the Company or any of its Subsidiaries is reasonably expected to be liable or any of their respective 
properties is reasonably likely to be affected that, (A) if determined or resolved adversely in accordance with the plaintiff's demands, 
would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, or (B) as of the date of 
this Agreement, seeks to materially interfere with or delay the consummation of the Merger. The Company has adequate reserves 
(within the meaning ofGAAP and applicable regulatory requirements or guidelines) to cover the 
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cost of defense and all potential liabilities relating to or arising out of the Proceedings set forth on Section 4.13 of the Company 
Disclosure Letter. 

Section 4.14 Properties. (a) The Company or one of its Subsidiaries has good and marketable and indefeasible fee simple title 
(or the equivalent in any applicable foreign jurisdiction) or valid leasehold title (as applicable) to the real properties owned by the 
Company or any of its Subsidiaries as of the date of this Agreement (the "Owned Real Property") and the material leases, subleases, 
licenses or other occupancies to which the Company or any of its Subsidiaries is a party as tenant for real property (the "Real Property 
Leases", together with the Owned Real Property, the "Company Real Property") and all property and assets reflected on the Company 
Balance Sheet or acquired after the Company Balance Sheet Date, in each case, free and clear of all Liens, except (i) for Permitted 
Liens, (ii) for the property and assets that have been disposed of since the Company Balance Sheet Date in the ordinary course of 
business consistent with past practice and (iii) as would not reasonably be expected to have, individually or in the aggregate a 
Company Material Adverse Effect. Section 4.14(a) of the Company Disclosure Letter sets forth a correct complete list of the material 
Company Real Property. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect, all material Owned Real Property (i) complies with all applicable zoning and land use ordinances, laws and 
regulations, or is a valid nonconforming use thereunder, (ii) has sufficient access to a public road, and (iii) is improved with all 
necessary and sufficient buildings, structures and improvements sufficient for the continuation of its business as currently conducted in 
accordance with all applicable permits and laws. There are no existing (or to the Company's knowledge, threatened) condemnation 
proceedings with respect to any Owned Real Property. 

(b) Each Real Property Lease under which the Company or any of its Subsidiaries leases, subleases, licenses or 
otherwise occupies any material real property is valid, binding and in full force and effect, and no uncured default of a material nature 
on the part of the Company or its applicable Subsidiary, or to the knowledge of the Company, the landlord exists under any Real 
Property Lease, and no event has occurred or circumstance exists that, with the giving of notice, the passage of time, or both, would 
constitute a material breach or default under any Real Property Lease, except as to any of the foregoing those that would not 
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

(c) To the knowledge of the Company, there are no leases, subleases, licenses, rights or other agreements affecting any 
portion of the Company Real Property that would reasonably be expected to materially adversely affect the existing use of such 
Company Real Property by the Company or its Subsidiaries in the operation of its business thereon. To the knowledge of the 
Company, there are no outstanding options or rights of first refusal in favor of any other Person to purchase any Company Real 
Property or any material portion thereof or interest therein that would reasonably be expected to materially adversely affect the existing 
use of the Company Real Property in the operation of the Company's or its Subsidiary's business thereon. Neither the Company nor 
any of its Subsidiaries is currently subleasing, licensing or otherwise granting to any Person the right to use or occupy a material 
portion of a Company Real Property that could reasonably be expected to materially adversely affect in any material respect the 
existing use of such Company Real Property in the operation of the business conducted thereon as currently conducted. 
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Section 4.15 Intellectual Property. (a) Except as set forth on Section 4.1 S(a) of the Company Disclosure Letter and except as 
would not have, individually or in the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries own or have a 
valid and enforceable license to use all intellectual property rights or similar proprietary rights (collectively, including (i) patents, 
trademarks, service marks, trade names, domain names, copyrights, designs, (ii) applications for and registrations of patents, 
trademarks, service marks, trade dress, trade names, domain names, copyrights and designs, (iii) processes, fommlae, methods, 
schematics, technology, know-how, data, computer software programs and applications, and (iv) trade secrets and other tangible or 
intangible proprietary or confidential information and materials, "Intellectual Property Rights") necessary to, or material and used or 
held for use in, the conduct of the business of the Company and its Subsidiaries as currently conducted. All use and distribution of 
products of the Company or any of its Subsidiaries is in compliance with all licenses applicable to the Intellectual Property Rights, 
except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

(b) Except as set forth on Section 4.15(b) of the Company Disclosure Letter, to the Knowledge of the Company, 
neither the Company nor any of its Subsidiaries has infringed or otherwise violated any Intellectual Property Right of any Person 
except as would not reasonably be expected to be material to the Company. There is no Proceeding pending against, or, to the 
knowledge of the Company, threatened against, the Company or any of its Subsidiaries (A) based upon, or challenging or seeking to 
deny or restrict, the rights of the Company or any of its Subsidiaries in any of the Intellectual Property Rights owned or purported to be 
owned by the Company or any of its Subsidiaries ("Owned Intellectual Property Rights") or in any of the material Intellectual Property 
Rights owned by a Third Party and licensed or sublicensed to the Company or any of its Subsidiaries or for which the Company or any 
of its Subsidiaries has obtained a covenant not to be sued ("Licensed Intellectual Property Rights"), (B) alleging that any Owned 
Intellectual Property Right or Licensed Intellectual Property Right is invalid or unenforceable, or (C) alleging that the use of any of the 
Owned Intellectual Property Rights or Licensed Intellectual Property Rights or that the conduct of the business of the Company or any 
of its Subsidiaries do or may conflict with, misappropriate, infringe or otherwise violate any Intellectual Property Right of any Person, 
except for matters that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. The material Owned Intellectual Property is free and clear of any material adverse Lien, including, without limitation, claims or 
rights of employees, agents, consultants, joint venturers, former employers of any of the Company's current or former employees, or 
any other Person involved in the development or creation of such Intellectual Property and no other Person has any material claim of 
ownership with respect to any of such material Owned Intellectual Property. 

(c) To the knowledge of the Company, prior to the date of this Agreement, no current or former employee, agent, 
consultant, or contractor has asserted that he/she/it owns any material inventions made or other material Intellectual Property Rights 
owned or used by the Company that has not been assigned to the Company. 

(d) The Company has taken reasonable and practicable steps designed to safeguard and maintain the secrecy and 
confidentiality of all material Intellectual Property Rights that the Company holds or purports to hold as a trade secret. 
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( e) Neither the execution, delivery, or performance of this Agreement, nor the consummation of any of the transactions 
contemplated by this Agreement will trigger any provision of any Licensed Intellectual Property Rights that will, with or without notice 
or the lapse of time, result in, or give any other Person the right or option to cause or declare a loss of rights in, or Encumbrance on, 
any Licensed Intellectual Property Rights. 

Section 4.16 Taxes. 

(a) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect or as set forth on Section 4.16Ca) of the Company Disclosure Letter: 

(i) each Tax Return required to be filed with any Taxing Authority by the Company or any of its Subsidiaries 
has been timely filed (taking into account extensions) and is true, correct and complete; 

(ii) the Company and each of its Subsidiaries has timely paid to the appropriate Taxing Authority all Taxes due 
and payable (whether or not shown as due on any Tax Returns that have been so filed) except, in the case of each of clauses (i) and 
(ii), with respect to matters contested in good faith or for which adequate accruals or reserves have been established; 

(iii) there is no pending Proceeding by or against a Governmental Authority in respect of any Taxes of the 
Company or any of its Subsidiaries; 

(iv) there is no pending audit, examination, investigation or other proceeding with respect to any Taxes of the 
Company or the Company Subsidiaries; 

(v) there are no Liens for Taxes on any of the assets of the Company or any of its Subsidiaries other than 
Permitted Liens; 

(vi) during the two-year period ending on the date of this Agreement, the Company has not been a distributing 
corporation or a controlled corporation in a transaction intended to be governed by Section 355 of the Code; 

(vii) neither the Company nor any of its Subsidiaries is, or was, a party to any Tax Sharing Agreement (other 
than an agreement exclusively between or among the Company and its Subsidiaries or among the Company's Subsidiaries) pursuant to 
which it will have any obligation to make any payments for Taxes after the Effective Time; 

(viii) neither the Company nor any of its Subsidiaries (A) has been a member of an affiliated group filing a 
consolidated federal income Tax Return (other than a group the common parent of which is or was the Company or any of its 
Subsidiaries), or (B) has any liability for the Taxes of any Person (other than the Company and its Subsidiaries) under Treasury 
Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign Law), as a transferee or successor, or by contract; 
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(ix) each of the Company and its Subsidiaries have withheld and paid all Taxes required to have been withheld 
and paid in connection with any amounts paid or owing to any employee, independent contractor, creditor, stockholder, or other Third 
Party; 

(x) neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of Taxes or 
agreed to any extension of time with respect to a Tax assessment or deficiency; 

(xi) neither the Company nor any of its Subsidiaries has made any payments since the last filed income Tax 
Return of the Company, is obligated to make any payments, or is a party to any contract that under certain circumstances would 
obligate it to make any payments that will not be deductible under Code Sections 162(m); 

(xii) neither the Company nor any Subsidiary has agreed to or would reasonably be expected to be required to 
include any item of income in, or exclude any item of deduction from, taxable income for any Tax period (or portion thereof) ending 
after the Closing Date as a result of any: (i) change in method of accounting pursuant to Section 48 l(a) of the Code or any similar 
provision of state, local or foreign Tax Law by reason of a change in accounting method initiated by the Company or any Subsidiary 
for a Tax period ending on or prior to the Closing Date; (ii) closing agreement described in Section 7121 of the Code (or any 
corresponding or similar provision of federal, state, local, or foreign Tax Law) executed on or prior to the Closing Date; (iii) installment 
sale or open transaction disposition made on or prior to the Closing Date; (iv) deferred intercompany gain or any excess loss account 
described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision offederal, state, local or 
foreign Tax Law); or (v) election under Section 108(i) of the Code (or comparable provisions of state, local or foreign Tax Law); 

(xiii) each of the Company and its Subsidiaries has (i) complied with the requirements of Section 482 of the 
Code and the Treasury Regulations thereunder (and all comparable provisions of state, local or foreign Law), and (ii) prepared and 
maintained adequate documentation in respect of transactions with related parties governed by Section 482 of the Code and the 
Treasury Regulations thereunder (and all comparable provisions of state, local or foreign Law); and 

(xiv) to the knowledge of the Company, neither the Company nor any of its Subsidiaries has undergone an 
"ownership change" within the meaning of Section 382(g) of the Code as of the date of this Agreement. 

(b) Neither the Company nor any of its Subsidiaries is or has been a party to a "listed transaction" within the meaning 
of Treasury Regulations Section l .6011-4(b). 

(c) For purposes of this Agreement: 

(i) "Tax" means any tax or other like assessment or charge of any kind whatsoever (together with any interest, 
penalty, addition to tax or additional amount) imposed by any Governmental Authority (a "Taxing Authority"). 
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(ii) 'Tax Return" means any report, return, document, declaration or other information or filing required to be 
supplied to any Taxing Authority with respect to Taxes, including information returns. 

(iii) "Tax Sharing Agreements" means all agreements existing as of the date of this Agreement binding a party 
or any of its Subsidiaries that provide for the allocation or sharing of any Tax liability (excluding any agreement or arrangement 
pertaining to the sale or lease of assets or subsidiaries and any indemnity, sharing or similar agreements or arrangements where the 
inclusion of a Tax indemnification, sharing or allocation provision is customary or incidental to an agreement the primary nature of 
which is not Tax sharing or indemnification). 

( d) Notwithstanding any other provision of this Agreement to the contrary, the representations and warranties 
contained in this Section 4.16 and in Section 4.17 are the sole and exclusive representations of the Company with respect to Taxes. 

Section 4.17 Employees and Employee Benefit Plans. (a) Section 4.17(a) of the Company Disclosure Letter contains a correct 
and complete list identifying each U.S. Company Plan and each Foreign Company Plan. For purposes of this Agreement, (i) 
"Company Plan" means each material "employee benefit plan," as defined in Section 3(3) of the Employee Retirement Income 
Security Act of 1974, as amended ("ERISA"), each material employment agreement, change in control agreement, severance 
agreement or plan, and each other material plan, program, fund, policy, obligation, or agreement, whether written or unwritten, 
providing for compensation, bonuses, profit-sharing, equity compensation or other forms of incentive or deferred compensation, 
insurance (including any self-insured arrangements), health or medical benefits, or post-employment compensation or retirement 
benefits (including compensation, pension, health, medical or life insurance benefits) which is maintained, administered or contributed 
to by the Company or any of its Subsidiaries, or with respect to which the Company or any of its Subsidiaries has any material liability, 
other than a Multiemployer Plan (as defined below); (ii) "Foreign Company Plan" means each Company Plan that primarily covers 
employees or other service providers of the Company or any of its Subsidiaries based outside of the United States and/or that is 
governed by the laws of any jurisdiction outside of the United States (other than any plan or program maintained by, or required to be 
established by, a Governmental Authority to which the Company or any of its Subsidiaries contribute pursuant to applicable Laws); 
and (iii) "U.S. Company Plan" means each Company Plan that is not a Foreign Company Plan. The Company has delivered or 
otherwise made available to Parent accurate, current and complete copies of each of the following: (A) where the Company Plan has 
been reduced to writing, each U.S. Company Plan and each Foreign Company Plan, and all amendments thereto, (B) where the 
Company Plan has not been reduced to writing, a written summary of all material plan terms for each U.S. Company Plan and each 
Foreign Company Plan; (C) the most recent summary plan description, summary of material modifications, and any other written 
communications, if any, required under ERISA with respect to each U.S. Company Plan; (D) where applicable, copies of any trust 
agreements or other funding arrangements; (E) in the case of any U.S. Company Plan that is intended to be qualified under Section 
401(a) of the Code, a copy of the most recent determination, opinion or advisory letter from the Internal Revenue Service; (F) in the 
case of any U.S. Company Plan for which a Form 5500 is required to be filed, a copy of the two most recently filed Forms 5500, with 
schedules and financial 
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statements attached; and (G) copies of material notices, letters or other correspondence from the Internal Revenue Service, Department 
of Labor, Pension Benefit Guaranty Corporation or other Governmental Authority relating to any U.S. Company Plan that were 
actually received by the Company during the one-year period preceding the date of this Agreement. 

(b) No U.S. Company Plan to which the Company, any of its Subsidiaries or any entity that is treated as a single 
employer with the Company or any of its Subsidiaries for purposes of Section 400 l (b )(1) of ERIS A or Section 414(b ), ( c ), (m) or ( o) 
of the Code (each such entity, an "ERISA Affiliate") made, or was required to make, contributions during the past six years, is subject 
to Title IV ofERISA. Neither the Company nor any ERISA Affiliate contributes to (or has in the past six years contributed to) a 
multiemployer plan as defined in Section 3(37) ofERISA (a "Multiemployer Plan"). Section 4.17(b) of the Company Disclosure Letter 
lists each Foreign Company Plan that is a defined benefit pension plan. 

(c) Each U.S. Company Plan intended to qualify under Section 401(a) of the Code has received a determination or 
opinion letter from the IRS upon which it may rely regarding its qualified status under the Code and, to the knowledge of the 
Company, there is no event or condition that would reasonably be expected to adversely affect the qualified status of any such U.S. 
Company Plan. 

(d) Except as has not had, and would not reasonably be expected to have, a Company Material Adverse Effect or as 
set forth on Section 4.17(d) of the Company Disclosure Letter, all payments required to be paid by the Company or any of its 
Subsidiaries pursuant to the terms of a Company Plan or by applicable Law (including, without limitation, all contributions and 
insurance premiums) with respect to all prior periods have been made or provided for by the Company or its Subsidiaries in accordance 
with the provisions of such U.S. Company Plan or applicable Law. 

(e) Except as set forth on Section 4. l 7(e) of the Company Disclosure Letter, each U.S. Company Plan and the UK 
DB Pension Scheme has been maintained and operated in all material respects in accordance with its terms and applicable Law. 

(f) Except as has not had, and would not reasonably be expected to have, a Company Material Adverse Effect or as 
set forth on Section 4.17(0 of the Company Disclosure Letter, no U.S. Company Plan is under, and neither the Company nor its 
Subsidiaries has received any notice of, an audit or investigation by the Internal Revenue Service, Department of Labor, Equal 
Employment Opportunity Commission, Occupational Safety and Health Administration, National Labor Relations Board, Security and 
Exchange Commission, Pension Benefit Guaranty Corporation, or any other Governmental Authority in the preceding three years. 

(g) No U.S. Company Plan provides any employer premium subsidies with respect to post-retirement health and 
welfare benefits to any current or former employee of the Company or its Subsidiaries, except as required under Section 4980B of the 
Code, Part 6 of Title I ofERISA or any other applicable state or local Law. 

(h) Except as set forth on Section 4.17(h) of the Company Disclosure Letter, the consummation of the Merger will not 
(either alone or together with any other event) (i) accelerate the time of payment or vesting of compensation or benefits under any U.S. 
Company 
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Plan, (ii) increase the amount payable under any U.S. Company Plan, or (iii) result in any material amounts payable to any 
"disqualified individual" failing to be deductible for federal income tax purposes by virtue of Section 280G of the Code. Neither the 
Company nor any of its Subsidiaries has any obligation to gross-up, indemnify or otherwise reimburse any current or former employee, 
director or other independent contractor of the Company or any of its Subsidiaries for any Tax incurred by such individual under 
Section 409A or 4999 of the Code. 

(i) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect, each Foreign Company Plan (i) if intended to qualify for special tax treatment, meets all the requirements for 
such treatment, (ii) ifrequired, to any extent, to be funded, book-reserved or secured by an insurance policy, is fully funded, book­
reserved or secured by an insurance policy, as applicable, based on reasonable actuarial assumptions in accordance with applicable 
accounting principles and (iii) has been maintained and operated in all material respects in accordance with its terms and applicable 
Laws. 

G) Except as has not had, and would not reasonably be expected to have, a Company Material Adverse Effect or as set 
forth on Section 4. l 7(j) of the Company Disclosure Letter, the Company and its Subsidiaries are, and for the three-year period 
preceding the date of this Agreement have been, in compliance in all material respects with all applicable Laws regarding employment 
and employment practices, terms and conditions of employment, wages and hours, overtime, break time, recordkeeping and 
classification regarding employees and contractors, and labor relations, including any provisions relating to (i) wages, hours, bonuses, 
overtime pay, commissions, termination pay, vacation pay, sick pay, any other form of compensation, and classification of employees 
or contractors for purposes of compensation or otherwise, (ii) unlawful, wrongful, retaliatory, harassing, or discriminatory employment 
or labor practices, (iii) occupational health and safety standards, (iv) layoffs, and (v) immigration and records supporting authorization 
to work in the United States or other location of employment, workers' compensation, disability, unemployment compensation, 
employee privacy rights, whistleblower laws, and all other employment Laws. 

(k) Section 4.17(k) of the Company Disclosure Letter contains a correct and complete list identifying each collective 
bargaining agreement applicable to employees of the Company and its subsidiaries as of the date of this Agreement. Except as has not 
had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, there are not 
now nor in the three-year period preceding the date of this Agreement, have there have been any (i) labor organizational campaigns, 
corporate campaigns, petitions, demands for recognition or, to the know ledge of the Company, other unionization activities seeking 
recognition of a bargaining unit at the Company or any of its Subsidiaries; (ii) unfair labor practice charges, grievances, arbitrations or 
other complaints or union matters before the National Labor Relations Board or other labor board of any Governmental Authority that 
would reasonably be expected to affect the employees of the Company and its Subsidiaries; (iii) current or, to the knowledge of the 
Company, threatened strikes, slowdowns, lockouts, organized labor disputes or work stoppages; or (iv) Orders with any Governmental 
Authority regarding any employment matter. As of the date of this Agreement, the Company is not subject to any 

31 



obligation to inform and/or consult with any labor union or works council or other employee representative body in connection with 
the execution of this Agreement. 

