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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-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): Mvember 5, 2006

PORTALPLAYER, INC.

(Exact name of registrant as specified in its chaetr

Delaware 00C-51004 77-0513807
(State or Other Jurisdiction (Commission File Number) (I.R.S. Employer
of Incorporation) Identification Number)

70 W. Plumeria Drive
San Jose, California 95134

(Address of principal executive offices) (Zip Code)

(408) 521-7000

(Registrant’s telephone number, including area code

N/A

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

Check the appropriate box below if the For{ 8iting is intended to simultaneously satisfy tfilexg obligations of the registrant under any
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

X

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR -13¢-4(c))




Item 1.01. Entry into a Material Definitive Agreement.
Material Agreement

On November 6, 2006, PortalPlayer, Inc., a Delawarporation (“PortalPlayer”), entered into an Agrent and Plan of Merger (the
“Merger Agreement”), by and among PortalPlayer, NM Corporation, a Delaware corporation (“NVIDIA"and Partridge Acquisition,
Inc., a Delaware corporation and wholly owned siibsy of NVIDIA (“Merger Sub”), pursuant to which étger Sub will merge with and
into PortalPlayer, with PortalPlayer as the sungvcorporation and a wholly owned subsidiary of WA (the “Merger”).

Pursuant to the terms of the Merger Agreemenheaeffective time of the Merger, each issued aridtanding share of PortalPlayer common
stock, $0.0001 par value per share, will be cancatel will be automatically converted into the tighreceive $13.50 in cash, without
interest thereon. In connection with the Merger,IDIM will also, in its discretion, assume or sultst outstanding options to purchase
PortalPlayer common stock pursuant to the ternteeoMerger Agreement at a conversion ratio equalftaction having a numerator eque
$13.50 and having a denominator equal to the aeerkoging price of NVIDIAS common stock as reported on NASDAQ for the peoiogn
consecutive trading days ending on the secondnigadty prior to the closing date of the Merger.

Completion of the Merger is subject to customaositig conditions, including (i) adoption of the Mer Agreement by PortalPlayer’s
stockholders, (ii) expiration or termination of tagplicable waiting period under Hart-Scott-Rodititrust Improvements Act of 1976, as
amended and/or regulatory approvals and (iii) tteeace of any order or injunction prohibiting tlemsummation of the Merger.

The Board of Directors of PortalPlayer, unanimouwgiproved the Merger Agreement and determinedhieatierger Agreement and the
Merger were advisable, fair to and in the bestr@geof PortalPlayer and its stockholders. Cowah@ompany, LLC served as financial
advisor to PortalPlayer and rendered a fairnessiapito PortalPlayes Board of Directors as to the fairness, from arfial point of view, o
the consideration to be received by PortalPlaystoskholders in the Merger.

In connection with the Merger, PortalPlayer entargd a letter agreement with its Chief Executivific@r, Mr. Gary Johnson, on
November 5, 2006, pursuant to which Mr. Johnsoeedjto exercise his warrant to purchase 41,06 estwdPortalPlayer common stc
prior to the effective time of the Merger.

The foregoing description of the Merger Agreement the letter agreement with Gary Johnson is dadlif its entirety by reference to the
full text of the Merger Agreement and the letteresgnent, as applicable, copies of which are atthbleeeto as Exhibit 2.1 and Exhibit 10.1,
respectively, and are incorporated herein by refaeA press release, issued on November 6, 2006uacing the signing of the Merger
Agreement, is attached as Exhibit 99.1 hereto aiacrporated herein by reference.

Additional Information and Where to Find It

PortalPlayer will file a proxy statement with thEGin connection with the proposed merger. Invesémid shareholders are urged to read the
proxy statement when it becomes available and #mr oelevant documents filed with the SEC becdluse will contain important

information regarding NVIDIA, PortalPlayer, the pased merger, the persons soliciting proxies imeotion with the proposed merger on
behalf of PortalPlayer and the interests of thassqgns in the proposed merger and related maertalPlayer intends to mail the proxy
statement to its stockholders as soon as practichblestors and shareholders will be able to aldaiopy of the proxy statement and other
documents filed by PortalPlayer with the SEC freeharge at the Web site maintained by the SEGtpt/lkvww.sec.gov. In addition,
documents filed with the SEC by PortalPlayer arailable free of charge by contacting PortalPlaysektor Relations (Kristine Mozes, 781-
652-8875).

Participants in Solicitation

PortalPlayer, and its directors, executive officarsd employees may be deemed to be participath® isolicitation of proxies from the
PortalPlayer shareholders in connection with ttippsed merger and related items. Information regagithe directors and executive officers
of PortalPlayer and their ownership of PortalPlateck is set forth in PortalPlayer’s proxy stataebfer PortalPlayer’'s 2006 annual meeting
of stockholders. Investors may obtain addition&drimation regarding the interests of those paréiotp by reading the proxy statement when
it becomes available.

Certain statements in this filing including, but timited to, statements regarding the anticipdtedefits of the acquisition of PortalPlayer,
next generation of mobile devices, NVIDIA’s ongoiimgestments in its handheld product strategyntiaa digital revolution, and the
NVIDIA conference call are forwa-looking statements within the meaning of the Rev@ecurities Reform Act of 1995 that are subject t
risks and uncertainties that could cause resulte tmaterially different than expectations. Suskgiand uncertainties include, but are not
limited to, the risk that we will not realize thetipated benefits of this acquisition; that therger will not be consummated; failure to
receive regulatory approval for the acquisitioriluf@ to obtain the approval of the PortalPlayearsholders; risks associated with acquisit
including the ability to successfully integratehaologies, employees and operations; diversionafagement’s attention; retaining key
employees; risks associated with international aiens; trends in the semiconductor and handhael@tdéndustries; failure of handheld
device initiatives; slower than anticipated growftthe market for handheld devices; the impactasfipetitive products and technological
advances; reliance on third party manufacturersketacceptance of new products and technologie¢o#rer risks detailed from time to tir
in the reports NVIDIA and PortalPlayer file withetlsecurities and Exchange Commission including NXI®Form 10-Q for the quarter
ended April 30, 2006 and PortalPlayer's Form 10a€Xtie period ended June 30, 2006. Copies of repd¥iDIA and PortalPlayer filed with
the SEC are posted on the respective company’sditeeland are available from NVIDIA or PortalPlayéthout charge. These forward-
looking statements are not guarantees of futufpeance and speak only as of the date hereof,exu@pt as required by law, NVIDIA and
PortalPlayer disclaim any obligation to update ¢hisward-looking statements to reflect future dsear circumstances.
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Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of Nover@p2006, by and among the Registrant, NVIDIA Cogpian, a Delaware
corporation, and Partridge Acquisition, Inc., a&wehre corporation and wholly owned subsidiary ofiDIM.

10.1 Letter Agreement dated November 5, 2006, by anddumt the Registrant and Gary Johns

99.1 Press release dated November 6, 2



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Dated: November 6, 2006
PORTALPLAYER, INC.
By: /sl Svend-Olav Carlsen

Sven«-Olav Carlser
Vice President and Chief Financial Offic
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AGREEMENT AND PLAN OF MERGER
among:

NVIDIA C ORPORATION ,
a Delaware corporation;

P ARTRIDGE A CQUISITION , | NC .,
a Delaware corporation;

and

P ORTAL P LAYER , | NC .,
a Delaware corporation

Dated as of November 6, 2006
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E xecuTtioN C opY
AGREEMENT AND PLAN OF MERGER

T His A GREEMENT AND P LAN oF M ERGER is made and entered into as of November 6, 2006ndyamondNVIDIA C ORPORATION , @
Delaware corporation (“ Paref)t P ARTRIDGE A cQuIsITION , | NC ., a Delaware corporation and a wholly-owned subsydof Parent (“
Merger Suby), andP orRTAL P LAYER , | NC ., @ Delaware corporation (the “ CompdhyCertain capitalized terms used in this Agreetreae
defined in_Exhibit A.

R ECITALS

A. Parent, Merger Sub and the Company intend to eff@cerger of Merger Sub with and into the Compangdcordance with this
Agreement and the DGCL (the “ Merd®r Upon consummation of the Merger, Merger Sul edlase to exist, and the Company will become
a wholly-owned subsidiary of Parent.

B. The respective boards of directors of Parent, MeBgd and the Company have approved this Agreertenlerger and the
Contemplated Transactions.

C. In order to induce Parent to enter into this Agreetand cause the Merger to be consummated, csttkholders of the Company
are executing voting agreements in favor of Pazenturrently with the execution and delivery oktigreement (the “ Voting Agreements

)

A GREEMENT
The parties to this Agreement, intending to bellgdsund, agree as follows:

SECTION 1. D ESCRIPTION OF T RANSACTION

1.1 Merger of Merger Sub into the Company. Upon the terms and subject to the condition$as#t in this Agreement, at the
Effective Time (as defined in Section 1.3), Mer§eib shall be merged with and into the Company taedeparate existence of Merger
Sub shall cease. The Company will continue asuhéwng corporation in the Merger (the “ Survividprporation’).

1.2 Effect of the Merger. The Merger shall have the effects set forth is &igreement and in the applicable provisions ef th
DGCL.

1.3 Closing; Effective Time. The closing of the Merger and the consummatiotho$e transactions contemplated by this
Agreement that are to be consummated at the tintteedflerger (the “ Closing) shall take place at the offices of Cooley Godavar
Kronish LLP, 3175 Hanover Street, Palo Alto, Catifia, on a date to be designated by Parent (thesi@ Date’), which shall be no
later than the fifth business day after the satiéfa or waiver of the last to be satisfied or veahof the conditions set forth in Section
and 7 (other than the conditions set forth in ®®sti6.5 and 7.4, which by their nature are to kisfead at the Closing, but subject to 1
satisfaction or waiver of such conditions). The tarshall become effective at the time of the dlof a certificate of merger with the
Secretary of State of the State of Delaware in @zrace with the DGCL or at such later time as magiecified in such statement of
merger with the consent of Parent (the time ashi€wthe Merger becomes effective being referreastthe* Effective Time”).




1.4 Certificate of Incorporation and Bylaws; Direcibors and Officers. Unless otherwise determined by Parent prior ¢o th
Effective Time:

(a) the Certificate of Incorporation of the Survivingi@oration shall be amended and restated immegiattdr the Effectiv
Time in a form acceptable to Parent;

(b) the Bylaws of the Surviving Corporation shall beesimied and restated as of the Effective Time toaramto the Bylaws
of Merger Sub as in effect immediately prior to Eféective Time; and

(c) the directors and officers of the Surviving Corgimnaimmediately after the Effective Time shallthe respective
individuals who are directors and officers of Maer§eib immediately prior to the Effective Time.

1.5 Effect on Capital Stock

(a) At the Effective Time, by virtue of, and simultamsty with, the Merger and without any further antimn the part of
Parent, Merger Sub, the Company or any stockhalfltre Company:

(i) any shares of Company Common Stock held by the @agnpr any wholly owned Subsidiary of the Compauaty (
held in the Company’s treasury) immediately prithte Effective Time shall be canceled and retied shall cease to
exist, and no consideration shall be deliveredkithange therefor;

(i) any shares of Company Common Stock held by Pavierger Sub or any other wholly-owned Subsidiary of
Parent immediately prior to the Effective Time $h& canceled and retired and shall cease to exidtno consideration
shall be delivered in exchange therefor;

(iii) except as provided in clauses “(i)” and “(ii)” alp\and subject to Section 1.5(b), each share ofpgaam
Common Stock outstanding immediately prior to thfe&ive Time shall be converted into the rightégeive $13.50 in
cash, without any interest thereon (the “ Mergengideratiort);

(iv) all Company Options and Company Warrants shaltdeged in accordance with Section 5.3; and

(v) each share of common stock, $0.001 par value peesbf Merger Sub outstanding immediately priothi
Effective Time shall be converted into one shareashmon stock of the Surviving Corporation.

(b) If, during the period commencing on the date of thijreement and ending at the Effective Time, thistanding shares
of Company Common Stock are changed into a diftemamber or class of shares by reason of any split division or
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subdivision of shares, stock dividend, issuandaoofus shares, reverse stock split, consolidati®hafes, reclassification,
recapitalization or other similar transaction, faa stock dividend is declared by the Company dusach period, or a record date
with respect to any such event shall occur durirghgeriod, then the Merger Consideration shalidijasted to the extent
appropriate.

(c) If any shares of Company Common Stock outstandmygediately prior to the Effective Time are unvestedre subject
to a repurchase option, risk of forfeiture or otbendition under any applicable restricted stoakeament or other Contract with
the Company or under which the Company has anysighe “ Company Restricted Shatgshen the Merger Consideration
payable in exchange for such Company RestrictedeShwill also be unvested and subject to the s@merchase option, risk of
forfeiture or other condition and need not be paitl such time as such repurchase option, risloiGéiture or other condition
lapses or otherwise terminates. Prior to the Effecfime, the Company shall take all action thayrba necessary to ensure that,
from and after the Effective Time, Parent is eatitto exercise any such repurchase option or oijigrset forth in any such
restricted stock agreement or other Contract.

1.6 Closing of the Company’s Transfer Books At the Effective Time: (a) all shares of Comp&@ymmon Stock outstanding
immediately prior to the Effective Time shall auttically be canceled and retired and shall ceasaisy, and all holders of certificates
representing shares of Company Common Stock thag exgstanding immediately prior to the Effectivien€ shall cease to have any
rights as stockholders of the Company, other tharright of the holders of shares of Company Com®tmick to receive the Merger
Consideration set forth herein; and (b) the stoahdfer books of the Company shall be closed veitipect to all shares of Company
Common Stock outstanding immediately prior to tife&ive Time. No further transfer of any shareCaimpany Common Stock shall
be made on such stock transfer books after thetféeTime. If, after the Effective Time, a validrtificate previously representing any
shares of Company Common Stock outstanding imnelgligtior to the Effective Time (a_* Company StdCkrtificate”) is presented !
the Paying Agent (as defined in Section 1.7) ahoSurviving Corporation or Parent, such CompaiogiSCertificate shall be canceled
and shall be exchanged as provided in Section 1.7.

1.7 Surrender of Certificates.

(@) On or prior to the Closing Date, Parent shall sede@putable bank or trust company to act as élyeng agent in
connection with the Merger (the “ Paying AgéntOn or prior to the Closing Date, Parent shalpdsit with the Paying Agent, in
trust for the benefit of the Persons who were émiders of Company Stock Certificates immediafelgr to the Effective Time
cash in an amount equal to the aggregate condoierzdyable pursuant to Section 1.5(a)(iii). Thehcamount so deposited with
the Paying Agent is referred to as the “ PaymemidFu

(b) As soon as practicable following the Effective Tirtiee Paying Agent will mail to the Persons whoevexcord holders
of Company Stock Certificates immediately priottie Effective Time: (i) a letter of transmittal¢gnstomary form and
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containing such provisions as Parent may reasorsgyify (including a provision confirming that tkelry of Company Stock
Certificates shall be effected, and risk of losd title to Company Stock Certificates shall pasdy apon delivery of such
Company Stock certificates to the Paying Agent)f @i) instructions for use in effecting the surden of Company Stock
Certificates in exchange for the Merger ConsideratUpon surrender of a Company Stock Certificatihé Paying Agent for
exchange, together with a duly executed letterasfdmittal and such other documents as may berreblorequired by the Payil
Agent or Parent: (A) the holder of such Companycstoertificate shall be entitled to receive in exbe therefor the Merger
Consideration multiplied by the number of share€ompany Common Stock represented by the Compartk Stertificate; and
(B) the Company Stock Certificate so surrendered fie canceled. If any cash is to be paid to adteother than the record
holder of a Company Stock Certificate, it shalldbeondition of such payment that the Company S@sitificate so surrendered
shall be properly endorsed (with such signaturgantaes as may be required by the letter of tratedlinor otherwise in proper
form for transfer, and that the Person requestmgment shall: (1) pay to the Paying Agent any fiemsr other Taxes required by
reason of such payment to a Person other tharetiwed holder of the Company Stock Certificate sudeged; or (2) establish to
the satisfaction of Parent that such Tax has ba&hqy is not required to be paid. Until surrendess contemplated by this
Section 1.7(b), each Company Stock Certificatel slmtleemed, from and after the Effective Timagjaresent only the right to
receive cash in an amount equal to the Merger @ersiion multiplied by the number of shares of CampCommon Stock
represented by such Company Stock Certificate auitinterest thereon. If any Company Stock Cedtficshall have been lost,
stolen or destroyed, Parent may, in its discrediot as a condition precedent to the delivery ofMeyger Consideration, require
the owner of such lost, stolen or destroyed Com@&togk Certificate to provide an appropriate affitland to deliver a bond, in
such sum as Parent may reasonably direct, as intjeagainst any claim that may be made againsPthgng Agent, Parent, the
Surviving Corporation or any affiliated party witbspect to such Company Stock Certificate.

(c) Any portion of the Payment Fund that remains umithisted to holders of Company Stock Certificatesfhe date 180
days after the Closing Date shall be deliveredhgyRaying Agent to Parent upon demand, and angistaf Company Stock
Certificates who have not theretofore surrendened Company Stock Certificates in accordance itk Section 1.7 shall
thereafter look only to Parent for satisfactiorttedir claims for Merger Consideration, without anterest thereon.

(d) Each of the Paying Agent, Parent and the Survi@ogporation shall be entitled to deduct and witkhfobm any
consideration payable pursuant to this Agreemeantoholder or former holder of shares of Compaoyn@on Stock such
amounts as Parent determines in good faith magdpgned to be deducted or withheld therefrom utiderCode, or under any
provision of state, local or non-U.S. Tax law odanany other applicable Legal Requirement. Tcetttent such amounts are so
deducted or withheld, such amounts shall be trfateall purposes under this Agreement as havirenhmid to the Person to
whom such amounts would otherwise have been paid.
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(e) Neither Parent nor the Surviving Corporation sballiable to any holder or former holder of shase€ompany
Common Stock or to any other Person with respeahyoMerger Consideration delivered to any publficial pursuant to any
applicable abandoned property law, escheat lavitmrd.egal Requirement.

1.8 Dissenting Shares Notwithstanding anything in this Agreement to doatrary, any share of Company Common Stock that i
issued and outstanding immediately prior to the&ffe Time and which is held by a stockholder whentitled to exercise, and who
has made a demand for, appraisal rights in accoedaith Section 262 of the DGCL (such share beih@esenting Sharg’ and such
stockholder being a “ Dissenting Stockhol&eshall not be converted into the right to recetive Merger Consideration, but rather shall
be converted into the right to receive such comatiten as may be determined to be due with redpestich Dissenting Share pursuant
to the DGCL. If any Dissenting Stockholder failsp@rfect such stockholder’s appraisal rights urtdeDGCL or effectively withdraws
or otherwise loses such rights with respect tolisgenting Shares, then as of the later of theckffe Time or the date of loss of such
rights, such Dissenting Shares shall automatidalgonverted into the right to receive the Mergen&ideration, without interest
thereon, upon surrender of the Company Stock @etiif representing such Dissenting Shares. The @oynghall give Parent:

(a) prompt notice of any demand for payment offétievalue of any shares of Company Common Stockngrattempted withdrawal of
any such demand for payment and any other instrussgmed pursuant to the DGCL and received by thra@any relating to any
stockholder’s appraisal rights; and (b) the oppatjuto participate in all negotiations and prodegd with respect to any such demands
for payment under the DGCL. The Company shall nakenany payment with respect to, or settle or nzekeffer to settle, any such
demand for payment at any time prior to the Effeciime, unless the Company shall have first oethiRarent’'s consent.

1.9 Further Action . If, at any time after the Effective Time, anyther action is determined by Parent or the Surgivin
Corporation to be necessary or desirable to cartyhe purposes of this Agreement or to vest thwing Corporation with full right,
titte and possession of and to all rights and priypaf Merger Sub and the Company, the officers dinelctors of the Surviving
Corporation and Parent shall be fully authorizectifie name of Merger Sub, in the name of the Compad otherwise) to take such
action.

SECTION 2. R EPRESENTATIONS AND W ARRANTIES OF THE C OMPANY
The Company represents and warrants to Parent angeSub as follows (it being understood that eephesentation and warranty

contained in this Section 2 is subject to: (a)d@keeptions and disclosures set forth in the pastibpart of the Company Disclosure Schedule
corresponding to the particular Section or subsadti this Section 2 in which such representatioth @arranty appears; (b) any exceptions or
disclosures explicitly cross-referenced in such pasubpart of the Company Disclosure Scheduleefgrence to another part or subpart of
the Company Disclosure Schedule; and (c) any eiaept disclosure set forth in any other part dygart of the Company Disclosure
Schedule to the extent it is reasonably apparentsiich exception or disclosure qualifies suchesgmtation and warranty):
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2.1 Subsidiaries; Due Organization; Qualification b do Business

(a) The Company has no Subsidiaries, except for thigi&nidentified in Exhibit 21.1 of the Company’siAual Report on
Form 10-K for the fiscal year ended December 3052@he “ Company Subsidiari&s Neither the Company nor any of the
Company Subsidiaries owns any capital stock onyrequity interest of any nature in, any otheitgnother than the Company
Subsidiaries. None of the Acquired Corporationsdgreed or is obligated to make, or is bound by@aogtract under which it
may become obligated to make, any future investnimeot capital contribution to any other Entity.

(b) Each of the Acquired Corporations is a corporatialy organized, validly existing and, in jurisdantis that recognize the
concept, in good standing under the laws of thiggigtion of its incorporation and has all neceggmwer and authority to:
(i) conduct its business in the manner in whiclbiisiness is currently being conducted,; (ii) owd ase its assets in the manner in
which its assets are currently owned and used(ianderform its obligations under all Contractg Wwhich it is bound.

(c) Each of the Acquired Corporations is qualified toldisiness as a foreign corporation, and is in gtaading, under the
laws of all jurisdictions where the nature of itsstness requires such qualification, except wheeddilure to be so qualified or in
good standing would not reasonably be expectedve br result in a Company Material Adverse Effect.

2.2 Certificate of Incorporation and Bylaws.The Company has delivered to Parent accurate anglete copies of the certifice
of incorporation and bylaws of the Company andcthater and other organizational documents of etteér Acquired Corporation,
including all amendments thereto, in each casepixoehe extent that such documents are filechaexaibit to the Company’s Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2005. The Company has delivered to Papenirate and complete copies
of: (a) the charters of all committees of the Comyaboard of directors; and (b) any code of condmwestment policy, whistleblower
policy, disclosure committee policy or similar piyliadopted by any of the Acquired Corporationsyothie board of directors, or any
committee of the board of directors, of any of Awguired Corporations, except to the extent thahsibcuments are filed as part of the
Company’s definitive proxy statement filed with t8EC on April 28, 2006.

2.3 Capitalization; Rights to Acquire Stock.

(a) The authorized capital stock of the Company cosigist(i) 250,000,000 shares of Company Commonk$t$@.0001 par
value per share, of which 25,500,219 shares hase issued and are outstanding as of the datesoAtreement; and
(i) 5,000,000 shares of Preferred Stock, $0.0CiXlvalue per share, of which no shares have besardsor are outstanding. The
Company does not hold any shares of its capitakstoits treasury. All of the outstanding sharé€ompany Common Stock
have been duly authorized and validly issued, aadudly paid and nonassessable. None of the AequBorporations holds any
shares of Company Common Stock or any rights toiaeghares of Company
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Common Stock. None of the outstanding shares offlaom Common Stock is entitled or subject to angpngtive right, right of
participation or any similar right. None of the stainding shares of Company Common Stock is sutmesty right of first refusal
in favor of any of the Acquired Corporations. Thex@o Company Contract relating to the votingegistration of, or restricting
any Person from purchasing, selling, pledging beowise disposing of (or from granting any optiarsimilar right with respect
to), any shares of Company Common Stock. NoneeAtquired Corporations is under any obligationisdsound by any
Contract pursuant to which it may become obligatedepurchase, redeem or otherwise acquire arstamding capital stock of
the Company or other securities.

(b) As of the date of this Agreement: (i) 2,893,194rehaf Company Common Stock were subject to issipocsuant to
Company Options granted and outstanding under ¢imep@ny Option Plans; and (ii) 816,290 Company Restt Shares have
been granted or issued and are outstanding, alhiwh have been so granted or issued under the @aynPption Plans. As of the
date of this Agreement: (A) 590,126 shares of Camgzommon Stock are reserved for future issuancgupnt to the Company’
2004 Employee Stock Purchase Plan (the “ CompamPESS and (B) 973,158 shares of Company Common Stockeaszved fc
future issuance pursuant to stock options not saattgd under the Company Option Plans. Part 2d@(thle Company Disclosure
Schedule sets forth the following information wiispect to each Company Option and Company Restrighare outstanding as
of the date of this Agreement: (1) the particulan@any Option Plan (if any) pursuant to which sGgdmpany Option or
Company Restricted Share, as applicable, was gramtissued; (2) the name of the holder of such @m Option or Company
Restricted Share, as applicable; (3) the numbshafes of Company Common Stock subject to such @oynPption or the awa
of such Company Restricted Share, as applicabjehélexercise price of such Company Option or CamyRestricted Share (if
any); (5) the date on which such Company OptioB@mpany Restricted Stock, as applicable, was gilamtéssued; (6) the
applicable vesting schedule, and the extent to vbich Company Option or Company Restricted Sisarested and exercisable,
as applicable; (7) the date on which such Compantjo® expires; (8) whether such Company Optiomisiacentive stock
option” (as defined in the Code) or a non-qualifoick option; and (9) whether the vesting of sGompany Option or Company
Restricted Share, as applicable, would be accelkrat whole or in part, as a result of the Memeany of the other Contemplat
Transactions, alone or in combination with any feation of employment or other event. Other tham@Pany Restricted Shares
set forth in Part 2.3(b) of the Company Disclosschedule, each outstanding share of Company ConStumk that is or was
subject to a repurchase right in favor of the Comypa fully vested as of the date of this Agreem@ihie Company has delivered
to Parent accurate and complete copies of: (v) €achpany Option Plan; (w) each other stock optilam pursuant to which any
of the Acquired Corporations has ever granted stgtlons or restricted stock to the extent that @piyons or restricted stock
remain outstanding thereunder; (x) each stock ogilan under which any Entity has granted stockooptthat were ever assumed
by any of the Acquired Corporations to the extéat einy options remain outstanding thereunderth@form of each stock option
agreement evidencing options to purchase stockybéthe Acquired Corporations, including eachrarontaining vesting
acceleration; and (z) the form of each restrictedksagreement evidencing restricted stock of drthe Acquired Corporations,
including each form containing vesting acceleration



All Company Options and Company Restricted Sharegeidenced by stock option agreements or restristock agreements, as
applicable, in each case substantially identicahéoforms delivered to Parent, and no stock opigmeement or restricted stock
agreement contains terms that are inconsistent wiitim addition to, the terms contained in suatmf®.

(c) As of the date of this Agreement, 41,542 sharéSavhpany Common Stock were subject to issuance gotsa
outstanding Company Warrants. Part 2.3(c) of the@any Disclosure Schedule sets forth the followiigrmation with respect
to each Company Warrant outstanding as of theafatés Agreement: (i) the name of the holder aftsCompany Warrant;

(i) the number of shares of Company Common Stadlfext to such Company Warrant; (iii) the exergigee of such Company
Warrant; (iv) the date on which such Company Warveas issued; (v) the applicable vesting schedarid,the extent to which
such Company Warrant is vested and exercisableth@idate on which such Company Warrant expined;(gii) whether the
vesting of such Company Warrant would be acceldrétewhole or in part, as a result of the Mergeay of the other
Contemplated Transactions, alone or in combinatith any termination of employment or other evdrite Company has
delivered to Parent accurate and complete copieadaf Contract pursuant to which any Company Waisasutstanding.

(d) Each Company Option intended to qualify as an ‘fiiee stock option” under the Code so qualifiescliegrant of a
Company Option was duly authorized no later thandéte on which the grant of such Company Optios yaits terms to be
effective (the “ Grant Dat® by all necessary corporate action, includingapplicable, approval by the board of directorghef
Company (or a duly constituted and authorized catemthereof) and any required stockholder apprbydhe necessary number
of votes or written consents, and: (i) the stockiarpagreement governing such grant (if any) weyg dxecuted and delivered by
each party thereto; (ii) each such grant was madedordance with the terms of the applicable Camiption Plan, the
Exchange Act and all other applicable Legal Reguéets, including the rules of the NASDAQ Globaleg¢IMarket and its
predecessor; and (iii) the per share exercise pfieach such Company Option was equal to therfaiket value of a share of
Company Common Stock on the applicable Grant Odte.Company has not knowingly granted, and then® iand has been no
Company policy or practice to knowingly grant, Canp Options prior to, or otherwise knowingly cooratie the grant of
Company Options with, the release or other publitomncement of material information regarding tlogdired Corporations or
their financial results or prospects.

(e) The maximum number of shares of Company CommorkStat could be purchased with accumulated payroll
deductions under the Company ESPP at the closesifidss on the date set forth in Part 2.3(e) oCtw@pany Disclosure
Schedule (assuming: (i) the fair market value share of Company Common Stock on such date is ¢g$4l3.50 and payroll
deductions continue at the current rate; andi{@&)amount of accumulated payroll deductions is isterst with the amount in the
offering period ended November 3, 2006) is 31, Eath Company Option and Company Warrant may béettéa accordance
with Section 5.3 without the consent of the holdesuch Company Option or Company Warrant, as egple. No holder of any
Company Option or Company Warrant is entitled tp ®eatment of such Company Option or Company Whyias applicable,
other than as provided in Section 5.3.



(f) Except as set forth in Parts 2.3(b) and 2.3(chef@ompany Disclosure Schedule, there is no: (8tanding subscriptiol
option, call, warrant or right (whether or not @mtly exercisable) to acquire any shares of théalegiock or other securities of
any of the Acquired Corporations; (ii) outstandsegurity, instrument or obligation that is or macbme convertible into or
exchangeable for any shares of the capital stocithar securities of any of the Acquired Corponagiq(iii) shareholder rights ple
(or similar plan commonly referred to as a “poiglit) or Contract under which any of the Acquir&brporations is or may
become obligated to sell or otherwise issue anyeshaf its capital stock or any other securitiegiv) Contract that may give rise
to or provide a reasonable basis for the asseofianclaim by any Person to the effect that sualsdteis entitled to acquire or
receive any shares of the capital stock or otheur#tées of any of the Acquired Corporations.

(9) All outstanding shares of Company Common Stockpatbtanding Company Options and Company Warrardsal
outstanding shares of the capital stock and othaurgies of the Acquired Corporations have besundd and granted in
compliance with: (i) all applicable securities laarsd other applicable Legal Requirements; andllilequirements set forth in
applicable Contracts, except where such noncong@iarould not have, and would not reasonably be @ggdeo have or result in,
a Company Material Adverse Effect.

(h) All of the outstanding shares of the capital stotkach of the Company Subsidiaries have beenaluhyorized and
validly issued, are fully paid and nonassessabiefia® of preemptive rights, with no personal lidpattaching to the ownership
thereof, and are owned beneficially and of recordhie Company, free and clear of any Encumbraridesre are no bonds,
debentures, notes or other indebtedness of the @wyripsued and outstanding having the right to (@mteonvertible or
exercisable or exchangeable for securities haviagight to vote) on any matters on which stockbddf the Company may vo

2.4 SEC Filings; Financial Statements

(a) The Company has delivered (or made available we&5C EDGAR database) to Parent accurate and cengulpies of
all registration statements, proxy statements dherestatements, reports, schedules, forms and dtleements, and all Company
Certifications (as defined below in this Sectidilgd or furnished by the Company with or to theCS&nce January 1, 2005,
including all amendments thereto (collectively, tt@ompany SEC Documents All statements, reports, schedules, forms and
other documents required to have been filed orighed by the Company or its officers with or to 8%C have been so filed or
furnished on a timely basis. None of the Compantys&liaries is required to file or furnish any do@nts with or to the SEC. As
of the time it was filed with or furnished to th&S (or, if amended or superseded by a filing pidathe date of this Agreement,
then on the date of such filing): (i) each of then@bany SEC Documents complied in all material respeith the applicable
requirements of the Securities Act or the Exchaigie(as the case may be); and (ii) none of the GomBEC Documents
contained any untrue statement of a material fact




or omitted to state a material fact required tstaged therein or necessary in order to make #tersents therein, in the light of
the circumstances under which they were made, mdéading. Each of the certifications and statemegifaiting to the Company
SEC Documents required by: (A) the SEC’s Orderdldteme 27, 2002 pursuant to Section 21(a)(1) oEttehange Act (File

No. 4-460); (B) Rule 13a-14 or 15d-14 under thelaxge Act; or (C) 18 U.S.C. 81350 (Section 90ehef$arbanes-Oxley Act)
(collectively, the “ Company Certificatiori}is accurate and complete, and complied as tm fand content with all applicable
Legal Requirements.

(b) The Acquired Corporations maintain disclosure aaatand procedures required by Rule 13a-15 or Bodatler the
Exchange Act. Such disclosure controls and pro@dare designed to ensure that all material infaeam&oncerning the
Acquired Corporations required to be disclosedigy@ompany in the reports that it is required |y Bubmit or furnish under the
Exchange Act is made known on a timely basis tarit&iduals responsible for the preparation of @@mpany’s filings with the
SEC and other public disclosure documents. The @ompas delivered to Parent accurate and compdgtiesof all written
descriptions of, and all policies, manuals and otlieuments promulgating, such disclosure contints procedures. The
Company is, and has at all times since Novembe2@24 been, in compliance with the applicablerdgtnd other rules and
regulations of the NASDAQ Global Select Market d@schredecessor and has not since November 22, r2@@dved any notice
from the NASDAQ Global Select Market or its predesmr asserting any non-compliance with any of sulgs and regulations.

(c) The consolidated financial statements (including retated notes) contained or incorporated by ezfee in the Compar
SEC Documents: (i) complied as to form in all miafenespects with the published rules and regutatiof the SEC applicable
thereto; (ii) were prepared in accordance with GAgdplied on a consistent basis throughout the geriovered (except as may
be indicated in the notes to such financial statémer, in the case of unaudited financial statasexs permitted by Form XQ-of
the SEC, and except that the unaudited financ@¢stents may not contain footnotes and are sutgeawirmal and recurring year-
end adjustments that will not, individually or imetaggregate, be material in amount); and (iif)yfaresent, in all material
respects, the consolidated financial position ef@mmpany and its consolidated subsidiaries aseofespective dates thereof and
the consolidated results of operations and casvsflaf the Company and its consolidated subsididoethe periods covered
thereby. No financial statements of any Personrdtten the Acquired Corporations are required byABAo be included in the
consolidated financial statements of the Company.

(d) To the Knowledge of the Company, the Company’staudias at all times since the date of enactmetiteBarbanes-
Oxley Act been: (i) “independent” with respect e tCompany within the meaning of RegulatioX 8nder the Exchange Act; a
(i) in compliance with subsections (g) throughdf)Section 10A of the Exchange Act and the rules egulations promulgated
by the SEC and the Public Company Accounting OgatdBoard thereunder with respect to the Compatiyn@gn-audit services
(as defined in Section 2(a)(8) of the SarbanesyOAle) performed by the Comparsyauditors for the Acquired Corporations w
approved as required by Section 202 of the Sarb@mésy Act.
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(e) The Acquired Corporations maintain a system ofrirabaccounting controls sufficient to provide re@asble assurance
that: (i) transactions are executed in accordanttemanagement’s general or specific authorizati¢ijstransactions are recorded
as necessary to permit preparation of financiaéstants in conformity with GAAP and to maintainetsaccountability;

(iii) access to assets is permitted only in accecdavith management’s general or specific authtbazaand (iv) the recorded
accountability for assets is compared with thetexgsassets at reasonable intervals and approfiditen is taken with respect to
any differences. Without limiting the generalitytb® foregoing, to the Knowledge of the Compangretare no significant
deficiencies or material weaknesses in the desigiperation of the Acquired Corporations’ internahtrols over financial
reporting that could reasonably be expected toradieaffect the ability of the Acquired Corporatioto record, process,
summarize and report financial information. The @amy has delivered to Parent accurate and comgigies of, all written
descriptions of, and all policies, manuals and otlieuments promulgating, such internal accountmmgrols.

(f) Part 2.4(f) of the Company Disclosure Scheduls lishd the Company has delivered to Parent accamdteomplete
copies of the documentation creating or governafigsecuritization transactions and “off-balanceetharrangements” (as defined
in Item 303(c) of Regulation S-K under the ExchaAg® currently in effect or effected by any of tAequired Corporations since
January 1, 2002.

2.5 Absence of Change®&etween June 30, 2006 and the date of this Agreemen

(a) there has not been any Company Material AdversecEfand, to the Knowledge of the Company, no elkiastoccurred
or circumstance has arisen that, in combinatioh aiity other events or circumstances, would reasphabexpected to have or
result in a Company Material Adverse Effect;

(b) there has not been any material loss, damage trudéisn to, or any material interruption in theeud, any of the
material assets of any of the Acquired Corporatigvisether or not covered by insurance);

(c) none of the Acquired Corporations has: (i) declasetrued, set aside or paid any dividend or maglether distribution
in respect of any capital stock or other secutitiegii) repurchased, redeemed or otherwise reieed@ny capital stock or other
securities;

(d) none of the Acquired Corporations has sold, issuegtanted, or authorized the issuance of: (i) @apjital stock or other
security (except for shares of Company Common Sigstied upon the valid exercise of outstanding GomiDptions or the
issuance of restricted stock awards identifiedart R.3(b) of the Company Disclosure Schedule)afily option, warrant or right
to acquire any capital stock or any other secegcept for Company Options identified in Part B)3{f the Company Disclosure
Schedule); or (iii) any instrument convertible imtoexchangeable for any capital stock or otheusgcof any of the Acquired
Corporations;
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(e)the Company has not amended or waived any ofglggior obligations under, or permitted the acesien of vesting
under: (i) any provision of any of the Company ©ptPlans; (ii) any provision of any Contract evidieig any outstanding
Company Option or Company Warrant; (iii) any reg&d stock agreement; or (iv) any other Contraitencing or relating to any
equity award (whether payable in cash or stock);

(f) none of the Acquired Corporations has effectedeanba party to any merger, consolidation, sharbange, business
combination, recapitalization, reclassificatiorsbfres, stock split, reverse stock split, issuafit®nus shares or similar
transaction;

(g) none of the Acquired Corporations has made anytalamipenditure which, when added to all other teygixpenditures
made on behalf of the Acquired Corporations betwkare 30, 2006 and the date of this Agreement eebec$3,500,000 in the
aggregate;

(h) none of the Acquired Corporations has written sfiiacollectible, or established any extraordinasgerve with respect
to, any account receivable or other indebtedneas iaggregate amount not to exceed $75,000;

(i) none of the Acquired Corporations has: (i) lent mpoto any Person (other than routine travel anihless expense
advances made to employees in the ordinary cotitsesmess, including travel to India); or (ii) imced or guaranteed any
indebtedness for borrowed money;

()) none of the Acquired Corporations has materialtyeased the amount of the wages, salary, commssdigmge benefits
or other compensation or remuneration payable yoohits directors or officers or generally to ottenployees;

(k) none of the Acquired Corporations has changed &itg methods of accounting or accounting practioesny material
respect, except as required by concurrent chang@#\AP or SEC rules and regulations;

() none of the Acquired Corporations has made anynmaafieax election or asked for or received anyrglin respect of ar
Tax, or entered into any Contract with any GovemntaeBody with respect to any Tax;

(m) none of the Acquired Corporations has enteredaniomaterial transaction or taken any other mdtadton outside th
ordinary course of business or inconsistent witst pgactices; and

(n) none of the Acquired Corporations has agreed omgitted to take any of the actions referred to ausks “(c)” through
“(m)” above.

2.6 Title to AssetsThe Acquired Corporations own, and have good atid title to, all assets purported to be owned Hogm,
including: (a) all assets reflected on the Unaublitéerim Balance Sheet (except for assets sotdtmrwise disposed of in the ordinary
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course of business since the date of the Unautfitedm Balance Sheet); and (b) all other assdlsated in the books and records of
the Acquired Corporations as being owned by theuixeg Corporations. All of said assets are ownethleyAcquired Corporations free
and clear of any Encumbrances, except for: (i)lamyfor current taxes not yet due and payablgnfinor liens that have arisen in the
ordinary course of business and that do not (incasg or in the aggregate) materially detract fileenvalue of the assets subject thereto
or materially impair the operations of any of theg@lired Corporations; and (iii) liens describedPart 2.6 of the Company Disclosure
Schedule. The Acquired Corporations are the lessie@nd hold valid leasehold interests in, aleésgurported to have been leased by
them, including: (A) all assets reflected as leam@the Unaudited Interim Balance Sheet; and (B)thkr assets reflected in the books
and records of the Acquired Corporations as betagdd to the Acquired Corporations. The Acquirerb@ations enjoy undisturbed
possession of such leased assets.

2.7 Real Property; Real Property Leases; Equipment.

(a) Part 2.7(a) of the Company Disclosure Scheduletifienall parcels of real property owned by thspective Acquired
Corporations, including parcels of real propertyichithe Acquired Corporations are in possessioreuadreements of sale, and
all buildings, structures, fixtures and other imgrments located thereon (the real property andgilings, structures, fixtures
and other improvements described in Part 2.7 (8)@fCompany Disclosure Schedule are referred theasOwned Real Property

).

(b) The Acquired Corporations have good, marketableimaefeasible fee title to the Owned Real Propartg the
acquisition of such title has been duly and valitilgde, obtained or occupied in compliance withhafjal Requirements and after
obtaining all Governmental Authorizations (inclugipayment of Taxes). The Acquired Corporations tlvenOwned Real
Property free and clear of any Encumbrances, exoepfi) any lien for current taxes not yet dualgrayable; (ii) minor liens that
have arisen in the ordinary course of businesglzaidio not (in any case or in the aggregate) naditedetract from the value of
the Owned Real Property or materially impair theragions of any of the Acquired Corporations; diifthe Encumbrances
identified in Part 2.7(b) of the Company Disclos@@hedule. All water, sewer, gas, electricity, galene and other utilities and
utility services required by applicable Legal Requients to be provided with respect to the Owneal Reoperty, and all such
utilities and utility services necessary for theduoct of the businesses of the Acquired Corporatairor upon the Owned Real
Property, are being supplied to the Owned Real&tg@mnd are presently installed and operating gnfgpn all material respects.

(c) Part 2.7(c) of the Company Disclosure Scheduletifies each real property lease (collectively, theeases’) pursuant
to which any of the Acquired Corporations leases peoperty from any other Person (all real propérased to the Acquired
Corporations, including all buildings, structurégtures and other improvements leased to the AeguCorporations, are referred
to as the “ Leased Real Propeftynd, together with the Owned Real Property has‘tCompany Real Property.

13



(d) There is no Legal Proceeding pending or, to thevdedge of the Company, threatened, that challengasiversely

affects, or would challenge or adversely affea, ¢bntinuation of the present ownership, use oratjpm of any Company Real
Property. To the Knowledge of the Company, themigxisting plan or study by any Governmental Bodly any other Person
that challenges or otherwise adversely affectstimtinuation of the present ownership, use or dipraf any Company Real
Property. There are no subleases, licenses, occypgneements or other contractual obligationsghat the right of use or
occupancy of any of the Company Real Property yoRerson other than the Acquired Corporations,thatk is no Person in
possession of any of the Company Real Property titlae the Acquired Corporations.

(e) All material items of equipment and other tangitésets owned by or leased to the Acquired Corpormtre adequate

for the uses to which they are being put, are imdgand safe condition and repair (ordinary weartead excepted) and, with due
regard to the age thereof, are adequate for theuobrof the businesses of the Acquired Corporatinrtise manner in which such
businesses are currently being conducted.

2.8 Intellectual Property .

(a) Part 2.8(a) of the Company Disclosure Schedulerately identifies:

(i) in Part 2.8(a)(i) of the Company Disclosure Sched(A) each domain name or item of Registered Which any
of the Acquired Corporations has or purports toehanw ownership interest of any nature (whetherusiatly, jointly with
another Person or otherwise); (B) the jurisdicfiohich such domain name or item of Registeredd® been registered
filed and the applicable registration or serial tem and (C) any other Person that has an owneirsteiest in such doma
name or item of Registered IP and the nature df sumership interest;

(i) in Part 2.8(a)(ii) of the Company Disclosure ScHed(A) each Contract pursuant to which any Inttlal
Property Rights or Intellectual Property is licethée any Acquired Corporation (other than softwiarense agreements for
any third-party non-customized software that isggelty available to the public, for the scope of gsirrently exercised by
such Acquired Corporation, at a cost of less tH2B0); and (B) whether these licenses are exelusi nonexclusive (fc
purposes of this Agreement, a covenant not to smetao assert infringement claims shall be deetndze equivalent to a
license); and

(iii) in Part 2.8(a)(iii) of the Company Disclosure Salled(A) each Contract pursuant to which any Perssbeen
granted any license under, or otherwise has regeivacquired any right (whether or not currentgreisable) or interest
in, any Company IP, and (B) whether these licergists and interests are exclusive or nonexclusive

(b) The Company has delivered to Parent an accurateanglete copy of each standard form of the follayilocuments

and Contracts used by any Acquired Corporatiomyattine since January 1, 2002: (i) Contract purst@mmhich any customer or
other Person acquires, uses, licenses or otheragegves the benefit of any Company Product or GowigProduct Software;
(i) employee agreement or similar Contract contejrany
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assignment or license of Intellectual Propertyndellectual Property Rights or any confidentiaptyvision; (iii) consulting or
independent contractor agreement or similar Cohtmataining any assignment or license of IntellatProperty or Intellectual
Property Rights or any confidentiality provisiom;(tv) confidentiality or nondisclosure agreemensunilar Contract.

(c) The Acquired Corporations exclusively own all rigtitle and interest to and in the Company IP (othan Intellectual
Property Rights or Intellectual Property licensedhte Company, as identified in Part 2.8(a)(iijted Company Disclosure
Schedule or pursuant to license agreements foicnetomized third-party software that is generallgikable to the public, for the
scope of use currently exercised by such Acquiregb@ation, at a cost of less than $25,000) frebcear of any Encumbrances
(other than licenses granted pursuant to Contliztésl in Part 2.8(a)(iii) of the Company Disclosichedule). Without limiting
the generality of the foregoing:

(i) except as set forth in Part 2.8(c)(i) of the Comyplisclosure Schedule, all documents and instruseatessary
to perfect the rights of the Acquired Corporatiomghe Company IP that is Registered IP have beddly executed,
delivered and filed in a timely manner with the agpiate Governmental Body;

(i) each Company Associate who is or was involvedénctieation or development of any Company IP, Compan
Product or Company Product Software has signedichaad enforceable agreement containing: (A) eeviscable
assignment of Intellectual Property Rights to, angaiver of moral rights and other non-assignahiellectual Property
Rights in favor of, the appropriate Acquired Cogt@n; and (B) confidentiality provisions protegjithe Company IP;

(iii) no Company Associate has any right (whether ocaoently exercisable) or interest to or in any @amy IP;

(iv) except for the licenses granted in the Contra@stified in Part 2.8(a)(iii) of the Company Disalws Schedule,
none of the Acquired Corporations is bound by, am€Company IP is subject to, any Contract thattéror restricts in any
material respect the ability of any Acquired Cogdmn to use, exploit, assert or enforce any Compan

(v) no funding, facilities or personnel of any Govermtad Body or any university, college, researchiingt or other
educational institution have been or are beingrerexpected to be, used, directly or indirectydévelop or create, in
whole or in part, any Company IP, Company Produ@ampany Product Software, and no Company Assoeiab was
involved in, or who contributed to, the creationdevelopment of any Company IP performed servioeariy
Governmental Body, university, college, researdditiate or other educational institution duringeaipd of time during
which such Company Associate was also performingces for any Acquired Corporation;
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(vi) each Acquired Corporation has taken all reasorgtbjes to maintain the confidentiality of and othiseaprotect
and enforce its rights in all proprietary infornwattiheld (or purported to be held) by any of the diceg Corporations as a
trade secret, including: (A) obtaining an appraeriainding non-disclosure agreement prior to dsolg to any third party
(or permitting any third party to access) any traderets of any Acquired Corporation; and (B) inipgsestrictions on
unauthorized copying, unauthorized sale or trapséeompilation, disassembly or reverse-engineeaimtjother industry-
standard restrictions on use prior to providingiedtparty with access to Company IP;

(vii) except as set forth in Part 2.8(c)(vii) of the Camyp Disclosure Schedule, none of the Acquired Qatans is
now or has ever been a member or promoter ofcon&ributor to, any industry standards body or sinyilar organization
that would reasonably be expected to require dgate any of the Acquired Corporations to granvféer to any other
Person any license or right to any Company IP; and

(viii) the Acquired Corporations own or otherwise have, aftter the Closing the Surviving Corporation weitintinue
to have, all Intellectual Property Rights neededdoduct the business of the Acquired Corporataaesurrently conducted
and currently planned by the Company to be condustthout any additional expenditures or paymeatsstich
Intellectual Property Rights.

(d) All Company IP that is Registered IP (other thandieg applications) is, to the Knowledge of the Qamy, valid,
subsisting and enforceable. Without limiting thegmlity of the foregoing:

(i) each item of Company IP that is Registered IP ésatrall times has been in compliance with all Lega
Requirements, and all filings, payments and otlk&oias required to be made or taken to maintai éam of Company ||
that is Registered IP in full force and effect h&een properly made and taken;

(i) no trademark (whether registered or unregisterettade name owned, used, or applied for by arth@fcquire:
Corporations, to the Knowledge of the Company, lctsfor interferes with any trademark (whetheristzyed or
unregistered) or trade name owned, used or apfdiday any other Person;

(iii) except as set forth in Part 2.8(d)(iii) of the Ca@myp Disclosure Schedule, no application for a gateffor a
copyright, mask work or trademark registration oy ather type of Registered IP, in each case thataterial to the
business of any of the Acquired Corporations asecilly conducted and currently planned by the Cargpia be
conducted, and that has been filed by or on beffiatfr assigned to, any of the Acquired Corporatibas been abandoned,
allowed to lapse or finally rejected without thespibility of further prosecution, response or appea

(iv) no interference, opposition, reissue, reexaminatiancellation or other Legal Proceeding of similature is or
has been pending or, to the Knowledge of the Comphreatened, in which the scope, validity or eoéability of any
Company IP that is Registered IP is being, has be&rould reasonably be expected to be contestetialenged; and
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(v) to the Knowledge of the Company, there is no biasia claim that would reasonably be expected $oltén a
ruling, judgment or determination by any GovernméBiody that any Company IP that is Registerech#® is material to
the business of any of the Acquired Corporationsuagently conducted and currently planned by tbenGany to be
conducted is invalid or unenforceable.

(e) Neither the execution, delivery or performancehi$ Agreement nor the consummation of any of thet@uoplated
Transactions will, or would reasonably be expettedavith or without notice or the lapse of timesu# in or give any other Person
the right or option to cause, create, impose olagec(i) a loss of, or Encumbrance on, any Comgd&nyii) the release, disclosu
or delivery of any Company IP by or to any escr@&ra or other Person; or (iii) the grant, assignnoenransfer to any other
Person of, or the right of any Person to exereiag,license or other right or interest under, tinany of the Company IP.

(f) To the Knowledge of the Company, no Person hamged, misappropriated or otherwise violated, amdParson is
infringing, misappropriating or otherwise violatirgny Company IP. Part 2.8(f) of the Company Disate Schedule:
(i) accurately identifies (and the Company has jgled to Parent an accurate and complete copy ofj ledter or other written or
electronic communication or correspondence thablkas sent or otherwise delivered by or to anyefAcquired Corporations or
any Representative of any of the Acquired Corporatisince January 1, 2003 regarding any actuafjedl or suspected
infringement or misappropriation of any CompanybiPany Person; and (ii) provides a brief descriptibthe current status of the
matter referred to in such letter, communicatioc@respondence.