(I) Apart from the UK DB Pension Scheme, neither the Company nor any of its Subsidiaries nor any associated or 
connected person has any liability or contingent obligation to make payment to and has no other obligation or contingent obligation to 
any occupational pension scheme to which Sections 3 8 to 51 of the UK Pensions Act 2004 apply and none of the Company and its 
Subsidiaries have any obligation to provide benefits on a defined benefit basis in relation to any individual's service with any other 
occupational pension scheme applicable to employees or former employees in the United Kingdom. For the purposes of these 
representations, "connected" and "associated" are to be interpreted in accordance with sections 249 and 435 respectively of the 
Insolvency Act 1986. 

(m) The Company has disclosed to Parent all material documents constituting the UK DB Pension Scheme together 
with most recent completed actuarial valuation of the UK DB Pension Scheme. To the knowledge of the Company, the documents 
disclosed accurately describe the benefits due under the UK DB Pension Scheme. 

(n) No liability under section 75 or section 75A of the UK Pensions Act 1995 has become due by the Company or 
any of its Subsidiaries or any person who is associated or connected with the Company or any of its Subsidiaries. Neither the entry into 
of this Agreement nor the completion of the Merger will give any person the right to trigger winding-up of the UK DB Pension 
Scheme or give rise to an insolvency event for Furmanite International Limited for the purposes of Section 75 UK Pensions Act 1995. 

( o) No contribution notice or financial support direction has been issued by the UK Pensions Regulator to the 
Company or any of its Subsidiaries or, to the knowledge of the Company, to any associated or connected person in relation to the UK 
DB Pension Scheme and, to the knowledge of the Company, the UK Pensions Regulator has not issued any warning notice in relation 
to the UK DB Pension Scheme or intimated that it will or proposes to use its powers under Sections 38-51 UK Pensions Act 2004 in 
relation to the UK DB Pension Scheme. To the knowledge of the Company, (i) there has been no act or deliberate failure to act which 
would entitle the UK Pensions Regulator to use its powers under Sections 38 UK Pensions Act 2004; and (ii) there are no 
circumstances (other than the disclosed level of deficit in the UK DB Pension Scheme and the disclosed financial position ofFurmanite 
International Limited) which are likely to lead the UK Pensions Regulator to seek to use its powers under Section 43 UK Pensions Act 
2004 against the Company or any Subsidiaries, in each case in relation to the UK DB Pension Scheme. 

Section 4.18 Environmental Matters. (a) There is no material Environmental Claim pending or, to the knowledge of the 
Company, threatened against the Company, any of its Subsidiaries or, to the knowledge of the Company, against any Person whose 
liability for such Environmental Claims the Company or any of its Subsidiaries has or may have retained or assumed either 
contractually or by operation of law. 

(b) Except as has not been and would not reasonably be expected to be, individually or in the aggregate, material to 
the Company and its Subsidiaries, taken as a whole, 
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the Company and its Subsidiaries are, and since January 1, 2013 have been, in compliance with all Environmental Laws and all 
Governmental Authorizations relating to or required by Environmental Laws. 

(c) The Company and its Subsidiaries hold all material Governmental Authorizations required under Environmental 
Laws for the ownership and operation of their respective business, all such Governmental Authorizations are in full force and effect. 

(d) Except as set forth on Section 4.18(d) of the Company Disclosure Letter, to the knowledge of the Company, no 
Hazardous Substances have been released or are present on, under or about any facility owned or operated by the Company or any 
Subsidiary, and neither the Company nor any Subsidiary has caused or allowed the release of any Hazardous Substance at any 
Customer Facility, in quantities or concentrations that require reporting or exceed any applicable assessment, remediation, exposure or 
health standard established by Environmental Laws. 

(e) Since January 1, 2013, neither the Company nor any Subsidiary has received any written communication from any 
Governmental Authority or Third Party alleging liability under Environmental Laws (i) in connection with their operations, or (ii) with 
respect to any property or facility to or at which any Hazardous Substances generated by any Company have been transported or 
disposed, including any notice that any such property or facility has been identified or classified as in need of investigation or 
corrective action for Hazardous Substance contamination under Environmental Laws. 

(f) The Company has adequate reserves (within the meaning ofGAAP and applicable regulatory requirements or 
guidelines) to cover the cost of defense, remediation efforts or any other potential liability or relating to or arising out of the 
environmental matters set forth on Section 4.18(d) of the Company Disclosure Letter. 

(g) For purposes of this Agreement: 

(i) "Environmental Claim" means any claim, action, suit, proceeding, Order, demand or notice (written or oral) 
alleging potential or actual liability (including liability for investigatory costs, cleanup costs, governmental response costs, natural 
resources damages, property damages, personal injuries, attorneys' fees, fines or penalties) arising out of, based on, resulting from or 
relating to (A) the presence, Release of, or exposure to any Hazardous Substances, (B) circumstances forming the basis of any 
violation, or alleged violation, of any Environmental Law or (C) any other matters covered or regulated by, or for which liability is 
imposed under, Environmental Laws. 

(ii) "Environmental Law" means any Law or Order relating to the generation, treatment, management, storage 
or disposal of Hazardous Substances, to pollution, the protection, restoration or remediation of or prevention of harm to the 
environment or natural resources, or to the protection of human health and safety. 

(iii) "Hazardous Substance" means any material, substance, chemical, or waste (or combination thereof) that 
(A) is listed, defined, designated, regulated or classified as hazardous, toxic, radioactive, dangerous, a pollutant, a contaminant, 
petroleum, oil, or words of 
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similar meaning or effect under any Law or Order relating to pollution, waste, the environment, or the protection of human health and 
safety, or (B) can form the basis of any liability under any Law or Order relating to pollution, waste, the environment, or the protection 
of human health and safety. 

(iv) "Release" means any release, spill, emission, discharge, leaking, pouring, dumping or emptying, pumping, 
injection, deposit, disposal, dispersal, leaching or migration into the indoor or outdoor environment (including soil, ambient air, surface 
water, groundwater and surface or subsurface strata) or into or out of any property, including the movement of Hazardous Substances 
through or in the air, soil, surface water, groundwater or property. 

Section 4.19 Material Contracts. (a) Section 4.19(a) of the Company Disclosure Letter sets forth, as of the date of this 
Agreement, a true and complete list of each of the following types of Contracts to which the Company or any of its Subsidiaries is a 
party: 

(i) any Contract that (A) contains any exclusivity or similar provision (including with respect to any Intellectual 
Property Rights) that is binding on the Company or any of its Subsidiaries or (B) otherwise limits or restricts the Company or any of its 
Subsidiaries from (1) engaging or competing in any material line of business in any location or with any Person, (2) selling any 
products or services of or to any other Person or in any geographic region or (3) obtaining products or services from any Person, in 
each case that is material to the Company and its Subsidiaries, taken as a whole; 

(ii) includes (A) any "most favored nations" terms and conditions (including with respect to pricing) granted by 
the Company to a Third Party, (B) any arrangement whereby the Company grants any right of first refusal or right of first offer or 
similar right to a Third Party or (C) any arrangement between the Company and a Third Party that limits or purports to limit in any 
respect the ability of the Company or its Subsidiaries to own, operate, sell, license, transfer, pledge or otherwise dispose of any material 
assets or business, in each case of clauses (A), (B) and (C), that is material to the Company and its Subsidiaries, taken as a whole; 

(iii) any Contract that is a joint venture, alliance or partnership agreement or other sharing of profits or losses 
with any Person that is material to the Company and its Subsidiaries, taken as a whole; 

(iv) any Contract that is a loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture 
or other binding commitment (other those between the Company and its Subsidiaries) relating to indebtedness for borrowed money in 
an amount in excess of$1,000,000 individually; 

(v) any Contract with respect to an interest rate, currency or other swap or derivative transaction (other than 
those entered into in the ordinary course of business primarily for hedging purposes); 

(vi) any Contract that is an acquisition agreement, asset purchase or sale agreement, stock purchase or sale or 
purchase agreement or other similar agreement 
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pursuant to which (A) the Company or any of its Subsidiaries reasonably expects that it is required to pay total consideration (including 
assumption of debt) after the date of this Agreement to be in excess of $1,000,000, (B) any other Person has the right to acquire any 
assets of the Company or any of its Subsidiaries (or interests therein) after the date of this Agreement with a fair market value or 
purchase price of more than $500,000 or (C) any other Person has the right to acquire any equity interests in the Company or any of its 
Subsidiaries, excluding, in the case of clauses (A) and (B), acquisitions or dispositions of supplies, inventory, merchandise or products 
in the ordinary course of business or of supplies, inventory, merchandise, products, properties or other assets that are obsolete, worn 
out, surplus or no longer used or useful in the conduct of business of the Company or its Subsidiaries; 

(vii) any Contract (or series of related Contracts) that obligates the Company or any of its Subsidiaries to make 
any capital commitment, loan or capital expenditure in an amount in excess of$1,000,000 in the aggregate under such Contract (or 
series of related Contracts) after the date of this Agreement; 

(viii) any Contract that is a settlement or similar agreement (which shall not include any customer contracts) 
with any Governmental Authority or Order of a Governmental Authority to which the Company or any of its Subsidiaries is subject 
involving future performance by the Company or any of its Subsidiaries which is material to the Company and its Subsidiaries, taken 
as a whole; or 

(ix) any Contract that would be required to be filed by the Company as a "material contract" pursuant to Item 
601(b)(10) of Regulation S-K under the Securities Act or disclosed by the Company under Item 1.01 on a Current Report on Form 8-
K, other than any such Contract that is a Company Plan. 

Each Contract of the type described in clauses (i) through (vii) is referred to herein as a "Company Material Contract"). 

(b) Except for this Agreement or as listed in Section 4.19(b) of the Company Disclosure Letter, as of the date of this 
Agreement, none of the Company or any of its Subsidiaries is a party to or bound by any "material contract" (as such term is defined in 
Item 601 (b )( 10) of Regulation S-K of the SEC) that is to be performed after the date of this Agreement that has not been filed as an 
exhibit to or incorporated by reference in a Company SEC Document. 

(c) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect, each Company Material Contract is valid and binding and in full force and effect and, to the Company's 
knowledge, enforceable against the other party or parties thereto in accordance with its terms. The Company and/or its Subsidiaries 
party thereto, as applicable, and, to the knowledge of the Company, each other party thereto, has performed in all material respects its 
obligations required to be performed by it, as and when required, under each Company Material Contract, except for failures to 
perform that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material 
Adverse Effect. Except for breaches, violations or defaults which have not had, and would not reasonably be expected to have, 
individually or in 
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the aggregate, a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries, nor to the Company's knowledge 
any other party to a Company Material Contract, has violated any provision of, or taken or failed to take any act that, with or without 
notice, lapse of time, or both, would constitute a default under the provisions of such Company Material Contract, and neither the 
Company nor any of its Subsidiaries has received written notice that it has breached, violated or defaulted under any Company 
Material Contract. 

Section 4.20 Insurance. Section 4.20 of the Company Disclosure Letter sets forth a correct and complete list of all material 
insurance policies held by the Company or any of its Subsidiaries for the benefit of the Company or any of its Subsidiaries as of the 
date of this Agreement (collective, "Company Insurance Policies"). Except as has not had and would not be reasonably expected to 
have, individually or in the aggregate, a Company Material Adverse Effect, as of the date of this Agreement, (a) all Company 
Insurance Policies are in full force and effect, (b) all premiums due and payable in respect of such insurance policies have been timely 
paid, and ( c) neither the Company nor any of its Subsidiaries has reached or exceed its policy limits for any such insurance policies. 
The Company and its Subsidiaries have complied in all respects with the provisions of each Company Insurance Policy under which 
such Person is the insured party, except for any noncompliance, which has not had, and would not be reasonably expected to have, 
individually or in the aggregate, a Company Material Adverse Effect. To the knowledge of the Company as of the date of this 
Agreement, neither the Company nor any of its Subsidiaries has received any written notice of cancellation of any Company Insurance 
Policy, and there is no material claim by the Company or any of its Subsidiaries pending under any Company Insurance Policy as to 
which coverage has been denied or disputed. 

Section 4.21 OFAC. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a 
Company Material Adverse Effect, the Company and each Subsidiary of the Company are, and since January 1, 2013, have been, in 
compliance with all applicable statutory and regulatory requirements of the United States, the United Kingdom or the European Union 
relating to economic sanctions or embargoes, including all laws administered and enforced by the Office of Foreign Assets Control of 
the United States Department of the Treasury ("OFAC Laws"). Except as has not had and would not reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries is a party to any 
Contract or is engaged in any transaction or other business (i) in breach of OFAC Laws, or (ii) with any Person that is included, at the 
time of the relevant transaction, in the list of Specially Designated Nationals and Blocked Persons published by the United States 
Department of the Treasury. Neither the Company nor any of its Subsidiaries has received from any Governmental Authority or any 
other Person any written notice of any violation of any OFAC Laws. 

Section 4.22 Customers and Suppliers. 

(a) Section 4.22(a) of the Company Disclosure Letter sets forth a correct and complete list, for the 12-month period 
ended on December 31, 2014, of (i) the 10 largest customers of good and services of the Company and its Subsidiaries (taken as a 
whole), in each case measured by the revenue earned by the Company and its Subsidiaries (taken as a whole) during such 12-month 
period in respect of goods and services provided to each such customer (the "Material Customers"), and (ii) the 10 largest suppliers of 
goods and services to the 
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Company and its Subsidiaries (taken as a whole), in each case measured by the expenditure by the Company and its Subsidiaries 
(taken as a whole) during such 12-month period in respect of goods and services provided by each such supplier (the "Material 
Suppliers"). 

(b) To the knowledge of the Company, no Material Customer or Material Supplier has, since January 1, 2014, 
threatened in writing to terminate the relationship of such Material Customer or Material Supplier, as applicable, with the Company or 
its applicable Subsidiary. 

Section 4.23 Anti-Bribery. To the knowledge of the Company, since January 1, 2013, neither the Company nor any of its 
Subsidiaries, or any employee, officer, director, or, to the extent that it would constitute a breach of applicable Law by the Company or 
any of its Subsidiaries, any agent or representative or other person acting for or on behalf of the Company or any of its Subsidiaries, 
has, directly or indirectly, (a) made, authorized, promised to make or offered to make any unlawful payment, or provided or offered or 
promised to provide or authorized the provision of anything of value (whether in form of property or services or in any other forn1), to 
any foreign or domestic government official or employee, any foreign political party or official or candidate for foreign political office, 
any official or employee of a Public International Organization (each, an "Official Party"), or to any finder, agent, or other party acting 
on behalf of or under the auspices of any Governmental Authority, Public Information Organization or official or employee thereof, for 
the purposes of (i) influencing any act or decision of any Official Party in his or her official capacity, (ii) inducing any Official Party to 
do or omit to do any act in violation of his or her lawful duties, (iii) securing any improper advantages or (iv) inducing any Official 
Party to influence of affect any act or decision of any Governmental Authority or Public International Organization or (b) used any 
corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political or charitable activities; in 
each case (with respect to all of the foregoing provisions of this sentence) in violation of any Law applicable to the Company or any of 
its Subsidiaries governing corrupt practices, money laundering, anti-bribery or anticorruption or that otherwise prohibits payments to 
any government or public officials or other Official Party, including, if applicable, the U.S. Foreign Corrupt Practices Act of 1977, as 
amended (15 U.S.C. §§ 78a et seq.), the UK Bribery Act 2010 and any Law implementing the OECD Convention on Combatting 
Bribery of Foreign Public Officials in International Business Transactions (all such Laws, "Anticorruption Laws"). The Company and 
its Subsidiaries have developed and implemented a compliance program which includes corporate policies and procedures designed to 
ensure compliance with the Anticorruption Laws. To the knowledge of the Company, since January 1, 2013, neither the Company nor 
any of its Subsidiaries, received any written notice alleging any such violation or conducted any material internal investigation with 
respect to any actual or alleged violation of any Anticorruption Law. 

Section 4.24 Finders' Fees. Except for Lazard Freres & Co. LLC, there is no investment banker, broker or finder that has 
been retained by or is authorized to act on behalf of the Company or any of its Subsidiaries who might be entitled to any fee or 
commission from the Company or any of its Affiliates in connection with the Merger. 

Section 4.25 Opinion of Financial Advisor. The Company Board has received the opinion of Lazard Freres & Co. LLC, 
financial advisor to the Company, to the effect that, as of 
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the date of such opinion, and based upon and subject to the factors and assumptions specified therein, the Exchange Ratio provided for 
pursuant to this Agreement is fair, from a financial point of view, to the holders of Company Stock and as of the date of this 
Agreement, such opinion has not been amended, withdrawn or modified. 

Section 4.26 Antitakeover Statutes. The Company has taken all action necessary to exempt the Merger, this Agreement and 
the other transactions contemplated by this Agreement from Section 203 ofDGCL, to the extent, if any, that such section would 
otherwise be applicable to this Agreement, the Merger and the other transactions contemplated by this Agreement, and, accordingly, 
neither such provision of the DGCL nor any other antitakeover or similar statute or regulation applies or purports to apply to any such 
transactions. No other "control share acquisition," "fair price," "moratorium" or other antitakeover laws enacted under U.S. state or 
federal Laws apply to this Agreement, the Merger or any of the other transactions contemplated by this Agreement. 

Section 4.27 Reorganization. Neither the Company nor any of its Subsidiaries is aware of the existence of any fact, or has 
taken or agreed to take any action, that would reasonably be expected to prevent or impede the Merger from qualifying as a 
"reorganization" within the meaning of Section 368(a) of the Code. 

Section 4.28 No Additional Representations. Except for the representations and warranties expressly made by the Company 
in this Article 4 (as qualified by the Company Disclosure Letter), each of Parent and Merger Sub acknowledges that neither the 
Company nor any other Person makes any express or implied representation or warranty whatsoever and specifically (but without 
limiting the foregoing), that neither the Company nor any other Person makes any representation or warranty with respect to (a) the 
Company or its Subsidiaries or any of their respective businesses, affairs operations, assets, liabilities, conditions (financial or 
otherwise), prospects or any other matter relating to the Company or its Subsidiaries or (b) any documentation, forecasts, budgets, 
projections, estimates or other information (including the accuracy or completeness of, or the reasonableness of the assumptions 
underlying, such documentation, forecasts, budgets, projections, estimates or other information) provided by the Company or any other 
Person, including in any "data rooms" or management presentations. Neither Parent nor Merger Sub has relied on any such 
information or any representation or warranty not set forth in this Article 4. 

ARTICLE 5 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB 

Except (a) as disclosed in the Parent SEC Documents filed or furnished by Parent with the SEC since June 1, 2014 (excluding 
any disclosures set forth in any such Parent SEC Document in any risk factor section, any disclosure in any section relating to forward­
looking statements or any other statements that are non-specific, predictive or primarily cautionary in nature other than historical facts 
included therein), where the relevance of the information as an exception to (or disclosure for purposes of) a particular representation is 
reasonably apparent on the face of such disclosure, or (b) as set forth in the applicable part or subpart of the disclosure letter delivered 
by Parent and Merger Sub to the Company in connection with, and upon the 
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execution of, this Agreement (the "Parent Disclosure Letter") or any other part or subpart of the Parent Disclosure Letter( each section 
of which qualifies the correspondingly numbered representation, warranty or covenant specified therein and such other representations, 
warranties or covenants where its relevance as an exception to (or disclosure for purposes of) such other representation, warranty or 
covenant is reasonably apparent), Parent and Merger Sub represent and warrant to the Company as follows: 

Section 5.01 Cor:porate Existence and Power. Parent is a corporation duly incorporated, validly existing and in good standing 
under the laws of the State of Delaware. Merger Sub is a corporation duly incorporated, validly existing and in good standing under 
the laws of the State of Delaware. Each of Parent and Merger Sub has all corporate power and authority to carry on its business as now 
conducted and is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such 
qualification is necessary, except where any failure to have such power or authority or to be so qualified would not reasonably be 
expected, individually or in the aggregate, to have a Parent Material Adverse Effect. Prior to the date of this Agreement, Parent has 
delivered or made available to the Company true and complete copies of the organizational documents of Parent and Merger Sub as in 
effect on the date of this Agreement. 

Section 5.02 Cor:porate Authorization. (a) The execution, delivery and performance by Parent and Merger Sub of this 
Agreement and the consummation by Parent and Merger Sub of the Merger are within the corporate power and authority of Parent and 
Merger Sub and, except for the approval of Parent as the sole stockholder of Merger Sub and except for the need to obtain the Parent 
Stockholder Approval, have been duly authorized by all necessary corporate action on the part of Parent and Merger Sub. The 
affirmative vote of a majority of votes cast by the holders of Parent Stock present in person or represented by proxy at a meeting of 
Parent stockholders held for the purpose of obtaining the approval of the Parent Stock Issuance by such affirmative vote (such meeting, 
the "Parent Stockholder Meeting"), and such approval, the "Parent Stockholder Approval") is the only vote of the holders of any of 
Parent's capital stock necessary in connection with the consummation of the Merger. This Agreement, assuming due authorization, 
execution and delivery by the Company, constitutes a valid and binding agreement of each of Parent and Merger Sub, enforceable 
against Parent and Merger Sub in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or other similar Laws affecting creditors' rights generally and by general principles of equity 
(regardless of whether enforceability is considered in a proceeding in equity or at Law). 

(b) At meetings duly called and held, as of the date of this Agreement, (i) the Parent Board and the board of directors 
of Merger Sub each unanimously (A) determined that the Merger, this Agreement and the other transactions contemplated by this 
Agreement, are advisable and fair to, and in the best interests of, their respective companies and stockholders and (B) approved this 
Agreement and the Merger, and (ii) the Parent Board unanimously resolved to recommend the approval of the Parent Stock Issuance 
by Parent's stockholders (the recommendation set forth in this clause (ii), the "Parent Board Recommendation"). 

Section 5.03 Governmental Authorization. The execution, delivery and performance by Parent and Merger Sub of this 
Agreement and the consummation by Parent and Merger Sub of 
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the Merger require no action by, approval or authorization of or filing with, any Governmental Authority, other than (i) the filing of the 
certificate of merger with respect to the Merger with the Delaware Secretary of State and appropriate documents with the relevant 
authorities of other states in which Parent is qualified to do business, (ii) compliance with any applicable requirements of the HSR Act 
and any other Competition Laws, (iii) compliance with any applicable requirements of the Securities Act, the Exchange Act and any 
other applicable state or federal securities Laws, (iv) compliance with any applicable requirements of the NYSE, (v) compliance with 
and such approvals, filings and/or notices as may be required by the Nuclear Regulatory Agencies, (vi) as set forth on Section 5.03 of 
the Parent Disclosure Letter and (vii) any actions or filings the absence of which would not reasonably be expected, individually or in 
the aggregate, to have a Parent Material Adverse Effect. 

Section 5.04 Non-contravention. The execution, delivery and performance by Parent and Merger Sub of this Agreement and 
the consummation by Parent and Merger Sub of the Merger do not and will not, assuming the authorizations, consents and approvals s 
referred to in Section 5.03 are obtained, (i) contravene, conflict with, or result in any violation or breach of any provision of the 
organizational documents of Parent and Merger Sub, (ii) contravene, conflict with or result in a violation or breach of any Law or 
Order, (iii) require any consent or other action by any Person under, constitute a default or a violation, or an event that, with or without 
notice or lapse of time or both, would constitute a default or a violation, under or of, or cause or permit the termination, cancellation or 
acceleration of any right or obligation under, any provision of any Contract binding upon Parent or any of its Subsidiaries or any 
license, franchise, permit, certificate, approval or other similar authorization affecting, or relating in any way to, the assets or business 
of Parent and its Subsidiaries or (iv) result in the creation or imposition of any Lien, other than any Permitted Lien, on any asset of 
Parent or any of its Subsidiaries, except, in the case of each of clauses (ii), (iii) and (iv), which have not had and would not reasonably 
be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

Section 5.05 Capitalization. (a) The authorized capital stock of Parent consists of 60,000,000 shares of common stock, par 
value $0.30 per share ("Parent Stock") and 500,000 shares of preferred stock, par value $0.30 per share, of Parent. As of October 28, 
2015 (the "Parent Capitalization Date"), there were outstanding 21,222,034 shares of Parent Stock, and an additional 546,977 shares 
of Parent Stock held in treasury. As of the Parent Capitalization Date, there were outstanding (A) compensatory options to purchase 
shares of Parent Stock with respect to an aggregate of 450,300 shares of Parent Stock, (B) compensatory restricted stock units with 
respect to an aggregate of 301,674 shares of Parent Stock, (C) no shares of preferred stock of Parent and (D) no shares of other series 
of common stock of Parent. The foregoing sentence includes all shares of Parent Stock subject to vesting or other lapse restrictions 
granted pursuant to a compensatory award. 

(b) Except as set forth in Section 5.05(a), as of the Parent Capitalization Date, there are no issued, reserved for 
issuance or outstanding (i) shares of capital stock or other voting securities of or other ownership interests in Parent, (ii) securities of 
Parent convertible into or exchangeable for shares of capital stock or other voting securities of or other ownership interests in Parent, 
(iii) warrants, calls, options or other rights to acquire from Parent, or other obligation of Parent to issue, any shares of capital stock, 
voting securities or securities convertible into or 
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exchangeable for capital stock or other voting securities of or other ownership interests in Parent or (iv) restricted shares, stock 
appreciation rights, performance units, contingent value rights, "phantom" stock or similar securities or rights issued or granted by 
Parent or any of its Subsidiaries that are derivative of, or provide economic benefits based, directly or indirectly, on the value or price 
of, any shares of capital stock or other voting securities of or other ownership interests in Parent (the items in clauses (i) through (iv) 
being referred to collectively as the "Parent Securities"). 

( c) There are no outstanding obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire 
any of the Parent Securities. Neither Parent nor any of its Subsidiaries is a party to any voting trust, proxy, voting agreement or other 
similar agreement with respect to the voting of any Parent Securities. All outstanding shares of capital stock of Parent have been, and 
all shares that may be issued pursuant to any equity compensation plan or arrangement will be, when issued in accordance with the 
respective terms of such plan or arrangement, duly authorized and validly issued, fully paid and nonassessable and free of preemptive 
rights. No Subsidiary of Parent owns any shares of capital stock of Parent or any Parent Securities. There are no outstanding bonds, 
debentures, notes or other indebtedness of Parent having the right to vote (whether on an as-converted basis or otherwise) (or 
convertible into, or exchangeable for, securities having the right to vote) on any matters on which stockholders of Parent may vote. 

(d) Since its date of incorporation, Merger Sub has not carried on any business or conducted any operations other than 
the execution of this Agreement, the performance of its obligations hereunder and matters ancillary thereto. The authorized capital 
stock of Merger Sub consists of 1,000 shares of common stock, $0.01 par value per share, 100 of which are outstanding. All such 
outstanding shares of Merger Sub common stock have been duly authorized and validly issued, are fully paid and nonassessable and 
are owned directly by Parent free and clear of any Lien. 

(e) When issued pursuant to the terms of this Agreement, all outstanding shares of Parent Stock constituting any part 
of the Merger Consideration will be duly authorized and validly issued, fully paid and nonassessable and free of preemptive rights. 

Section 5.06 Subsidiaries. (a) Each Subsidiary of Parent is an entity duly incorporated or otherwise duly organized, validly 
existing and (where applicable or recognized) in good standing under the laws of its jurisdiction of incorporation or organization, 
except, in the case of any such Subsidiary, where the failure to be so incorporated, organized, existing or in good standing would not 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Each Subsidiary of Parent has all 
corporate, limited liability company or comparable powers and all Governmental Authorizations required to carry on its business as 
now conducted, except for those powers or Governmental Authorizations the absence of which has not had, and would not reasonably 
be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. Each such Subsidiary is duly qualified to do 
business as a foreign entity and is in good standing in each jurisdiction where such qualification is necessary, except for those 
jurisdictions where failure to be so qualified or in good standing has not had, and would not reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Effect. 
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(b) All of the outstanding capital stock or other voting securities of or other ownership interests in each Subsidiary of 
Parent, are owned by Parent, directly or indirectly, free and clear of any Lien, in each case other than Permitted Liens. There are no 
issued, reserved for issuance or outstanding (i) securities of Parent or any of its Subsidiaries convertible into, or exchangeable for, 
shares of capital stock or other voting securities of or other ownership interests in any Subsidiary of Parent, (ii) warrants, calls, options 
or other rights to acquire from Parent or any of its Subsidiaries, or other obligations of Parent or any of its Subsidiaries to issue, any 
shares of capital stock or other voting securities of or other ownership interests in or any securities convertible into, or exchangeable 
for, any shares of capital stock or other voting securities of or other ownership interests in any Subsidiary of Parent or (iii) restricted 
shares, stock appreciation rights, performance units, contingent value rights, "phantom" stock or similar securities or rights issued or 
granted by Parent or any of its Subsidiaries that are derivative of, or provide economic benefits based, directly or indirectly, on the 
value or price of, any capital stock or other voting securities of or other ownership interests in any Subsidiary of Parent (the items in 
clauses (i) through (iii) being referred to collectively as the "Parent Subsidiary Securities"). There are no outstanding obligations of 
Parent or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the Parent Subsidiary Securities. 

Section 5.07 SEC Filings and the Sarbanes-Oxley Act. (a) Parent has filed with or furnished to the SEC all reports, schedules, 
forms, statements, prospectuses, registration statements and other documents required to be filed or furnished, as the case may be, by 
Parent since May 31, 2013 (collectively, together with any exhibits and schedules thereto and other information incorporated therein, 
the "Parent SEC Documents"). As of its filing date (or, if amended or supplemented, as of the date of the most recent amendment or 
supplement filed prior to the date of this Agreement), each Parent SEC Document complied, and each Parent SEC Document filed or 
furnished subsequent to the date of this Agreement will comply, in all material respects with the applicable requirements of the 
Securities Act, the Exchange Act or the Sarbanes-Oxley Act, as the case may be. As of its filing date (or, ifamended or supplemented, 
as of the date of the most recent amendment or supplement filed prior to the date of this Agreement), each Parent SEC Document filed 
or furnished pursuant to the Exchange Act did not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not 
misleading in any material respect. Each Parent SEC Document that is a registration statement, as amended or supplemented, if 
applicable, filed pursuant to the Securities Act, as of the date such registration statement or amendment became effective, and as of the 
date of such supplement, did not contain any untrue statement of a material fact or omit to state any material fact required to be stated 
therein or necessary to make the statements therein not misleading in any material respect. 

(b) Parent has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the 
Exchange Act). Such disclosure controls and procedures are designed to ensure that material information (both financial and non­
financial) relating to Parent, including its consolidated Subsidiaries, is made known to Parent's principal executive officer and its 
principal financial officer by others within those entities, particularly during the periods in which the periodic reports required under the 
Exchange Act are being prepared. For purposes of this Agreement, "principal executive officer" and "principal financial officer" shall 
have the meanings given to such terms in the Sarbanes-Oxley Act. 
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(c) Parent and its Subsidiaries have established and maintained a system of internal controls. Such internal controls are 
sufficient to provide reasonable assurance regarding the reliability of Parent's financial reporting and the preparation of Parent financial 
statements for external purposes in accordance with GAAP. Parent has disclosed, based on its most recent evaluation of internal 
controls prior to the date of this Agreement, to Parent's auditors and audit committee (i) any significant deficiencies and material 
weaknesses in the design or operation of internal controls which are reasonably likely to adversely affect Parent's ability to record, 
process, summarize and report financial infonnation and (ii) any fraud, whether or not material, that involves management or other 
employees who have a significant role in internal controls. Parent has disclosed to the Company prior to the date of this Agreement a 
summary of any such disclosure made by management to Parent's auditors or audit committee since June I, 2013 and prior to the date 
of this Agreement. 

(d) There are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by 
Parent relating to the Parent SEC Documents. None of the Parent SEC Documents is, to the knowledge of Parent, the subject of 
ongoing SEC review. 

( e) Neither Parent nor any of its Subsidiaries has extended or maintained credit, arranged for the extension of credit, or 
renewed an extension of credit, in the fonn of a personal loan to or for any executive officer (as defined in Rule 3b-7 under the 1934 
Act) or director of Parent in violation of Section 402 of the Sarbanes-Oxley Act. 

(f) Each of the principal executive officer and principal financial officer of Parent (or each fonner principal executive 
officer and principal financial officer of Parent, as applicable) have made all certifications required by Rules 13a-14 and 15d-14 under 
the 1934 Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations promulgated by the SEC and 
the NYSE. 

(g) Neither Parent nor any of its Subsidiaries is a party to, nor does it have any commitment to become a party to, any 
joint venture, off-balance sheet partnership or any similar Contract (including any Contract relating to any transaction or relationship 
between or among the Company or one of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured 
finance, special purpose or limited purpose entity or Person, on the other hand) or any "off-balance sheet arrangements" (as defined in 
Item 303(a) of Regulation S-K of the SEC), in each case where the result, purpose or effect of such Contract is to avoid disclosure of 
any material transaction involving, or material liabilities of, Parent or any of its Subsidiaries in Parent's financial statements or other 
Parent SEC Documents. 

(h) Since the Parent Balance Sheet Date, there has been no transaction, or series of similar transactions, agreements, 
arrangements or understandings, nor is there any proposed transaction as of the date of this Agreement, or series of similar transactions, 
agreements, arrangements or understandings to which Parent or any of its Subsidiaries was or is to be a party, that would be required to 
be disclosed under Item 404 of Regulation S-K promulgated under the Securities Act that has not been disclosed in Parent's F onn IO­
K for the fiscal year ended May 31, 2015 filed with the SEC on August 7, 2015 or other Parent SEC Documents filed prior to the date 
of this Agreement. 
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Section 5.08 Financial Statements. The audited consolidated financial statements and unaudited consolidated interim financial 
statements of Parent included or incorporated by reference in the Parent SEC Documents (including all related notes and schedules 
thereto) (a) fairly present, in all material respects, the consolidated financial position of the Company and its consolidated Subsidiaries 
as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject to normal year­
end audit adjustments in the case of any unaudited interim financial statements), (b) comply in all material respects with the applicable 
accounting requirements and with the published rules and regulations of the SEC with respect thereto, and (c) have been prepared in 
accordance with GAAP (except, in the case of the unaudited interim statements, as may be permitted under Form 10-Q of the 
Exchange Act) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto). 

Section 5.09 Disclosure Documents. None of the information supplied or to be supplied by or on behalf of Parent for 
inclusion or incorporation by reference in the Registration Statement or the Joint Proxy Statement will, at the time the Registration 
Statement becomes effective under the Securities Act, at the time the Joint Proxy Statement is first mailed to the Company's 
stockholders or Parent's stockholders, at the time of any amendment or supplement thereto, or at the time of the Company Stockholder 
Meeting or the Parent Stockholder Meeting, contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not 
misleading. The Registration Statement and the Joint Proxy Statement (other than the portions of the Joint Proxy Statement relating to 
the Company Stockholder Meeting) will comply as to form in all material respects with the applicable requirements of the Exchange 
Act. Notwithstanding the foregoing provisions of this Section 5.09, no representation or warranty is made by Parent with respect to 
information or statements made or incorporated by reference that were not supplied by or on behalf of Parent. 

Section 5.10 Absence of Certain Changes. (a) From May 31, 2015 (the "Parent Balance Sheet Date") through the date of this 
Agreement, (i) the business of Parent and its Subsidiaries has been conducted in the ordinary course of business consistent with past 
practice in all material respects, (ii) there has not been any event, occurrence, development or state of circumstances or facts that has 
had or would reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, and (iii) neither 
Parent nor any of its Subsidiaries has taken any action that iftaken during the period from the date of this Agreement through the 
Effective Time without the Company's consent would constitute a breach of clause (b ), ( c) or (f) as it relates to clauses (b) or ( c) of 
Section 7.01. 

(b) Since the date of this Agreement, there has not been any event, occurrence or development that has had or would 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

Section 5 .11 No Undisclosed Material Liabilities. There are no liabilities or obligations of Parent or any of its Subsidiaries that 
would be required by GAAP to be reflected on or reserved against on a consolidated balance sheet of Parent and its Subsidiaries, taken 
as a whole, other than: (a) liabilities or obligations disclosed, reflected, reserved against or otherwise provided for in the consolidated 
balance sheet of Parent as of the Parent Balance Sheet Date 
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included in the Parent SEC Documents, including the notes thereto (the "Parent Balance Sheet"); (b) liabilities or obligations incurred 
in the ordinary course of business consistent with past practices since the Parent Balance Sheet Date; ( c) liabilities or obligations arising 
out of this Agreement or the Merger; and (d) liabilities or obligations that have not had, and would not reasonably be expected to have, 
individually or in the aggregate, a Parent Material Adverse Effect. 

Section 5.12 Compliance with Laws and Court Orders: Governmental Authorizations. (a) Except for matters that have not 
had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect or to materially 
interfere with or delay the consummation of the Merger, Parent and each of its Subsidiaries is and since June 1, 2013, has been in 
compliance with all applicable Laws and Orders, and to the knowledge of Parent, is not under investigation with respect to and has not 
been threatened to be charged with or given notice by a Governmental Authority with respect to, a violation of any Law or Order. 
There is no rule or Order of any Governmental Authority outstanding against Parent or any of its Subsidiaries that has had or would 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect or that, as of the date hereof, seeks 
to materially interfere with or delay the consummation of the Merger. 

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse 
Effect, Parent and each of its Subsidiaries has all Governmental Authorizations necessary for the ownership and operation of its 
businesses as presently conducted, and each such Governmental Authorization is in full force and effect. Except as would not 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (i) Parent is and since June 1, 2012, 
has been in compliance with the terms of all Governmental Authorizations necessary for the ownership and operation of its businesses 
and (ii) since June 1, 2012, Parent has not received written notice from any Governmental Authority alleging any conflict with or 
breach of any such Governmental Authorization. Parent and each of its Subsidiaries that holds any license subject to the rules of, or 
issued by, the Nuclear Regulatory Authorities are in good standing with such Nuclear Regulatory Authorities and in compliance with 
the terms of such licenses in all material respects, and since June 1, 2013, none of Parent or any of its Subsidiaries has been disqualified 
from holding any license or had any license revoked by the Nuclear Regulatory Authorities. 

Section 5 .13 Litigation. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, 
a Parent Material Adverse Effect, there is no Proceeding pending against, or, to the knowledge of Parent, threatened by or against 
Parent or any of its Subsidiaries, or any other Person for whom Parent or any of its Subsidiaries is reasonably expected to be liable or 
any of their respective properties is reasonably likely to be affected before (or in the case of threatened Proceedings, that would be 
before) or by any Governmental Authority that (i) would reasonably be expected to have, individually or in the aggregate, a Parent 
Material Adverse Effect or (ii) as of the date of this Agreement, seeks to materially interfere or delay the consummation of the Merger. 

Section 5.14 Ownership of Company Stock. Prior to and as of the date of this Agreement, neither Parent nor Merger Sub has 
taken, or authorized or permitted any officers, directors, employees, investment bankers, attorneys and other advisors or representatives 
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(collectively, "Representatives") of Parent or Merger Sub to take, any action that would cause either Parent or Merger Sub to be 
deemed an "interested stockholder" within the meaning of Section 203 of the DGCL. Neither Parent nor Merger Sub nor any of their 
affiliates or associates (as each term is defined in Section 203 of the DGCL) owns (within the meaning of Section 203 of the DGCL) 
any Company Stock or any rights to acquire any Company Stock except pursuant to this Agreement. 