(9) None of the Acquired Corporations and none of tbenflany IP, Company Products or Company Productv@oét has
ever, to the Knowledge of the Company, infringeide(@ly, contributorily, by inducement or otherwjsenisappropriated or
otherwise violated any Intellectual Property Righany other Person. Without limiting the geneyatit the foregoing, to the
Knowledge of the Company: (i) no Company Produd€ompany Product Software, and no method or praesss in the
development, manufacturing or servicing of any CampProduct or Company Product Software, infring@dates or makes
unlawful use of any Intellectual Property Right of ,contains any Intellectual Property misapprdpdarom, any other Person;
(i) there is no legitimate basis for a claim th@t) any Acquired Corporation or any Company PrdaduaCompany Product
Software has infringed or misappropriated any let¢élial Property Right of another Person or engageafair competition; or
(B) any Company Product or Company Product SoftWar@ny method or process used in the developmeariufacturing, or
servicing of any Company Product or Company Pro@aftware) infringes, violates or makes unlawfug a$ any Intellectual
Property Right of, or contains any Intellectual ey misappropriated from, any other Person.
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(h) The Company is not bound by any obligation to indéyn defend, hold harmless or reimburse any oBenson with
respect to, and otherwise has not assumed or atgrelistharge or otherwise take responsibility &y existing or potential
infringement or misappropriation of any IntelledtBaoperty Rights, except for those express ohibgatundertaken by the
Company in the ordinary course of business andisimm with past practice to indemnify its custosnfar any infringement of
Intellectual Property Rights by the Company Prosluct

(i) No infringement, misappropriation or similar clagmLegal Proceeding is or has been pending ohgdknowledge of th
Company, threatened against any Acquired Corparaticagainst any other Person who is, or has askertwould reasonably be
expected to assert that it is, entitled to be iniéed, defended, held harmless or reimbursed lyyAaquired Corporation with
respect to such claim or Legal Proceeding (inclgdiny claim or Legal Proceeding that has beeresettlismissed or otherwise
concluded).

()) Except as set forth in Part 2.8(j) of the Compatiscldsure Schedule, since January 1, 2003, notteechcquired
Corporations has received any written notice ne¢pto any actual, alleged or suspected infringemmaigappropriation or violatio
of any Intellectual Property Right of another Perbg any of the Acquired Corporations, the CompRrgducts or the Company
Product Software.

(k) To the Knowledge of the Company, no claim or Leégaceeding involving any Intellectual Property wtellectual
Property Right licensed to an Acquired Corporat®pending or has been threatened, except foraaty daim or Legal
Proceeding that, if adversely determined, wouldautversely affect: (i) the use or exploitation otls Intellectual Property or
Intellectual Property Right by such Acquired Coigtan; or (ii) the design, development, manufactyyimarketing, distribution,
provision, licensing, or sale of any Company Praduc

() To the Knowledge of the Company, none of the Compnoduct Software: (i) contains any material bidgfect or error
(including any bug, defect or error relating taesulting from the display, manipulation, procegsstorage, transmission or us:
date data) that materially and adversely affeasuge, functionality or performance of such CompRrgduct Software or any
Company Product using, containing or including sGompany Product Software; or (ii) fails to matilyisomply with any
applicable warranty or other contractual commitmeatie by any Acquired Corporation relating to the,dunctionality or
performance of such software or any Company Procluttaining or used in conjunction with such CompBnoduct Software,
except, in the case of both clauses “(i)” and "(ifpr such bugs, defects, errors or failure to comyily any applicable warranty
other contractual commitment which have been wabyethe customer or otherwise fixed, remedied oeddy the Company.

(m) None of the Company Product Software contains &#agK door,” “drop dead device,” “time bomb,” “Troj&orse,”
“virus,” or “worm” (as such terms are commonly urgteod in the software industry) or any other cddsigned or intended to
have, or capable of performing, any of the follogvfanctions: (i) disrupting, disabling, harmingatherwise impeding in any
manner the operation of, or providing unauthoriaedess to, a computer system or network or othécelen which such code is
stored or installed; or (ii) damaging or destroyary data or file without the user’s consent.

18



(n) None of the Company Product Software is subjeentp“copyleft” or other obligation or condition ¢luding any
obligation or condition under any “open sourcektise such as the GNU Public License, Lesser GNUdALibense or Mozilla
Public License) that: (i) requires or would readande expected to require, or conditions or waelasonably be expected to
condition, the use, distribution or availability ich Company Product Software on, the disclo$igensing or distribution of any
Company Source Code for any portion of such Companguct Software; or (ii) otherwise imposes or ldaeasonably be
expected to impose any material limitation, resisicor condition on the right or ability of the @pany to use, distribute or make
available any Company Product Software.

(o) Except as set forth in Part 2.8(0) of the Compaiscbsure Schedule, no Company Source Code hasdetigared,
licensed or made available to any escrow agenthar @erson (other than employees of the Acquiregh@ations in the ordinary
course of employment), and none of the AcquiredpG@ations has any duty or obligation (whether pngssontingent or
otherwise) to deliver, license or make availablg @dmpany Source Code to any escrow agent or &tieson. The Company
reasonably believes that no event has occurredpamritcumstance or condition exists, that (witlwithout notice or lapse of
time) will, or would reasonably be expected toutem the delivery, license or disclosure of amyice code for any Company
Product Software to any other Person.

2.9 Contracts.

(a) Part 2.9 of the Company Disclosure Schedule idestédach Company Contract that constitutes a $ignif Contract,
disclosed in subsections corresponding to thesdistorth below. For purposes of this Agreementhe# the following Company
Contracts shall be deemed to constitute a “ Sicgnifi Contract:

(i) any Contract constituting a Company Employee Agesgm

(i) any Contract: (A) with any works council, labor anior similar organization or body; (B) pursuantoich any
of the Acquired Corporations is or may become @léig to make any severance, termination or sirpdgment to any
Company Associate or any spouse, heir or Reprasentd any Company Associate; (C) pursuant to Wwiany of the
Acquired Corporations is or may become obligatesh&aixe any bonus or similar payment (other than genaconstituting
base salary or commissions paid in the ordinaryseoaf business) in excess of $10,000 to any Coynparociate; or
(D) pursuant to which any of the Acquired Corparasi is or may become obligated to accelerate thngeof, or
otherwise modify, any stock option, restricted ki@tock appreciation right or other equity inté¢liesany of the Acquired
Corporations;

(iii) any Contract identified or required to be identifia Part 2.8 of the Company Disclosure Schedule;
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(iv) any Contract relating to the acquisition, transifisie, development, sharing or license of any tdolgyoor any
Intellectual Property or Intellectual Property Righther than: (A) Contracts pursuant to which@unpany obtains a
license from a third party only to general-purposa-customized business application software that ismumrporated int
any Company Product and is generally availabléégotublic pursuant to a shrink-wrap, click-wraptrer similar mass-
market license agreement; (B) standard forms ofyipe described in Section 2.8(b); and (C) Consracttered into in the
ordinary course of business with customers foistile of Company Products;

(v) any Contract creating or relating to any partngrshijoint venture or requiring any Acquired Corgibon to share
any revenues with any other Person;

(vi) any Contract that provides for: (A) reimbursemdrarmy Company Associate for, or advancement to any
Company Associate of, legal fees or other expeassasciated with any Legal Proceeding or the deféreseof; or
(B) indemnification of any Company Associate;

(vii) any Contract imposing any restriction on the righability of any Acquired Corporation: (A) to coete with
any other Person; (B) to acquire any product oeio#isset or any services from any other Persontp(§9licit, hire or retai
any Person as a director, an officer or other eygapor as a consultant or an independent contrgEtpto develop, sell,
supply, distribute, offer, support or service angduct or any technology or other asset to or fiyr ather Person; (E) to
perform services for any other Person; or (F)dandact business or deal in any other manner wittotrer Person;

(viii) any Contract with annual payments of $30,000 orenparrsuant to which any Acquired Corporation grants
receives marketing, distribution, system integigtl©EM or any other similar rights for any prodociservice;

(ix) any Contract creating a joint development, coopezatevelopment, collaborative research or othailar
arrangement with any Person;

(x) any Contract (other than Contracts evidencing Comiptions): (A) relating to the acquisition, isaaa, voting,
registration, sale or transfer of any securiti&;droviding any Person with any preemptive righght of participation,
right of maintenance or similar right with respexany securities; or (C) providing any of the Atgd Corporations with
any right of first refusal with respect to, or righ repurchase or redeem, any securities;

(xi) any Contract with annual payments of $50,000 orenirocorporating or relating to any guaranty, anyresaty,
any sharing of liabilities or any indemnity (inclag any indemnity with respect to Intellectual Redy or Intellectual
Property Rights) or similar obligation, other thaantracts that do not deviate in any material resfpem the standard
forms of contracts referred to in Section 2.8(b);
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(xii) any Contract with sole-source or single-source begpof products or services with annual payment$10,000
or more;

(xiii) any Contract relating to the lease or subleasenipyohthe Acquired Corporations of any real propert

(xiv) any Contract (including Contracts relating to thkeslease, license, installation, evaluationjrigsimaintenanc
repair or support of any Company Product) thatempuiates or involves the payment or delivery ohaarsother
consideration in an amount or having a value iresgof $1,000,000 in the aggregate, or contemptatiesolves the
performance of services having a value in exce§d @f00,000 in the aggregate;

(xv) any Contract that has a term of more than onew#hrannual payments of $50,000 or more and that nea be
terminated by an Acquired Corporation (without ggna excess of $50,000) within 60 days after dedivery of a
termination notice by such Acquired Corporatiorh@tthan confidentiality or nondisclosure agreemenmtered into by ar
Acquired Corporation in the ordinary course of bess);

(xvi) any Contract relating to the acquisition, developtmeale or disposition of any business unit odpit line of
any of the Acquired Corporations or of any CompHgrty

(xvii) any Contract relating to the acquisition of a matgyortion of the assets of, or a material eqoitpther interes
in, any other Entity or any business conductedriyyather Entity;

(xviii) any Contract: (A) requiring that any of the Acquiit€orporations give any notice or provide any infation to
any Person prior to considering or accepting anguigition Proposal or similar proposal, or prioretatering into any
discussions, agreement, arrangement or understarelating to any Acquisition Transaction or similensaction; or
(B) that would reasonably be expected to have amaheffect on the ability of the Company to penficany of its
obligations under this Agreement, or to consumraateof the Contemplated Transactions;

(xix) any Contract that requires the payment by any AeguCorporation of any sum in excess of $100,00€lding
any penalty in excess of $100,000) in the evemoofperformance by any Acquired Corporation or teation by any part
other than any Acquired Corporation; and

(xx) any Contract relating to any real property whichtemplates execution of a deed of conveyance camgey
absolute title in such real property in favor of thcquired Corporations.

The Company has delivered to Parent an accurateanglete copy of each Company Contract that ciutes a Significant Contract.
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(b) Each Company Contract that constitutes a Signifi€aomtract is valid and in full force and effeatdais enforceable in
accordance with its terms, subject to: (i) lawgemheral application relating to bankruptcy, insalaeand the relief of debtors; a
(i) rules of law governing specific performancejuinctive relief and other equitable remedies.

(c) (i) None of the Acquired Corporations has violatedreached in any material respect, or committgddefault in any
material respect under, any Company Contracttdithe Knowledge of the Company, no other Persenviiated or breached in
any material respect, or committed any defaultiy material respect under, any Company Contraitiqithe Knowledge of the
Company, no event has occurred, and no circumstaneendition exists, that (with or without notioelapse of time) would
reasonably be expected to: (A) result in a violato breach in any material respect of any of ttowvigions of any Company
Contract; (B) give any Person the right to dectadefault in any material respect under any Comgzontract; (C) give any
Person the right to receive or require a rebatarggback, penalty or change in delivery schedutieuany Company Contract;
(D) give any Person the right to accelerate theuntgitor performance of any Company Contract thoaistitutes a Significant
Contract; or (E) give any Person the right to chrteeminate or modify any Company Contract thaistdutes a Significant
Contract; and (iv) since January 1, 2003, non@i@ef&cquired Corporations has received any writtgtice regarding any actual or
possible violation or breach of, or default undery Company Contract that constitutes a Signifi€zomtract.

2.10 Customers; Company Products; Services

(a) Part 2.10(a) of the Company Disclosure Schedulaerately identifies, and provides an accurate amdptete breakdown
of the revenues received from, each customer @rdbrson that accounted for at least 5% of themass of the Acquired
Corporations in the fiscal year ended Decembe8@5 or in the nine months ended September 30,. 20806 2.10(a) of the
Company Disclosure Schedule identifies any writtetice and, to the Knowledge of the Company, aay otice received by ar
Acquired Corporation indicating that any customeotier Person identified or required to be idéedifin Part 2.10(a) of the
Company Disclosure Schedule may cease dealingagmmaterially reduce its business, with any ofAleguired Corporations.

(b) Except as set forth in Part 2.10(b) of the Compaisglosure Schedule (or as readily ascertainableefgrence to the
express terms of a contract listed thereon), nauked Corporation is obligated to, and no Acqui@umiporation has indicated that
it would: (i) provide any recipient of any CompaRgoduct or prototype (or any other Person) with apgrade, improvement or
enhancement of a Company Product or prototypei)atgsign or develop a new product, or a custodhiamproved or new
version of a Company Product, for any other Person.

(c) Except as set forth in Part 2.10(c) of the Compaisglosure Schedule or as reserved for on the Utetithterim
Balance Sheet, each Company Product ever soléédebisensed, delivered, installed, provided oeotlise made available by a
Acquired Corporation or accepted by any customemgfof the Acquired Corporations: (i) conformed @omplied in all materie
respects with the terms and requirements of aniicaiybe warranty or other Contract and with all Bggble Legal Requirements,
other than any such non-conformity
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or non-compliance that that has been cured prithdalate of this Agreement; and (ii) was freerof design defect,
manufacturing or construction defect or other dedealeficiency at the time it was sold, leasetktised, delivered, installed,
provided or otherwise made available, and whichrtraseen remedied or cured prior to the dateisfAlgreement, other than a
immaterial defect that has not had and would nasa@aably be expected to have an adverse effeatyimaterial respect, on such
Company Product or the operation or performanceetiieNo Company Product has ever been the subfeaty recall or other
similar action of any Governmental Body.

(d) All installation services, repair services, mairece services, support services and other serfiaebave been
performed by any of the Acquired Corporations sid@euary 1, 2002 were performed properly and iriaramity with the terms
and requirements of all applicable warranties ahéroContracts and with all applicable Legal Regmients.

(e) Except as set forth in Part 2.10(e) of the Compaisglosure Schedule, since January 1, 2005, n@@westor other
Person has given written notice to the Companyaséian or, to the Knowledge of the Company, threatkto assert any claim
against any of the Acquired Corporations: (i) ungiebased upon any warranty provided by or on betiany of the Acquired
Corporations; or (ii) based upon any services peréal by any of the Acquired Corporations. No evers occurred, and no
condition or circumstance exists, that would reabbnbe expected to (with or without notice or kajo$ time) give rise to or serve
as a basis for the assertion of any such claim.

(f) Part 2.10(f) of the Company Disclosure Scheduletifles any written notice received by any Acquif@drporation since
January 1, 2005, indicating that any supplier idseor expects to cease dealing with any Acquiregh@ation or to materially
reduce the amount of business between any Acq@ioegoration and such supplier, together with a digion in reasonable deti
of the circumstances giving rise to such noticeamnmunication or information. Copies of such writteotice have been provided
to Parent. Except as set forth in Part 2.10(fhef€ompany Disclosure Schedule, to the KnowledgeefCompany, no event has
occurred, and no condition or circumstance exikt, would reasonably be expected to directly diractly give rise to or provid
a basis for any supplier to cease dealing withAeyuired Corporation or materially reduce the amafrbusiness between the
Acquired Corporations and such supplier.

(9) None of the Company Products is subject to, ane@ mdthe Acquired Corporations is bound by, any t€ar that limits
or restricts in any material respect the abilityaof Acquired Corporation to manufacture, marketadk any Company Product for
any period of time, in any territory, to any panter customer or group of customers or in any othaterial respect.

2.11 Liabilities . None of the Acquired Corporations has, and ndrieeoAcquired Corporations is or may become resitda for
performing or discharging, any accrued, contingerdther liabilities of any nature, either matusrdinmatured, except for:
(a) liabilities identified as such in the Unauditeterim Balance Sheet; (b) liabilities that haw=b
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incurred by the Acquired Corporations since the ddithe Unaudited Interim Balance Sheet in thénamy course of business and
consistent with past practices; (c) liabilities fmrformance of obligations of the Acquired Corpioras pursuant to the express terms of
Company Contracts; and (d) liabilities to pay legatestment banking and other professional adyifegs or out-of-pocket expenses
incurred by the Acquired Corporations in connectioth the Contemplated Transactions.

2.12 Compliance with Legal Requirements; Certain Bsiness Practices

(a) Each of the Acquired Corporations is, and hasldina¢s since January 1, 2003 been, in complianegl imaterial
respects with all applicable Legal Requirementsc&ianuary 1, 2003, none of the Acquired Corpmrathas received any writf
notice from any Governmental Body or other Pergmarding any actual or possible violation of, dlufa to comply with, any
Legal Requirement.

(b) None of the Acquired Corporations, and (to the Klsalge of the Company) no Representative of anh@®cquired
Corporations with respect to any matter relatingrig of the Acquired Corporations, has: (a) usaedfands for unlawful
contributions, gifts, entertainment or other unlabgxpenses relating to political activity; (b) neaahy unlawful payment to
foreign or domestic government officials or empley@r to foreign or domestic political parties ampaigns or violated any
provision of the Foreign Corrupt Practices Act 872, as amended; or (c) made any other unlawfuhpeay.

(c) The present use and operation of the Company RepERYy is authorized by, and is in full compliarveih, all
applicable zoning, land use, building, fire, heglidor, safety and Environmental Laws (as defimeSection 2.16(f)) and other
Legal Requirements.

(d) The Indian Sub: (i) is registered with the Softwasehnology Parks of India (* STPJ and is entitled to the benefits
granted under the STPI Scheme of the Governmenta; and (ii) is not in breach and has not conteritany breach of any of its
obligations under the STPI Scheme of the Governmgintdia. No Indian Governmental Body (whethertouss or other
authorities) have availed themselves of or threstdn avail themselves of all or any part of thadand/or bank guarantees given
by the Indian Sub. The Indian Sub has: (A) fultili@ all material respects its export commitmeatthe Government of India
under the STPI Scheme; and (B) registered itseleuthe Contract Labour (Registration and Abolitigiet, 1970 and any
contractors engaged by Indian Sub have obtained Netnses under the Contract Labour (Registragiot Abolition) Act, 1970.

2.13 Governmental Authorizations. The Acquired Corporations hold all material Gawaental Authorizations necessary to
enable the Acquired Corporations to conduct thegpective businesses in the manner in which susinésses are currently being
conducted. All such Governmental Authorizations\aakd and in full force and effect. Each Acquir€drporation is, and at all times
since January 1, 2003 has been, in compliance madkrial respects with the terms and requiremehssich Governmental
Authorizations. Since January 1, 2003, none ofttguired Corporations has received any writtenagfrom any Governmental
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Body regarding: (a) any actual or possible violatid or failure to comply with any term or requirent of any material Governmental
Authorization; or (b) any actual or possible revama withdrawal, suspension, cancellation, tertioraor modification of any material
Governmental Authorization. None of the Acquired@wations is a party to, is bound by or has aghts or obligations in respect of
any material grants, incentives or subsidies from@overnmental Body

2.14 Tax Matters.

(a) Each of the Tax Returns required to be filed bpmobehalf of the respective Acquired Corporatioiith any
Governmental Body with respect to any taxable geeioding on or before the Closing Date (the “ AcgdiCorporation Returns
"): (i) has been or will be filed on or before the apglile due date (including any extensions of suehdée); and (ii) has been,
will be when filed, prepared in all material resgzeio compliance with all applicable Legal Requissts. All Taxes payable by t
Acquired Corporations for which the applicable diage occurred or occurs on or before the Closing Dacluding all amounts
shown on the Acquired Corporation Returns to beatuer before the Closing Date, have been timeig pawill be timely paid
on or before the Closing Date.

(b) The Unaudited Interim Balance Sheet fully accrdeactual and contingent liabilities for Taxes witspect to all periot
through the date of this Agreement in accordantke GAAP, except for liabilities for Taxes incurrethce the date of the
Unaudited Interim Balance Sheet in the operatiothefbusiness of the Acquired Corporations. The g will establish, prior
to the Closing Date, in the ordinary course of bess and consistent with its past practices, reseaslequate for the payment of
all Taxes for the period from the date of the Unsaatinterim Balance Sheet through the Closing Date

(c) No Acquired Corporation and no Acquired CorporatiReturn is currently subject to or has ever bedijestito an
examination or audit by any Governmental Body. Ndten notice of such an audit or examination hesrbreceived by any
Acquired Corporation from any Governmental Body. éktension or waiver of the limitation period applle to any of the
Acquired Corporation Returns has been grantedi®Company or any other Person), and no such éateaswaiver has been
requested from any Acquired Corporation. No powettmrney (other than powers of attorney authagzmployees of the
Acquired Corporations to act on behalf of an AcgdiCorporations) with respect to any Taxes has brecouted by any Acquired
Corporation or filed with any Governmental Body.

(d) No claim or Legal Proceeding is pending or, toKimewledge of the Company, has been threatened stgainvith
respect to any Acquired Corporation in respectnyf material Tax. There are no unsatisfied lial@itfor material Taxes with
respect to any notice of deficiency or similar doemt received by any Acquired Corporation with extfo any material Tax
(other than liabilities for Taxes asserted undgrsuch notice of deficiency or similar document @thare being contested in good
faith by the Acquired Corporations and with resgeatvhich adequate reserves for payment have tstahlished on the
Unaudited Interim Balance Sheet). There are ngl@rother Encumbrances for material Taxes uporoétiye assets of any of t
Acquired Corporations except liens for current Taret yet due and
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payable. None of the Acquired Corporations has pbaed none of the Acquired Corporations will bejuieed to include any
adjustment in taxable income for any tax periodp@ntion thereof) ending after the Closing Datespiant to Section 481 or 263A
of the Code (or any comparable provision of U.8tesbr local or non-U.S. Tax Legal Requirementsy essult of transactions or
events occurring, or accounting methods employedr o the Closing.

(e) None of the Acquired Corporations has been, an@ wwdthe Acquired Corporations will be, requiredrtolude any
adjustment in taxable income for any tax periodp@ntion thereof) ending after the Closing Datespiant to Section 481 or 263A
of the Code (or any comparable provision of U.&tesbr local or non-U.S. Tax Legal Requirementsy essult of transactions or
events occurring, or accounting methods employedr o the Closing. None of the Acquired Corpavat will be required to
include in a Taxable period ending after the Clgddate Taxable income attributable to income tleatwwed (for purposes of the
financial statements of the Acquired Corporatidns) prior Taxable period (or portion of a Taxapkriod) but was not recogniz
for Tax purposes in any prior Taxable period assalt of: (i) the installment method of accounti(ig;the completed contract
method of accounting; (iii) the long-term contrawthod of accounting; (iv) the cash method of antiag; or (v) any comparable
provisions of U.S. state or local or non-U.S. Tapghal Requirements or for any other reason, otlar #imy amounts that are
specifically reflected in a reserve for Taxes amfihancial statements of the Acquired Corporations

(f) No claim has ever been delivered by any Governrh8utdy to an Acquired Corporation in a jurisdictiasere an
Acquired Corporation does not file a Tax Returrt thes or may be subject to taxation by that jdigsion which has resulted or
could reasonably be expected to result in an ofitigdo pay material Taxes.

(g) There are no Contracts relating to allocating aristy of Taxes to which any Acquired Corporatiom igarty. None of tt
Acquired Corporations is liable for Taxes of anfg@tPerson pursuant to any Contract or any LegquiRement (including
pursuant to Treasury Regulation Section 1.1506-#hgrsimilar U.S. state or local or non-U.S. Lel§abuirement), or is currently
under any contractual obligation to indemnify aryd®n with respect to any amounts of such PerdtaxXes (except for
customary agreements to indemnify lenders or sgcliolders in respect of Taxes) or is a party tp @ontract providing for
payments by an Acquired Corporation with respeetrtp amount of Taxes of any other Person. No Aegu@orporation is a pat
to any advance pricing agreement, closing agreeorasther agreement relating to Taxes with any Guwental Body.

(h) No Acquired Corporation has constituted either iatfibuting corporation” or a “controlled corporati” within the
meaning of Section 355(a)(1)(A) of the Code. No éiced Corporation is or has been a United Stat@spreperty holding
corporation within the meaning of Section 897(c){P}he Code.
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(i) No Acquired Corporation is or has been a UnitedeSteeal property holding corporation within theamiag of
Section 897(c)(2) of the Code.

() No Acquired Corporation has been a member of dlieddid group of corporations within the meaningSafction 1504 of
the Code or within the meaning of any similar Legabuirement to which an Acquired Corporation maysbbject, other than the
affiliated group of which the Company is the comnpament. No Acquired Corporation joins or has jdinfer any taxable period
in the filing of any affiliated, aggregate, conslalied, combined or unitary Tax Return, other thar Returns for the affiliated,
aggregate, consolidated, combined or unitary gadwphich the Company is the common parent.

(k) The Company has delivered to Parent accurate angdlete copies of all income Tax Returns of the Azl
Corporations for all Tax years that remain opearerotherwise subject to audit (or the reopeningnodudit), and all other
material Tax Returns of the Acquired Corporatidheifsince January 1, 2001.

(I) The Company has disclosed on its income Tax Reallm®sitions that could give rise to a materiadierstatement
penalty within the meaning of Section 6662 of tlee€ or any similar Legal Requirement.