Section 5.15 Finders' Fees. Except as set forth on Section 5 15 of the Parent Disclosure Letter, there is no investment banker, 
broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Parent or any of its Subsidiaries who 
might be entitled to any fee or commission from Parent or any of its Affiliates in connection with the Merger. 

Section 5 .16 Reorganization. Neither Parent nor any of its Subsidiaries is aware of the existence of any fact, or has taken or 
agreed to take any action, that would reasonably be expected to prevent or impede the Merger from qualifying as a "reorganization" 
within the meaning of Section 368(a) of the Code. 

Section 5.17 OFAC. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a 
Parent Material Adverse Effect, Parent and each Subsidiary of Parent are, and since January 1, 2013, have been, in compliance with all 
applicable OFAC Laws. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a 
Parent Material Adverse Effect, neither Parent nor any of its Subsidiaries is a party to any Contract or is engaged in any transaction or 
other business (i) in breach of OF AC Laws, or (ii) with any Person that is included, at the time of the relevant transaction, in the list of 
Specially Designated Nationals and Blocked Persons published by the United States Department of the Treasury. Neither Parent nor 
any of its Subsidiaries has received from any Governmental Authority or any other Person any written notice of any violation of any 
OFAC Laws. 

Section 5.18 Anti-Bribery. To the knowledge of Parent, since June 1, 2013, neither Parent nor any of its Subsidiaries, or any 
employee, officer, director, or, to the extent that it would constitute a breach of applicable Law by Parent or any of its Subsidiaries, any 
agent or representative or other person acting for or on behalf of Parent or any of its Subsidiaries, has, directly or indirectly, (a) made, 
authorized, promised to make or offered to make any unlawful payment, or provided or offered or promised to provide or authorized 
the provision of anything of value (whether in form of property or services or in any other forn1), to any Official Party, or to any finder, 
agent, or other party acting on behalf of or under the auspices of any Governmental Authority, Public Information Organization or 
official or employee thereof, for the purposes of (i) influencing any act or decision of any Official Party in his or her official capacity, 
(ii) inducing any Official Party to do or omit to do any act in violation of his or her lawful duties, (iii) securing any improper 
advantages or (iv) inducing any Official Party to influence of affect any act or decision of any Governmental Authority or Public 
International Organization or (b) used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses 
relating to political or charitable activities; in each case (with respect to all of the foregoing provisions of this sentence) in violation of 
any Anti corruption Law. Since June 1, 2013, neither Parent nor any of its Subsidiaries, received any written notice alleging any such 
violation or conducted any material internal investigation with respect to any actual or alleged 
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violation of any Anticorruption Law, except as has not had, and would not reasonably be expected to have, individually or in the 
aggregate, a Parent Material Adverse Effect. 

Section 5.20 No Additional Representations. Except for the representations and warranties expressly made by Parent and 
Merger Sub in this Article 5 (as qualified by the Parent Disclosure Letter), the Company acknowledges that none of Parent, Merger 
Sub or any other Person makes any express or implied representation or warranty whatsoever and specifically (but without limiting the 
foregoing), that none of Parent, Merger Sub or any other Person makes any representation or warranty with respect to (a) Parent or its 
Subsidiaries or any of their respective businesses, affairs, operations, assets, liabilities, conditions (financial or otherwise), prospects or 
any other matter relating to Parent or its Subsidiaries or (b) any documentation, forecasts, budgets, projections, estimates or other 
information (including the accuracy or completeness of, or the reasonableness of the assumptions underlying, such documentation, 
forecasts, budgets, projections, estimates or other information) provided by Parent or any other Person, including in any "data rooms" 
or management presentations. The Company has not relied on any such information or any representation or warranty not set forth in 
this Article 5. 

ARTICLE 6 

COVENANTS OF THE COMP ANY 

Section 6.01 Conduct of the Company. From the date of this Agreement until the earlier of the Effective Time and the 
termination of this Agreement, except as contemplated by this Agreement, as set forth in Section 6.01 of the Company Disclosure 
Letter, as consented to in writing by Parent (such consent not to be unreasonably withheld, conditioned or delayed), or as required by 
applicable Law or Order, the Company shall, and shall cause each of its Subsidiaries to, conduct its business in the ordinary course 
and, to the extent consistent with the foregoing, use its commercially reasonable efforts to (i) preserve intact its business organization 
and (ii) maintain generally its business relationships with its customers, lenders, suppliers and others having business relationships with 
it; provided, that no action by the Company or its Subsidiaries with respect to matters specifically addressed in the subclauses of the 
next sentence shall be deemed a breach of this sentence unless such action would constitute a breach of such subclauses. Without 
limiting the generality of the foregoing, from the date of this Agreement until the Effective Time, except as contemplated by this 
Agreement, as set forth in Section 6.01 of the Company Disclosure Letter, as consented to in writing by Parent (such consent not to be 
unreasonably withheld, conditioned or delayed) or as required by applicable Law or Order, the Company shall not, nor shall it permit 
any of its Subsidiaries to: 

(a) amend the certificate of incorporation, bylaws or other similar organizational documents (whether by merger, 
consolidation or otherwise) of the Company; 

(b) split, combine or reclassify any shares of capital stock of the Company or declare, set aside or pay any dividend or 
other distribution (whether in cash, stock or property or any combination thereof) in respect of the capital stock of the Company or its 
Subsidiaries, or redeem, repurchase or otherwise acquire or offer to redeem, repurchase, or otherwise acquire any Company Securities 
or any Company Subsidiary Securities, except for (i) the declaration, setting aside or payment of any dividends or other distributions 
(or the redemption, repurchase or other 
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acquisition of Company Subsidiary Securities, or offer thereto) by any of its Subsidiaries payable solely to the Company or any of its 
Subsidiaries and (ii) acquisitions, or deemed acquisitions, of Company Stock in connection with (A) the payment of the exercise price 
of Company Stock Options with Company Stock (including in connection with "net exercises") and (B) required Tax withholding in 
connection with the exercise of Company Stock Options and the vesting or settlement of Company Restricted Shares, Company RSU s 
or Company PSUs; 

( c) issue, deliver or sell, or authorize the issuance, delivery or sale of, any shares of any Company Securities or 
Company Subsidiary Securities, other than the issuance of any shares of the Company Stock in connection with the exercise of 
Company Stock Options or the vesting or settlement of Company Restricted Shares, Company RSU s or Company PSU s in 
accordance with the applicable terms thereof and the issuance, delivery or sale of any shares of Company Subsidiary Securities to the 
Company or any of its Subsidiaries; 

(d) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any assets, 
securities, properties, interests or businesses, other than (i) supplies and materials in the ordinary course of business of the Company 
and its Subsidiaries in a manner that is consistent with past practice, (ii) pursuant to Contracts in effect on the date of this Agreement, 
(iii) leases or subleases under which the Company or one of its Subsidiaries is the tenant entered into in the ordinary course of business, 
and (iv) assets, securities, properties, interests or businesses of the Company or any of its Subsidiaries; 

(e) sell, license, lease or otherwise transfer, or abandon or create or incur any Lien on, directly or indirectly, any of the 
Company's or its Subsidiaries' assets, securities, properties, interests or businesses, other than (i) sales of inventory or obsolete 
equipment in the ordinary course of business consistent with past practice, (ii) sales of assets, securities, properties, interests or business 
immaterial to the Company and its Subsidiaries, (iii) sales, leases or transfers that are pursuant to Contracts in effect on the date of this 
Agreement, (iv) Permitted Liens, or (v) sales, licenses, leases or other transfers to the Company or any of its Subsidiaries; 

(f) other than those contemplated on Section 6.01 of the Company Disclosure Letter, make any loans, advances or 
capital contributions to, or investments in, any other Person, other than loans, advances or capital contributions to, or investments in, 
the Company or any of its Subsidiaries; 

(g) create, incur or assume any indebtedness for borrowed money or guarantees thereof or issue or sell any debt 
securities, except for (i) indebtedness under the Company Credit Facility, (ii) guarantees by the Company of indebtedness of any 
wholly owned Subsidiary of the Company (which indebtedness exists as of the date of this Agreement), or (iii) indebtedness or 
guarantees between or among the Company and any of its Subsidiaries or the Company's wholly owned Subsidiaries; 

(h) other than in the ordinary course of business, enter into any agreement or arrangement that limits or otherwise 
restricts in any material respect the Company or any of its Subsidiaries from engaging or competing in any line of business, in any 
location or with any Person or (ii) enter into any agreement or arrangement that limits or otherwise restricts in any 
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material respect any upstream Affiliates of the Company following consummation of the Mergers from engaging or competing in any 
line of business, in any location or with any Person; 

(i) without prior consultation with Parent, (i) recognize any material new union, works council or other similar 
employee representative, except as required by Applicable Law, or (ii) enter into any material collective bargaining agreement, or 
renew or enter into any material mid-term modification (excluding resolutions of grievances relating to or interpretations of a collective 
bargaining agreement) of any existing collective bargaining agreement; 

(j) without limiting Section 8.09, settle, or offer or propose to settle, (A) any litigation, investigation, arbitration, 
proceeding or other claim involving or against the Company or any of its Subsidiaries or (B) any stockholder litigation or dispute 
against the Company or any of its officers or directors, except, in each case, for settlements solely in respect of monetary damages not 
exceeding $500,000 (after giving effect to any reasonably expected indemnification proceeds); 

(k) [Reserved]; 

(1) other than (x) in the ordinary course of business (including renewals consistent with the terms thereof), (y) in a 
manner not materially adverse to the Company and its Subsidiaries, taken as a whole, or (z) as otherwise may be reasonably necessary 
to comply with the terms of this Agreement, (i) amend or modify in any material respect or terminate (excluding terminations or 
renewals upon expiration of the term thereof in accordance with the terms thereof) any Company Material Contract or (ii) enter into (or 
renew or otherwise extend the terms of) any Contract that would have been a Company Material Contract had it been entered into prior 
to the date of this Agreement; 

(m) except (x) as required pursuant to a Company Plan or a Contract in effect on the date of this Agreement, or (y) as 
otherwise required by applicable Law, (i) grant or provide any severance or termination payments or benefits to any employee, officer, 
or director of the Company or any of its Subsidiaries, (ii) accelerate the time of payment or vesting of, or the lapsing ofrestrictions with 
respect to, or fund or otherwise secure the payment of, any compensation or benefits to any employee, officer, or director of the 
Company or any of its Subsidiaries, (iii) increase the compensation payable to any officer or director of the Company or any of its 
Subsidiaries, (iv) except in the ordinary course of business consistent with past practice (including employee promotions), (x) increase 
the compensation payable to any salaried employee of the Company or any of its Subsidiaries, other than increases in base salary not in 
excess of5% of any such individual's base salary as in effect on the date of this Agreement or (y) increase the compensation payable to 
any hourly employee of the Company or any of its Subsidiaries, other than increases in hourly base wage rates not in excess of 20% of 
any such individual's hourly base wage as in effect on the date of this Agreement, or (vi) establish, adopt, terminate or materially 
amend any Company Plan or any plan, program, arrangement, policy or agreement that would be a Company Plan if it were in 
existence on the date of this Agreement; 

(n) change the Company's methods of financial accounting, except as required by GAAP or Regulation S-X of the 
Exchange Act (or any interpretation thereof), any Governmental Authority or applicable Law; 
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(o) other than in the ordinary course of business (i) make or change any material election with respect to Taxes, (ii) 
amend any material Tax Return, or (iii) agree to settle any material claim or assessment in respect of Taxes for an amount materially in 
excess of the amount accrued or reserved with respect thereto on the Company Balance Sheet (or in a more recent Company 
consolidated balance sheet included in the Company SEC Documents); 

(p) adopt or publicly propose a plan of complete or partial liquidation or resolutions providing for or authorizing such a 
liquidation or a dissolution, in each case, of the Company; or 

( q) agree, resolve or commit to do any of the foregoing. 

Section 6.02 Company Stockholder Meeting. The Company shall duly call, give notice of, convene and hold a meeting of its 
stockholders (the "Company Stockholder Meeting") as promptly as practicable after the date the Registration Statement is declared 
effective under the Securities Act (except as provided in this Section 6.02) for the purpose of voting on the approval and adoption of 
this Agreement in accordance with the DGCL. In connection with the Company Stockholder Meeting, the Company shall (i) subject to 
Section 8.03, recommend approval and adoption of this Agreement and the other transactions contemplated hereby by the Company's 
stockholders in the Joint Proxy Statement and (ii) otherwise comply with all legal requirements applicable to such meeting. Subject to 
Section 8.03, the Company will use its reasonable best efforts to solicit from its stockholders proxies in favor of the adoption of this 
Agreement and take all other actions reasonably necessary or advisable to secure the adoption of this Agreement by the Company's 
stockholders. The Company shall not, without the prior written consent of Parent, adjourn or postpone the Company Stockholder 
Meeting; provided, that the Company shall have the right to make one or more successive postponements or adjournments of the 
Company Stockholder meeting (A) if on the date on which the Company Stockholder Meeting is scheduled, the Company has not 
received proxies representing a sufficient number of shares of Company Stock to obtain the Company Stockholder Approval, whether 
or not a quorum is present or (B) to the extent necessary to ensure that any amendment or supplement to the Joint Proxy Statement is 
timely provided to the holders of Company Stock. The Company shall use its reasonable best efforts to cooperate with Parent to hold 
the Company Stockholder Meeting on the same day and at the same time as the Parent Stockholder Meeting as soon as reasonably 
practicable after the date of this Agreement, and to set the same record date for each such meeting. 

Section 6.03 Termination of 401(k) Plan. At Parent's written request, delivered no later than fifteen (15) days prior to the 
Closing, the Company shall terminate the Furmanite Corporation 401(k) Savings and Investment Plan (the "Company 401(k) Plan") 
effective immediately prior to the Closing Date and contingent upon the occurrence of the Closing, and upon such termination, shall 
cease all further contributions to the Company 401 (k) Plan for pay periods beginning on and after the Closing Date and, to the extent 
the Company 401(k) Plan provides for loans to participants, and upon such termination, shall cease making any such additional loans 
effective immediately prior to the Closing Date. If Parent does not instruct the Company to terminate the Company 40l(k) Plan, 
nothing herein shall be deemed to prevent the Surviving Corporation or Parent from terminating the Company 40l(k) Plan following 
the Closing in accordance with applicable Law. In the event that Parent instructs the Company to 
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terminate the Company 40l(k) Plan, (a) prior to the Closing Date and thereafter (as applicable), the Company and Parent shall take any 
and all action as may be required, including amendments to the Company 40l(k) Plan and/or the corresponding 40l(k) plan sponsored 
or maintained by Parent or one of its Subsidiaries (the "Parent 401 (k) Plan") to comply with applicable Law, (b) subject to the receipt 
of a favorable IRS determination letter with respect to the termination of the Company 401 (k) Plan, to permit each employee of the 
Company and its Subsidiaries who continues to be employed by Parent or its Subsidiaries (including, for the avoidance of doubt the 
Surviving Corporation and its Subsidiaries) immediately following the Effective Time (each, a "Continuing Employee") to make 
rollover contributions of "eligible rollover distributions" (within the meaning of Section 401 ( a)(3 l) of the Code, including of loans) in 
cash or notes (in the case ofloans) in an amount equal to the eligible rollover distribution portion of the account balance distributable to 
such Continuing Employee from the Company 401 (k) Plan to the corresponding Parent 401 (k) Plan, and ( c) upon any termination of 
the Company 40l(k) Plan in accordance with this Section 6.03, the Continuing Employees shall be eligible to participate, effective as 
of the Effective Time, in the Parent40l(k) Plan. 

ARTICLE 7 

COVENANTS OF PARENT AND MERGER SUB 

Section 7.01 Conduct of Parent and Merger Sub. From the date of this Agreement until the earlier of the Effective Time and 
the termination of this Agreement, except as contemplated by this Agreement, as set forth in Section 7.01 of the Parent Disclosure 
Letter, as consented to in writing by the Company (such consent not to be unreasonably withheld, conditioned or delayed), or as 
required by applicable Law or Order, Parent shall, and shall cause each of its Subsidiaries to, conduct its business in the ordinary 
course and, to the extent consistent with the foregoing, use its commercially reasonable efforts to (i) preserve intact its business 
organization and (ii) maintain generally its business relationships with its customers, lenders, suppliers and others having business 
relationships with it; provided, that no action by Parent or its Subsidiaries with respect to matters specifically addressed in the 
subclauses of the next sentence shall be deemed a breach of this sentence unless such action would constitute a breach of such 
subclauses. Without limiting the generality of the foregoing, from the date of this Agreement until the Effective Time, except as 
contemplated by this Agreement, as set forth in Section 7.01 of the Parent Disclosure Letter, as consented to in writing by the 
Company (such consent not to be unreasonably withheld, conditioned or delayed) or as required by applicable Law or Order, Parent 
shall not, nor shall it permit any of its Subsidiaries to: 

(a) amend the certificate of incorporation, bylaws or other similar organizational documents (whether by merger, 
consolidation or otherwise) of Parent in a manner that would be adverse to the holders of Company Stock; 

(b) enter into agreements with respect to, or consummate, any mergers or business combinations, or any acquisition of 
any other Person or business or (ii) make loans, advances or capital contributions to, or investments in, any other Person, in each case 
that would reasonably be expected to prevent, impede or delay the consummation of the Merger; 
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(c) split, combine or reclassify any shares of capital stock of Parent or declare, set aside or pay any dividend or other 
distribution (whether in cash, stock or property or any combination thereof) in respect of the capital stock of Parent or its Subsidiaries, 
except for the declaration, setting aside or payment of any dividends or other distributions by any of its Subsidiaries payable solely to 
Parent or any of its Subsidiaries; 

( d) adopt or publicly propose a plan of complete or partial liquidation or resolutions providing for or authorizing such a 
liquidation or a dissolution, in each case, of Parent; 

( e) knowingly and intentionally take any action that would reasonably be expected to make any representation and 
warranty or Parent hereunder inaccurate in any material respect, or immediately prior to the Effective Time; or 

(t) agree, resolve or commit to do any of the foregoing. 

Section 7.02 Obligations of Merger Sub and Surviving Coworation. Parent shall cause Merger Sub or the Surviving 
Corporation, as applicable, to perform when due all of its obligations under this Agreement, and Merger Sub shall not engage in any 
activities of any nature other except as provided in or contemplated by this Agreement. 

Section 7.03 Parent Stockholder Meeting: Approval by Sole Stockholder of Merger Sub. (a) Parent shall duly call, give notice 
of, convene and hold the Parent Stockholder Meeting as promptly as practicable after the date the Registration Statement is declared 
effective under the Securities Act (except as provided in this Section 7.03(a)) for the purpose of voting on the approval of the Parent 
Stock Issuance. In connection with the Parent Stockholder Meeting, Parent shall (i) subject to Section 8.04(b). recommend approval 
and adoption of this Agreement and the other transactions contemplated hereby by Parent's stockholders in the Joint Proxy Statement 
and (ii) otherwise comply with all legal requirements applicable to such meeting. Subject to Section 8.04(b), Parent will use its 
reasonable best efforts to solicit from its stockholders proxies in favor of approval of the Parent Stock Issuance and take all other 
actions reasonably necessary or advisable to secure the approval of the Parent Stock Issuance by Parent's stockholders. Parent shall 
not, without the prior written consent of the Company, adjourn or postpone the Parent Stockholder Meeting; provided, that Parent shall 
have the right to make one or more successive postponements or adjournments of the Parent Stockholder meeting (A) if on the date on 
which the Parent Stockholder Meeting is scheduled, Parent has not received proxies representing a sufficient number of shares of 
Parent Stock to obtain the Parent Stockholder Approval, whether or not a quorum is present or (B) to the extent necessary to ensure 
that any amendment or supplement to the Joint Proxy Statement is timely provided to the holders of Parent Stock. Parent shall use its 
reasonable best efforts to cooperate with the Company to hold the Parent Stockholder Meeting on the same day and at the same time as 
the Company Stockholder Meeting as soon as reasonably practicable after the date of this Agreement, and to set the same record date 
for each such meeting. 

(b) Immediately following the execution and delivery of this Agreement, Parent, as sole stockholder of Merger Sub, 
shall adopt this Agreement and approve the Merger, in accordance with the DGCL, by written consent. 
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Section 7.04 Director and Officer Indemnification. (a) From and after the Effective Time, Parent and Merger Sub agree that 
all rights to indemnification, advancement of expenses and exculpation now existing in favor of each fonner and present director or 
officer of the Company or any Subsidiary of the Company and each person who served as a director, officer, member, trustee or 
fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise if such service 
was at the request or for the benefit of the Company or any Subsidiary of the Company (each, together with such person's heirs, 
executors or administrators, a "Company Indemnified Party"), against all claims, losses, liabilities, damages, judgments, inquiries, fines 
and reasonable fees, costs and expenses, including attorneys' fees and disbursements, incurred in connection with any Proceeding or 
investigation with respect to matters existing or occurring at or prior to the Effective Time (including this Agreement and the 
transactions and actions contemplated hereby), whether asserted or claimed prior to, at or after the Effective Time as provided in their 
respective certificates of incorporation or by-laws (or comparable organizational documents) or in any agreement to which the 
Company or any of its Subsidiaries is a party, shall be assumed by the Surviving Corporation in the Merger, without further action, at 
the Effective Time and shall survive the Merger and continue in full force and effect in accordance with their terms. For a period of no 
less than six (6) years after the Effective Time, Parent shall cause to be maintained in effect the provisions in the certificates of 
incorporation and bylaws (including, with respect to the bylaws, provisions regarding exculpation, indemnification and advancement 
of expenses that are no less favorable than those contained in the Company's bylaws as of the date of this Agreement) and comparable 
organizational documents of the Surviving Corporation and each Subsidiary of the Company (or in such documents of any successor 
to the business of the Surviving Corporation), regarding exculpation, indemnification and advancement of expenses in effect as of 
immediately prior to the Effective Time or in any agreement to which the Company or any of its Subsidiaries is a party, in each case in 
effect immediately prior to the Effective Time, and shall not amend, repeal or otherwise modify any such provisions or the exculpation, 
indemnification or advancement of expenses provisions of the Surviving Corporation's certificate of incorporation set forth in Exhibit 
A and in the bylaws in any manner that would adversely affect the rights thereunder of any individual who immediately before the 
Effective Time was a Company Indemnified Party; provided, that all rights to indemnification in respect of any actual or threatened 
claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative (each, an "Action") pending or 
asserted or any claim made within such period shall continue until the disposition of such Action or resolution of such claim. 

(b) At and after the Effective Time, Parent and the Surviving Corporation shall indemnify and hold harmless (and 
advance funds in respect of the foregoing) each Company Indemnified Party to the fullest extent permitted under applicable Law 
against any costs or expenses (including advancing attorneys' fees and expenses in advance of the final disposition of any claim, suit, 
proceeding or investigation to each Company Indemnified Party), judgments, fines, losses, claims, damages, liabilities and amounts 
paid in settlement in connection with any actual or threatened Action arising out of or pertaining to the fact that the Company 
Indemnified Party is or was an officer or director of the Company or any of its Subsidiaries or is or was serving at the request of the 
Company or any of its Subsidiaries as a director or officer of another Person, whether asserted or claimed prior to, at or after the 
Effective Time. Parent and the Surviving Corporation shall reasonably cooperate with the Company Indemnified Party in the defense 
of any such Action. 

53 



(c) Parent shall cause the Surviving Corporation, and the Surviving Corporation hereby agrees, to either (i) continue to 
maintain in effect for a period beginning upon the Effective Time and ending no less than six (6) years after the Effective Time the 
Company's directors' and officers' insurance policies (the "D&O Insurance") in place as of the date of this Agreement, or (ii) purchase 
comparable D&O Insurance for such period from a carrier with comparable or better credit ratings to the Company's existing directors' 
and officers' insurance policies, in each case, with coverage for the persons who are covered by the Company's existing D&O 
Insurance, with terms, conditions, retentions and levels of coverage at least as favorable to the insured individuals as the Company's 
existing D&O Insurance with respect to matters existing or occurring at or prior to the Effective Time; provided, that in no event shall 
Parent or the Surviving Corporation be required to expend for such policies pursuant to this sentence an annual premium amount in 
excess of300% of the amount per annum the Company paid in its last full fiscal year, which amount is set forth in Section 7.04(c) of 
the Company Disclosure Letter (the "Premium Cap"); and provided, farther, that ifthe aggregate premiums of such insurance coverage 
exceed such amount, the Surviving Corporation shall be obligated to obtain a policy with the greatest coverage available, with respect 
to matters occurring prior to the Effective Time, for a cost not exceeding the Premium Cap. At the Company's option, the Company 
may purchase, prior to the Effective Time, a prepaid "tail policy" for a period beginning at the Effective Time and ending no later than 
six (6) years after the Effective Time with coverage for the persons who are covered by the Company's existing D&O Insurance, with 
terms, conditions, retentions and levels of coverage at least as favorable to the insured individuals as the Company's existing D&O 
Insurance with respect to matters existing or occurring at or prior to the Effective Time, in which event Parent shall cease to have any 
obligations under the first sentence of this Section 7.04(c); provided that the aggregate premium for such policies shall not exceed the 
Premium Cap. If the Company elects to purchase such a "tail policy," the Surviving Corporation shall (and Parent shall cause the 
Surviving Corporation to) maintain such "tail policy" in full force and effect and continue to honor its obligations thereunder. 

( d) If either Parent or the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into 
any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers or 
conveys all or substantially all of its properties, rights and other assets to any Person, then, and in each such case, Parent or the 
Surviving Corporation shall cause proper provision to be made so the successors and assigns of Parent or the Surviving Corporation, as 
the case may be, succeed to or assume the applicable obligations of such Party set forth in this Section 7.04. 

(e) The provisions of this Section 7.04 shall survive consummation of the Merger, are intended to be for the benefit of, 
and will be enforceable by, each indemnified or insured person hereunder (including the Company Indemnified Parties), his or her 
heirs and his or her representatives and are in addition to, and not in substitution for, any other rights to indemnification or contribution 
that any such person may have by Contract, at Law or otherwise. 

Section 7.05 Stock Exchange Listing. Parent shall use its reasonable best efforts to cause the shares of Parent Stock to be 
issued in the Merger to be approved for listing on the NYSE, subject to official notice of issuance, prior to the Effective Time. 
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Section 7.06 Employee Matters. (a) During the period beginning at the Effective Time and ending on the date that is six 
months following the Closing Date (the "Continuation Period"), Parent shall provide, or shall cause to be provided, to each Continuing 
Employee, so long as such Continuing Employee is employed by Parent or its Subsidiaries during the Continuation Period, with, base 
salary or base wage rate, and target short-term incentive opportunities (excluding equity-based incentive opportunities) that are no less 
favorable in the aggregate than the base salary or base wage rate and target short-term incentive opportunities (excluding equity-based 
incentive opportunities) provided by the Company and its Subsidiaries on the date of this Agreement. 

(b) In addition, upon a termination of employment during the Continuation Period, the Continuing Employees shall be 
eligible to receive severance compensation and benefits under the applicable severance plan, policy or program maintained by Parent 
and its Subsidiaries on the same basis, and pursuant to the same terms and conditions, as similarly situated employees of Parent and its 
Subsidiaries. Section 7.06(b) of the Parent Disclosure Letter sets forth Parent's severance plan maintained for individuals employed by 
Parent and situated in the United States. 

(c) Following the Effective Time, Parent shall recognize, or shall cause its Subsidiaries (including, for the avoidance of 
doubt the Surviving Corporation and its Subsidiaries) to recognize, for all purposes, including eligibility to participate, vesting and 
benefit accrual, under all Company Plans and any "employee benefit plan," as defined in Section 3(3) ofERISA, maintained by Parent 
or any of its Subsidiaries (collectively, the "Parent Plans") in which the Continuing Employees become eligible to participate, each 
Continuing Employee's service with the Company or any of its Subsidiaries (as well as service with any predecessor employer of the 
Company or any such Subsidiary) prior to the Effective Time to the same extent that such service is recognized by the Company and 
its Subsidiaries prior to the Effective Time; provided, that Parent shall not be required to provide credit for benefit accrual purposes 
under any Parent Plan that is a defined benefit pension plan or retiree medical plan. In addition with respect to each Parent Plan in 
which a Continuing Employee becomes eligible to participate after the Effective Time, Parent shall (i) waive, or caused to be waived, 
all limitations as to preexisting conditions, exclusions and waiting periods with respect to participation and coverage requirements 
applicable to such Continuing Employee under such Parent Plan and (ii) provide such Continuing Employee with credit for any co­
payments, deductibles and out-of-pocket expenses already incurred by the Continuing Employee under the corresponding Company 
Plan during the year in which such Continuing Employee first becomes eligible to participate in such Parent Plan in satisfying any 
applicable co-payment or deductible requirements or out-of-pocket maximums under such Parent Plan. 

(d) Notwithstanding anything contained herein to the contrary, with respect to any Continuing Employees who are 
based outside of the United States, Parent's obligations under this Section 7.06 shall be in addition to and not in contravention of any 
obligations under the Laws of the foreign countries and political subdivisions thereof in which such Continuing Employees are based. 

(e) Nothing contained in this Section 7.06, expressed or implied, shall (i) be treated as the establishment, amendment 
or modification of any Company Plan or Parent Plan or 
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constitute a limitation on rights to amend, modify, merge or terminate after the Effective Time any Company Plan or Parent Plan, (ii) 
give any current or former employee of the Company and its Subsidiaries (including any beneficiary or dependent thereof) or any other 
Person who is not a party to this Agreement any third-party beneficiary or other rights or (iii) obligate Parent or any of its Affiliates to 
(A) maintain any particular Company Plan or Parent Plan or (B) retain the employment or services of any current or former employee. 

ARTICLE 8 

COVENANTSOFPARENTANDTHECOMPANY 

Section 8.01 Efforts. (a) Subject to the terms and conditions of this Agreement, each of the Company and Parent shall use its 
reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, and assist and cooperate with the other in 
doing, all things necessary, proper or advisable under applicable Law or Order to consummate and make effective the Merger and the 
other transactions contemplated by this Agreement as promptly as practicable (and in any event no later than the End Date), including 
(i) preparing and filing as promptly as practicable with any Governmental Authority or other Third Party all documentation to effect all 
necessary, proper or advisable filings, notices, petitions, statements, registrations, submissions of information, applications and other 
documents and (ii) obtaining and maintaining all approvals, consents, registrations, permits, authorizations and other confirmations 
required to be obtained from any Governmental Authority or other Third Party that are necessary, proper or advisable to consummate 
and make effective the Merger and the other transactions contemplated by this Agreement (whether or not such approvals, consents, 
registrations, permits, authorizations and other confirmations are conditions to the consummation of the Merger pursuant to Article 9). 

(b) In furtherance and not in limitation of the foregoing, each of Parent and the Company shall make, as promptly as 
reasonably practicable (and in any event within twenty (20) Business Days of the date of this Agreement in the case of the following 
clause (i) (unless counsel to the Parties have previously agreed to extend such twenty (20) Business Day period)), (i) an appropriate 
filing of a Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated by this Agreement, (ii) 
any application for approval and consent of, and the issuance oflicenses and license amendments by, the Nuclear Regulatory Agencies 
under the Atomic Energy Act and the applicable laws and regulations of all Nuclear Regulatory Agencies having jurisdiction over the 
Company and its Subsidiaries necessary to consummate the transactions contemplated by this Agreement, (iii) all necessary filings to 
obtain consents from the state regulators that are required in connection with the Merger and the other transactions contemplated by this 
Agreement and (iv) all other registrations, declarations, notices and filings with Governmental Authorities that are required in 
connection with the Merger and the other transactions contemplated by this Agreement, including any such registrations, declarations, 
notices and filings required under any Competition Laws (other than the HSR Act). Each of the Company and Parent shall use its 
respective reasonable best efforts to supply as promptly as practicable any additional information and documentary material that may be 
requested pursuant to the foregoing, and use its reasonable best efforts to take all other actions necessary to cause the expiration or 
tern1ination of the applicable waiting periods regarding the foregoing as soon as practicable. 
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(c) Except as prohibited by applicable Law or Order, each of Parent and the Company shall use (and shall cause its 
Subsidiaries to use) its reasonable best efforts to (A) cooperate in all respects with each other in connection with any filing or 
submission with a Governmental Authority in connection with the Merger and the other transactions contemplated by this Agreement 
and in connection with any investigation or other inquiry by or before a Governmental Authority relating to the Merger or the other 
transactions contemplated by this Agreement, including any proceeding initiated by a private party, (B) promptly inform the other Party 
of (and supply to the other Party a copy of) any communication received by such party from, or given by such party to, the Federal 
Trade Commission, the Antitrust Division of the Department of Justice, or any other Governmental Authority and of any material 
communication received or given in connection with any proceeding by a private party, in each case regarding any of the Merger or 
the other transactions contemplated by this Agreement, (C) to the extent reasonably practicable, consult with each other prior to taking 
any material position with respect to the filings under the HSR Act or any other Competition Law in discussions with or filings to be 
submitted to any Governmental Authority, (D) to the extent reasonably practicable, permit the other to review and discuss in advance, 
and consider in good faith the views of the other in connection with, any analyses, presentations, memoranda, briefs, arguments, 
opinions and proposals to be submitted to any Governmental Authority with respect to filings under the HSR Act or any other 
Competition Law, and (E) to the extent reasonably practicable, coordinate with the other in preparing and exchanging such information 
and promptly provide the other (and its counsel) with copies of all filings, presentations or submissions (and a summary of any oral 
presentations) made by such Party with any Governmental Authority relating to this Agreement, the Merger or the other transactions 
contemplated by this Agreement under the HSR Act or any other Competition Law. The Parties shall take reasonable efforts to share 
information protected from disclosure under the attorney-client privilege, work product doctrine, joint defense privilege or any other 
privilege pursuant to this Section 8.01 (c) in a manner so as to preserve the applicable privilege. 

(d) Unless prohibited by applicable Law or Order or by the applicable Governmental Authority, each of the Company 
and Parent shall (i) to the extent reasonably practicable, not participate in or attend any meeting, engage in any substantive conversation 
or enter into any agreement with any Governmental Authority in respect of the Merger or the other transactions contemplated by this 
Agreement (including with respect to any of the actions referred to in Section 8.0l(a)) without the other, (ii) to the extent reasonably 
practicable, give the other reasonable prior notice of any such meeting or conversation and (iii) if one such Party is prohibited by 
applicable Law or Order or by the applicable Governmental Authority from participating or attending any such meeting or engaging in 
any such conversation, keep such non-participating Party apprised with respect thereto, provided that, Parent or its representatives may 
conduct such a meeting or conversation without the Company or its representatives present upon the prior written consent of the 
Company (such consent not to be unreasonably withheld, conditioned or delayed). 

(e) Parent (including by its Subsidiaries) agrees (i) to take, or cause to be taken (including by its Subsidiaries), any and 
all reasonable best steps and to make, or cause to be made (including by its Subsidiaries), any and all reasonable best undertakings 
necessary to resolve such objections, if any, that a Governmental Authority may assert under any Competition Law with respect to the 
Merger and the other transactions contemplated by this Agreement, and 
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(ii) to avoid or eliminate such impediment or impediments under any Competition Law that may be asserted by any Governmental 
Authority with respect to the Merger and the other transactions contemplated by this Agreement in each case, so as to enable the 
Effective Time to occur as promptly as practicable and in any event no later than the End Date; provided, however, that nothing in this 
Agreement shall require or be construed to require Parent or any of its Affiliates to agree or commit to any undertaking, divestiture, 
license or hold separate or similar arrangement or conduct of business arrangement or to terminate any relationships, rights or 
obligations or to do any other act (A) to the extent such agreement, commitment, tern1ination or action, individually or in the aggregate, 
would, or would reasonably be expected to, (x) have a material adverse effect on the business, results of operations or financial 
condition of either Parent and its Subsidiaries or (y) materially impair Parent's ability to own, operate or retain a material portion of the 
business, property or assets of the Company and its Subsidiaries and/or Parent and its Subsidiaries or (B) to avoid a second request 
and/or Phase 2 investigation instituted by any Governmental Authority under any Competition Law. 

(f) In no event shall the Company or any of its Subsidiaries, without the prior written consent of Parent, take any 
action, or commit to take any action, or agree to any condition or limitation contemplated in this Section 8.01, that individually or in the 
aggregate, would, or would reasonably be expected to have a material adverse effect on the business, results of operations or financial 
condition of either Parent and its Subsidiaries or the Company and its Subsidiaries. 

(g) Prior to the Effective Time, Parent shall not, and shall not permit its Subsidiaries to, acquire or agree to acquire any 
business, Person or division thereof, or otherwise acquire or agree to acquire any assets, ifthe entry into a definitive agreement relating 
to or the consummation of such acquisition would reasonably be expected to materially increase the risk of not obtaining the applicable 
consent, clearance, approval, authorization or waiver under the HSR Act with respect to the transactions contemplated by this 
Agreement. 

(h) Each of Parent and the Company shall use its reasonable best efforts to cooperate in determining the appropriate 
actions to be taken with respect to the UK DB Pension Scheme and in implementing such actions, including cooperating in all respects 
with each other in connection with any filing or submission with a Governmental Authority in connection with the UK DB Pension 
Scheme with respect to the Merger or the other transactions contemplated by this Agreement. 

(i) Each of Parent and the Company shall cause to be obtained the required approvals from the Nuclear Regulatory 
Authorities set forth on Section 8.0l(i) of the Company Disclosure Letter with respect to either (at the Company's option) the 
disposition, or transfer to Parent or an Affiliate of Parent, of all subject licenses held by the Company and its Subsidiaries prior to the 
Closing, and shall cooperate with respect to the treatment of such licenses, in each case subject to the provisions of Section 8.01 (i) of 
the Company Disclosure Letter. 

Section 8.02 Registration Statement: Joint Proxy Statement. (a) As promptly as practicable after the date of this Agreement, 
Parent and the Company shall prepare and file with the SEC the Joint Proxy Statement and Parent shall prepare and file with the SEC 
the Registration Statement (which shall include the Joint Proxy Statement). Parent and Merger Sub 
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shall each use its reasonable best efforts to (i) cause the Registration Statement to be declared effective under the Securities Act as 
promptly as practicable after its filing, (ii) ensure that the Registration Statement complies in all material respects with the applicable 
provisions of the Securities Act and the Exchange Act and (iii) keep the Registration Statement effective for so long as necessary to 
complete the Merger. Parent shall notify the Company promptly of the time when the Registration Statement has become effective or 
any supplement or amendment to the Registration Statement has been filed, and of the issuance of any stop order or suspension of the 
qualification of the shares of Parent Stock issuable in connection with the Merger for offering or sale in any jurisdiction. Each of Parent 
and the Company shall use its reasonable best efforts to (A) to cause the Joint Proxy Statement to be mailed to the Company's 
stockholders and Parent's stockholders as promptly as practicable after the Registration Statement is declared effective under the 
Securities Act and (B) ensure that the Registration Statement and the Joint Proxy Statement complies in all material respects with tlle 
applicable provisions of the Exchange Act. Parent and Merger Sub shall also take any other action required to be taken under the 
Securities Act, the Exchange Act, any applicable foreign or state securities or "blue sky" Laws and the rules and regulations thereunder 
in connection with the issuance of Parent Stock in the Merger, and the Company shall furnish to Parent and Merger Sub all information 
concerning the Company as may be reasonably requested in connection with any such actions. 