(m) No Acquired Corporation has participated in, ocusrently participating in, a “Listed Transactionithin the meaning «
Treasury Regulation Section 1.6011-4(b)(2) or otRaEportable Transaction” within the meaning of 8sery Regulation
Section 1.6011-4(b)(3) — (7) or similar transactimder any corresponding or similar Legal Requingime

(n) None of the tax attributes (including net operatwgs carryforwards and general business tax &edfithe Acquired
Corporations is limited by Section 382 or 383 a&f ©ode or Treasury Regulation Section 1.1502-2arfgrcorresponding or
similar U.S. state or local or non-U.S. Legal Reguient which, with Sections 382 and 383 of the Canttke Treasury Regulation
Section 1.1502-21, are collectively referred tahes* Section 382 and Related Provisidhfor any period ending on or prior to
the Closing Date. Except for the Section 382 anldtiee Provisions, the consummation of the Mergdirnit result in the loss of
any favorable Tax holiday, increase in any Tax egtglicable to the Surviving Corporation, or otheevadversely affect the
Surviving Corporation’s Tax position after the GfagDate.

(o) Each of the Acquired Corporations has withheld fressh payment or deemed payment made to Compaogiasss or
to its past or present suppliers, creditors, stolddrs or other third parties all material Taxed ather deductions required to be
withheld and has, within the time and in the mamequired by applicable Legal Requirements, paahswuithheld amounts to the
proper Governmental Bodies.

(p) No Acquired Corporation has taken any action teatd reasonably be expected to prevent the Merger being treate
as a “qualified stock purchase” within the meardfigection 338 of the Code.

(g) The Acquired Corporations are in compliance withmadterial transfer pricing requirements in alliggiictions in which
the Acquired Corporations do business. None ofrmesactions between the Acquired Corporationsodinelr related Persons
(including
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the Acquired Corporations) is subject to adjustmapportionment, allocation or recharacterizatioder Section 482 of the Code
or any similar U.S. state or local or non-U.S. Uegaquirement, and all of such transactions haen leffected on an arm’s length
basis. The Acquired Corporations have contempordocumentation of all transfer pricing methoda@sgincluding a transfer
pricing analysis or study for each material or dngantercompany or related party transaction.

(r) The Indian Sub is currently entitled to a 100%earmption for export profits under Section 10Al tndian Income
Tax Act 1961. The execution and performance of Agjiseement will not adversely affect the tax exempprovided to the Indian
Sub under Section 10A of the Indian Income Tax X@81. The Indian Sub has taken no action that cadplidice continuation ¢
grant of the tax exemption under Section 10A ofltitéan Income Tax Act 1961. The Indian Sub possesadl documents requir
under applicable law to justify the existence awdlability of any tax benefit, tax regime or taght which it has enjoyed within
periods open to audits or which it may still enjoy.

2.15 Employee and Labor Matters; Benefit Plans.

(a) Part 2.15(a) of the Company Disclosure Schedukefeeth an accurate and complete list of all emeésy(including
directors and officers) of the Acquired Corporasipimcluding employees who reside or work in Inde “ Indian Employee¥,
in each case as of the date of this Agreementtiiegé each case with the following informatiortiwiespect to such employees:
(i) current position; (ii) years of service; (igpuntry in which such employee works; (iv) currbase salary and total annual
compensation (including bonus or other paymen)ptstanding promises of additional remunerat{oi);actuarial value of
accrued pension right (whether vested or unveste@f December 31, 2004; and (vii) terminationg®period and special
termination protection or benefits, if any. The éoyment of each of the Acquired Corporations’ enypkes who perform services
within the United States is terminable by the aggille Acquired Corporation “at will.”

(b) To the Knowledge of the Company: (i) no officeratiner director-level employee or above or havirgse salary of at
least $150,000 for a U.S. employee or Indian Rup2e0,000 for an Indian employee intends to, ordeesmunicated any
intention to, terminate his or her employment vetty of the Acquired Corporations; and (ii) no enygle of any of the Acquired
Corporations is a party to or is bound by any aeritiality agreement, noncompetition agreementlogroContract (with any
Person) that may have a material effect on thenlessior operations of any of the Acquired Corponesti

(c) As of the date of this Agreement, none of the AcegiiCorporations is a party to, or has a duty tgédia for, any
collective bargaining agreement or other Contrath & labor organization or works council repregenainy of its employees and
there are no labor organizations or works coumejsesenting, purporting to represent or, to thevdadge of the Company,
seeking to represent any employees of any of tlgiéed Corporations. There has not been any stsikeydown, work stoppage,
lockout, job action, picketing, labor dispute, dims concerning representation, union organizingvag, or any threat thereof, or
any similar activity or dispute, affecting any betAcquired Corporations or

28



any of their employees. To the Knowledge of the @any, there is not now pending, and no Personhreatened to commence,
any such strike, slowdown, work stoppage, lockjmlt,action, picketing, labor dispute, question relgay representation or union
organizing activity or any similar activity or diste. To the Knowledge of the Company, no eventdeasirred, and no condition
circumstance exists, that might directly or indilggive rise to or provide a basis for the comnement of any such strike,
slowdown, work stoppage, lockout, job action, ptakg labor dispute, question regarding represamtair union organizing
activity or any similar activity or dispute. Thageno claim or grievance pending or, to the Knowkedf the Company, threatened
relating to any employment Contract, wages and$)quant closing notification, employment statuteegulation, privacy right,
labor dispute, workers’ compensation policy or ldagn disability policy, safety, retaliation, immajion or discrimination matte
involving any Company Associate, including chargkanfair labor practices or harassment complaints.

(d) To the Knowledge of the Company, none of the curoefiormer independent contractors of any of theuired
Corporations could be reclassified as an emplogeeept as would not reasonably be expected totri@salmaterial liability to ar
Acquired Corporation.

(e) None of the Acquired Corporations intends, and nufrthe Acquired Corporations has committed, talgigth or enter
into any new Company Employee Plan or Company Eyegldgreement, or to modify any Company Employes Br Company
Employee Agreement (except to conform any such GamEmployee Plan or Company Employee Agreemettieto
requirements of any applicable Legal Requireméntsach case as previously disclosed to Parentiting/or as required by this
Agreement).

(f) The Company has delivered to Parent, or made &iia the data room at the offices of Cooley Goringronish LLP,
3175 Hanover Street, Palo Alto, California, acoaitatd complete copies of: (i) all documents seffimth the terms of each
Company Employee Plan and each Company Employeeeftgnt, including all amendments thereto and kited trust
documents; (ii) the four most recent annual rep@ttsm Series 5500 and all schedules and finasta¢ments attached thereto),
if any, required under applicable Legal Requirera@mtconnection with each Company Employee Plapjf(the Company
Employee Plan is subject to the minimum funding@déads of Section 302 of ERISA, the most recentiahand periodic
accounting of Company Employee Plan assets, if @ythe most recent summary plan description tiogewith the summaries
material modifications thereto, if any, requiredlanERISA or any similar Legal Requirement withpmst to each Company
Employee Plan; (v) all material written Contracatating to each Company Employee Plan, includingiattrative service
agreements and group insurance contracts; (wWyrélen materials provided to any Company Associatating to any Company
Employee Plan and any proposed Company Employers Hiaeach case, relating to any amendments, riations,
establishments, increases or decreases in berefitsleration of payments or vesting schedulestmr@vents that would
reasonably be expected to result in any mateshllity to any of the Acquired Corporations or adgmpany Affiliate; (vii) all
material correspondence since January 1, 2005ftororany Governmental Body relating to any Comp&nyployee Plan;

(viii) all discrimination tests required under t@ede for each Company Employee Plan intended to be
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qualified under Section 401(a) of the Code forfthe most recent plan years; and (ix) the mostnmetRS determination or
opinion letter issued with respect to each Compamyployee Plan intended to be qualified under Sectil (a) of the Code.

(9) Each of the Acquired Corporations and Company iatfis has performed in all material respects digations required
to be performed by it under each Company Employae, Rnd each Company Employee Plan has beenish&bhnd maintaine
in all material respects in accordance with itsieand with all applicable provisions of ERISA, tbede and other Legal
Requirements. Any Company Employee Plan intenddxt tgualified under Section 401(a) of the Codedidained a favorable
determination letter (or opinion letter, if applid@) as to its qualified status under the Code Gdimpany Pension Plans required
to have been approved by any non-U.S. GovernmBody have been so approved, no such approval tesrbgoked (or, to the
Knowledge of the Company, has revocation been tnea) and no event has occurred since the délte afiost recent approval
or application therefor relating to any such CompBension Plan that would reasonably be expectethterially affect any such
approval relating thereto or materially increase ¢bsts relating thereto. Each Company Employee iRtanded to be tax qualifi
under applicable Legal Requirements is so tax figd)iand no event has occurred and no circumstancendition exists that
would reasonably be expected to result in the @difigation of any such Company Employee Plan. Nonpany Employee Plan
intended to be qualified under Section 401(a) ef@de has: (i) been terminated; or (ii) incurrgzhgtial termination as
determined under applicable Legal Requirementsinvitie last six years. None of the Acquired Corfiore (or to the Knowledc
of the Company, any other Person) has engagetjirohibited transaction,” within the meaning of 8en 4975 of the Code or
Sections 406 and 407 of ERISA, which is not otheesxempt under Section 408 of ERISA, with resfieany Company
Employee Plan. There are no claims or Legal Prangegending, or, to the Knowledge of the Compdaimgatened or reasonably
anticipated (other than routine claims for bengfigainst any Company Employee Plan or againsagbets of any Company
Employee Plan. Each Company Employee Plan (otlaer aimy Company Employee Plan to be terminated twithve Effective
Time in accordance with this Agreement) can be atednterminated or otherwise discontinued afteGlosing in accordance
with its terms, without liability to Parent, any thfe Acquired Corporations or any Company Affiliéa¢her than any liability for
ordinary administration expenses). There are nasodinquiries pending or, to the Knowledge of thompany, threatened by
IRS, the United States Department of Labor or ahgroGovernmental Body with respect to any Compfamployee Plan. None
of the Acquired Corporations, and no Company Adfii, has ever incurred: (i) any material penaltiagrwith respect to any
Company Employee Plan under Section 502(i) of ERé8Sections 4975 through 4980 of the Code; ol material penalty or
Tax under applicable Legal Requirements. Eache®ttquired Corporations and Company Affiliates tialy made all
contributions and other payments required by areduhder the terms of each Company Employee Plaih Eenqualified
deferred compensation plan” (as defined in Seat@®A(d)(1) of the Code) subject to Section 409Ah&f Code has been operated
since January 1, 2005 in good faith compliance Bgiation 409A of the Code, IRS Notice 2005-1 anglieable proposed
regulations. No nonqualified deferred compensapian has been “materially modified” (within the mésg of IRS Notice 2005-
1) at any time after October 3, 2004.
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(h) None of the Acquired Corporations, and no Compafiiji#@e, has ever maintained, established, spathgparticipated
in or contributed to any: (i) Company Pension Rahject to Title IV of ERISA; (ii) “multiemployerlpn” within the meaning of
Section (3)(37) of ERISA, or (iii) plan describad$ection 413 of the Code. No Company Employee Blanhas been funded t
associated with or related to a “voluntary emplay&eneficiary association” within the meaning eic8on 501(c)(9) of the Code.
None of the Acquired Corporations, and no Compafiifi#e, has ever maintained, established, spatgparticipated in or
contributed to any Company Pension Plan in whiobksbf any of the Acquired Corporations or any CampAffiliate is or was
held as a plan asset. The fair market value o&$isets of each funded Foreign Plan, the liabifigach insurer for any Foreign
Plan funded through insurance, or the book resestablished for any Foreign Plan, together with @egrued contributions, is
sufficient to procure or provide in full for the@aed benefit obligations, with respect to all emtrand former participants in such
Foreign Plan according to the reasonable actuasgimptions and valuations most recently usedterdme employer
contributions to and obligations under such Foréian, and no Contemplated Transaction will cansesach assets or insurance
obligations to be less than such benefit obligatidrhere are no liabilities of the Acquired Corpimnas with respect to any
Company Employee Plan that are not properly accaneldreflected in the financial statements of tbenany in accordance with
GAAP,

(i) None of the Acquired Corporations, and no Compafiifi#@e, maintains, sponsors or contributes to &ommpany
Employee Plan that is an employee welfare benkit fas such term is defined in Section 3(1) of &#Jland that is, in whole or
in part, self-funded or self-insured. No Companydioyee Plan provides (except at no cost to the AeduCorporations or any
Company Affiliate), or reflects or represents aiapility of any of the Acquired Corporations or a@pmpany Affiliate to provide,
post-termination or retiree life insurance, postri@ation or retiree health benefits or other pgestrination or retiree employee
welfare benefits to any Person for any reason,ba@g may be required by COBRA or other applicalelgal Requirements. Oth
than commitments made that involve no future ctustsy of the Acquired Corporations or any CompAffifiate, none of the
Acquired Corporations nor any Company Affiliate lea®r represented, promised or contracted (whéthamal or written form) to
any Company Associate (either individually or tongxany Associates as a group) or any other Perstrstich Company
Associate(s) or other Person would be provided pitst-termination or retiree life insurance, p@strtination or retiree health
benefit or other post-termination or retiree emplyvelfare benefits, except to the extent requisedpplicable Legal
Requirements.

(j) Except as expressly required or provided by thiss&ment or as required by Section 411(d)(3) ofQbde, neither the
execution of this Agreement nor the consummatioanyf of the Contemplated Transactions could redspree expected to
(either alone or upon the occurrence of terminatib@mployment) constitute an event under any Caomanployee Plan,
Company Employee Agreement, trust or loan that reaylt (either alone or in connection with any ottiecumstance or event)
any payment (whether of severance pay or othernasegleration, forgiveness of indebtedness, wgstiistribution, increase in
benefits or obligation to fund benefits with resptecany Company Associate.
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(k) Each of the Acquired Corporations and Company iat#is: (i) is, and at all times has been, in coamgle in all material
respects with all Legal Requirements respectingleynpent, employment practices, terms and conditafresmployment, wages,
hours or other labor related matters; and (ii) Welheld and reported all amounts required by ajaplie Legal Requirements or
Contract to be withheld and reported with respestages, salaries and other payments to Compargckses. No Acquired
Corporation or Company Affiliate: (A) is liable fany arrears of wages or any taxes or any intergs¢nalty for failure to compl
with the Legal Requirements applicable of the foirg; or (B) is liable for any payment to any trostother fund governed by or
maintained by or on behalf of any Governmental Bafith respect to unemployment compensation benafitsial security, social
charges or other benefits or obligations for Conypassociates (other than routine payments to beenrathe normal course of
business and consistent with past practice). Taereo pending or, to the Knowledge of the Comptmgatened or reasonably
anticipated claims or Legal Proceedings againstodinlye Acquired Corporations or any Company Adfii under any worker’s
compensation policy or long-term disability policy.

() There is no agreement, plan, arrangement or othetr&ct covering any Company Associate, and no paysrhave been
made or will be made to any Company Associate, timatsidered individually or considered collectiwelith any other such
Contracts or payments, will, or could reasonablgkgected to, be characterized as a “parachute gratywithin the meaning of
Section 280G (b)(2) of the Code or give rise digeotl indirectly to the payment of any amount thaiwd not be deductible
pursuant to Section 162(m) of the Code (or any @alge provision under U.S. state or local or no8-Uax Legal
Requirements). No Acquired Corporation is a pastgrthas any obligation under any Contract to campge any Person for
excise taxes payable pursuant to Section 499%0E€tude or for additional taxes payable pursuaBettion 409A of the Code. I
employee of any of the Acquired Corporations anather Person is entitled to any gross-up, makelevboother additional
payment from any of the Acquired Corporations ispext of any Tax (including any Tax imposed undmati®ns 280G or 409A «
the Code).

(m) To the Knowledge of the Company, no Company Assedsaobligated under any Contract or subject to@rder of
any court or other Governmental Body that woul@rifgre with such Company Associate’s efforts topote the interests of the
Acquired Corporations or that would interfere witie businesses of the Acquired Corporations orGmypany Affiliate. To the
Knowledge of the Company, neither: (i) the exeautio delivery of this Agreement; nor (ii) the camy on of the business of any
Acquired Corporation or any Company Affiliate aggently conducted or any activity of any Compangoksate in connection
with the carrying on of the business of any Acadii@orporation or any Company Affiliate as currersnducted, will or could
reasonably be expected to, to the Knowledge oCmapany, conflict with, result in a breach of teents, conditions or provisiol
of or constitute a default under any Contract bycWwlany such Company Associate is now bound.

(n) Since January 1, 2003, none of the Acquired Cotjmra has effectuated a “plant closing,” partidfg closing,”
“relocation”, “mass layoff” or “termination” (as fleed in the Worker Adjustment and Retraining Nictition Act or any similar
Legal Requirement) affecting any site of employn@mdne or more facilities or operating units withi
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any site of employment or facility of any of thegugred Corporations. Part 2.15(n) of the Compamscisure Schedule sets forth
the following information with respect to each Canpg Associate whose employment was terminatednnection with the
Company’s reduction in force in June 2006: (A) tlaene of such Company Associate; (B) the aggregatuat paid or payable to
such Company Associate in connection with suchagalu and the basis upon which such amount wasrdated; and (C) the
timing and other terms relating to the paymentsrrefl to in clause “(B)” of this sentence.

(o) Part 2.15(0) of the Company Disclosure Schedubmtiies each option re-pricing or option exchapgegram
undertaken by any Acquired Corporation. Each optépricing or exchange program identified in Patt5(o) of the Company
Disclosure Schedule: (i) was effected in compliaimcall material respects with all applicable LeBa&quirements and all
applicable Contracts; and (i) has been accuratgflgcted in accordance with GAAP in the finanailtements contained or
incorporated by reference in the Company SEC Docisne

(p) Part 2.15(p) of the Company Disclosure Scheduletifies each loan or other advance made by angeoficquired
Corporations to any Company Associate since Jariua903 or that is currently outstanding, othanthoutine travel and
business expense advances (including travel t@)mdade to employees in the ordinary course ofhagsi

(g) Part 2.15(q) of the Company Disclosure Schedukefseth an accurate and complete list of all oltlies of the
Acquired Corporations to provide severance paysioeis and other benefits to all Indian Employeeasymant to Indian Legal
Requirements or practice (the “ Indian Employeedign”). The Company has delivered to Parent accurate anglete copies ¢
all types of standard employment agreements (imegudonsultant and freelance agreements) in reldtidhe Indian Employees
or copies of employment agreements if no such stahemployment agreement is used or a descripfidmederms of
employment if there exists no written employmeneagent. Except as set forth in Part 2.15(q) ofdbmpany Disclosure
Schedule: (i) the employment of each Indian Empgogesubject to termination upon up to 30 daysrpwidtten notice under the
termination notice provisions included in the enyph@nt Contract with such Indian Employee or applied_egal Requirements;
(i) all Indian Employee Benefits are fully funded accrued on the Unaudited Interim Balance Sk{@@to Indian Employee’s
employment by any Acquired Corporation requires symgcial license, permit or other Governmental Atittation; and (iv) there
are no unwritten policies, practices or customthefAcquired Corporations that, by extension, caalisonably be expected to
entitle any Indian Employee to benefits in additiorwhat such Indian Employee is entitled to byleaple Legal Requirements
under the terms of such Indian Employseemployment Contract (including unwritten custamgractices concerning the paym
of severance pay when it is not required underiegiple Legal Requirements).
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2.16 Environmental Matters.

(a) Each of the Acquired Corporations: (i) is and hasrbin compliance with, and has not been subjeanydiability under,
any applicable Environmental Laws, the violationdfich (or liability under which) would reasonalilg expected to have a
Company Material Adverse Effect; and (ii) possesdegermits and other Governmental Authorizaticeguired under applicable
Environmental Laws, the lack of which would readupdoe expected to have a Company Material AdvEffect, and is in
compliance with the terms and conditions therdd,tiolation of which would reasonably be expedtetlave a Company
Material Adverse Effect.

(b) Since January 1, 2003, none of the Acquired Cotjmra has received any written notice, whether feoovernmental
Body, citizens group, Company Associate or otheswiisat alleges that any of the Acquired Corporetis not or might not be in
compliance with any Environmental Law, and, to Kmowledge of the Company, there are no circumsttita may prevent or
interfere with the compliance in all material resiseby any of the Acquired Corporations with anywiEtnmental Law in the
future.

(c) All Company Real Property and, to the Knowledgéhef Company, any other property that is or waseleas or
controlled or used by any of the Acquired Corparadi and, to the Knowledge of the Company, allaagfwater, groundwater a
soil associated with or adjacent to such propéstiree of any Materials of Environmental Conceas efined in Section 2.16(f))
or material environmental contamination of any matthe presence of which would result in a violatbf applicable
Environmental Laws or in liability, either of whishould reasonably be expected to have a CompangridbAdverse Effect.
None of the Company Real Property nor, to the Kedgé of the Company, any other property that isas leased to or
controlled or used by any of the Acquired Corparagicontains any underground storage tanks, ashesfoipment using PCBs
underground injection wells. None of the CompanglRRroperty nor, to the Knowledge of the Acquirezhtpany, any other
property that is or was leased to or controlleds®d by any of the Acquired Corporations contaimsseptic tanks in which
process wastewater or any Materials of Environmé@wacern have been Released (as defined in Sez:ti@éif)).

(d) No Acquired Corporation has ever Released any Néddesf Environmental Concern except releasesadtation of
applicable Environmental Laws which would reasopndial expected to have a Company Material AdverfecEf

(e) No Acquired Corporation has ever sent or transgoxdearranged to send or transport, any MateaBEnvironmental
Concern to a site that, pursuant to any applicebdronmental Law: (i) has been placed on the “dlzl Priorities List” of
hazardous waste sites or any similar U.S. stalecat or non-U.S. list; (ii) is otherwise desigrmatar identified as a potential site
for remediation, cleanup, closure or other envirental remedial activity; or (iii) is subject to &gal Requirement to take
“removal” or “remedial” action as detailed in anypéicable Environmental Law or to make paymenttfar cost of cleaning up
any site, except to the extent such actions woatderasonably be expected to have a Company Mekatieerse Effect.

(f) For purposes of this Agreement: (i) “ Environmetitalv ” means any Legal Requirement relating to pollution
protection of human health or the environment (idiotg ambient air, surface water, ground water lsurface or subsurface
strata), including
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any Legal Requirement relating to emissions, disyds releases or threatened releases of Matefi&gisvironmental Concern, or
otherwise relating to the manufacture, procesdigdtibution, use, treatment, storage, disposahgport or handling of Materials
of Environmental Concern; (ii) “ Materials of Eneifmental Concerhinclude chemicals, pollutants, contaminants, wsstoxic
substances, petroleum and petroleum products andthar substance that is now or hereafter regiilayeany Environmental
Law or that is otherwise a danger to health, repetidn or the environment; and (iii) “ Reledsmeans any spilling, leaking,
emitting, discharging, depositing, escaping, leaghdumping or other releasing into the environmetiether intentional or
unintentional.

2.17 Insurance.The Company has delivered to Parent copies ofhsillrance policies and self-insurance programsrangements
relating to the business, assets or operationsyobathe Acquired Corporations. Each of such iagsae policies, programs and
arrangements is in full force and effect. Nonehaf Acquired Corporations has received any writtetice regarding any actual or
possible: (a) cancellation or invalidation of angurance policy; (b) refusal of any coverage aratpn of any material claim under any
insurance policy; or (c) material adjustment in &neount of the premiums payable with respect toiasyrance policy. There is no
pending workers’ compensation or other claim uraddrased upon any insurance policy of any of thguired Corporations involving
an amount in excess of $50,000 in any individuakaar $100,000 in the aggregate. With respectdb elmim or Legal Proceeding that
has been asserted or filed against any Acquiregdation, the Company has provided written noticeueh claim or Legal Proceeding
to the appropriate insurance carrier(s), if anyl aa such carrier has issued a denial of coveraga@servation of rights with respect to
any such claim or Legal Proceeding, or informed Aoguired Corporation of its intent to do so.

2.18 Transactions with Affiliates.Except as set forth in the Company SEC Documeletd ith the SEC prior to the date of this
Agreement, during the period commencing on the datee Company’s last proxy statement filed wiik SEC through the date of this
Agreement, no event has occurred and no circumstaas existed that would be required to be repdnyettie Company pursuant to
Item 404 of Regulation S-K promulgated by the SEC.

2.19 Legal Proceedings; Orders

(a) Except as set forth in Part 2.19(a) of the Compaisglosure Schedule, there is no pending Legaldading or, to the
Knowledge of the Company, threatened Legal Proogedi) that involves: (A) any of the Acquired Corgtions; (B) any busine
or, to the Knowledge of the Company, securitiearof of the Acquired Corporations; (C) any of theeds owned or, to the
Knowledge of the Company, leased or used by arnlgeoAcquired Corporations; or (D) any alleged attio omission on the part
of any director or officer of any Acquired Corpaecatin his or her capacity as such; or (ii) thaaltdnges, or that may have the
effect of preventing, delaying, making illegal dherwise interfering with, the Merger or any of titeer Contemplated
Transactions. To the Knowledge of the Company,wemehas occurred, and no claim, dispute or othedition or circumstance
exists, that could reasonably be expected to gbecto or serve as a basis for the commencemartyokegal Proceeding of the
type described in clause “(i)” or clause “(ii)” tife first sentence of this Section 2.19(a).

35




(b) There is no Order to which any of the Acquired @ogpions, or any of the assets owned or, to thenfeage of the
Company, used by any of the Acquired Corporatiensybject. To the Knowledge of the Company, neffor other key
employee of any of the Acquired Corporations igacttto any Order that prohibits such officer dietemployee from engaging
in or continuing any conduct, activity or practietating to the business of any of the Acquiredpoaations.