(b) Each of Parent, Merger Sub and the Company shall furnish to the other Parties all information concerning such 
Person and its Affiliates required by the Securities Act or the Exchange Act to be set forth in the Registration Statement or the Joint 
Proxy Statement. Each of Parent, Merger Sub and the Company shall promptly correct any information provided by it for use in the 
Registration Statement or the Joint Proxy Statement if and to the extent that such information shall have become false or misleading in 
any material respect. Each of Parent, Merger Sub and the Company shall take all steps necessary to amend or supplement the 
Registration Statement or the Joint Proxy Statement, as applicable, and to cause the Registration Statement or Joint Proxy Statement, as 
so amended or supplemented, to be filed with the SEC and disseminated to the holders of Company Stock and/or Parent Stock, in each 
case as and to the extent required by applicable Law. 

(c) Each of Parent, Merger Sub and the Company shall promptly provide the other Parties and their counsel with any 
comments or other communications, whether written or oral, that Parent, Merger Sub, the Company or their counsel may receive from 
the SEC or its staff with respect to the Registration Statement or the Joint Proxy Statement promptly after the receipt of such comments. 
Prior to the filing of the Registration Statement or the Joint Proxy Statement (including in each case any amendment or supplement 
thereto, except with respect to any amendments filed after a Company Adverse Recommendation Change or Parent Adverse 
Recommendation Change or in connection with any disclosures made in compliance with Section 8.03 or Section 8.04) with the SEC 
or the dissemination thereof to the holders of Company Stock or Parent Stock, or responding to any comments of the SEC with respect 
to the Registration Statement or Joint Proxy Statement, each of Parent, Merger Sub and the Company shall provide the other Parties 
and their counsel a reasonable opportunity to review and comment on such Registration Statement, Joint Proxy Statement or response 
(including the proposed final version thereof), and each of Parent, Merger Sub and the Company shall give reasonable and good faith 
consideration to any comments made by the other Parties or their counsel. 
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( d) The Joint Proxy Statement shall include the Company Board Recommendation and a description thereof (except to 
the extent that the Company Board shall have previously withdrawn or modified the Company Board Recommendation pursuant to 
and in accordance with Section 8.03(b)). The Joint Proxy Statement shall include the Parent Board Recommendation and a description 
thereof (except to the extent that the Parent Board shall have previously withdrawn or modified the Parent Board Recommendation 
pursuant to and in accordance with Section 8.04(b)). 

Section 8.03 No Solicitation by the Company: Company Adverse Recommendation Change. (a) The Company shall 
immediately cease any discussions or negotiations with any Person that may be ongoing with respect to a Company Acquisition 
Proposal. From and after the date of this Agreement until the earlier to occur of the Effective Time or the date of termination of this 
Agreement in accordance with Article 10, the Company shall not, nor shall it permit any of its Subsidiaries to, nor shall it authorize or 
permit any of its or its Subsidiaries' Representatives to, directly or indirectly, (i) solicit, initiate or knowingly encourage, or take any 
other action designed to facilitate, any inquiry or the making or submission of any inquiry, proposal, indication of interest or offer 
which constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal, (ii) subject to Section 8.03(b), 
approve or recommend, or propose to approve or recommend, or execute or enter into any letter of intent, memorandum of 
understanding, merger agreement or other agreement, arrangement or understanding relating to a Company Acquisition Proposal (other 
than an Acceptable Confidentiality Agreement) (each a "Company Alternative Acquisition Agreement"), (iii) enter into, continue or 
otherwise participate in any discussions or negotiations regarding any Company Acquisition Proposal, or (iv) agree to do any of the 
foregoing; provided, that if, prior to obtaining the Company Stockholder Approval, following the receipt of an unsolicited bona fide 
written Company Acquisition Proposal that the Company Board determines in good faith, after consultation with the Company's 
outside financial advisor and outside legal counsel, is or could reasonably be expected to lead to a Company Superior Proposal in 
circumstances not otherwise involving a breach of this Agreement, the Company may, in response to such Company Acquisition 
Proposal, and subject to compliance with Section 8.03(c), furnish information with respect to the Company to the Person making such 
Company Acquisition Proposal and engage in discussions or negotiations with such Person regarding such Company Acquisition 
Proposal; provided,further, that (A) prior to furnishing, or causing to be furnished, any such nonpublic information relating to the 
Company to such Person, the Company enters into an Acceptable Confidentiality Agreement and (B) promptly following furnishing 
any such nonpublic information to such Person, the Company furnishes such nonpublic information to Parent (to the extent such 
nonpublic information has not been previously so furnished to Parent or its Representatives). Notwithstanding anything to the contrary 
contained in this Agreement, the Company and its Representatives may in any event (i) seek to clarify and understand the terms and 
conditions of any inquiry or proposal made by any Person and (ii) inform a Person that has made or, to the know ledge of the 
Company, is considering making, a Company Acquisition Proposal of the provisions of this Section 8.03. 

(b) Except as permitted pursuant to this Section 8.03(b), the Company Board shall not effect a Company Adverse 
Recommendation Change. Notwithstanding anything to the contrary in this Agreement, prior to obtaining the Company Stockholder 
Approval, the Company Board may effect a Company Adverse Recommendation Change if: (I) (A) a written Company 
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Acquisition Proposal that was not solicited in violation of this Agreement is made to the Company by a Third Party and such Company 
Acquisition Proposal has not been withdrawn prior to the date of such Company Adverse Recommendation Change and (B) the 
Company Board concludes in good faith, after consultation with the Company's outside financial advisor and outside legal counsel, 
that such Company Acquisition Proposal constitutes a Company Superior Proposal; or (II) in all other cases not involving a Company 
Acquisition Proposal, in response to a Company Intervening Event to the extent that the Company Board concludes in good faith, after 
consultation with the Company's outside financial advisor and outside legal counsel, that the failure to make a Company Adverse 
Recommendation Change would reasonably be likely to be inconsistent with its fiduciary duties under applicable Laws; provided, that, 
in each case, prior to making any Company Adverse Recommendation Change: 

(i) the Company Board shall provide Parent at least three (3) Business Days' prior written notice of its 
intention to take such action, which notice shall include, in the case of Section 8.03(b)(I), the information with respect to the Company 
Superior Proposal that is specified in Section 8.03(c) as well as a copy of such Company Acquisition Proposal, or, in the case of 
Section 8.03(b)(II), the reasons underlying the Company Board's decision to make a Company Adverse Recommendation Change; 
and 

(ii) during the three (3) Business Days following such written notice, the Company Board and its 
Representatives shall negotiate in good faith with Parent (to the extent Parent wishes to negotiate) regarding any revisions to the terms 
of this Agreement proposed by Parent; and at the end of such three (3) Business Days, (a) the Company Board concludes in good 
faith, after consultation with the Company's outside financial advisor and outside legal counsel (and taking into account any adjustment 
or modification of the terms of this Agreement proposed in writing by Parent), that the Company Acquisition Proposal continues to be 
a Company Superior Proposal (it being understood and agreed that any amendment to the financial terms or other material terms of 
such Company Superior Proposal shall require a new written notification from the Company and a new period under clause (i) of this 
Section 8.03(b )) or (b) in all other cases not involving a Company Acquisition Proposal, the Company Board concludes in good faith, 
after consultation with the Company's outside financial advisor and outside legal counsel (and taking into account any adjustment or 
modification of the terms of this Agreement proposed in writing by Parent), that the failure to make a Company Adverse 
Recommendation Change would reasonably be likely to be inconsistent with its fiduciary duties under applicable Laws. 

(c) In addition to the obligations of the Company and Parent set forth in Section 8.03(a) and Section 8.03(b), the 
Company shall promptly (and in any event within 24 hours) advise Parent orally and in writing of any proposals or offers with respect 
to a Company Acquisition Proposal that are received by the Company (or any of its Representatives), indicating, in connection with 
such notice, the identity of the Person or group of Persons making the proposal or offer and the material terms and conditions of any 
such proposals or offers (including, if applicable, copies of any written proposals or offers, including proposed agreements) and 
thereafter shall keep Parent reasonably informed on a prompt basis of any material changes to the status and material terms of any such 
proposals or offers (including any material amendments thereto or any change to the scope or material terms or conditions thereof, 
including copies of definitive agreements). 
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(d) Nothing contained in this Agreement, but in all cases subject to Section 8.03(a) and Section 8.03(b)(i), shall 
prohibit the Company Board from (i) taking and disclosing to the Company's stockholders a position contemplated by Rule 14e-2(a) 
promulgated under the Exchange Act or making a statement contemplated by Item 1012(a) of Regulation M-A or Rule 14d-9 
promulgated under the Exchange Act or (ii) making any disclosure to the Company's stockholders ifthe Company Board determines 
in good faith, after consultation with the Company's outside counsel, that the failure to make such disclosure would reasonably be 
likely to be inconsistent with its fiduciary duties under applicable Law; provided, that this Section 8.03(d) shall not permit the 
Company Board to make a Company Adverse Recommendation Change except to the extent otherwise pen11itted by this Section 8.03. 

(e) For purposes of this Agreement: 

(i) "Company Acquisition Proposal" means any proposal, indication of interest or offer from any Person (other 
than Parent and its Subsidiaries or Affiliates) relating to (i) any direct or indirect acquisition or purchase of the business or assets 
(including equity interests in Subsidiaries) of the Company or any of its Subsidiaries representing 20% or more of the consolidated 
revenues, net income or assets of the Company, (ii) any issuance, sale or other disposition, directly or indirectly, to any Person of 
securities representing 20% or more of the total voting power of the Company, (iii) any tender offer or exchange offer that if 
consummated would result in any Person, directly or indirectly, beneficially owning 20% or more of any class of equity securities of 
the Company, (iv) any merger, consolidation, amalgamation, share exchange, business combination, reorganization, recapitalization, 
liquidation, dissolution, or similar transaction involving the Company or any of its Subsidiaries that would result in any Person, directly 
or indirectly, beneficially owning 20% or more of any class of equity securities of the Company or (v) any combination of the 
foregoing. 

(ii) "Company Adverse Recommendation Change" means any of the following actions by the Company 
Board: (i) withholding or withdrawing (or modifying in a manner adverse to Parent) or proposing publicly to withhold or withdraw (or 
modify in a manner adverse to Parent), the Company Board Recommendation, (ii) approving, recommending, or otherwise declaring 
to be advisable or publicly proposing to approve, recommend or determine to be advisable any Company Acquisition Proposal, (iii) 
failing to include the Company Board Recommendation in the Joint Proxy Statement, or (iv) following the making of a Company 
Acquisition Proposal, failing to recommend against such Company Acquisition Proposal within ten (10) Business Days after Parent 
requests a reaffirmation oftl1e Company Board Recommendation (which request may be made only once with respect to each 
Company Acquisition Proposal). 

(iii) "Company Intervening Event" means a material event, fact, circumstance, development or occurrence that 
is not known or reasonably foreseeable to or by the Company Board as of the date of this Agreement (or if known, the magnitude or 
material consequences of which were not known or understood by the Company Board as of the date of this Agreement), which event, 
fact, circumstance, development, occurrence, magnitude or material consequence becomes known to or by the Company Board prior 
to obtaining the Company Stockholder Approval; provided, that if the Company Intervening Event relates to an event, fact, 
circumstance, development or occurrence involving Parent or any of its Subsidiaries, 
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then such event, fact, circumstance, development or occurrence shall not constitute a Company Intervening Event unless it has a Parent 
Material Adverse Effect; provided further, that in no event shall the following constitute a Company Intervening Event: (i) changes in 
the market price or trading volume of the Company's securities or credit rating (it being understood that the facts and occurrences 
giving rise to or contributing to such failure may be taken into account in determining whether there has been a Company Intervening 
Event), and (ii) the receipt, existence of or terms of a Company Acquisition Proposal or any inquiry relating thereto. 

(iv) "Company Superior Proposal" means a bona fide written Company Acquisition Proposal from any Person 
(other than Parent and its Subsidiaries or Affiliates) (with all references to "20% or more" in the definition of Company Acquisition 
Proposal being deemed to reference "50% or more") that the Company Board has determined in its good faith judgment would, if 
consummated, result in a transaction more favorable to its stockholders from a financial point of view than the Merger after taking into 
account the likelihood and timing of consummation (as compared to the Merger) and such other matters that the Company Board 
deems relevant, including legal, financial (including the financing terms of any such Company Acquisition Proposal), regulatory and 
other aspects of such Company Acquisition Proposal. 

Section 8.04 No Solicitation by Parent: Parent Adverse Recommendation Change. (a) Parent shall immediately cease any 
discussions or negotiations with any Person that may be ongoing with respect to a Parent Acquisition Proposal. From and after the date 
of this Agreement until the earlier to occur of the Effective Time or the date of termination of this Agreement in accordance with 
Article 10, Parent shall not, nor shall it permit any of its Subsidiaries to, nor shall it authorize or permit any of its or its Subsidiaries' 
Representatives to, directly or indirectly, (i) solicit, initiate or knowingly encourage, or take any other action designed to facilitate, any 
inquiry or the making or submission of any inquiry, proposal, indication of interest or offer which constitutes, or would reasonably be 
expected to lead to, a Parent Acquisition Proposal, (ii) subject to Section 8.04(b), approve or recommend, or propose to approve or 
recommend, or execute or enter into any letter of intent, memorandum of understanding, merger agreement or other agreement, 
arrangement or understanding relating to a Parent Acquisition Proposal (other than an Acceptable Confidentiality Agreement) (each a 
"Parent Alternative Acquisition Agreement"), (iii) enter into, continue or otherwise participate in any discussions or negotiations 
regarding any Parent Acquisition Proposal, or (iv) agree to do any of the foregoing; provided, that if, prior to obtaining the Parent 
Stockholder Approval, following the receipt of an unsolicited bona fide written Parent Acquisition Proposal that the Parent Board 
determines in good faith, after consultation with Parent's outside financial advisor and outside legal counsel, is or could reasonably be 
expected to lead to a Parent Superior Proposal in circumstances not otherwise involving a breach of this Agreement, Parent may, in 
response to such Parent Acquisition Proposal, and subject to compliance with Section 8.04(c), furnish information with respect to 
Parent to the Person making such Parent Acquisition Proposal and engage in discussions or negotiations with such Person regarding 
such Parent Acquisition Proposal; provided,further, that (A) prior to furnishing, or causing to be furnished, any such nonpublic 
information relating to Parent to such Person, Parent enters into an Acceptable Confidentiality Agreement with the Person making such 
Parent Acquisition Proposal and (B) promptly following furnishing any such nonpublic information to such Person, Parent furnishes 
such nonpublic information to the Company (to the extent such nonpublic information has not 
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been previously so furnished to the Company or its Representatives). Notwithstanding anything to the contrary contained in this 
Agreement, Parent and its Representatives may in any event (i) seek to clarify and understand the terms and conditions of any inquiry 
or proposal made by any Person and (ii) inform a Person that has made or, to the knowledge of Parent, is considering making, a Parent 
Acquisition Proposal of the provisions of this Section 8.04. 

(b) Except as permitted pursuant to this Section 8.04(b), the Parent Board shall not effect a Parent Adverse 
Recommendation Change. Notwithstanding anything to the contrary in this Agreement, prior to obtaining the Parent Stockholder 
Approval, the Parent Board may effect a Parent Adverse Recommendation Change if: (I) (A) a written Parent Acquisition Proposal 
that was not solicited in violation of this Agreement is made to Parent by a Third Party and such Parent Acquisition Proposal has not 
been withdrawn prior to the date of such Parent Adverse Recommendation Change and (B) the Parent Board concludes in good faith, 
after consultation with the Company's outside financial advisor and outside legal counsel, that such Parent Acquisition Proposal 
constitutes a Parent Superior Proposal; or (II) in all other cases not involving a Parent Acquisition Proposal, in response to a Parent 
Intervening Event to the extent that the Parent Board concludes in good faith, after consultation with Parent's outside financial advisor 
and outside legal counsel, that the failure to make a Parent Adverse Recommendation Change would reasonably be likely to be 
inconsistent with its fiduciary duties under applicable Laws; provided, that, in each case, prior to making any Parent Adverse 
Recommendation Change: 

(i) the Parent Board shall provide the Company at least three (3) Business Days' prior written notice of its 
intention to take such action, which notice shall include, in the case of Section 8.04(b)(I), the information with respect to the Parent 
Superior Proposal that is specified in Section 8.04(c) as well as a copy of such Parent Acquisition Proposal, or, in the case of Section 
8.04(b)(II), the reasons underlying the Parent Board's decision to make a Parent Adverse Recommendation Change; and 

(ii) during the three (3) Business Days following such written notice, the Parent Board and its Representatives 
shall negotiate in good faith with the Company (to the extent the Company wishes to negotiate) regarding any revisions to the terms of 
this Agreement proposed by the Company; and at the end of such three (3) Business Days, (a) the Parent Board concludes in good 
faith, after consultation with Parent's outside financial advisor and outside legal counsel (and taking into account any adjustment or 
modification of the terms of this Agreement proposed in writing by the Company), that the Parent Acquisition Proposal continues to be 
a Parent Superior Proposal (it being understood and agreed that any amendment to the financial terms or other material terms of such 
Parent Superior Proposal shall require a new written notification from Parent and a new period under clause (i) of this Section 8.04(b )) 
or (b) in all other cases not involving a Parent Acquisition Proposal, the Parent Board concludes in good faith, after consultation with 
Parent's outside financial advisor and outside legal counsel (and taking into account any adjustment or modification of the terms of this 
Agreement proposed in writing by the Company), that the failure to make a Parent Adverse Recommendation Change would 
reasonably be likely to be inconsistent with its fiduciary duties under applicable Laws. 

(c) In addition to the obligations of Parent and the Company set forth in Section 8.04(a) and Section 8.04(b), Parent 
shall promptly (and in any event within 24 hours) 
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advise the Company orally and in writing of any proposals or offers with respect to a Parent Acquisition Proposal that are received by 
Parent (or any of its Representatives), indicating, in connection with such notice, the identity of the Person or group of Persons making 
the proposal or offer and the material terms and conditions of any such proposals or offers (including, if applicable, copies of any 
written proposals or offers, including proposed agreements) and thereafter shall keep the Company reasonably informed on a prompt 
basis of any material changes to the status and material terms of any such proposals or offers (including any material amendments 
thereto or any change to the scope or material terms or conditions thereof, including copies of definitive agreements). 

(d) Nothing contained in this Agreement, but in all cases subject to Section 8.04(a) and Section 8.04(b)(i), shall 
prohibit the Parent Board from (i) taking and disclosing to Parent's stockholders a position contemplated by Rule 14e-2(a) promulgated 
under the Exchange Act or making a statement contemplated by Item 1012(a) of Regulation M-A or Rule 14d-9 promulgated under 
the Exchange Act or (ii) making any disclosure to Parent's stockholders ifthe Parent Board determines in good faith, after consultation 
with Parent's outside counsel, that the failure to make such disclosure would be inconsistent with its fiduciary duties under applicable 
Law; provided, that this Section 8.04(d) shall not permit the Parent Board to make a Parent Adverse Recommendation Change except 
to the extent otherwise permitted by this Section 8.04. 

(e) For purposes of this Agreement: 

(i) "Parent Acquisition Proposal" means any proposal, indication of interest or offer from any Person (other 
than the Company and its Subsidiaries or Affiliates) relating to (i) any direct or indirect acquisition or purchase of the business or assets 
(including equity interests in Subsidiaries) of Parent or any of its Subsidiaries representing 20% or more of the consolidated revenues, 
net income or assets of Parent, (ii) any issuance, sale or other disposition, directly or indirectly, to any Person of securities representing 
20% or more of the total voting power of Parent, (iii) any tender offer or exchange offer that if consummated would result in any 
Person, directly or indirectly, beneficially owning 20% or more of any class of equity securities of Parent, (iv) any merger, 
consolidation, amalgamation, share exchange, business combination, reorganization, recapitalization, liquidation, dissolution, or similar 
transaction involving Parent or any of its Subsidiaries that would result in any Person, directly or indirectly, beneficially owning 20% 
or more of any class of equity securities of Parent or (v) any combination of the foregoing. 