2.20 Authority; Inapplicability of Anti-takeover St atutes; Binding Nature of Agreement The Company has the corporate
right, power and authority to enter into and tofpen its obligations under this Agreement. The ldoafrdirectors of the Company (at a
meeting duly called and held) has: (a) unanimodstgrmined that the Merger is advisable and faiamal in the best interests of, the
Company and its stockholders; (b) unanimously aigbd and approved the execution, delivery andoperdnce of this Agreement by
the Company and unanimously approved this AgreentemiMerger and the other Contemplated Transagtimd (c) unanimously
recommended the adoption of this Agreement andpipeoval of the Merger and the other ContemplateshJactions (as applicable)
the holders of shares of Company Common Stock aedtdd that this Agreement, the Merger and thero@ontemplated Transactions
(as applicable) be submitted for considerationtey@ompany’s stockholders at the Company Stockhsiltieeting (as defined in
Section 5.2(a)). This Agreement has been duly atidly executed and delivered by the Company assiiming the due authorization,
execution and delivery of this Agreement by Paesmit Merger Sub, constitutes the legal, valid andibig obligation of the Company,
enforceable against the Company in accordanceitsitarms, subject to: (i) laws of general applmatelating to bankruptcy,
insolvency and the relief of debtors; and (ii) sut# law governing specific performance, injunctieéef and other equitable remedies.
No state takeover statute or similar Legal Requénenapplies or purports to apply to the Mergess thgreement, the Voting
Agreements or any of the Contemplated Transactibmshe Knowledge of the Company: each Voting Agrest is enforceable against
the Person who has executed such Voting Agreemeattdordance with its terms, subject to: (A) ladvgeneral application relating to
bankruptcy, insolvency and the relief of debtorgj éB) rules of law governing specific performanicgynctive relief and other
equitable remedies.

2.21 Vote Required. The affirmative vote of the holders of a majotythe shares of Company Common Stock issued and
outstanding on the record date for the CompanykBtders’ Meeting (the “ Required Company Stockkoldote”) is the only vote of
the holders of any class or series of the Compargpétal stock necessary to adopt this Agreemethiapprove the Merger.
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2.22 Non-Contravention; Consents Except as set forth in Part 2.22 of the CompaisglDsure Schedule, neither (1) the
execution, delivery or performance of this Agreemanor (2) the consummation of the Merger or anthefother Contemplated
Transactions, will or could reasonably be expetdedirectly or indirectly (with or without noticer lapse of time):

(a) contravene, conflict with or result in a violatiofi (i) any of the provisions of the certificateiotorporation and bylaws
of the Company or the charter or other organizatidocuments of any of the other Acquired Corporaj or (ii) any resolution
adopted by the stockholders, the board of direcioey committee of the board of directors of ahthe Acquired Corporations;

(b) contravene, conflict with or result in a violatiohany Legal Requirement or any Order to which ahthe Acquired
Corporations, or any of the assets owned or useahipyf the Acquired Corporations, is subject;

(c) contravene, conflict with or result in a violatiohany of the terms or requirements of, or give @overnmental Body
the right to revoke, withdraw, suspend, cancemieate or modify, any Grant or other Governmentath®rization that is held by
any of the Acquired Corporations or that otherwidates to the business of any of the Acquired Gaons or to any of the
assets owned or used by any of the Acquired Cotiposg

(d) contravene, conflict with or result in a violationbreach of, or result in a default under, anyjgion of any Company
Contract, or give any Person the right to: (i) deela default or exercise any remedy under any Goahpany Contract; (i) claim
rebate, chargeback, penalty or change in delivemgdule under any such Company Contract; (iii) ecage the maturity or
performance of any such Company Contract; or @vicel, terminate or modify any right, benefit, galion or other term of such
Company Contract;

(e)result in the imposition or creation of any Encuariire upon or with respect to any asset owned af lyg@any of the
Acquired Corporations (except for minor liens thdlt not, in any case or in the aggregate, matlsridétract from the value of the
assets subject thereto or materially impair theatpmns of any of the Acquired Corporations); or

(f) result in, or increase the likelihood of, the distlre or delivery to any escrowholder or other &ersf any Company IP,
or the transfer of any material asset of any ofAbguired Corporations to any Person.

Except as may be required by the Exchange AcDBEL, the HSR Act, any non-U.S. Antitrust Law, ahé rules and regulations of the
NASDAQ Global Select Market (as they relate tofmexy Statement), none of the Acquired Corporatisas, is or will be required to ma
any filing with or give any notice to, or to obtainy Consent from, any Person in connection withthie execution, delivery or performance
of this Agreement; or (y) the consummation of theryer or any of the other Contemplated Transactions

2.23 Fairness Opinion The Company’s board of directors has receivedutigen opinion of Cowen and Company, LLC,
financial advisor to the Company, dated Novemb&0B6, to the effect that the Merger Consideraisdiair, from a financial point of
view, to the stockholders of the Company.

2.24 Financial Advisor. Except for Cowen and Company, LLC, no brokerdéinor investment banker is entitled to any
brokerage, finder’'s or other fee or commissiondnreection with the Merger or any of the other Conilated Transactions based upon
arrangements made by or on behalf of any of theuked Corporations. The Company has

37



furnished to Parent accurate and complete copial§ agreements under which any such fees, comomissir other amounts have been
paid or may become payable and all indemnificatiod other agreements related to the engagemerveéiCand Company, LLC.

2.25 Disclosure The Proxy Statement, at the time it is mailethestockholders of the Company or at the timénef@ompany
Stockholders’ Meeting (or any adjournment or posgroent thereof), will not contain any untrue staetrof a material fact or omit to
state any material fact required to be stated therenecessary in order to make the statementsithen the light of the circumstances
under which they are made, not misleading.

SECTION 3. R EPRESENTATIONS AND W ARRANTIES OF P ARENT AND M ERGER S UB
Parent and Merger Sub represent and warrant tGahgpany as follows:

3.1 Due Organization; Etc. Parent is a corporation duly organized, validliseng and in good standing under the laws of the
State of Delaware. Merger Sub is a corporation thdprporated, validly existing and in good stamdimder the laws of the State of
Delaware.

3.2 Authority . Subject to obtaining the vote of Parent as the stockholder of Merger Sub with respect to thedée, each of
Parent and Merger Sub has the corporate right, pamg authority to enter into and to perform itspective obligations under this
Agreement. The execution, delivery and performdncParent and Merger Sub of this Agreement hava baly authorized by alll
necessary action on the part of Parent and Mengieia8d their respective boards of directors.

3.3 Binding Nature of Agreement.This Agreement has been duly and validly executeticelivered by Parent and Merger Sub
and, assuming the due authorization, executiordatidery of this Agreement by the Company, constiithe legal, valid and binding
obligation of Parent and Merger Sub, enforceabreg them in accordance with its terms, subjectaplaws of general application
relating to bankruptcy, insolvency and the relieflebtors; and (b) rules of law governing spegicformance, injunctive relief and
other equitable remedies.

3.4 No Vote Required No vote of the holders of Parent Common Stockdmired to authorize the Merger.

3.5 Financing. As of the date hereof Parent has, and as offfieetive Time Parent will have, sufficient cashadable lines of
credit or other sources of readily available futalenable it to pay all amounts required to be paitllerger Consideration in the
Merger.

3.6 Non-Contravention. Neither the execution and delivery of this Agreetby Parent and Merger Sub nor the consummation
by Parent and Merger Sub of the Merger will: (sutein a violation of any provision of the certidite of incorporation or bylaws of
Parent or Merger Sub; (b) result in a violationRarent or Merger Sub of any order, writ, injuncfippdgment or decree to which Parent
or Merger Sub is subject; or (c) contravene, confliith or result in a violation or breach of, esult in a default under, any provision
an
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material contract to which Parent is a party ombych Parent is bound, except in each case fowvatgtion that will not have a mater
adverse effect on the ability of Parent or Merga  consummate the Merger.

3.7 Disclosure. None of the information to be supplied by or em&lf of Parent to the Company specifically forlirsion in the
Proxy Statement will, at the time the Proxy Statetm® mailed to the stockholders of the Compangtdhe time of the Company
Stockholders’ Meeting (or any adjournment or posgroent thereof), contain any untrue statementrofterial fact or omit to state any
material fact required to be stated therein or ssay in order to make the statements thereimgnight of the circumstances under
which they are made, not misleading.

SECTION 4. CERTAIN C OVENANTS OF THE C OMPANY

4.1 Access and Investigation Subject to the confidentiality provisions of thendisclosure Agreement, during the period
commencing on the date of this Agreement and erangf the earlier of the Effective Time and thédvsgermination of this Agreement
(the “ PreClosing Period), the Company shall, and the Company shall céluseespective Representatives of the Acquired
Corporations to: (a) provide Parent and Parentjgr&entatives with reasonable access to the AajGiogporations’ Representatives,
personnel and assets and to all existing bookerdecTax Returns, work papers and other docunartsnformation relating to the
Acquired Corporations; and (b) provide Parent aactRts Representatives with such copies of the existouks, records, Tax Retur
work papers and other documents and informaticating to the Acquired Corporations as Parent magaeably request. Subject to the
confidentiality provisions of the Nondisclosure Agment, during the Pre-Closing Period, the Comsaajl, and the Company shall
cause the Representatives of each of the Acquioegdtations to, permit Parent’s senior officersneet, upon reasonable notice and
during normal business hours, with the chief finahefficer and other officers of the Company resgible for the Company’s financial
statements and the internal controls of the Acgu@erporations to discuss such matters as Pargntieemn necessary or appropriate in
order to enable Parent, after the Closing, tofyatis obligations under the Sarbanes-Oxley Act tedrules and regulations relating
thereto. Without limiting the generality of anytbe foregoing, during the Pre-Closing Period, tleenPany shall, subject to the
confidentiality provisions of the Nondisclosure Agment, promptly provide Parent with copies ofalimaterial operating and
financial reports prepared by the Acquired Corgorat for the Company’s senior management, includmgjes of the unaudited
monthly consolidated balance sheets of the Acquegorations and the related unaudited monthlysclitiated statements of
operations, statements of stockholders’ equitystatements of cash flows; (ii) any written materiaf communications sent by or on
behalf of the Company to its stockholders; (iiiyanaterial notice, document or other communicafmther than any communication
that relates solely to routine commercial transactiand that is of the type sent in the ordinaryrs® of business and consistent with
past practices) sent by or on behalf of any ofAtbguired Corporations to any party to any Companopt€act or sent to any of the
Acquired Corporations by any party to any Compaoyt@ct; (iv) any notice, report or other docunidet! with or sent to any
Governmental Body on behalf of any of the Acqui@atporations in connection with the Merger or ahthe other Contemplated
Transactions; and (v) any material notice, repoither document received by any of the Acquiredp@mtions from any
Governmental Body.
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4.2 Operation of the Company’s Business

(a) During the Pre-Closing Period: (i) the Company kbasure that each of the Acquired Corporationgloots its business
and operations in the ordinary course and in aeoure with past practices, and in compliance withgplicable Legal
Requirements and the requirements of all Signifi€ontracts; (ii) the Company shall use commergiahsonable efforts to
ensure that each of the Acquired Corporations pvesentact its current business organization, keefailable the services of its
current officers and other employees and mainttsn®lations and goodwill with all suppliers, austers, landlords, creditors,
licensors, licensees, employees and other Persaiisghbusiness relationships with the respectivguted Corporations and with
all Governmental Bodies; (iii) the Company shatimpptly notify Parent of any claim asserted or Ldgalceeding commenced,
to the Knowledge of the Company, threatened agaielsiting to, involving or otherwise affecting aofythe Acquired
Corporations that relates to any of the Contemgl@t@nsactions; and (iv) the Company shall enswaedach of the Acquired
Corporations: (A) timely files all Tax Returns (b&tSigning Returns) required to be filed by or on behalf of eachlsEmtity;

(B) timely pays all Taxes due and payable in respEsuch Post-Signing Returns that are so fil&);dccrues a reserve in the
books and records and financial statements of adly Entity at such times and in such amounts agaecordance with past
practice for all Taxes payable by such Entity fdrietr no Post-Signing Return is due prior to thes@ig Date; (D) causes all
existing Tax sharing agreements, Tax indemnitygalions and similar agreements, arrangements otigea with respect to
Taxes to which any such Entity is or may be a partlgy which any such Entity is or may otherwisebbend to be terminated as
of the Closing Date so that after such date no AeduCorporation shall have any further rightsiabilities thereunder; and

(E) not file any Post-Signing Returns with any Taxauthority without Parent’s prior written consemhich consent shall not be
unreasonably withheld or delayed.

(b) During the Pre-Closing Period, the Company shall wahout the prior written consent of Parent (efhconsent shall
not be unreasonably withheld with respect to théermadescribed in clause “(iv),” “(vi),” “(x),” Xi),” “(xii),” “(xiii),” “(xiv),”
“(xv)" and “(xix)" of this sentence), and the Commpashall ensure that each of the other Acquirecp@ations does not, without
the prior written consent of Parent which conséallsnot be unreasonably withheld with respech®matters described in clause
“(iv),” “(vi),” “(x),” “(xi),” “(xii),” “(xiii),” o (xiv),” “(xv)” and “(xix)" of this sentence):

(i) declare, accrue, set aside or pay any dividendaderany other distribution in respect of any shafespital
stock, or repurchase, redeem or otherwise reacguoireshares of capital stock or other securities;

(i) sell, issue, grant or authorize the sale, issuangeant of: (A) any capital stock or other segur{B) any option,
call, warrant or right to acquire any capital staclother security; or (C) any instrument conveetilnto or exchangeable
for any capital stock or other security (except:tfiB) the Company may issue shares of Company Gmratock: (x) upon
the valid exercise of Company Options and Compayrts outstanding as of
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the date of this Agreement; and (y) pursuant tadbmpany ESPP); and (2) the Company may, in thimaryl course of
business and consistent with past practices, @anmtpany Options to purchase the number of shar€swipany Common
Stock under the Company Option Plans to non-offeceployees of the Company hired after the dataisfAgreement as
set forth in Part 4.2(b)(ii) of the Company Disalos Scheduleprovided, that such Company Options: (x) shall have an
exercise price equal to the fair market value efghares of Company Common Stock covered by suabnspletermined
as of the time of the grant of such options; (y@lkshot contain any “single-trigger,” “double-trigg’ or other vesting
acceleration provisions and shall not be subjeecteleration (in whole or in part) as a resulthef Merger or any of the
other Contemplated Transactions (whether alona ooimbination with any termination of employmenbtiter event); an
(2) shall be subject to the Company’s standardnvgsichedule;

(ili) amend or waive any of its rights under, or, exgepsuant to obligations under contracts set fartRart 2.3(b)(S
of the Company Disclosure Schedule, acceleratgdhng under, any provision of any of the Comp#rarrants,
Company Option Plans or any provision of any agesgmvidencing any outstanding stock option orrasyricted stock
agreement, or otherwise modify any of the termanyf outstanding option, warrant or other securitgryy related Contrac
except as required by applicable Legal Requirements

(iv) amend or permit the adoption of any amendmenstodttificate of incorporation and bylaws of then@any or
the charter or other organizational documents gfadrihe other Acquired Corporations or form anySdiary;

(v) (A) acquire any equity interest or other inter@sany other Entity; or (B) effect or become a pastany merger,
consolidation, plan of arrangement, share exchamggness combination, amalgamation, recapitatinatieclassification
of shares, stock split, reverse stock split, issaaf bonus shares, division or subdivision of eeaconsolidation of shares
or similar transaction;

(vi) except as set forth in Part 4.2(b)(vi) of the CompRisclosure Schedule, make any capital experaligxcept
that the Acquired Corporations may make any capitpenditure that when added to all other capitpkaditures made on
behalf of the Acquired Corporations during the ndkr month in which such capital expenditure is epabes not exceed
$150,000 in the aggregate);

(vii) (A) enter into or become bound by, or permit anyhef assets owned or used by it to become bounalrlyy,
Significant Contract of the type described in ceuii),” “(v),” “(vii),” “(X),” “(xiv),” “(xvi),”  “(xvii),” “(xviii),” “(xix)” or
“(xx)" of Section 2.9(a) or, other than in the ardry course of business and consistent with pastipes, any other
Significant Contract; (B) enter into or become batny, or permit any of the assets owned or useitltoypecome bound
by, any Contract that would: (1) require the Consdrany party thereto (other than any Acquiredg@oation) in
connection with the Merger; (2) enable such partietminate or amend such Contract in connectigh thie Merger; or
(3) automatically terminate or be amended in cotioeavith the Merger; or (C) amend or terminateyaive any material
right or remedy under, any Significant Contract;
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(viii) acquire, lease or license any right or other dsset any other Person or sell or otherwise dismifser lease or
license, any right or other asset to any otherdPefaxcept in each case for assets acquired, lelismtsed or disposed of
by the Company in the ordinary course of busineslscansistent with past practices);

(ix) make any pledge of any of its material assets ompeany of its material assets to become subeeanty
Encumbrances, except for Encumbrances that do atgrially detract from the value of such assetsaterially impair the
operations of any of the Acquired Corporations;

(x) lend money to any Person (other than routine tramdlbusiness expense advances made to directofficers or
other employees in the ordinary course of busin@ssgxcept in the ordinary course of businessaamsistent with past
practices, incur or guarantee any indebtedness;

(xi) establish, adopt, enter into or amend any Compangl&ee Plan or Company Employee Agreement, pay any
bonus or make any profit-sharing or similar paynentr increase the amount of the wages, salarpnissions, fringe
benefits or other compensation (including equitgdzhcompensation, whether payable in stock, casther property) or
remuneration payable to, any of its directors or @fnits officers or other employees (except that Company: (A) may
provide routine, reasonable salary increases teofficer employees in the ordinary course of busgnend in accordance
with past practices in connection with the Compargristomary employee review process; (B) may artteCompany
Employee Plans referred to in Part 2.15(e) of tbm@any Disclosure Schedule to the extent requiyeaipiplicable Legal
Requirements; and (C) may make customary bonus @atgnand profit sharing payments consistent wiit peactices in
accordance with bonus and profit sharing plangmedeto in Part 2.15(e) of the Company Disclosuwke8ule that are
existing on the date of this Agreement);

(xii) (A) promote or change the title of any employethdirector level or above, except in order toefiposition
vacated after the date of this Agreement; or (B) hiny employee at the director level or aboveitr an annual base
salary in excess of $150,000 for a U.S. employdadian Rupee 1,200,000 for an Indian employee;

(xiii) other than as required by concurrent changes in BAASEC rules and regulations, change any oféthous
of accounting or accounting practices in any mateespect;

(xiv) make any material Tax election or request any rat€ax ruling;

(xv) commence any Legal Proceeding, except with regpeoutine collection matters in the ordinary ceuo$
business and consistent with past practices;

(xvi) settle any Legal Proceeding or other material glaxeept pursuant to a settlement that does notuavany
liability or obligation on the part of any Acquir€tbrporation or involves only the payment of morbigghe Acquired
Corporations of not more than $250,000 in the aggfeefor all such settlements;
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(xvii) enter into any Contract covering any Company Asgecior make any payment to any Company Assoclae
considered individually or considered collectivelith any other such Contracts or payments, willvould reasonably be
expected to, be characterized as a “parachute paymithin the meaning of Section 280G(b)(2) of tBede or give rise
directly or indirectly to the payment of any amothmt would not be deductible pursuant to Secti®?(th) of the Code (or
any comparable provision under U.S. state or localon-U.S. Tax Legal Requirements), except asired/py a Contract
identified in Part 4.2(b)(xvii) of the Company Digsure Schedule;

(xviii) except pursuant to arrangements that are in edfeof the date of this Agreement, apply for fundswupport,
benefits or incentives from any Governmental Body;

(xix) file or furnish with the SEC any Quarterly Repontorm 10-Q or Current Report on Form 8-K unlesefa
shall have been provided with at least 24 hourst@w such Form 10-Q or Form 8-K and such FornQl6r Form 8-K
shall include any changes reasonably proposed ignBar

(xx) agree or commit to take any of the actions desdribany clauses of this sentence.

(c) During the Pre-Closing Period, the Company shalivgtly notify Parent in writing of: (i) the discomeby the Company
of any event, condition, fact or circumstance tiaturred or existed on or prior to the date of &dgseement and that caused or
constitutes a material inaccuracy in any representar warranty made by the Company in this Agreetn(ii) any event,
condition, fact or circumstance that occurs, artsesxists after the date of this Agreement antwloaild cause or constitute a
material inaccuracy in any representation or wayramade by the Company in this Agreement if: (Aglsuepresentation or
warranty had been made as of the time of the oenae, existence or discovery of such event, candifact or circumstance; or
(B) such event, condition, fact or circumstance beclurred, arisen or existed on or prior to the adtthis Agreement; (iii) any
material breach of any covenant or obligation ef @ompany; and (iv) any event, condition, facticcumstance that would make
the timely satisfaction of any of the conditions feeth in Section 6 impossible or unlikely or thets had or would reasonably be
expected to have or result in a Company Materialekse Effect. Without limiting the generality oktlforegoing, the Company
shall promptly advise Parent in writing of any LEBeoceeding or material claim threatened, commaioceasserted against or
with respect to any of the Acquired Corporations.idtification given to Parent pursuant to thistieec4.2(c) shall limit or
otherwise affect any of the representations, wéigancovenants or obligations of the Company doathin this Agreement.
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4.3 No Solicitation.

(a) During the Pre-Closing Period, the Company shdll diectly or indirectly, and the Company shalsere that its
Subsidiaries and the respective directors, offie@xs financial advisors of the Acquired Corporagioio not (and the Company
shall use its reasonable efforts to ensure the ®bpresentatives of the Acquired Corporationsa, alirectly or indirectly:

(i) solicit, initiate, knowingly induce, facilitate &mowingly encourage the making, submission or annement of
any Acquisition Proposal or Acquisition Inquiry;

(i) furnish any nonpublic information regarding anytleé Acquired Corporations to any Person in conoaatith or
in response to an Acquisition Proposal or Acquasitinquiry;

(iii) engage in discussions or negotiations with anydPensth respect to any Acquisition Proposal or Aisgion
Inquiry;

(iv) approve, endorse or recommend any Acquisition Rralpar Acquisition Inquiry (it being understood tha
communication solely between the Company and direcofficers and financial advisors of the Acqdi@orporations
shall not be deemed to be a breach of the obligaiid the Company under this Section 4.3(a)(iw); o

(v) enter into any letter of intent or similar documentany Contract contemplating or otherwise retatmany
Acquisition Transaction;

provided, howevethat prior to the adoption of this Agreement by Rexjuired Company Stockholder Vote, this Secti@(ad.shall not
prohibit the Company from furnishing nonpublic infation regarding the Acquired Corporations togtering into discussions with or
entering into a confidentiality agreement with, &grson in response to an Acquisition Proposal #tduhto the Company by such Person
(and not withdrawn) that is reasonably expecte@salt in a Superior Offer by such Person if: (&)ther the Company nor any
Representative of any of the Acquired Corporatiims! have breached or taken any action incondistiéh any of the provisions set forth in
this Section 4.3; (B) the board of directors of @@mpany concludes in good faith, after having malkeo account the advice of its outside
legal counsel, that such action is required in ofdethe board of directors of the Company to ctmyith its fiduciary obligations to the
Company’s stockholders under applicable Legal Requents; (C) prior to furnishing any such nonpubiformation to, or entering into
discussions with, such Person, the Company givesnPeritten notice of the identity of such Persol of the Company’s intention to
furnish nonpublic information to, or enter into alissions with, such Person, and the Company rec&om such Person an executed
confidentiality agreement containing customary @imns; and (D) promptly after furnishing any sumnpublic information to such Person,
the Company furnishes such nonpublic informatioRa&oent (to the extent such nonpublic informatias hot been previously furnished by
the Company to Parent). Without limiting the gefigraf the foregoing, the Company shall ensuré timaffiliate, director, officer or
financial advisor of the Acquired Corporations (dhd Company shall use its reasonable efforts sarenthat no other Representative of any
of the Acquired Corporations) takes any action imgistent with any of the provisions set forth ie ffreceding sentence, and
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the Company acknowledges and agrees that any actionsistent with any of the provisions set farthhe preceding sentence by any
affiliate or Representative of any of the Acquif@drporations, whether or not such affiliate or Regntative is purporting to act on behalf of
any of the Acquired Corporations, shall be deemembhstitute a breach of this Section 4.3 by them@any.

(b) If any Acquisition Proposal or Acquisition Inquity made or submitted by any Person during the@®wosing Period, the
the Company shall promptly (and in no event latant48 hours after receipt of such Acquisition Begb or Acquisition Inquiry)
advise Parent orally and in writing of such Acqtiisi Proposal or Acquisition Inquiry (including tigentity of the Person making
or submitting such Acquisition Proposal or Acqudsitinquiry, and the terms thereof). The Comparglidteep Parent informed
with respect to: (i) the status of any such AcdigriProposal or Acquisition Inquiry; and (ii) te&atus and terms of any
modification or proposed modification thereto.

(c) Upon the execution of this Agreement, the Compdra}l smmediately cease and cause to be terminatge@sisting
discussions with any Person that relate to any &aipn Proposal or Acquisition Inquiry arising grito the date hereof.

(d) The Company agrees not to release or permit teaselof any Person from, or to waive or permitth&er of any
provision of, any confidentiality or similar Contitato which any of the Acquired Corporations isaaty or under which any of the
Acquired Corporations has any rights, and will @each such agreement to be enforced to the exi@sunably requested by
Parent. The Company also shall promptly request Pacson that has executed a confidentiality oil@iragreement in connecti
with its consideration of a possible Acquisitioraiisaction to return to the Acquired Corporatiohsa@hfidential information
heretofore furnished to such Person by or on betialhy of the Acquired Corporations.

SECTION 5. A pDITIONAL C OVENANTS OF THE P ARTIES
5.1 Proxy Statement

(a) As promptly as practicable after the date of thigeement, the Company shall prepare the ProxyrSéate Parent shall
cooperate reasonably with the Company in such paéipa, to the extent reasonably requested by tiragany. The Company
shall: (i) cause the Proxy Statement to comply whtihrules and regulations promulgated by the Sk&Cosher applicable Legal
Requirements; (ii) provide Parent with a reasonaplgortunity to review and comment on drafts of fmexy Statement, and
include in the Proxy Statement all changes readpmabposed by Parent; (iii) promptly cause thexyrBtatement to be filed with
the SEC; (iv) promptly provide Parent with copiéslh correspondence between the Company or aitg &epresentatives, on t
one hand, and the SEC or its staff, on the othedh@) promptly notify Parent upon the receiptofy comments or requests from
the SEC or its staff with respect to the Proxy &tent; (vi) provide Parent with a reasonable oty to review and comment
on any subsequent drafts of the Proxy Statemenaapndelated correspondence and filings, and ircladhe Proxy Statement &
in
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any such correspondence and filings all changesonedoly proposed by Parent; (vii) promptly resptmdny comments or
requests of the SEC or its staff; and (viii) catheeProxy Statement to be mailed to the Compangtkbolders as promptly as
practicable following the date of this Agreemert.tiie extent practicable, the Company and its detsbunsel shall permit Pare
and its outside counsel to participate in all commations with the SEC and its staff (includingraketings and telephone
conferences) relating to the Proxy Statement,Agi®ement or any of the Contemplated Transactions.

(b) If any event relating to any of the Acquired Cogat@yns occurs, or if the Company becomes awarayfrdormation,
that should be disclosed in an amendment or sumpleto the Proxy Statement, then the Company phathptly inform Parent ¢
such event or information and shall, in accordamitie the procedures set forth in Section 5.1(3)p(epare and file with the SEC
such amendment or supplement as promptly theresdtpracticable; and (ii) if appropriate, causehsamendment or supplement
to be mailed to the stockholders of the Compangrasptly as practicable.

5.2 Company Stockholders’ Meeting

(a) The Company shall take all action necessary untiapglicable Legal Requirements to call (promgafier the execution
and delivery of this Agreement), give notice of dudd a meeting of the holders of shares of Compg2mymon Stock to vote on
the adoption of this Agreement and the approvathefMerger (the * Company Stockholdekeeting”). The Company
Stockholders’ Meeting shall be held (on a datecteteby the Company in consultation with Paren)rasnptly as practicable
after the date of this Agreement, and in any ewerlater than the date 30 days after the date achwhe staff of the SEC
communicates its final clearance of the mailinghaf Proxy Statement. The Company shall ensureathptoxies solicited in
connection with the Company Stockholders’ Meetirgysolicited in compliance with all applicable Légequirements. In the
event that Parent shall cast any votes in resgghedVerger, Parent shall disclose to the Comptnipterest in such shares so
voted and shall cast all such votes in favor ofatieption of this Agreement and the approval of\fezger.

(b) Subject to Section 5.2(c): (i) the Proxy Statensgda! include a statement to the effect that therdbof directors of the
Company recommends that the Company’s stockholdgesto adopt this Agreement and approve the Meaggre Company
Stockholders’ Meeting (the recommendation of thenPany’s board of directors that the Company’s dtotders vote to adopt
this Agreement and approve the Merger being redewes the “* Company Board Recommendat)oand (i) the Company
Board Recommendation shall not be withdrawn or fiediin a manner adverse to Parent, and no resallily the board of
directors of the Company or any committee thereafithdraw the Company Board Recommendation or fgdde Company
Board Recommendation in a manner adverse to Pshafitbe adopted. The Proxy Statement shall inclnd@pinion of Cowen
and Company, LLC referred to in Section 2.23.
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(c) Notwithstanding anything to the contrary contaiire&ection 5.2(b) or any other provision of thisrégment, at any tinm
prior to the adoption of this Agreement by the RezpiCompany Stockholder Vote, the Company BoarcbRenendation may be
withdrawn or modified in a manner adverse to Paife(i) the Company shall have provided to Paramteast twenty-four hours
prior to each meeting of the Company’s board ofatiors at which such board of directors will coesidnd determine whether the
Company Board Recommendation will be withdrawn odified in a manner adverse to Parent, writtenceotif such meeting
together with reasonably detailed information regeg the circumstances giving rise to the constitameof such possibility; and
(if) the Company’s board of directors determinegaod faith, after taking into account the advi€¢he Company'’s outside legal
counsel, that the withdrawal or modification of thempany Board Recommendation is required in dialethe Company’s board
of directors to comply with its fiduciary obligatie to the Company’s stockholders under applicabgal. Requirements. The
Company shall notify Parent promptly (and in angr@within four hours) of: (A) any withdrawal of arodification to the
Company Board Recommendation; and (B) the circumsgsurrounding such withdrawal or modificationtiNng in this
Section 5.2(c) shall preclude the board of directdfrthe Company from complying with Rules 14d-8 4de-2(a) or Item 1012(a)
of Regulation M-A under the Exchange Act with rajsr an Acquisition Proposal (it being understdualyever, that the board of
directors of the Company shall not be permittedithdraw the Company Board Recommendation or matliéyCompany Board
Recommendation in a manner adverse to Parent easegmtecifically provided in this Section 5.2(c)).

(d) Subject to Section 8.1(h), the Company’s obligatmnoall, give notice of and hold the Company Staglers’ Meeting
in accordance with Section 5.2(a) shall not betkohior otherwise affected by the commencement|adisee, making,
announcement or submission of any Superior Offatloer Acquisition Proposal, or by any withdrawahwodification of the
Company Board Recommendation.

5.3 Stock Options; Company Warrants; Company ESPP

(a) At the Effective Time, each Company Option thatusstanding and unexercised immediately prior &éEffective Time,
whether or not vested, shall be converted intolmwme an option to purchase Parent Common StodiRarent shall, in its
discretion, either: (i) assume such Company Optamverted as provided above; or (ii) replace suscmg@any Option by issuing a
reasonably equivalent replacement stock optiorutolase Parent Common Stock in substitution therafeither case, subject to
the remainder of this Section 5.3(a), in accordamitie the terms (as in effect as of the date of thgreement) of the applicable
Company Option Plan and the terms of the stocloamgreement by which such Company Option is eie@rfall Company
Options that are assumed or replaced pursuanist&éction 5.3(a) are hereafter referred to assuA®ed Option$). All rights to
purchase shares of Company Common Stock under Ask@ntions shall thereupon be converted into righisurchase Parent
Common Stock. Accordingly, from and after the Efifiee Time: (A) each Assumed Option may be exercsadly for shares of
Parent Common Stock; (B) the number of shares & ommon Stock subject to each Assumed Optiat s determined by
multiplying the number of shares of Company Comr8tack that were subject to such Assumed Option idiately prior to the
Effective Time by the Conversion Ratio (as defibetbw in this Section), and rounding the resultimgnber down to the nearest
whole number of shares of Parent Common StocktH€per share exercise price for the Parent Confhack
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issuable upon exercise of each Assumed Option Bhalketermined by dividing the per share exeraige pf shares of Company
Common Stock subject to such Assumed Option, afféct immediately prior to the Effective Time, the Conversion Ratio, and
rounding the resulting exercise price up to the@stavhole cent; and (D) any restriction on thereigse of any Assumed Option
shall continue in full force and effect and therieexercisability, vesting schedule and other miovis of such Assumed Option
shall otherwise remain unchanged as a result chiskamption or replacement of such Assumed Oppiavided, howevethat:

(1) each Assumed Option shall, in accordance wstkerms, be subject to further adjustment as gpjate to reflect any stock
split, division or subdivision of shares, stockidend, issuance of bonus shares, reverse sto¢kapiisolidation of shares,
reclassification, recapitalization or other similegnsaction with respect to Parent Common Stobkeguent to the Effective Tin
and (2) Parent’s board of directors or a committegeof shall succeed to the authority and respditgiof the Company’s board
of directors or any committee thereof with resgeaach Assumed Option. For the purpose of thisi®@eb.3(a), the ‘Conversior
Ratio” shall mean the fraction (rounded to the neargdd,000) having a numerator equal to the MergersiEtamation and having
a denominator equal to the average closing pridgaoént Common Stock as reported on the NASDAQ @ I8blect Market for
the period of ten consecutive trading days endim@and including) the second trading day prioti® €losing Date (adjusted to
the extent appropriate to reflect any stock sglitision or subdivision of shares, stock divideisguance of bonus shares, reverse
stock split, consolidation of shares, reclassifaratrecapitalization or other similar transactieith respect to Parent Common
Stock).

(b) Parent shall file with the SEC a registration stegat on Form S-8 (or any successor form) relatnté shares of Parent
Common Stock issuable with respect to such Assubmibns eligible for registration on Form&ao later than ten (10) days a
the date on which the Merger becomes effectivé, aregistration statement on Form S-8 (or anyceasor form) is not then
available for use by Parent, promptly after sugjisteation statement on Form S-8 (or any successor) becomes so available;
provided, however, that if any such Assumed Option would otherweseninate while such a registration statement omF88 is
unavailable, Parent shall cause the post-termin&i@rcise period of such Assumed Option to beneled to the extent necessary
to ensure that the optionee holding such Assumeth®pas at least thirty (30) days after such tegfion statement on Form S-8
is effective to exercise such Assumed Optimoyided, further, that Parent shall use commercially reasonabtetsffo avoid an:
such Assumed Option becoming subject to tax undeti@ 409A of the Code as a result of such extensi

(c) At the Effective Time, Parent may (but shall notdidigated to) assume any or all of the Companyidd@d®lans or merge
any of such Company Option Plans into any stocloopgtlan of Parent. If Parent elects to so assunmeesge any Company
Option Plan, then, under such Company Option Frarent shall be entitled to grant stock awardthdaextent permissible under
applicable Legal Requirements, using the sharewes®f such Company Option Plan as of the Effecliime (including any
shares subsequently returned to such share reserzemesult of the termination of Assumed Optipasept that: (i) stock
covered by such awards shall be shares of Parantroo Stock; (ii) all references in such Companyi@pPlan to a number of
shares of Company Common Stock shall be deemeddetda refer instead to a number of shares of P&@&ammon Stock
determined by
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multiplying the number of referenced shares of CanypCommon Stock by the Conversion Ratio, and rmgnthe resulting
number down to the nearest whole number of shdrear@nt Common Stock; and (iii) Parent’s boardioéctors or a committee
thereof shall succeed to the authority and respditgiof the Company’s board of directors or aronumittee thereof with respect
to the administration of such Company Option Plan.

(d) Prior to the Effective Time, the Company shall takeaction that may be necessary (under the Coyn@aation Plans,
the Company Warrants and otherwise) to effectdatovisions of this Section 5.3 and to ensurg fham and after the
Effective Time, holders of Company Options and CampWarrants have no rights with respect thergterahan those
specifically provided in this Section 5.3.

(e) The Company shall take all actions that may beoreatsly necessary to: (i) cause any outstandinginffgeriod under
the Company ESPP to be terminated as of the lasihBss Day prior to the Effective Date (the lassiBass Day prior to the
Effective Date being referred to as the “ Desigdddate”); (ii) make any pro-rata adjustments that maynbeessary to reflect the
shortened offering period, but otherwise treat statrtened offering period as a fully effective aothpleted offering period for
all purposes under the Company ESPP; (iii)) causexiercise as of the Designated Date of each adis@ purchase right under
the Company ESPP; and (iv) provide that no furtdffaring period or purchase period shall commenuteunthe Company ESPP
after the Designated Datgrovided, howeverthat the actions described in clauses “(i)” tlytot(iv)” of this Section 5.3(e) shall
be conditioned upon the consummation of the Mer@arthe Designated Date, the Company shall applyuhds credited as of
such date under the Company ESPP within each ipantits payroll withholding account to the purcha$evhole shares of
Company Common Stock in accordance with the terfniseoCompany ESPP. As of the close of businegb®@day immediately
prior to the Closing Date, the Company shall h&minated the Company ESPP after having providechttice of such
termination as required by the terms of the Com@8P. The form and substance of the notice raggate Company ESPP
termination shall be subject to the prior reviewd approval of Parent.

5.4 Employee Matters.

(a) Effective as of no later than the day immediateblceding the Closing Date, each of the Acquiredo@ations and
Company Affiliates shall terminate any and all Camp Employee Plans intended to include a Code @edf1(k) arrangement
(each an “ Acquired Corporation 401(k) Plarfunless Parent provides written notice to thenpany that any such Acquired
Corporation 401(k) Plan(s) shall not be terminateitiless Parent provides such written notice toQbmpany, no later than five
business days prior to the Closing Date, the Comphall provide Parent with evidence that such AeglCorporation 401(k)
Plan(s) have been terminated (effective as of tav than the day immediately preceding the Clofiatg) pursuant to resolutions
of the board of directors of the Company, any AcegliCorporation or Company Affiliate, as the casg/he. The form and
substance of such resolutions shall be subjettetior review and approval of Parent. The Compsy shall take such other
actions in furtherance of terminating such Acqui@mporation 401(k) Plan(s) as Parent may reasgnmaljlest.
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(b) To the extent any employee notification or condigdtarequirements are imposed by applicable LegajuRements with
respect to any of the Contemplated TransactioesCthimpany shall cooperate with Parent to ensutestitd requirements are
complied with prior to the Effective Time. Prior tiwe Effective Time, neither the Company nor anyhef other Acquired
Corporations shall communicate with any employdemg of the Acquired Corporations regarding pokisihig employment
matters, including post-Closing employee benefid @mpensation, without the prior written apprasaParent. Parent shall
make the benefits described in Part 5.4(b) of tomm@any Disclosure Schedule available as describsdid Part 5.4(b).

(c) Parent shall take all necessary actions to allosh €@mpany employee who is employed by Parent po#its
Subsidiaries and who has received an eligible velidistribution (as defined in Section 402(c)(#jhe Code) from the
Company'’s 401(k) plan(s) to roll such eligible osér distribution, including any associated loasspart of any lump sum
distribution to the extent permitted by the Compdfy (k) plan(s) into an account under a 401(k) pteaintained by Parent or any
of its Subsidiariesprovided, however, that such rollovers shall not be permitted toaktent that Parent, in its reasonable good
faith determination, shall conclude that the AcgdiCorporation 401(k) Plan from which such rollosigstribution would be made
may not be qualified pursuant to Section 401(ahefCode at the time of such distribution.

(d) To the extent permitted by applicable Legal Regquésts, Parent and any Subsidiary of Parent shalighe service crec
for all periods of service by the Company employ@aser the employee policies and plans of Paresticin Subsidiary except to
the extent such service credit would result indhplication of benefits for the same period of sor for purposes of benefit
accrual under a defined benefit plan.

(e) In connection with coverage of each of the Compamployees under any of the ERISA welfare benefinplmade
available by Parent and its Subsidiaries, Paremgiesq(i) to cause each such plan to waive anyegipé preexisting condition,
waiting periods and actively at work requiremeats] (ii) to cause each such plan to honor any esgqseimcurred by such
employees and their beneficiaries under similanplaf the Company or its affiliates during the mrtof the applicable plan year
prior to the date on which such employees commeadicipation in the Parent welfare benefit plamsgurposes of satisfying
applicable deductible, co-insurance and maximurmofyttocket expenses.

5.5 Indemnification of Officers and Directors.

(a) All rights to indemnification by the Company exigliin favor of those Persons who are directorsddficers of the
Company as of the date of this Agreement (the &indified Person? for their acts and omissions as directors arftefs of the
Company occurring prior to the Effective Time, asyided in the Company'’s certificate of incorpooatiand bylaws (as in effect
as of the date of this Agreement) and as providexhy indemnification agreements between the Cognpad said Indemnified
Persons (as in effect as of the date of this Agesghidentified in Part 2.9(a)(vi) of the Companigfosure Schedule, shall
survive the Merger and be observed by the Survi@ogporation to the fullest extent available unbDetaware law.
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(b) From the Effective Time until the sixth anniversaifithe Effective Time, the Surviving Corporatidm#i maintain in
effect, for the benefit of the Indemnified Persavith respect to their acts and omissions as dire@od officers of the Company
occurring prior to the Effective Time, the existipglicy of directors’ and officers’ liability insance maintained by the Company
as of the date of this Agreement in the form deédeby the Company to Parent prior to the datdisfAgreement (the “ Existing
D&O Policy "); provided, howeverthat: (i) the Surviving Corporation may substtfior the Existing D&O Policy a policy or
policies of comparable coverage; and (ii) the Sung Corporation shall not be required to pay atpuemiums for the Existing
D&O Policy (or for any substitute policies) in esseof $1,125,000 (the “ Maximum Premid)nin the event any future annual
premiums for the Existing D&O Policy (or any subs policies) exceed the Maximum Premium, the Bing Corporation shall
be entitled to reduce the amount of coverage ofttisting D&O Policy (or any substitute policies)the amount of coverage that
can be obtained for a premium equal to the MaxinRuemium. Notwithstanding the foregoing, nothingdhis Section 5.5 shall
prevent the Company from purchasing a “tail” polfoy the Existing D&O Policy with the prior writteconsent of Parent.

(c) Parent shall cause the Surviving Corporation thlifits obligations under Sections 5.5(a) and b)xbove. Parent shall
not permit the Surviving Corporation to merge intcconsolidate with, or sell or transfer all or stamtially all of its assets to, any
other Person unless the resulting or survivingteasumes (by operation of law or otherwise) thiegations imposed by this
Section 5.5.

5.6 Regulatory Approvals; Additional Agreements.

(a) Each party shall use commercially reasonable afforfile, as soon as practicable after the dathisfAgreement, all
notices, reports and other documents required fddakby such party with any Governmental Bodyhwigéspect to the Merger a
the other Contemplated Transactions, and to suymmihptly any additional information requested by anch Governmental
Body. Without limiting the generality of the fordgg, the Company and Parent shall, promptly afierdate of this Agreement,
prepare and file notifications under the HSR Actémnection with the Merger. The Company and Paskali respond as
promptly as practicable to: (i) any inquiries ogquests received from the Federal Trade CommissidimeoDepartment of Justice
for additional information or documentation; anidl &iny inquiries or requests received from anyestdtorney general, foreign
antitrust authority or other Governmental Body amiection with antitrust or related matters.
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(b) Subject to the confidentiality provisions of therdiisclosure Agreement, Parent and the Company srethpromptly
supply the other with any information which mayrbquired in order to effectuate any filings (indhugl applications) pursuant to
(and to otherwise comply with its obligations smtli in) Section 5.6(a). Except where prohibitecapplicable Legal
Requirements or any Governmental Body, and subjettte confidentiality provisions of the Nondisalos Agreement, each of
Parent and the Company shall: (i) consult withdtreer prior to taking a position with respect ty aach filing; (ii) permit the
other to review and discuss in advance, and considgod faith the views of the other in connegtiwith, any analyses,
appearances, presentations, memoranda, brief€ péuiters, arguments, opinions and proposals befakeng or submitting any
of the foregoing to any Governmental Body by otehalf of any party hereto in connection with amgal Proceeding related
solely to this Agreement or the Contemplated Tratigas (including any such Legal Proceeding retatmany Antitrust Law);
(iii) coordinate with the other in preparing andkBanging such information; and (iv) promptly pravithe other (and its counsel)
with copies of all filings, notices, analyses, grestions, memoranda, briefs, white papers, opfmiproposals and other
submissions (and a summary of any oral presenstimade or submitted by such party with or to anyé&nmental Body related
solely to this Agreement or the Contemplated Tretigas.

(c) Each of Parent and the Company shall notify therphhomptly upon the receipt of: (i) any commurimatfrom any
official of any Governmental Body in connection lwany filing made pursuant to this Agreement;Kiipwledge of the
commencement or threat of commencement of any Llageleeding by or before any Governmental Body vé#ipect to the
Merger or any of the other Contemplated Transast{and shall keep the other party informed asdcsthtus of any such Legal
Proceeding or threat); and (iii) any request by affigial of any Governmental Body for any amendmensupplement to any
filing made pursuant to this Agreement or any infation required to comply with any Legal Requiretsepplicable to the
Merger or any of the other Contemplated Transastiivhenever any event occurs that is required &ebéorth in an amendment
or supplement to any filing made pursuant to Secii®é(a), Parent or the Company, as the case mahak (promptly upon
learning of the occurrence of such event) informdther of the occurrence of such event and cotgperdiling with the
applicable Governmental Body such amendment orlsopmt.

(d) Subject to Section 5.6(e), Parent and the Complaaly sse commercially reasonable efforts to takeanse to be taken,
all actions necessary to consummate the Mergemehe effective the other Contemplated Transactifigout limiting the
generality of the foregoing, but subject to Sectdb(e), each party to this Agreement: (i) shalkenall filings (if any) and give all
notices (if any) required to be made and givenumhsarty in connection with the Merger and theeotBontemplated
Transactions; (ii) shall use commercially reasoaafforts to obtain each Consent (if any) requteede obtained (pursuant to any
applicable Legal Requirement or Contract, or oty such party in connection with the Mergeany of the other
Contemplated Transactions; and (iii) shall use cenwmlly reasonable efforts to lift any restrainfunction or other legal bar to
the Merger.
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(e) Notwithstanding anything to the contrary contaiire&ection 5.6 or elsewhere in this AgreementhegiParent nor
Merger Sub shall have any obligation under thise®gnent to divest or agree to divest (or cause &ity Bubsidiaries or any of
the Acquired Corporations to divest or agree t@stiyany of its respective businesses, producs imessets, or to take or agree to
take (or cause any of its Subsidiaries or any @fAbquired Corporations to take or agree to takg)aher action or agree (or
cause any of its Subsidiaries or any of the AcagliCerporations to agree) to any limitation or restsn on any of its respective
businesses, product lines or assets.

5.7 Disclosure. During the Pre-Closing Period, Parent and the @om shall consult with each other before issuimg@ess
release or otherwise making any public statemettit reispect to the Merger or any of the other Coptatad Transactions. Without
limiting the generality of the foregoing, the Comygashall not, and shall not permit any of the AcgdiCorporations or any
Representative of any of the Acquired Corporatiopsnake any disclosure to the general public (idiclg the media) regarding the
Merger or any of the other Contemplated Transastioiiess: (a) Parent shall have approved suctodis@ (such approval not to be
unreasonably withheld); or (b) the Company shalehaeen advised by its outside legal counsel thzt disclosure is required by
applicable law and shall have provided Parent vétsonable advance notice of the Company'’s intemtianake such disclosure and
the content of such disclosure.

5.8 Resignation of Directors The Company shall use commercially reasonabt@tsffo obtain and deliver to Parent at or pric
the Closing the resignation of each director ohesitthe Acquired Corporations.

5.9 Internal Controls . If, during the Pre-Closing Period, the Companyher Company’s auditors identify any significant
deficiencies or material weaknesses (or a seriesmfol deficiencies that collectively are deer@donstitute a significant deficiency
or a material weakness) in the effectiveness oOttipany’s internal control over financial repogtithen the Company shall notify
Parent as promptly thereafter as practicable aalll sbe its commercially reasonable efforts dutimg Pre€losing Period to rectify su
significant deficiency or material weakness, asdise may be.

SECTION 6. C oNDITIONS P RECEDENT TO O BLIGATIONS OF P ARENT AND M ERGER S UB

The obligations of Parent and Merger Sub to calusdvierger to be effected and otherwise cause éimsdctions contemplated by this
Agreement to be consummated are subject to thefaetton, at or prior to the Closing, of each @ fbllowing conditions:

6.1 Accuracy of Representations

(a) Each of the Specified Representations shall haga becurate in all material respects as of the afateis Agreement ar
shall be accurate in all material respects asefiosing Date as if made on and as of the Clodag (except for any Specified
Representation made as of a specific date, whialh Ishve been accurate in all material respectf asch date)provided,
however, that, for purposes of determining the accuradhefSpecified Representations as of the foregdatgs, any update of
modification to the Company Disclosure Schedule enadpurported to have been made after the execaofithis Agreement she
be disregarded unless previously agreed to by Paren
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(b) The Other Company Representations shall have bmemade in all respects as of the date of this &grent and shall be
accurate in all respects as of the Closing Dateraade on and as of the Closing Date (except figr@ther Company
Representation made as of a specific date, whialh Ishve been accurate in all respects as of satd#);g@rovided, howeverthat:
(i) for purposes of determining the accuracy of@tbher Company Representations as of the foregtatgs (and for purposes of
determining the accuracy of the Other Company Remtaitions for purposes of clause “(ii)” of thigyiso): (A) all “Company
Material Adverse Effect” and other “materiality” gjifications limiting the scope of the Other Compd&epresentations or
limiting the scope of any defined terms used in@tleer Company Representations shall be disregastheld(B) any update of or
modification to the Company Disclosure Schedule enadpurported to have been made after the execafithis Agreement she
be disregarded unless previously agreed to by Bamed (ii) any inaccuracies in the Other Compaepifesentations will be
disregarded if all circumstances constituting sineltcuracies (considered collectively) do not cituigt, and would not reasonat
be expected to have or result in, a Company Matadeerse Effect.

6.2 Performance of Covenants All of the covenants and obligations in this Agmeent that the Company is required to comply
with or to perform at or prior to the Closing shiadlve been complied with and performed in all mateespects.

6.3 Antitrust Approvals .

(a) The waiting period applicable to the consummatibthe Merger under the HSR Act shall have expiredeen
terminated, and there shall not be in effect arlurary agreement between Parent or the Companthand.S. Federal Trade
Commission or the U.S. Department of Justice puntsteawhich Parent or the Company has agreed natrisummate the Merger
for any period of time.

(b) Any waiting period applicable to the consummatiéthe Merger under any applicable non-U.S. LegajiRement
relating to antitrust or competition matters slave expired or been terminated, and there shabenin effect any voluntary
agreement between Parent or the Company and any1®rGovernmental Body pursuant to which ParetherCompany has
agreed not to consummate the Merger for any perfdidne.

(c) Any Governmental Authorization or other Consenuieeg to be obtained with respect to the Mergereurashy applicabl
Antitrust Law shall have been obtained and shafiaia in full force and effect, and no such GoverntakAuthorization or other
Consent so obtained shall require or contain amyg,témitation, condition or restriction that Pateletermines in good faith to be
materially burdensome.

6.4 Stockholder Approval. This Agreement shall have been duly adopted byRibquired Company Stockholder Vote.
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6.5 Certificate. Parent shall have received a certificate exedoyetie Chief Executive Officer of the Company éonfng that
the conditions set forth in Sections 6.1(a), 6.1¢, 6.6, 6.7, 6.8 and 6.9 have been duly setisfivhich certificate shall be in full force
and effect.

6.6 No Company Material Adverse Effect Since the date of this Agreement, there shalhage occurred any Company
Material Adverse Effect, and no event shall haveuoed or circumstance shall exist that, in comtdmawith any other events or
circumstances, could reasonably be expected todraresult in a Company Material Adverse Effect.

6.7 No Restraints. No temporary restraining order, preliminary orrpanent injunction or other order preventing the
consummation of the Merger shall have been issyeahip court of competent jurisdiction or other Gawreental Body and remain in
effect, and there shall not be any Legal Requird¢raracted or deemed applicable to the Merger tla&kesthe consummation of the
Merger illegal.