(ii) "Parent Adverse Recommendation Change" means any of the following actions by the Parent Board: (i) 
withholding or withdrawing (or modifying in a manner adverse to the Company) or proposing publicly to withhold or withdraw (or 
modify in a manner adverse to the Company), the Parent Board Recommendation, (ii) approving, recommending, or otherwise 
declaring to be advisable or publicly proposing to approve, recommend or determine to be advisable any Parent Acquisition Proposal, 
(iii) failing to include the Parent Board Recommendation in the Joint Proxy Statement/Prospectus, or (iv) following the making of a 
Parent Acquisition Proposal, failing to recommend against such Parent Acquisition Proposal within ten (10) Business Days after the 
Company requests a reaffirmation of the Parent Board Recommendation (which request may be made only once with respect to each 
Parent Acquisition Proposal). 
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(iii) "Parent Intervening Event" means a material event, fact, circumstance, development or occurrence that is 
not known or reasonably foreseeable to or by the Parent Board as of the date of this Agreement (or if known, the magnitude or material 
consequences of which were not known or understood by the Parent Board as of the date of this Agreement), which event, fact, 
circumstance, development, occurrence, magnitude or material consequence becomes known to or by the Parent Board prior to 
obtaining the Parent Stockholder Approval; provided, that ifthe Parent Intervening Event relates to an event, fact, circumstance, 
development or occurrence involving the Company or any of its Subsidiaries, then such event, fact, circumstance, development or 
occurrence shall not constitute a Parent Intervening Event unless it has a Company Material Adverse Effect; provided further, that in 
no event shall the following constitute a Parent Intervening Event: (i) changes in the market price or trading volume of the Parent's 
securities or credit rating (it being understood that the facts and occurrences giving rise to or contributing to such failure may be taken 
into account in determining whether there has been a Parent Intervening Event), and (ii) the receipt, existence of or terms of a Parent 
Acquisition Proposal or any inquiry relating thereto. 

(iv) "Parent Superior Proposal" means a bona fide written Parent Acquisition Proposal from any Person (other 
than the Company and its Subsidiaries or Affiliates) (with all references to "20% or more" in the definition of Parent Acquisition 
Proposal being deemed to reference "50% or more") that the Parent Board has determined in its good faith judgment would, if 
consummated, result in a transaction more favorable to its stockholders from a financial point of view than the Merger after taking into 
account the likelihood and timing of consummation (as compared to the Merger) and such other matters that the Parent Board deems 
relevant, including legal, financial (including the financing terms of any such Parent Acquisition Proposal), regulatory and other 
aspects of such Parent Acquisition Proposal. 

Section 8.05 Public Announcements. The initial press release with respect to the execution of this Agreement, the Merger and 
the other transactions contemplated by this Agreement shall be a joint press release in a form reasonably acceptable to Parent and the 
Company. Thereafter, each of Parent and the Company agree that no public release or announcement concerning the transactions 
contemplated by this Agreement shall be issued by any party or its Subsidiaries without the prior consent of the other party (which 
consent shall not be unreasonably withheld, conditioned or delayed), except as may be required by applicable Laws or the rules or 
regulations of the NYSE or any other regulatory or governmental body to which the relevant party is subject or submits, in which case 
the party required to make the release or announcement shall use its reasonable best efforts to allow the other party reasonable time to 
comment on such release or announcement in advance of such issuance. Notwithstanding the foregoing, the restrictions set forth in this 
Section 8.05 shall not apply to any release or announcement made or proposed to be made by the Company in connection with and 
related to a Company Adverse Recommendation Change or by Parent in connection with and related to a Parent Adverse 
Recommendation Change. 

Section 8.06 Notices of Certain Events. Each of the Company and Parent shall promptly notify and provide copies to the 
other of: (a) any material written notice from any Person alleging that the approval or consent of such Person is or may be required in 
connection with the Merger or the other transactions contemplated by this Agreement or (b) any written notice or other communication 
from any Governmental Authority or securities exchange in 
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connection with the Merger or the other transactions contemplated by this Agreement; provided, that the delivery of any notice 
pursuant to this Section 8.06 shall not (i) affect or be deemed to modify any representation, warranty, covenant, right, remedy, or 
condition to any obligation of any Party hereunder or (ii) update any section of the Company Disclosure Letter or the Parent Disclosure 
Letter, and provided,further, that the failure to comply with this Section 8.06 shall not constitute a breach or noncompliance of a 
covenant by such Party for determining the satisfaction of the conditions set forth in Section 9.01. 

Section 8.07 Access to Information. (a) Upon reasonable notice, and subject to applicable Law, each of the Company and 
Parent shall (and shall cause its Subsidiaries to) afford to the other Party, its Affiliates and its officers, agents, control persons, 
employees, consultants, professional advisers (including attorneys, accountants and financial advisors) reasonable access during normal 
business hours, under direct supervision of a designated employee of the disclosing Party, and upon reasonable prior notice to the 
disclosing Party during the period prior to the Effective Time, to all its and its Subsidiaries' properties, books, Contracts, commitments, 
records, officers and employees and, during such period as the other Party may from time to time reasonably request, and during such 
period each Party shall (and shall cause its Subsidiaries to) furnish promptly to the other Party all other information concerning it, its 
Subsidiaries and each of their respective businesses, properties and personnel as such other Party may reasonably request; provided, 
that the disclosing Party may restrict the foregoing access and the disclosure of information to the extent that, in the good faith 
judgment of the disclosing Party, (i) any Law applicable to the disclosing Party or its Subsidiaries requires the disclosing Party or its 
Subsidiaries to restrict or prohibit access to any such properties or information, (ii) the information is subject to confidentiality 
obligations to a Third Party, (iii) such disclosure would result in disclosure of any trade secrets of Third Parties, (iv) disclosure of any 
such information or document could result in the loss of attorney-client privilege (provided, that the disclosing Party and/or its counsel 
shall use their reasonable best efforts to enter into such joint defense agreements or other arrangements, as appropriate, so as to allow 
for such disclosure in a manner that does not result in the loss of attorney client privilege) or (v) such access would unreasonably 
disrupt the operations of the disclosing Party or any of its Subsidiaries; provided, that with respect to clauses (i) through (iv) of this 
Section 8.07(a), the disclosing Party shall use its commercially reasonable best efforts to (A) obtain the required consent of such Third 
Party to provide such access or disclosure or (B) develop an alternative to providing such information so as to address such matters that 
is reasonably acceptable to Parent and the Company. 

(b) With respect to the information disclosed pursuant to Section 8.07(a), each of Parent and the Company shall 
comply with, and shall cause such Party's Affiliates and officers, agents, control persons, employees, consultants, professional advisers 
(including attorneys, accountants and financial advisors) to comply with, all of its obligations under the Confidentiality Agreements, 
which agreements shall remain in full force and effect in accordance with its terms. 

Section 8.08 Section 16 Matters. Prior to the Effective Time, Parent and the Company shall use reasonable best efforts to take 
all such steps as may be required to cause any dispositions of Company Stock (including derivative securities with respect to Company 
Stock) or acquisitions of Parent Stock (including derivative securities with respect to Parent Stock) resulting from the Merger by each 
individual who is subject to the reporting requirements of 
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Section 16( a) of the Exchange Act with respect to the Company or will become subject to such reporting requirements with respect to 
Parent to be exempt under Rule l 6b-3 promulgated under the Exchange Act, to the extent permitted by applicable Law. 

Section 8.09 Stockholder Litigation. Each Party shall promptly notify the other Parties in writing of any litigation related to 
this Agreement, the Merger or the other transactions contemplated by this Agreement that is brought, or, to the knowledge of such 
Party, threatened in writing, against such Party and/or its directors (any such litigation, a "Transaction Litigation") and shall keep such 
other Party reasonably informed on a current basis with respect to the status thereof Subject to the fiduciary duties of each Party's 
board of directors and except in any litigation or proceeding where the Parties may be adverse to each other, each Party shall give the 
other Party the opportunity to participate, subject to a customary joint defense agreement, in (but not control) the defense or settlement 
of any Transaction Litigation, and no Party shall settle, agree to any undertakings or approve or otherwise agree to any waiver that may 
be sought in connection with such Transaction Litigation, without the prior written consent of the other Party (which shall not be 
unreasonably withheld, delayed or conditioned). 

Section 8.10 Certain Tax Matters. Each Party shall, and shall cause each of its respective Subsidiaries to, use reasonable 
efforts to obtain the tax opinion referenced in Section 9.03(d). None of the Parties shall (and the Parties shall cause their respective 
Subsidiaries not to) take or fail to take any action which action (or failure to act) would reasonably be expected to prevent or impede 
the Merger from qualifying as a "reorganization" within the meaning of Section 368(a) of the Code. 

Section 8.11 Stock Exchange Delisting: Exchange Act Deregistration. Prior to the Effective Time, the Company shall 
cooperate with Parent and shall take, or cause to be taken, all actions, and do or cause to be done all things, necessary, proper or 
advisable on its part under applicable Laws and rules and policies of the NYSE to enable the de-listing by the Surviving Corporation 
of the Company Stock from the NYSE and the deregistration of the Company Stock and other securities of the Company under the 
Exchange Act as promptly as practicable after the Effective Time. 

Section 8.12 Parent Board Composition. Parent agrees to take all actions reasonably necessary or advisable to ensure that, at 
and following the Effective Time, the Parent Board shall include Jeffery G. Davis, who shall serve on Parent's Board until the earlier 
of his resignation or removal or until his successor is duly elected or qualified, as the case may be. 

ARTICLE 9 

CONDITIONS TO THE MERGER 

Section 9.01 Conditions to Obligations of Each Party. The obligations of Parent, Merger Sub and the Company to 
consummate the Merger are subject to the satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in 
whole or in part, to the extent permitted by Law, by the mutual consent of Parent and the Company): 
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(a) Company Stockholder Approval. The Company shall have obtained the Company Stockholder Approval. 

(b) Parent Stockholder Approval. Parent shall have obtained the Parent Stockholder Approval. 

(c) Regulatory Approvals. The expiration or termination of the waiting period (and any extension thereof) under the 
HSR Act (the "Reguired Regulatory Approval") shall have been obtained, terminated or expired, as applicable. 

(d) Statutes and Injunctions. No Law or Order (whether temporary, preliminary or permanent) shall have been 
promulgated, entered, enforced, enacted or issued or be applicable to the Merger or the Parent Stock Issuance by any Governmental 
Authority that prohibits, restrains, or makes illegal either the consummation of the Merger or the Parent Stock Issuance. 

(e) NYSE Listing. The Parent Stock to be issued in the Merger shall have been approved for listing on the NYSE, 
subject to official notice of issuance. 

(f) Registration Statement. The Registration Statement shall have become effective under the Securities Act, no stop 
order suspending the effectiveness of the Registration Statement shall have been issued by the SEC and no Proceedings for that 
purpose shall have been initiated or threatened by the SEC. 

Section 9.02 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to consummate 
the Merger are subject to the satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in whole or in 
part, to the extent permitted by Law, by Parent): 

(a) (i) The representations and warranties of the Company contained in this Agreement that are qualified by Company 
Material Adverse Effect shall be true and correct, in each case at and as of the date of this Agreement and at and as of the Closing as if 
made at and as of such time (other than any such representations and warranties that by their terms address matters only at and as of 
another specified time, in which case shall be true and correct only at and as of such time), (ii) the representations and warranties of the 
Company contained in Section 4.05(a)(i) shall be true and correct in all material respects, in each case at and as of the date of this 
Agreement and at and as of the Closing as if made at and as of such time (other than any such representations and warranties that by 
their terms address matters only at and as of another specified time, in which case shall be true and correct in all material respects only 
at and as of such time), (iii) the representations and warranties of the Company contained in Section 4.1 O(b) shall be true and correct at 
and as of the date of this Agreement and at and as of the Closing as if made at and as of such time, and (iv) all other representations 
and warranties of the Company contained in this Agreement shall be true and correct (disregarding all materiality qualifications 
contained therein, other than any such qualifications with respect to a list), in each case at and as of the date of this Agreement and at 
and as of the Closing as if made at and as of such time (other than any such representations and warranties that by their terms address 
matters only as of another specified time, in which case shall be true and correct (disregarding all materiality qualifications contained 
therein, other than any such qualifications with respect to a list) only at 
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and as of such time), except, in the case of this clause (iv), where the failure of such representations and warranties to be so true and 
correct has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect. 

(b) The Company shall have performed in all material respects all of its covenants and obligations hereunder required 
to be performed by it at or prior to the Closing. 

(c) Parent and Merger Sub shall have received a certificate dated as of the Closing and signed by an executive officer 
of the Company certifying that each of the conditions set forth in Section 9.02(a) and Section 9.02(b) have been satisfied. 

Section 9.03 Conditions to Obligations of the Company. The obligations of the Company to consummate the Merger are 
subject to the satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in whole or in part, to the 
extent permitted by Law, by the Company): 

(a) (i) The representations and warranties of Parent and Merger Sub contained in this Agreement that are qualified by 
Parent Material Adverse Effect shall be true and correct, in each case at and as of the date of this Agreement and at and as of the 
Closing as if made at and as of such time (other than any such representations and warranties that by their terms address matters only at 
and as of another specified time, in which case shall be true and correct only at and as of such time), (ii) the representations and 
warranties of Parent and Merger Sub contained in Section 5.05(a) and Section 5.0S(e) shall be true and correct in all material respects, 
in each case at and as of the date of this Agreement and at and as of the Closing as ifmade at and as of such time (other than any such 
representations and warranties that by their terms address matters only at and as of another specified time, in which case shall be true 
and correct in all material respects only at and as of such time), (iii) the representations and warranties of Parent and Merger Sub 
contained in Section 5 .1 O(b) shall be true and correct at and as of the Closing as if made at and as of the Closing, and (iv) all other 
representations and warranties of Parent and Merger Sub contained in this Agreement shall be true and correct (disregarding all 
materiality qualifications contained therein, other than any such qualifications with respect to a list), in each case at and as of the date of 
this Agreement and at and as of the Closing as if made at and as of such time (other than any such representations and warranties that 
by their terms address matters only as of another specified time, in which case shall be true and correct (disregarding all materiality 
qualifications contained therein, other than any such qualifications with respect to a list) only at and as of such time), except, in the case 
of this clause (iv), where the failure of such representations and warranties to be so true and correct has not had and would not 
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect. 

(b) Each of Parent and Merger Sub shall have performed in all material respects all of its covenants and obligations 
hereunder required to be performed by it at or prior to the Closing. 

(c) The Company shall have received a certificate dated as of the Closing and signed by an executive officer of Parent 
certifying that each of the conditions set forth in Section 9.03(a) and Section 9.03(b) have been satisfied. 
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(d) The Company shall have received a written opinion from the Company's counsel, Wachtell, Lipton, Rosen & 

Katz, in form and substance reasonably satisfactory to the Company, dated as of the Closing Date, to the effect that, on the basis of 
certain facts, representations and assumptions set forth or referred to in such opinion, the Merger will qualify, for U.S. federal income 
tax purposes, as a "reorganization" within the meaning of Section 368(a) of the Code. In rendering such opinion, Wachtell, Lipton, 
Rosen & Katz shall be entitled to receive and rely upon representations, warranties and covenants, including representations, 
warranties and covenants of Parent, Merger Sub and the Company. 

ARTICLE 10 

TERMINATION 

Section 10.01 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the 

Effective Time, whether or not the Company Stockholder Approval or the Parent Stockholder Approval have been obtained: 

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

(b) by either the Company or Parent: 

(i) ifthe Merger is not consummated on or before June 1, 2016 (the "End Date"); provided, that ifon the End 
Date the conditions to Closing set forth in Section 9.0l(c) or Section 9.0l(d) (to the extent any such Order is in respect of, or any such 
Law is, a Required Regulatory Approval) shall not have been satisfied but all other conditions set forth in Article 9 shall have been 
satisfied or waived or shall be capable of being satisfied, then the End Date shall be extended, if Parent or the Company notifies the 
other party in writing on prior to the End Date, to September 1, 2016; provided, that the right to terminate this Agreement under this 
Section 10.0l(b)(i) shall not be available to a Party ifthe failure of the Merger to be consummated on or before the End Date was due 
to the failure of such Party to perform any of its obligations under this Agreement; 

(ii) if any Governmental Authority of competent jurisdiction shall have issued an Order permanently 
restraining, enjoining or otherwise prohibiting the Merger or the Parent Stock Issuance and such Order shall have become final and 
non-appealable; provided, that the right to terminate this Agreement under this Section 10.01 (b)(ii) shall not be available to a Party if 
such Order was due to the failure of such Party to perform any of its obligations under this Agreement; 

(iii) if any Law shall have been promulgated, entered, enacted or issued or be applicable to the Merger or the 
Parent Stock Issuance by any Governmental Authority that prohibits, prevents, or makes illegal the consummation of the Merger or the 
Parent Stock Issuance, and such Law shall be final and non-appealable; 

(iv) ifthe Company Stockholder Meeting (including any adjournments or postponements thereof) shall have 
been concluded and the Company Stockholder Approval shall not have been obtained; or 
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(v) ifthe Parent Stockholder Meeting (including any adjournments or postponements thereof) shall have been 
concluded and the Parent Stockholder Approval shall not have been obtained. 

(c) by Parent, if: 

(i) the Company's Board of Directors shall have made a Company Adverse Recommendation Change; 
provided, however, that Parent shall no longer be entitled to terminate this Agreement pursuant to this Section 10.01 (c)(i) at any time 
after the Company Stockholder Approval has been obtained; 

(ii) the Company shall have breached or failed to perform any of its representations, warranties, covenants or 
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in 
Section 9.02(a) or Section 9.02(b) and (B) is incapable of being cured by the Company by the End Date; provided, that Parent has 
delivered written notice to the Company of such breach and that Parent is not then in breach of any of its representations, warranties, 
covenants or agreements under this Agreement, which breach would give rise to the failure of a condition set forth in Section 9 .03(a) 
or Section 9.03(b); or 

(iii) prior to the Company Stockholder Approval having been obtained, an intentional and material breach of 
Section 8.03 by any of the Persons set forth on Section 8.03 of the Company Disclosure Letter that results in a Third Party making a 
Company Acquisition Proposal that is reasonably likely to interfere with or delay consummation of the Merger. 

(d) by the Company, if: 

(i) the Parent's Board of Directors shall have made a Parent Adverse Recommendation Change; provided, 
however, that the Company shall no longer be entitled to terminate this Agreement pursuant to this Section 10.0l(d)(i) at any time after 
the Parent Stockholder Approval has been obtained; 

(ii) Parent shall have breached or failed to perform any of its representations, warranties, covenants or 
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure ofa condition set forth in 
Section 9.03(a) or Section 9.03(b) and (B) is incapable of being cured by Parent by the End Date; provided, that the Company has 
delivered written notice to Parent of such breach and that the Company is not then in breach of any of its representations, warranties, 
covenants or agreements under this Agreement, which breach would give rise to the failure of a condition set forth in Section 9 .02(a) 
or Section 9.02(b); 

(iii) prior to the Parent Stockholder Approval having been obtained, an intentional and material breach of 
Section 8.04 by Parent, a director of Parent or an officer of Parent that results in a Third Party making a Parent Acquisition Proposal 
that is reasonably likely to interfere with or delay consummation of the Merger; or 
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(iv) (A) the Company Board authorizes the Company to enter into a Company Alternative Acquisition 
Agreement with respect to a Company Superior Proposal in accordance with the terms of Section 8.03, (B) substantially concurrently 
with the termination of this Agreement, the Company enters into a Company Alternative Acquisition Agreement and (C) substantially 
concurrently with such termination, the Company pays to Parent in immediately available funds the Termination Fee. 