6.8 No Governmental Litigation. There shall not be pending any Legal Proceedinghich a Governmental Body is a party or is
otherwise involved, and neither Parent nor the Camgishall have received any communication from@ayernmental Body in which
such Governmental Body indicates a substantidlitiged of commencing any Legal Proceeding or taking other action:

(a) challenging or seeking to restrain, prohitdsaind or unwind the consummation of the Mergearoyr of the other Contemplated
Transactions; (b) relating to the Merger or anyhaf other Contemplated Transactions and seekinptan from Parent or any of its
Subsidiaries or any of the Acquired Corporationg @amages or other relief as a consequence of oonation of the Merger that cot
reasonably be expected to be material to Pareheoicquired Corporations; or (c) seeking to congsi of the Acquired Corporatior
Parent or any Subsidiary of Parent to dispose bt separate any material assets or businessegsilaof the Merger or any of the
other Contemplated Transactions.

6.9 No Other Litigation . There shall not be pending any Legal Proceedinghiich there is a reasonable possibility of arconrte
that is adverse to Parent, Merger Sub, any afilidtParent or any of the Acquired Corporationyctallenging or seeking to restrain,
prohibit, rescind or unwind the consummation of Merger or any of the other Contemplated Transasti(b) relating to the Merger or
any of the other Contemplated Transactions andsgéd obtain from Parent, any affiliate of Parenainy of the Acquired Corporatic
any damages or other relief that could reasonablgxpected to be material to Parent or the Acquragborations; or (c) seeking to
compel any of the Acquired Corporations, Pareraryr Subsidiary of Parent to dispose of or hold sepaany material assets or
business as a result of the Merger or any of theraontemplated Transactions.

6.10 Sarbanes-Oxley CertificationsNeither the chief executive officer nor the chiefhcial officer of the Company shall have
failed to provide, with respect to any Company IBgeument filed (or required to be filed) with thEG on or after the date of this
Agreement, any necessary certification as andarfadhm required under Rule 13a-14 or Rule 15d-1deuthe Exchange Act or 18
U.S.C. §1350.

55



SECTION 7. C oNDITIONS P RECEDENT TO O BLIGATION OF THE C OMPANY

The obligation of the Company to effect the Merged otherwise consummate the transactions contésdpby this Agreement is
subject to the satisfaction, at or prior to thediig, of the following conditions:

7.1 Accuracy of Representations The representations and warranties of ParenMarder Sub contained in Section 3 shall have
been accurate in all respects as of the date ®fpieement and shall be accurate in all respsots #he Closing Date as if made on and
as of the Closing Date (except for any such reprtesens and warranties made as of a specific datich shall have been accurate in
all respects as of such datp)ovided, howeverthat: (a) for purposes of determining the acourEcsuch representations and warran
as of the foregoing dates (and for purposes ofrohéténg the accuracy of such representations arrdantes for purposes of clause
“(b)” of this proviso), all “materiality” qualificions limiting the scope of such representatiorg\aarranties shall be disregarded; and
(b) any inaccuracies in such representations amchwnties will be disregarded if all circumstancesstituting such inaccuracies
(considered collectively) do not constitute, anduildnot reasonably be expected to have or resudt material adverse effect on the
ability of Parent or Merger Sub to consummate thexdér.

7.2 Performance of Covenants All of the covenants and obligations in this Agmeent that Parent and Merger Sub are requir
comply with or to perform at or prior to the Clogishall have been complied with and performedlimakerial respects.

7.3 Stockholder Approval. This Agreement shall have been duly adopted byRibquired Company Stockholder Vote.

7.4 Certificate. The Company shall have received a certificategbesl by an executive officer of Parent confirmihat the
conditions set forth in Sections 7.1 and 7.2 haaentlduly satisfied.

7.5 Antitrust Approval . The waiting period applicable to the consummatibthe Merger under the HSR Act shall have expired
or been terminated.

7.6 No Restraints. No temporary restraining order, preliminary orrpanent injunction or other Order against the Camgpa
preventing the consummation of the Merger by then@any under U.S. law shall have been issued byJaBycourt of competent
jurisdiction or other U.S. Governmental Body anchaén in effect, and there shall not be any U.S.dl&gquirement enacted or deer
applicable to the Merger that makes the consummatiche Merger by the Company illegal under UaSv.|

SECTION 8. T ERMINATION

8.1 Termination . This Agreement may be terminated prior to the&iff’e Time (whether before or after adoption df th
Agreement by the Required Company Stockholder Vote)

(a) by mutual written consent of Parent and the Company
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(b) by either Parent or the Company if the Merger shatlhave been consummated by March 31, 2p@#ided, however
that a party shall not be permitted to terminaie Agreement pursuant to this Section 8.1(b) iffdikire to consummate the
Merger by March 31, 2007 is attributable to a fiadlon the part of such party to perform any covéoawobligation in this
Agreement required to be performed by such party atior to the Effective Time which is capablebafing cured;

(c) by Parent or the Company if a court of competensgliction or other Governmental Body shall hawed a final and
nonappealable Order or shall have taken any othardnd nonappealable action, having the effegteomanently restraining,
enjoining or otherwise prohibiting the consummatidithe Merger;

(d) by either Parent or the Company if: (i) the Comp8&tyckholders’ Meeting (including any adjournmesutsl
postponements thereof) shall have been held angleted and the Company’s stockholders shall hakenta final vote on a
proposal to adopt this Agreement and approve thegete(ii) this Agreement and the Merger shall hate been adopted at the
Company Stockholders’ Meeting (and shall not haaenbadopted at any adjournment or postponemergafdry the Required
Company Stockholder Votprovided, howevethat a party shall not be permitted to terminaige #ftgreement pursuant to this
Section 8.1(d) if the failure to have this Agreematopted by the Required Company Stockholder odtributable to a failure
on the part of such party to perform any covenamtdigation in this Agreement required to be perfed by such party at or prior
to the Effective Time which is capable of beingexljrand (iii) the Company shall have paid to Paaeytfee required to be paid
Parent pursuant to Section 8.3(c);

(e) by Parent (at any time prior to the adoption of thgreement by the Required Company StockholdeeMba Triggering
Event shall have occurred;

(f) by Parent if: (i) any of the Specified Representadishall have been inaccurate as of the datésohgreement or shall
have become inaccurate as of a date subsequém ttate of this Agreement (as if made on such suiese date), such that the
condition set forth in Section 6.1(a) would notdagisfied; (ii) any of the Other Company Represita shall have been
inaccurate as of the date of this Agreement ol slaale become inaccurate as of a date subsequthd ttate of this Agreement
if made on such subsequent date), such that thditmmset forth in Section 6.1(b) would not beisf@d; or (iii) any of the
Company’s covenants or obligations contained is iugreement shall have been breached such thaottdition set forth in
Section 6.2 would not be satisfigatpvided, howeverthat if an inaccuracy in any of the Compansepresentations and warran
as of a date subsequent to the date of this Agneteone breach of a covenant or obligation by then@any is curable by the
Company and the Company is continuing to exeraisengercially reasonable efforts to cure such inaacyor breach, then
Parent may not terminate this Agreement underSbigion 8.1(f) on account of such inaccuracy oatineunless such inaccuracy
or breach shall remain uncured for a period of &tommencing on the date that Parent gives thep@oy notice of such
inaccuracy or breach;
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(9) by the Company if: (i) any of Paresttepresentations and warranties contained inrAlnisement shall be inaccurate a:
the date of this Agreement or shall have becomecimate as of a date subsequent to the date oAgheement (as if made on
such subsequent date) such that the conditiorogtifi Section 7.1 would not be satisfied; or @iy of Parent’s covenants or
obligations contained in this Agreement shall hagen breached such that the condition set for8ettion 7.2 would not be
satisfied;provided, howeverthat if an inaccuracy in any of Parent’s représions and warranties as of a date subsequengto t
date of this Agreement or a breach of a covenanbbgation by Parent is curable by Parent andfasecontinuing to exercise
commercially reasonable efforts to cure such inemmuor breach, then the Company may not termithédeAgreement under this
Section 8.1(g) on account of such inaccuracy oadirainless such inaccuracy or breach shall renmaiurad for a period of 30
days commencing on the date that the Company §isesnt notice of such inaccuracy or breach; or

(h) by the Company, at any time prior to the adoptibthis Agreement by the Required Company Stockholtige, in orde
to accept a Superior Offer and enter into a défimiacquisition agreement providing for the consiatian of the transaction
contemplated by such Superior Offer (the  AltewvatAgreement), if (i) such Superior Offer did not arise or reduétm a breacl
by the Company of any obligation contained in S®cd.3; (ii) the Company shall have delivered teeRta written notice
(including a copy of the Alternative Agreement) taning the Company’s representations and warrafiiat: (A) the Alternative
Agreement has been executed and delivered to thgo@uy by the other party thereto and the offerebyemade by such other
party cannot be withdrawn by such other party gttane during the 72-hour period commencing ondhte of Parent’s receipt of
such notice; (B) the board of directors of the Camphas authorized the execution and delivery eftliernative Agreement on
behalf of the Company and the termination of thige®ement pursuant to this Section 8.1(h); and{€)Qompany intends to enter
into the Alternative Agreement contemporaneoushhhe termination of this Agreement pursuant te 8ection 8.1(h); (iii) at
least 72 hours shall have elapsed since the reafegpich notice by Parent, and the Company sha# haade its Representatives
available during such period for the purpose ofotieging with Parent regarding a possible amendrteetitis Agreement or a
possible alternative transaction; (iv) the Compsingll have immediately advised Parent of any meatifbn proposed to be made
to the Alternative Agreement by the other party¢ie (which, if material, shall result in a recommoement of the 72-hour period
set forth in clause (iii) above), (v) any writteroposal by Parent to amend this Agreement or émtteran alternative transaction
shall have been considered by the board of direcbthe Company in good faith, and the board galors of the Company shall
have determined in good faith (after having congidehe advice of its advisor) that the terms efghoposed amendment to this
Agreement (or other alternative transaction) ateasdavorable to the Company’s stockholders, feofimancial point of view, as
the terms of the transaction contemplated by therAdtive Agreement; and (vi) the Company shalkehaaid to Parent the fee
required to be paid to Parent pursuant to Sectid¢bp

8.2 Effect of Termination. In the event of the termination of this Agreemasipprovided in Section 8.1, this Agreement shalbf
no further force or effecprovided, howeverthat: (a) this Section 8.2, Section 8.3 and $adi shall survive the termination of this
Agreement and shall remain in full force and eff¢ig} the Nondisclosure Agreement shall
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survive the termination of this Agreement and stethain in full force and effect in accordance vihibir terms; and (c) the termination
of this Agreement shall not relieve any party frany liability for any inaccuracy in or breach ofyarepresentation, warranty, covenant,
obligation or other provision contained in this Agment.

8.3 Expenses; Termination Fees

(a) All fees and expenses incurred in connection with Agreement and the Contemplated Transactiorlklshpaid by the
party incurring such expenses, whether or not tkeegl is consummategdrovided, howevethat Parent shall pay all fees and
expenses, other than attorneys’ fees, incurredmmection with the filing by the parties heretalué premerger notification and
report forms relating to the Merger under the HSR @nd the filing of any notice or other documender any applicable non U,
Antitrust Law.

(b) If: (i) (A) this Agreement is terminated by Parentthe Company pursuant to Section 8.1(b) or Se@&ia(d); (B) at or
prior to the time of the termination of this Agreemh an Acquisition Proposal shall have been digdpannounced, commenced,
submitted or made; and (C) on or prior to the #@nshiversary of such termination of this Agreemeither: (1) an Acquisition
Transaction is consummated; or (2) a definitiveeagrent with respect to an Acquisition Transactioentered into by an Acquir
Corporation; (ii) this Agreement is terminated kyréht pursuant to Section 8.1(e); or (iii) this égment is terminated by the
Company pursuant to Section 8.1(h), then the Comphall pay to Parent, in cash at the time spetifiehe next sentence, a
nonrefundable fee in the amount of $12,500,00@he case of termination of this Agreement by@wenpany or Parent pursuan
Section 8.1(b) or Section 8.1(d), the fee refetoeith the preceding sentence shall be paid by tragany upon the earlier of the
consummation of the Acquisition Transaction oréxecution of the definitive agreement with resgecuch Acquisition
Transaction. In the case of termination of thiségnent by Parent pursuant to Section 8.1(e) ond¥bmpany pursuant to
Section 8.1(h), the fee referred to in the preagdientence shall be paid by the Company at thedfreach termination.

(c) If: (i) at any time after the date of this Agreerhehe Company Board Recommendation ceases todreraaus or less
than all of the members of the board of directdrthe Company vote in favor of a reaffirmation tf determination that the
Merger is fair to and in the best interests of@lmnpany’s stockholders; and (ii) after the occureeaf any event described in
clause “(i)” above, this Agreement is terminatedA@ayent or the Company pursuant to Section 8.1{dh the Company shall pay
to Parent, in cash at the time specified in thd sertence, a nonrefundable fee in the amount2680,000. In the case of
termination of this Agreement by the Company punsta Section 8.1(d), the fee referred to in thecpding sentence shall be
by the Company prior to the time of such terminatiand in the case of termination of this AgreenimnParent pursuant to
Section 8.1(d), the fee referred to in the precgdientence shall be paid by the Company withinbhuginess days after such
termination.
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(d) If the Company fails promptly to pay when due ampoant payable by the Company under this SectiontBed: (i) the
Company shall reimburse Parent for all costs apeeses (including fees and disbursements of couinselrred in connection
with the collection of such overdue amount andethidrcement by Parent of its rights under thisi8a@.3; and (ii) the Company
shall pay to Parent interest on such overdue an{éoamthe period commencing as of the date suchdmesamount was originally
required to be paid through the date such overchauat is actually paid to Parent in full) at a rpég annum equal to the “prime
rate” (as announced by Citibank, N.A. or any suscethereto) in effect on the date such overdueuanwas originally required
to be paid.

SECTION 9. M ISCELLANEOUS P ROVISIONS

9.1 Amendment. This Agreement may be amended with the approviileorespective boards of directors of the Comp&ayent
and Merger Sub at any time (whether before or #dfiemadoption of this Agreement by the stockholdéthie Company)provided,
howeverthat after adoption of this Agreement by the Conyfmatockholders, no amendment shall be made whydaw requires
further approval of the stockholders of the Compaitiout the further approval of such stockhold@itsis Agreement may not be
amended except by an instrument in writing signetehalf of each of the parties hereto.

9.2 Waiver. No failure on the part of any party to exerciag power, right, privilege or remedy under this é&gment, and no
delay on the part of any party in exercising anw@q right, privilege or remedy under this Agreemehall operate as a waiver of such
power, right, privilege or remedy; and no singlgartial exercise of any such power, right, prigdeor remedy shall preclude any other
or further exercise thereof or of any other powight, privilege or remedy. No party shall be dedrteehave waived any claim arising
out of this Agreement, or any power, right, prigiieor remedy under this Agreement, unless the waiveuch claim, power, right,
privilege or remedy is expressly set forth in atten instrument duly executed and delivered on beliguch party; and any such
waiver shall not be applicable or have any effaceet in the specific instance in which it is given

9.3 No Survival of Representations and Warranties None of the representations and warranties aoedain this Agreement or
in any certificate delivered pursuant to this Agneat shall survive the Merger.

9.4 Entire Agreement; Counterparts; Exchanges by Fesimile or Electronic Delivery. This Agreement and the other
agreements referred to herein constitute the eagjreement and supersede all prior agreementsratedstandings, both written and
oral, among or between any of the parties witheespp the subject matter hereof and therpadyided, howeverthat the
Nondisclosure Agreement shall not be supersededlaatremain in full force and effect and shalplo: (a) all Confidential
Information (as defined in the Nondisclosure Agreethrelating to the Acquired Corporations providgdor on behalf of the Compal
to Parent and its Representatives after the daemheand (b) all Confidential Information (as defd in the Nondisclosure Agreement)
relating to Parent and its affiliates provided bbyno behalf of Parent to the Company and its Remtasives after the date hereof. This
Agreement may be executed in several counterpats of which shall be deemed an original andfadltoch shall constitute one and
the same instrument. The exchange of a fully execAgreement (in counterparts or otherwise) byifaibs or by electronic delivery
in .pdf format shall be sufficient to bind the pastto the terms and conditions of this Agreement.
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9.5 Applicable Law; Jurisdiction . This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State
of Delaware, regardless of the laws that might mtfee govern under applicable principles of congliof laws thereof. In any action or
suit between any of the parties arising out ofetaiting to this Agreement or any of the Contemplateansactions: (a) each of the
parties irrevocably and unconditionally consents submits to the exclusive jurisdiction and ventithe Chancery Court of the State
Delaware; and (b) each of the parties irrevocatdives the right to trial by jury.

9.6 Disclosure Schedule The Company Disclosure Schedule shall be arraitgseparate parts corresponding to the numbered
and lettered sections contained in Section 2 (stibjethe provisions of the introductory paragrépl$ection 2). For purposes of this
Agreement, each statement or other item of infoilonaget forth in the Company Disclosure Schedulm @ny update to the Company
Disclosure Schedule shall be deemed to be a regetgm and warranty made by the Company in Se@ion

9.7 Attorneys’ Fees. In any action at law or suit in equity to enfotbés Agreement or the rights of any of the parkieseunder,
the prevailing party in such action or suit shaldmtitled to receive a reasonable sum for itsraies’ fees and all other reasonable costs
and expenses incurred in such action or suit.

9.8 Assignability; No Third Party Rights . This Agreement shall be binding upon, and shakbforceable by and inure solely to
the benefit of, the parties hereto and their redpesuccessors and assigpsyvided, howeverthat neither this Agreement nor any
party’s rights or obligations hereunder may begas=i or delegated by such party without the prigtten consent of the other party,
and any attempted assignment or delegation ofAtpisement or any of such rights or obligations lpagty without the other party’s
prior written consent shall be void and of no efféxcept as specifically provided in Section :6thing in this Agreement, express or
implied, is intended to or shall confer upon anysBe (other than the parties hereto) any rightebiear remedy of any nature
whatsoever under or by reason of this Agreement.

9.9 Notices. All notices, requests, demands and other commatinits under this Agreement shall be in writing ahdll be
deemed to have been duly given or made as foll(aysf sent by registered or certified mail in teited States return receipt reques
upon receipt; (b) if sent designated for overnidgiivery by nationally recognized overnight air deu (such as DHL or Federal
Express), two business days after delivery to sathier; (c) if sent by facsimile transmission ref6:00 p.m. in California, when
transmitted and receipt is confirmed; (d) if sepfdcsimile transmission after 5:00 p.m. in Califiarand receipt is confirmed, on the
following business day; and (e) if otherwise adiupérsonally delivered, when delivered, providedttsuch notices, requests, demands
and other communications are delivered to the addset forth below, or to such other address aparty shall provide by like notice
the other parties to this Agreement:

if to Parent or Merger Sub:

NVIDIA Corporation

2701 San Tomas Expressway
Santa Clara, California 95050
Attention: David M. Shannon
Facsimile: (408) 486-2200

61



and to:

Partridge Acquisition, Inc.
2701 San Tomas Expressway
Santa Clara, California 95050
Attention: Marv Burkett
Facsimile: (408) 486-2200

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

Cooley Godward Kronish LLP
3175 Hanover Street

Palo Alto, CA 94304
Attention: Eric Jensen
Facsimile: (650) 849-7400

if to the Company:

PortalPlayer, Inc.

70 W. Plumeria Drive

San Jose, California 95134
Attention: Arnold Brown
Facsimile: (408) 216-8919

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

Pillsbury Winthrop Shaw Pittman LLP
2475 Hanover Street

Palo Alto, CA 94304-1114

Attention: Jorge del Calvo

Facsimile: (650) 233-4545

9.10 Cooperation. The Company agrees to cooperate fully with Pamadtto execute and deliver such further documents,
certificates, agreements and instruments and ®gakh other actions as may be reasonably requagtedrent to evidence or reflect
the Contemplated Transactions and to carry ouintieat and purposes of this Agreement.

9.11 Severability. Any term or provision of this Agreement thatrisalid or unenforceable in any situation in anygdiction
shall not affect the validity or enforceability thfe remaining terms and provisions of this Agreetnoenhe validity or enforceability of
the offending term or provision in any other sitoator in any other jurisdiction. If a final judgmieof a court of competent jurisdiction
declares that any term or provision of this Agreehie
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invalid or unenforceable, the parties hereto agiratthe court making such determination shall thegpower to limit such term or
provision, to delete specific words or phraseoaeplace such term or provision with a term owjgion that is valid and enforceable
and that comes closest to expressing the inteofitime invalid or unenforceable term or provisiand this Agreement shall be valid ¢
enforceable as so modified. In the event such angs not exercise the power granted to it in ti@ pentence, the parties hereto agree
to replace such invalid or unenforceable term owrjsion with a valid and enforceable term or pransthat will achieve, to the extent
possible, the economic, business and other purmdsesh invalid or unenforceable term or provision

9.12 Construction.

(a) For purposes of this Agreement, whenever the conégxiires: the singular number shall include thegh, and vice
versa; the masculine gender shall include the feriand neuter genders; the feminine gender gi@iide the masculine and
neuter genders; and the neuter gender shall inchadeuline and feminine genders.

(b) The parties hereto agree that any rule of constnutd the effect that ambiguities are to be resdlagainst the drafting
party shall not be applied in the constructionmdeiipretation of this Agreement.

(c) As used in this Agreement, the words “include” 8indluding,” and variations thereof, shall not be deemed tebrd o
limitation, but rather shall be deemed to be fokolby the words “without limitation.”

(d) Except as otherwise indicated, all referencesimAlgreement to “Sections,” “Exhibits” and “Schedsil are intended to
refer to Sections of this Agreement and ExhibitSonedules to this Agreement.

(e) The bold-faced headings contained in this Agreerasnfor convenience of reference only, shall motleemed to be a
part of this Agreement and shall not be referreith tronnection with the construction or interprietatof this Agreement.

(f) All references to “business days” shall mean days/bich banks are open for business in Californidia Delaware.
[Remainder of page intentionally left blank]
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I NW ITNESS W HEREOF , the parties have caused this Agreement to beutegd@as of the date first above written.
NVIDIA C ORPORATION

By: /s/ Je-Hsun Huan¢

Name Jer-Hsun Huan¢
Title: President and Chief Executive Offic

P ARTRIDGE A CQUISITION , | NC.

By: /s/ Je-Hsun Huan¢

Name Jer-Hsun Huanc
Title: President and Chief Executive Offic

P orTAL P LAYER , | NC.

By: /s/ Gary Johnso

Name Gary Johnsol
Title: President and CE

Merger Agreement Signature Pag



Exhibit A
C ERTAIN D EFINITIONS
For purposes of the Agreement (including this ExhAb):

Acquired Corporations“Acquired Corporations” shall mean: (a) the Comygb) each of the Company Subsidiaries; andrfg)ather
Entity that has been merged with or into, or tea predecessor to, any of the Entities identifieclauses “(a)” or “(b)” above.

Acquisition Inquiry. “Acquisition Inquiry” shall mean an inquiry, inction of interest or request for information (atttean an inquiry,
indication of interest or request for informatioade or submitted by Parent) that could reasonabkxpected to lead to an Acquisition
Proposal.

Acquisition Proposal “Acquisition Proposal” shall mean any offer opposal (other than an offer or proposal made omgitisd by
Parent) contemplating or otherwise relating to Aoguisition Transaction.

Acquisition Transaction“Acquisition Transaction” shall mean any trangattor series of transactions (other than transasti
exclusively among Acquired Corporations) involving:

(a) any merger, exchange, consolidation, business gwtibn, plan of arrangement, issuance of securgieguisition of
securities, reorganization, recapitalization, talezmffer, tender offer, exchange offer or othemikr transaction: (i) in which any of the
Acquired Corporations is a constituent corporati@hin which a Person or “group” (as defined hretExchange Act and the rules
promulgated thereunder) of Persons directly oraadly acquires beneficial or record ownershipesfigities representing more than
10% of the outstanding securities of any classotifg securities of any of the Acquired Corporasipor (i) in which any of the
Acquired Corporations issues securities represgmiare than 10% of the outstanding securities gfdass of voting securities of any
of the Acquired Corporations;

(b) any sale, lease, exchange, transfer, license, sittqoior disposition of any business or businessesssets (excluding sale of
assets in the ordinary course of business consisiinpast practices) that constitute or accoon26% or more of the consolidated net
revenues, consolidated net income or consolidaséta of the Acquired Corporations; or

(c) any liguidation or dissolution of any of the AcaedrCorporations.

Agreement “Agreement” shall mean the Agreement and Plakl@fger to which this Exhibit As attached, as it may be amended from
time to time.

Antitrust Laws. “Antitrust Laws” shall mean all LagRequirements that are designed to prohibitriotsir regulate actions having the
purpose or effect of monopolization or restraintrafie.

COBRA.“ COBRA™" shall mean the Consolidated Omnibus Budget Redatioit Act of 1985, as amended.

Code. “Code” shall mean the United States Internal ReeeCode of 1986, as amended.

Company Affiliate. “Company Affiliate” shall mean any Person undemenon control with any
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of the Acquired Corporations within the meanindgsefction 414(b), Section 414(c), Section 414(m)ewti®n 414(0) of the Code, and the
regulations issued thereunder or any similar piomsunder non-U.S. Legal Requirements.

Company Associate“Company AssociateShall mean any current or former officer or othmpéoyee, or current or former independ
contractor, consultant or director, of or to anyte Acquired Corporations or any Company Affiliate

Company Common StocKCompany Common Stock” shall mean the CommonI§t$8.0001 par value per share, of the Company.

Company Contract“Company Contract” shall mean any Contract: ¢avhich any of the Acquired Corporations is a pafty by
which any of the Acquired Corporations or any ComptP or any other asset of any of the AcquiredpBaations is or may become bounc
under which any of the Acquired Corporations hasnay become subject to, any obligation; or (c)armahich any of the Acquired
Corporations has or may acquire any right or irstere

Company Disclosure ScheduléCompany Disclosure Schedule” shall mean the GaomgDisclosure Schedule that has been prepared
by the Company in accordance with the requiremeh&ection 9.6 of the Agreement and that has beéwatdted by the Company to Parent
the date of the Agreement.