The Party desiring to terminate this Agreement pursuant to t11is Section 10.01 (other than pursuant to Section 10.0 l(a)) shall 
give written notice of such termination to the other Party specifying the provision of this Agreement pursuant to which such 
termination is being effected. 

Section 10.02 Effect of Termination. In the event of the termination of this Agreement by either Parent or the Company as 
provided in Section 10.01, written notice thereof shall forthwith be given by the terminating Party to the other Party specifying the 
provision hereof pursuant to which such termination is made. In the event of the tem1ination of this Agreement in compliance with 
Section 10.01, this Agreement shall be terminated and this Agreement shall forthwith become void and have no effect, without any 
liability or obligation on the part of any Party (or any stockholder, director, officer, employee, agent, consultant or representative of 
such Party), other than this Section 10.02, Section 8.07(b), Section 10.03, and Article 11, which provisions shall survive such 
termination; provided, that nothing in this Section 10.02 shall relieve any Party from liability for any fraud or for an intentional and 
willful breach or an intentional and willful failure to perform, in which case the aggrieved Party shall be entitled to all rights and 
remedies available at law or in equity. No termination of this Agreement shall affect the obligations of the Parties contained in the 
Confidentiality Agreement. 

Section 10.03 Termination Fees; Expense Reimbursement. (a) If this Agreement is terminated by Parent pursuant to Section 
10.0 ](c)(i) or Section 10.01 (c)(iii) or by the Company pursuant to Section 10.0 l(d)(iv), then the Company shall pay, by wire transfer 
ofin1mediately available funds, to Parent the Termination Fee at or prior to the termination of this Agreement in the case ofa 
termination pursuant to Section 10.0l(d)(iv) or as promptly as practicable (and, in any event, within two Business Days following such 
termination) in the case ofa termination pursuant to Section 10.0l(c)(i) or Section 10.0Hc)(iii). 

(b) If this Agreement is tern1inated by the Company pursuant to Section 10.01 (d)(i) or Section 10.0 l(d)(iii) then Parent 
shall pay, by wire transfer of immediately available funds, to the Company the Termination Fee as promptly as practicable (and, in any 
event, within two Business Days following such termination). 

(c) If this Agreement is terminated by the Company or Parent pursuant to Section 10.0l(b)(iv) in a circumstance in 
which all of the other conditions to the Merger have been satisfied as of the date of termination of this Agreement and at a time when 
Parent would have been entitled to terminate this Agreement pursuant to Section 10.0l(c)(i), and (i) at any time after the date of this 
Agreement and prior to the Company Stockholder Meeting, a Company Acquisition Proposal shall have been publicly announced or 
publicly made known and not withdrawn and (ii) within one year after such termination, the Company shall have entered into an 
agreement with respect to such Company Acquisition Proposal or any Company Acquisition Proposal shall have been consummated, 
then the Company shall pay the Termination Fee (less 
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any amount previously paid in respect of the Parent Expense Reimbursement), by wire transfer of immediately available funds, to 
Parent, on the earlier to occur of the Company entering into an agreement with respect to such Company Acquisition Proposal or the 
consummation of such Company Acquisition Proposal. 

( d) If this Agreement is tenninated by Parent pursuant to Section 10.01 (c)(ii) or by the Company or Parent pursuant to 
Section 10.0l(b)(iv), then the Company shall pay the Parent Expense Reimbursement to Parent by wire transfer of immediately 
available funds, concurrently with such termination. 

(e) If this Agreement is terminated by the Company pursuant to Section 10.0l(d)(ii) or by the Company or Parent 
pursuant to Section 10.0l(b)(v), then Parent shall pay the Company Expense Reimbursement to the Company by wire transfer of 
immediately available funds, concurrently with such termination. 

(f) ForpurposesofthisSection 10.03: 

(i) Solely for purposes of the definition of"Company Acquisition Proposal" in Section 10.03(c), references to 
"20%" shall be replaced by "50%." 

(ii) "Termination Fee" means $10,000,000. 

(iii) "Company Expense Reimbursement" means the amount of all reasonable, documented out-of-pocket 
expenses, not to exceed $3,000,000 in the aggregate, incurred in connection with the transactions contemplated by this Agreement by 
the Company and its Affiliates. 

(iv) "Parent Expense Reimbursement" means the amount of all reasonable, documented out-of-pocket 
expenses, not to exceed $3,000,000 in the aggregate, incurred in connection with the transactions contemplated by this Agreement by 
Parent and its Affiliates. 

(g) The Parties acknowledge that the agreements contained in this Section 10.03 are an integral part of this Agreement 
and that, without these agreements, the Parties would not enter into this Agreement; accordingly, if a Party fails promptly to pay any 
amount due pursuant to this Section 10.03, and, in order to obtain such payment, the other Party commences a suit that results in a 
judgment against such Party for any amount due pursuant to this Section 10.03, such Party shall reimburse the other Party for its costs 
and expenses (including reasonable attorneys' fees and expenses) in connection with such suit, together with interest on the amount 
due pursuant to this Section 10.03 from the date such payment was required to be made until the date of payment at the prime lending 
rate as published in The Wall Street Journal in effect on the date such payment was required to be made. All payments under t11is 
Section 10. 03 shall be made by wire transfer of immediately available funds to an account designated in writing by the Party entitled to 
receive such payment. In no event shall the Company or Parent be required to pay the Termination Fee to the other Party on more than 
one occasion. 
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(h) Each Party agrees that notwithstanding anything in this Agreement to the contrary (other than with respect to 
claims for, or arising out of or in connection with fraud) (i) if this Agreement is terminated under circumstances where the Termination 
Fee or the Parent Expense Reimbursement would be payable pursuant to this Section 10.03, the payment of the Termination Fee or the 
Parent Expense Reimbursement shall be the sole and exclusive remedy of the Party to which such amount is payable, its Subsidiaries, 
stockholders, Affiliates, and current, former or future Representatives against the other Party or any of its Representatives or Affiliates 
for, (ii) in no event will the receiving Party seek to recover any other money damages or seek any other remedy (including any remedy 
for specific performance, except solely in compliance with Section 11.12 hereof) based on a claim in law or equity with respect to, ( 1) 
any loss suffered, directly or indirectly, as a result of the failure of the Merger to be consummated, (2) the termination of this 
Agreement, (3) any liabilities or obligations arising under this Agreement or (4) any claims or actions arising out of or relating to any 
breach, termination or failure of or under this Agreement, and (iii) upon payment of any Termination Fee or of the Parent Expense 
Reimbursement in accordance with this Section 10.03, neither the Party by which such amount is payable nor any Affiliates or 
Representatives of such Party shall have any further liability or obligation to the other Party relating to or arising out of this Agreement, 
the Merger or any of the other transactions contemplated by this Agreement. Under no circumstances shall a party be permitted or 
entitled to receive both a grant of specific performance and the payment of the Termination Fee or the Parent Expense Reimbursement, 
as applicable. 

ARTICLE 11 

MISCELLANEOUS 

Section 11.01 No Survival of Representations and Warranties. None of the representations and warranties in this Agreement 
or in any schedule, certificate, instrument or other document delivered pursuant to this Agreement shall survive the Effective Time. 
This Section 11.01 shall not limit Section 10.02, Section 10.03 or any covenant or agreement of the Parties that by its terms 
contemplates performance after the Effective Time. 

Section 11.02 Amendment and Modification. Subject to applicable Law, this Agreement may be amended, modified and 
supplemented in any and all respects, whether before or after the Effective Time, by written agreement of the Parties at any time prior 
to the Effective Time with respect to any of the terms contained herein; provided, that after the Company Stockholder Approval, there 
shall be no amendment to this Agreement that decreases the Merger Consideration. A termination of this Agreement pursuant to 
Section 10.01 or an amendment or waiver of this Agreement pursuant to Section 11.02 or Section 11.03 shall, in order to be effective, 
require, in the case of Parent, Merger Sub and the Company, action by their respective board of directors (or a committee thereof) or 
sole member, as applicable. 

Section 11.03 Extension: Waiver. At any time prior to the Effective Time, the Parties may (a) extend the time for the 
performance of any of the obligations or other acts of the other Parties, (b) waive any inaccuracies in the representations and warranties 
of the other party contained in this Agreement or in any document delivered pursuant to this Agreement or ( c) waive compliance by the 
other party with any of the agreements or conditions contained in this Agreement. Except as required by applicable Law, no waiver of 
this Agreement shall require the 
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approval of the stockholders of either Parent or the Company. Any agreement on the part of a Party to any such extension or waiver 
shall be valid only if set forth in an instrument in writing signed on behalf of such Party. The failure of any Party to assert any of its 
rights under this Agreement or otherwise shall not constitute a waiver of such rights, nor shall any single or partial exercise by any 
Party of any of its rights under this Agreement preclude any other or further exercise of such rights or any other rights under this 
Agreement. 

Section 11.04 Expenses. Except as otherwise provided herein, all costs and expenses incurred in connection with this 
Agreement shall be paid by the Party incurring such cost or expense. All transfer, documentary, sales, use, stamp, registration, value 
added and other such Taxes and fees (including any penalties and interest) incurred by the Company or any of its Subsidiaries in 
connection with the Merger (including any real property transfer tax and any similar Tax) shall be borne and paid by Merger Sub or the 
Surviving Corporation (or its applicable Subsidiary), and the Company shall cooperate with Merger Sub and Parent in filing all 
necessary Tax Returns and other documentation with respect to all such Taxes and fees. If required by applicable Law, the Company 
(or the applicable Subsidiary) shall, and shall cause its Affiliates to, join in the execution of any such Tax Returns and other 
documentation. 

Section 11.05 Disclosure Letter References. Each item disclosed in a Party's Disclosure Letter shall, for all purposes in this 
Agreement, constitute an exception to, or as applicable, disclosure for the purposes of, the representations and warranties (or 
covenants, as applicable) to which it makes express reference and shall also be deemed to be disclosed or set forth for the purposes of 
every other part in such Party's Disclosure Letter relating to such Party's representations and warranties (or covenants, as applicable) 
set forth in this Agreement to the extent a cross-reference within such Disclosure Letter is expressly made to such other part in such 
Disclosure Letter, as well as to the extent that the relevance of such item as an exception to, or as applicable, disclosure for purposes of, 
such other section of this Agreement is reasonably apparent from such disclosure. 

Section 11.06 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given (a) 
upon receipt, if delivered personally or sent by a nationally recognized overnight courier service, such as Federal Express, and with 
acknowledgment ofreceipt requested, (b) three (3) Business Days after mailing, if mailed by registered or certified mail, (postage 
prepaid, return receipt requested), or (c) on the Business Day the transmission is made when transmitted by facsimile or electronic mail 
(provided, that the same is sent by overnight courier service for delivery the next succeeding Business Day, with acknowledgment of 
receipt requested), to the Parties at the following addresses (or at such other address for a Party as shall be specified by like notice made 
pursuant to this Section 11.06): 
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if to Parent or Merger Sub, to: 

Team, Inc. 

13131 Dairy Ashford 

Sugar Land, TX 77478 

Attention: Ted W. Owen 

Andre "Butch" Bouchard 

Facsimile: (281) 388-5503 

Email: Ted.Owen@teaminc.com 

Butch.Bouchard@Teamlnc.com 

with a copy (which shall not constitute notice) to: 

Locke Lord LLP 

2800 JPMorgan Chase Tower 

600 Travis Street 

Houston, TX 77002-3095 

Attention: David F. Taylor 

Michael T. Peters 

Facsimile: (713) 223-3717 

Email: DTaylor@lockelord.com 

MPeters@lockelord.com 

if to the Company, to: 

Furmanite Corporation 

10370 Richmond Avenue, Suite 600 

Houston, TX 77042 

Attention: William Fry 

Facsimile: (281) 668-5000 

Email: wfry@furmanite.com 

with a copy (which shall not constitute notice) to: 

Wachtell, Lipton, Rosen & Katz 

51 West 52°d Street 

New York, NY 10019 

Attention: David A. Katz 

Facsimile: (212) 403-2000 

Email: DAKatz@wlrk.com 

Section 11.07 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered 
one and the same agreement, it being understood that each Party need not sign the same counterpart. This Agreement shall become 
effective when each Party hereto shall have received a counterpart hereof signed by all of the other Parties 
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hereto. Signatures delivered electronically or by facsimile shall be deemed to be original signatures. 

Section 11.08 Entire Agreement: Third Party Beneficiaries. This Agreement (including the Exhibits hereto and the documents 
and the instruments referred to herein), the Disclosure Letters, the Confidentiality Agreements and any agreements entered into 
contemporaneously herewith (a) constitute the entire agreement and supersede all prior agreements and understandings, both written 
and oral, among the Parties with respect to the subject matter hereof and thereof and (b) are not intended to confer any rights, benefits, 
remedies, obligations or liabilities upon any Person other than the Parties hereto and their respective successors and permitted assigns; 
provided, that notwithstanding the foregoing clause (b ), (i) following the Effective Time, the provisions of Article 2 with respect to the 
holders of Company Stock to receive the Merger Consideration shall be enforceable by such holders and (ii) the provisions of Section 
7.04 shall be enforceable by each Party entitled to indemnification hereunder and his or her heirs and his or her representatives. 

Section 11.09 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent 
jurisdiction or other authority to be invalid, void, unenforceable or against its regulatory policy, the remainder of the terms, provisions, 
covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated, so long as the economic and legal substance of the Merger, taken as a whole, are not affected in a manner materially 
adverse to any Party hereto. Upon such a determination, the Parties shall negotiate in good faith to modify this Agreement so as to 
effect the original intent of the Parties as closely as possible in an acceptable manner in order that the Merger be consummated as 
originally contemplated to the fullest extent possible. 

Section 11.10 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned 
by any of the Parties hereto in whole or in part (whether by operation of Law or otherwise) without the prior written consent of the 
other Parties, and any such assignment without such consent shall be null and void; provided, that Merger Sub may assign, by written 
notice to the Company, any or all of its rights, interests and obligations under this Agreement to another wholly owned direct or 
indirect Subsidiary of Parent, in which event all references herein to Merger Sub shall be deemed references to such other Subsidiary 
(except with respect to representations and warranties made herein with respect to Merger Sub as of the date of this Agreement) and all 
representations and warranties made herein with respect to Merger Sub as of the date of this Agreement shall also be made with respect 
to such other Subsidiary as of the date of such designation; provided, that such assignment shall not relieve Parent of its obligations 
hereunder or otherwise enlarge, alter or change any obligation of any other party hereto or due to Parent or such other Subsidiary. This 
Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and 
permitted assigns. 

Section 11.11 Governing Law. This Agreement shall be governed and construed in accordance with the Laws of the State of 
Delaware without giving effect to the principles of conflicts of law thereof or of any other jurisdiction. 
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Section 11.12 Enforcement: Exclusive Jurisdiction. (a) The Parties agree that irreparable damage would occur and that the 
Parties would not have any adequate remedy at law if any of the provisions of this Agreement were not performed in accordance with 
their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction or injunctions 
to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of tl1is Agreement in 
the Court of Chancery of the State of Delaware or, if under applicable Law exclusive jurisdiction over such matter is vested in the 
federal courts, any federal court located in the State of Delaware without proof of actual damages or otherwise (and each Party hereby 
waives any requirement for the securing or posting of any bond in connection with such remedy), this being in addition to any other 
remedy to which they are entitled at law or in equity. 

(b) In addition, each of the Parties hereto (i) consents to submit itself, and hereby submits itself, to the personal 
jurisdiction of the Court of Chancery of the State of Delaware and any federal court located in the State of Delaware, or, ifneither of 
such courts has subject matter jurisdiction, any state court of the State of Delaware having subject matter jurisdiction, if any dispute 
arises out of this Agreement or any of the transactions contemplated by this Agreement, (ii) agrees that it will not attempt to deny or 
defeat such personal jurisdiction by motion or other request for leave from any such court, and agrees not to plead or claim any 
objection to the laying of venue in any such court or that any judicial proceeding in any such court has been brought in an inconvenient 
forum, (iii) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this Agreement 
in any court other than the Court of Chancery of the State of Delaware and any federal court located in the State of Delaware, or, if 
neither of such courts has subject matter jurisdiction, any state court of the State of Delaware having subject matter jurisdiction, and ( d) 
consents to service of process being made through the notice procedures set forth in Section 11.06. 

Section 11.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, 
INTENTIONALLY AND VOLUNTARILY IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT. 

[The remainder of this page has been intentionally left blank; the next 
page is the signature page.] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed by their respective authorized 
officers as of the date set forth on the cover page of this Agreement. 

FURMANITE CORPORATION 

By: /s/ Joseph E. Milliron 

Name: Joseph E. Milliron 

Title: Chief Executive Officer and 

President 

TEAM, INC. 

By: /s/ Ted W. Owen 

Name: Ted W. Owen 

Title: President and Chief Executive 

Officer 

TFA, INC. 

By: /s/ Ted W. Owen 

Name: Ted W. Owen 

Title: President and Chief Executive 

Officer 

[Signature Page to Agreement and Plan of Merger] 



EXHIBIT A 

SECOND AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
FURMANITE CORPORATION 

ARTICLE I 
NAME 

The name of the corporation is Furmanite Corporation (the "Corporation"). 

ARTICLE II 
REGISTERED OFFICE 

The address of the Corporation's registered office in the State of Delaware is to be located at 1675 South State Street, Suite B, 
County of Kent, City of Dover, Delaware 19901. The name of its registered agent at such address is Capitol Services, Inc. 

ARTICLE III 
PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the 
DGCL. The Corporation is to have perpetual existence. 

ARTICLE IV 
CAPITAL STOCK 

The total number of shares of stock which the Corporation shall have authority to issue is one thousand (1,000) shares of 
common stock, $0.01 par value. Cumulative voting of the stock is expressly prohibited. No stockholder shall have, as a stockholder of 
the Corporation, any preemptive right to acquire, purchase or subscribe for the purchase of any or all additional issues of stock of the 
Corporation or any of the classes or series thereof, or for any securities convertible into such stock, whether now or hereinafter 
acquired. 

ARTICLE V 
BOARD OF DIRECTORS 

All COrPOrate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be 
managed by or under the direction of, the board of directors of the Corporation (the "Board of Directors"). The size of the Board of 
Directors shall be determined as set forth in the bylaws of the Corporation, as in effect from time to time (the "Bylaws"). 
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ARTICLE VI 
ELECTION OF DIRECTORS 

Directors need not be elected by written ballot unless required by the Bylaws of the Corporation. 

ARTICLE VII 
BYLAWS 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, 
amend or repeal the Bylaws of the Corporation or adopt new bylaws, without any action on the part of the stockholders, except as may 
be required by applicable law or the Bylaws of the Corporation. 

ARTICLE VIII 
AMENDMENT 

The Corporation reserves the right to amend or repeal any provision contained in this Second Amended and Restated 
Certificate of Incorporation in the manner now or hereafter prescribed by statute. All rights conferred upon stockholders herein are 
granted subject to this reservation. 

ARTICLE IX 
LIABILITY 

A. Limitation of Liability. No director shall personally be liable to the Corporation or the stockholders for monetary damages 
for any breach of his or her fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the 
Corporation or the stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, (iii) under section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal 
benefit. If the DGCL or other applicable law is amended to authorize corporate action further eliminating or limiting the personal 
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the 
DGCL or such other applicable law, as so amended. Any repeal or modification of this article by the stockholders shall not adversely 
affect any right or protection of a director existing at the time of such repeal or modification. 

B. Indemnification. The Corporation shall indemnify to the fullest extent permitted by law any person made or threated to be 
made a party to an action or proceeding, whether criminal, civil, administrative, or investigative, by reason of the fact that such person 
is or was a director or officer of the Corporation or any predecessor of the Corporation or serves or served at any other enterprise as 
director, officer or employee at the request of the Corporation or any predecessor to the Corporation. 
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