Company Employee AgreemeritCompany Employee Agreement” shall mean any mamegnt, employment, severance, retention,
transaction bonus, change in control, consultiafpaation, repatriation or expatriation agreemerdtber similar Contract between any of the
Acquired Corporations or any Company Affiliate aardy current or former director, officer or employ#eny of the Acquired Corporations
or any Company Affiliate, other than any such Cacithat is terminable “at will” (or, with respdectnon-U.S. Persons, otherwise similarly
terminable) without any obligation on the part o8 cquired Corporation or any Company Affiliatertake any severance, termination,
change in control or similar payment or to provighy benefit other than severance payments reqtdrbd made by any Acquired
Corporation under applicable non-U.S. law.

Company Employee PlarfCompany Employee Plan” shall mean any plan, moyg policy, practice or Contract providing for
compensation, severance, termination pay, defewetpensation, performance awards, stock or stdekeceawards, fringe benefits,
retirement benefits or other benefits or remunenatif any kind, whether or not in writing and whetlor not funded, including each
“employee benefit plan,” within the meaning of Seat3(3) of ERISA (whether or not ERISA is applitabo such plan): (a) that is or has
been maintained or contributed to, or requiredetantaintained or contributed to, by any of the AcgdiiCorporations or any Company
Affiliate for the benefit of any Company Associate;(b) with respect to which any of the Acquiredr@orations or any Company Affiliate
has or may incur or become subject to any liabditpbligation;provided, howevethat a Company Employee Agreement shall not be
considered a Company Employee Plan.

Company IP. “Company IP” shall mean: (a) all Intellectual pesty Rights in or to the Company Products andhaédliectual Property
Rights in or to Company Product Software; and (bdther Intellectual Property Rights and Intellggt Property with respect to which any of
the Acquired Corporations has (or purports to havedwnership interest or an exclusive licensarilar exclusive right.

A-2



Company Material Adverse EffectCompany Material Adverse Effect” shall mean affect, change, claim, event or circumstance
(each, an “ Effect) that, considered together with all other Effeéssor would reasonably be expected to be or tmime materially adverse
to, or has or would reasonably be expected to bavesult in a material adverse effect on: (a)ldhsiness, condition, operations or financial
performance of the Acquired Corporations taken abale, other than: (i) any such Effect resultingnfi conditions generally affecting the
global economy as a whole or the industry in whiehAcquired Corporations operate, in each cagleetextent that such conditions do not
have a disproportionate impact on the Acquired Ga@ons; or (ii) any such Effect resulting fronetfailure to generate revenues from the
sale of any Company Product to any Person whaisr@nt customer of the Acquired Corporations (idadg as a result of the cancellatior
termination of any product order or contract bytsBerson), which failure to generate revenues doearise from or relate to any actual or
alleged: (A) bug, defect, deficiency or Encumbraimcgor with respect to) any Company Product, ConypRaroduct Software or Company IP;
(B) breach (or fact or circumstance that would oeably be expected to give rise to a breach) of@mypany Contract by any Acquired
Corporation; or (C) violation of or failure to cohgpvith any Legal Requirement by any Acquired Cagimn or any Company Associate (it
being acknowledged and agreed that a failure temgeés revenues that arises from or relates to taalaar alleged event, fact or circumstance
described in the immediately preceding clauses &)and (C) shall not be deemed to be a Compantgifidd Adverse Effect unless it is an
Effect that would otherwise constitute a Companytévial Adverse Effect in the absence of this claiigg (b) the ability of the Company to
consummate the Merger or any of the other Conteileghl@ransactions or to perform any of its covenantsbligations under the Agreement;
or (c) the ability of Parent to vote, transfer,aiwe dividends with respect to or otherwise exeronership rights with respect to the stock of
the Surviving Corporation.

Company Option Plans‘Company Option Plans” shall mean: (a) the Conyfmth999 Stock Option Plan; and (b) the Company’s
Amended and Restated 2004 Stock Incentive Plan.

Company Options“Company Options” shall mean options to purctetsges of Company Common Stock from the Compangtfven
granted by the Company pursuant to the Company®tians, assumed by the Company or otherwise).

Company Pension PlarfCompany Pension Plan” shall mean each: (a) Comganployee Plan that is an “employee pension lienef
plan,” within the meaning of Section 3(2) of ERISA; or @iiher occupational pension plan, including anglfgalary or money purchase pl

Company Product“Company Productshall mean any product or service: (a) developethufactured, marketed, distributed, provic
leased, licensed, sold or made available, dirextindirectly, by or on behalf of any Acquired Corption; or (b) currently under developm
by or for any Acquired Corporation (whether or motollaboration with another Person).

Company Product Softwar¢Company Product Software” shall mean any sofen@egardless of whether such software is owneanby
Acquired Corporation or licensed to an Acquiredg@oation by a third party, and including firmwamdaother software embedded in
hardware devices) contained or included in (or ntéo the operation of) any Company Product adudirectly in the development,
manufacturing, maintenance, repair, support, tgstimperformance of any Company Product.

Company Warrants“Company Warrants” shall mean all warrants tocpase shares of Company Common Stock.

Consent “Consent” shall mean any approval, consent,icatiifon, permission, waiver or authorization (irdihg any Governmental
Authorization).
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Contemplated TransactionsContemplated Transactions” shall mean the Meaget the other transactions contemplated by the
Agreement and the Voting Agreements to be enteredby certain stockholders of the Company in fasfdParent in connection with the
Merger.

Contract. “Contract” shall mean any written, oral or otlagreement, contract, subcontract, lease, understpradrangement,
instrument, note, option, warranty, purchase ofésense, sublicense, insurance policy, benefit jplalegally binding commitment or
undertaking of any nature.

DGCL . “DGCL" shall mean the Delaware General Corporatiaw, as it may be amended from time to time.

Encumbrance “Encumbrance” shall mean any lien, pledge, hypo#tion, charge, mortgage, easement, encroachimgeatfection of
title, title exception, title defect, right of p@ssion, lease, tenancy license, security inteeestymbrance, claim, infringement, interference,
option, right of first refusal, preemptive righgramunity property interest or restriction of anyura (including any restriction on the voting
of any security, any restriction on the transfeaoy security or other asset, any restriction @réceipt of any income derived from any as
any restriction on the use of any asset and arnsiatsn on the possession, exercise or transfengfother attribute of ownership of any
asset).

Entity . “Entity” shall mean any corporation (includingyamon-profit corporation), general partnership,ited partnership, limited
liability partnership, joint venture, estate, trustimpany (including any company limited by shaliesited liability company or joint stock
company), firm, society or other enterprise, ass@am, organization or entity.

ERISA. “ERISA” shall mean the Employee Retirement Incddeeurity Act of 1974, as amended.
Exchange Act “Exchange Act” shall mean the Securities Exchafdgeof 1934, as amended.

Foreign Plan “ Foreign Plan” shall mean any: (a) plan, progranticpppractice, Contract or other arrangement of Anquired
Corporation mandated by a Governmental Body out$iddJnited States; (b) Company Employee Planishsibject to any of the Legal
Requirements of any jurisdiction outside the Unigdtes; or (¢) Company Employee Plan that coveha® covered any Company Associate
whose services are or have been performed primautiside the United States.

GAAP . “GAAP” shall mean generally accepted accountiriggiples in the United States.

Governmental Authorization“Governmental Authorization” shall mean any: f@ymit, license, certificate, franchise, permission
variance, clearance, registration, qualificatioraothorization issued, granted, given or otherwisele available by or under the authority of
any Governmental Body or pursuant to any Legal Rement; or (b) right under any Contract with angv&rnmental Body.

Governmental Body “Governmental Body” shall mean any: (a) natidates commonwealth, province, territory, county nicipality,
district or other jurisdiction of any nature; (b)3J federal, state, local or municipal, non-U.Sottver government; (c) governmental or quasi-
governmental authority of any nature (including goyernmental division, department, agency, comionssnstrumentality, official,
ministry, fund, foundation, center, organizationitubody or Entity and any court or other tribunalr (d) self-regulatory organization
(including the NASDAQ Global Select Market andptedecessor).
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HSR Act. “HSR Act” shall mean the Hart-Scott-Rodino Anigt Improvements Act of 1976, as amended.
Indian Sub. “Indian Sub” shall mean PortalPlayer (India) Rt& Limited, a wholly-owned subsidiary of the Comypa

Intellectual Property “Intellectual Property” shall mean algorithmspapatus, databases, data collections, designsadiagdrawings,
formulae, inventions (whether or not patentablepwe-how, logos, marks (including brand names, pecbdames, logos, and slogans),
methods, processes, proprietary information, paisgschematics, specifications, software, softwade (in any form, including source code
and executable or object code), techniques, usenfaices, URLS, web sites, works of authorship @thér forms of technology (whether or
not embodied in any tangible form and includingtatigible embodiments of the foregoing, such asunogon manuals, laboratory noteboo
prototypes, samples, studies and summaries).

Intellectual Property Rights‘Intellectual Property Rights” shall mean alllitg of the following types, which may exist or beated
under the laws of any jurisdiction in the world) (mhts associated with works of authorship, idahg exclusive exploitation rights,
copyrights, moral rights and mask works; (b) traddmtrade name, service name and domain names réglat similar rights; (c) trade secret
rights; (d) patent and industrial property riglit&luding design rights; (e) other proprietary tign Intellectual Property; and (f) rights in or
relating to registrations, renewals, extensiongjlmaations, continuations, divisions and reiss'feamd applications for, any of the rights
referred to in clauses “(a)” through “(e)” above.

IRS . “IRS” shall mean the United States Internal ReseBervice.

Knowledge. “Knowledge” shall mean, with respect to the Acegdi Corporations, the actual knowledge of any etveewfficer and the
General Counsel of the Company after reasonabigring

Legal Proceeding“Legal Proceeding” shall mean any action, sitigdtion, arbitration, proceeding (including anyik criminal,
administrative, investigative or appellate procagili hearing, inquiry, audit, examination or invgation commenced, brought, conducted or
heard by or before, or otherwise involving, anyrtaun other Governmental Body or any arbitratoadsitration panel.

Legal Requirement“Legal Requirement” shall mean any U.S. fedestdie, local, municipal or other (and any non-Ul&n), statute,
constitution, principle of common law, resoluti@mdinance, code, edict, decree, rule, regulaticaterp award, ruling or requirement issued,
enacted, adopted, promulgated, implemented orwtbeiput into effect by or under the authority nf/&overnmental Body (or under the
authority of the NASDAQ Stock Market).

Nondisclosure AgreementNondisclosure Agreement” shall mean that cerMintual Confidentiality Agreement entered into on
August 3, 2006 between the Company and Parentmesded.

Order. “Order” shall mean any order, writ, injunctiondgment or decree.

Other Company Representatiari®©ther Company Representations” shall mean theegentations and warranties of the Company
contained in the Agreement, other than the SpecRiepresentations.
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Parent Common Stock'Parent Common Stock” shall mean the Common Stpakvalue $0.001 per share, of Parent.

Person “Person” shall mean any individual, Entity or @owmental Body.

Proxy Statement“Proxy Statement” shall mean the proxy stateneie sent to the Company’s stockholders in conmreetith the
Company Stockholders’ Meeting.

Registered IP “Registered IP” shall mean all Intellectual PrdpeRights that are registered, filed or issuechwiity or under the
authority of any Governmental Body, including altents, registered copyrights, registered mask svankl registered trademarks and all
applications for any of the foregoing.

Representatives‘Representatives” shall mean directors, officether employees, agents, attorneys, accountahsoas and
representatives.

Sarbane®©xley Act. “Sarbanes-Oxley Act” shall mean the SarbanesyOile of 2002, as it may be amended from time rweti

SEC. “SEC” shall mean the United States SecuritiesExthange Commission.
Securities Act “Securities Act” shall mean the Securities Actl&83, as amended.

Specified Representation$Specified Representations” shall mean the repriedions and warranties of the Company containelde
first two sentences of Section 2.3(a), the firsiterce of each of Sections 2.3(b) and 2.3(c) awtides 2.3(e), 2.3(f), 2.3(9)(i), 2.4(a), 2.4(b),
2.4(c), 2.18, 2.20, 2.21 and 2.23 of the Agreement.

Subsidiary. An Entity shall be deemed to be a “Subsidiaryanbther Person if such Person directly or indiyamivns or purports to
own, beneficially or of record: (a) an amount ofimg securities of or other interests in such Britiat is sufficient to enable such Person to
elect at least a majority of the members of suctitygs board of directors or other governing body;(b) at least 50% of the outstanding
equity, voting or financial interests in such Entit

Superior Offer. “Superior Offer” shall mean an unsolicited boidefwritten offer by a third party to purchasegithange for
consideration consisting exclusively of cash oritgggecurities (or a combination of cash and egségurities), all of the outstanding share
Company Common Stock or all or substantially aliref assets of the Company and its Subsidiarientegllectively, that: (a) was not
obtained or made as a result of a breach of anyigiom of the Agreement; (b) is not subject toraficing contingency; and (c) is determined
by the board of directors of the Company, in issmnable, good faith judgment, after consultingndependent financial advisor of nation:
recognized reputation, and after taking into actdm likelihood and anticipated timing of consuntim, to be more favorable from a
financial point of view to the Company’s stockhafl¢éhan the Merger.

Tax. “Tax” shall mean any U.S. federal, state, logatnanicipal, non-U.S. or other tax (including angame tax, franchise tax, capital
gains tax, gross receipts tax, value-added tatesuestimated tax, unemployment tax, nationaltheaburance tax, excise tax, ad valorem
tax, transfer tax, stamp tax, sales tax, use tapguty tax, business tax, profits tax, alternatiieimum tax, environmental tax, capital stock
tax, severance tax, occupation tax, windfall psafétx, social security tax, disability tax, withflilg tax or payroll tax), levy, assessment,
tariff, duty (including any customs
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duty), deficiency, fee, stamp duty or registratiea and any related charge or amount (includingfemgy penalty, interest or inflation
linkage), imposed, assessed or collected by ornthdeauthority of any Governmental Body.

Tax Return “Tax Return” shall mean any return (including anfpormation return), report, statement, declaratiestimate, schedule,
notice, notification, form, election, certificate ather document or information, and any amendroestipplement to any of the foregoing,
filed with or submitted to, or required to be filadith or submitted to, any Governmental Body inmection with the determination,
assessment, collection or payment of any Tax opimection with the administration, implementatisrenforcement of or compliance with
any Legal Requirement relating to any Tax.

Triggering Event A “Triggering Event” shall be deemed to have oced if: (a) the board of directors of the Compahwll have failed
to recommend that the Company’s stockholders vwotalbpt the Agreement, or shall have withdrawrhatliave modified in a manner
adverse to Parent the Company Board Recommendébiptiie Company shall have failed to include i& Broxy Statement the Company
Board Recommendation or a statement to the effettthe board of directors of the Company has deéterd and believes that the Merger is
fair to and in the best interests of the Compastoskholders; (c) the board of directors of the @any fails to reaffirm the Company Board
Recommendation, or fails to reaffirm its determiorathat the Merger is fair to and in the bestiiests of the Company’s stockholders, within
ten business days after Parent requests in witiailgsuch recommendation or determination be reaéfil if such request is made after any
Person has made or publicly announced an AcquisRioposal or if any event has occurred or circant exists that would lead a
reasonable person to believe that the board oftdire of the Company does not support the Mergeioes not believe that the Merger is fair
to and in the best interests of the Company’s $tolders; (d) the board of directors of the Compsimgil have approved, endorsed or
recommended any Acquisition Proposal; (e) the Comshall have entered into any letter of intensiarilar document or any Contract
relating to any Acquisition Proposal (other tharpafidentiality agreement permitted by Section A(B)an Acquisition Proposal is publicly
announced, and the Company fails to issue a pedessgse announcing its opposition to such AcquisiBooposal (and, in the case a tender or
exchange offer relating to the securities of then@any, its recommendation to its securityholden®ject such tender or exchange offer)
within 10 business days after such Acquisition Beap is announced; or (g) any of the Acquired Cratfions shall have breached in any
material respect any of the provisions set fortBéttion 4.3 of the Agreement.

Unaudited Interim Balance SheétJnaudited Interim Balance Sheetfiall mean the unaudited consolidated interim luaameet of th
Company and its consolidated Subsidiaries as a 30n 2006, included in the Company’s Report omFd@-Q for the fiscal quarter ended
June 30, 2006, as filed with the SEC prior to taeedf the Agreement.
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Exhibit 10.1
PortalPlayer, Inc.
November 5, 200
Gary Johnson
70 W. Plumeria Drive
San Jose, CA 95134

Re: Warrant dated November 17, 20

Dear Mr. Johnson:

As you know, PortalPlayer, Inc., a Delaware corpora(the“Company” ), is presently negotiating an Agreement and Pfavierger
(the“Merger Agreement”) to be entered into by the Company, NVIDIA Corpana, a Delaware corporatiorffParent” ), and Partridge
Acquisition, Inc., a newly formed wholly-owned sidiary of Parent (Merger Sub” ). As you also know, you are the holder of thataiar
Warrant to Purchase Common Stock of the Comparigdddovember 17, 2004 (tHewarrant” ), which is currently exercisable for 41,067
shares of common stock of the Company.

Pursuant to the terms of the Merger AgreementM@ger Sub would be merged with and into the Comifdve “Merger”); (b) the
Company would survive the Merger as a wholly-owselsidiary of Parent; and (c) at the Effective Tiia®e defined in the Merger
Agreement), each share of common stock of the Cagnpatstanding immediately prior to the Effectivien€ will be converted into the right
to receive $13.50 in cash, without any interestetbn.

By signing this letter agreement below, you ackrealgke and agree that:

1. prior to the Effective Time, you will surrendamnd exercise the Warrant for 41,067 shares of camstack of the Company
pursuant to the terms and conditions set forthénWarrant

2. upon such surrender and exercise, the Warrantishalull and void and of no further effect; ¢
3. the advance notice provisions set forth in Sectidmf the Warrant are hereby waived in connectigh the Merger

If the Merger Agreement is terminated or the Meligarot otherwise consummated, this letter agre¢steadl be null and void.

1.



This letter agreement shall be governed by the tavtise State of California (without regard to mijples of conflicts of laws).
P ORTAL P LAYER , | NC.
By: /s/ Sven-Olav Carlser

Name Svenc¢-Olav Carlser
Title: VP & CFO

ACKNOWLEDGED AND AGREED:

/sl Gary Johnso

Gary Johnsol



Exhibit 99.1

Michael Hare S. Olav Carlse!

Corporate Communications & Investor Relatit Chief Financial Office!

NVIDIA Corporation PortalPlayer, Inc

(408) 48t-2511 (408) 527000

mhara@nvidia.cor Olav.Carlsen@portalplayer.cc
Andrew Humbel Kristine Mozes

Handheld Products P Investor Relations for PortalPlayer, It
NVIDIA Corporation Mozes Communications LL

(408) 48t-8138 (781) 65:-8875

ahumber@nvidia.cor kristine @mozescommunications.ct

FOR IMMEDIATE RELEASE:

NVIDIA TO ACQUIRE PORTALPLAYER
—Combination to Create Application Processors twEo
Next Generation of Consumer Mobile Devices—

SANTA CLARA, CA—NOVEMBER 6, 2006— NVIDIA Corporation (Nasdaq: NVDA), the worldwidedder in programmable graphics
technologies, today announced that it has sigrifinitive agreement to acquire San Jose, CA-bBsethlPlayer, Inc. (Nasdag: PLAY), a
leading supplier of semiconductors, firmware, aofivgare for personal media players (PMPs) and stegndisplay-enabled computers.
PortalPlayer, which was founded in 1999, is widelgognized for its pioneering technology, includthg high-performance system-on-chip
(SoC) technology which powers some of the worldsshrecognizable portable digital music players.

Under terms of the agreement, NVIDIA will pay $13i8 cash for each outstanding share of PortallPlegieamon stock, which represents a
total purchase price of approximately $357 millionapproximately $161 million net of cash on Pigi@yer’'s balance sheet as of
September 30, 2006. The purchase price represgmtsxamately a 19 percent premium to the 20-dayaye closing price of PortalPlayer
through Friday, November 3, 2006. This acquisitias been approved by the Board of Directors of eaofpany and is subject to regulatory
approvals and other customary closing conditions.

“Modern mobile devices are miniaturized yet powkenfultimedia computers. At the core of their arebttires are complex Application
Processors integrating microprocessors, systern,logtworking, and multimedia processors,” saidKHean Huang, president and CEO of
NVIDIA. “With this acquisition, we are combining the tweestial technologies of next-generation PMPs, P[pasable game players, and
phones: PortalPlayer’s innovative Application Pesm® technology and NVIDIA’s industry-leading GRi¢tinology. With the products
created through this combination, we intend to@the next digital revolution, where the mobile idevbecomes our most personal
computer”



“We are excited about the next chapter in our cafeohistory,” added Richard Sanquini, chairmathefPortalPlayer Board of Directors.
“We believe the deal is a win-win for our employe®sl shareholders. We have spent the past sevenghsnextensively exploring our
strategic options. We feel the advantages offeyeithé NVIDIA acquisition are the most compellingdathat our customers and employees
will benefit from NVIDIA’s strong position in handtd GPU technologies and its vast resources arshbteach.”

The acquisition of PortalPlayer is expected to kraée NVIDIA's ongoing investment in its handh@bduct strategy. Today, NVIDIA’s
handheld technology, which combines high-qualigpdnics, TV, and video with low power and a smatitfwint, is at the foundation of many
industry-leading portable media devices, inclugihgnes from Motorola, Samsung, Kyocera, HTC, amtyS&ricsson.

Goldman, Sachs & Co., served as financial advisdt\{IDIA. Cowen and Company, LLC served as finahai@visor to PortalPlayer.

More details will be provided during NVIDIA’s quamy conference call to be held on Thursday, Novengh 2006 at 2:00 p.m. (Pacific
time).To listen to the conference call, please d-679-0543; no password is required. The contereall will also be Web cast live (listen-
only mode) at the following Web sites: www.nvidianec and www.streetevents.com.

Replay of the conference call will be available takephone by calling 800-642-1687 (or 706-645-92passcode 1252977, until
November 16, 2006. The Web cast will be recordetamilable for replay until the Compé's conference call to discuss its financial results
for its fourth quarter fiscal 2007.

About PortalPlayer

PortalPlayer develops semiconductor, firmware arfth@re platforms for portable multimedia produsteh as personal media players and
personal media display-enabled computers. PortgPlaroducts empower consumers to quickly andeasidnage, enjoy and have access to
multimedia content and other forms of informatiBortalPlayer is headquartered in San Jose, CA,offittes in Kirkland, WA, Taipei,

Taiwan and Hyderabad, India. For more informatiasit www.portalplayer.com



About NVIDIA

NVIDIA Corporation is the worldwide leader in pr@agnmable graphics processor technologies. The Coyrgraates innovative, indus-
changing products for computing, consumer electyrind mobile devices. NVIDIA is headquartere8amta Clara, CA and has offices
throughout Asia, Europe, and the Americas. For nmf@mation, visit www.nvidia.com.

Certain statements in this press release includingnot limited to, statements regarding the gailed benefits of the acquisition of
PortalPlayer, the next generation of mobile devibB4DIA’s ongoing investments in its handheld puad strategy, the next digital
revolution, and the NVIDIA conference call are femd-looking statements within the meaning of thigd®e Securities Reform Act of 1995
that are subject to risks and uncertainties thaldcoause results to be materially different thgpeetations. Such risks and uncertainties
include, but are not limited to, the risk that wil wot realize the anticipated benefits of thigjaisition; that the merger will not be
consummated; failure to receive regulatory apprémathe acquisition; failure to obtain the apprioeBthe PortalPlayer shareholders; risks
associated with acquisitions including the abildysuccessfully integrate technologies, employeesogperations; diversion of management'’s
attention; retaining key employees; risks assodiati¢h international operations; trends in the ssmductor and handheld device industries;
failure of handheld device initiatives; slower tremticipated growth of the market for handheld desj the impact of competitive products
and technological advances; reliance on third payufacturers; market acceptance of new productdexchnologies and other risks deta
from time to time in the reports NVIDIA and Portiiper file with the Securities and Exchange Commiséncluding NVIDIA's Form 10-Q
for the quarter ended April 30, 2006 and Portal®tasyForm 10-Q for the period ended June 30, 2Q@fies of reports NVIDIA and
PortalPlayer filed with the SEC are posted on #spective company’s Web site and are available fMDIA or PortalPlayer without
charge. These forward-looking statements are natagiees of future performance and speak only #eeadate hereof, and, except as
required by law, NVIDIA and PortalPlayer disclaimyaobligation to update these forward-looking stetats to reflect future events or
circumstances.

Additional Information and Where to Find It

PortalPlayer will file a proxy statement with thEGin connection with the proposed merger. Invesémd shareholders are urged to read the
proxy statement when it becomes available and #&mgr oelevant documents filed with the SEC becdalusg will contain important

information regarding NVIDIA, PortalPlayer, the pased merger, the persons soliciting proxies imeotion with the proposed merger on
behalf of PortalPlayer and the interests of thasgns in the proposed merger and related maftertalPlayer intends to mail the proxy
statement to its stockholders as soon as practichblestors and shareholders will be able to aldaiopy of the proxy statement and other
documents filed by PortalPlayer with the SEC freehmrge at the Web site maintained by the SEGtpt/fwww.sec.gov. In addition,
documents filed with the SEC by PortalPlayer aralable free of charge by contacting PortalPlaysektor Relations (Kristine Mozes, 781-
652-8875).

Participants in Solicitation

PortalPlayer, and its directors, executive officarsd employees may be deemed to be participath® isolicitation of proxies from the
PortalPlayer shareholders in connection with ttippsed merger and related items. Information reggithe directors and executive officers
of PortalPlayer and their ownership of PortalPlasteck is set forth in PortalPlayer’s proxy stateitrfer PortalPlayer's 2006 annual meeting
of stockholders. Investors may obtain addition&drimation regarding the interests of those paréiotp by reading the proxy statement when
it becomes available.
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