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Item 1.01 Entry into Material Definitive Agreement

     Avery Dennison Corporation (“Avery Dennison”), a Delaware corporation, has entered into an Agreement and Plan of Merger,
dated as of March 22, 2007 (the “Merger Agreement”), by and among Avery Dennison, Alpha Acquisition Corp., a Delaware
corporation and a wholly-owned subsidiary of Avery Dennison (“Merger Sub”), and Paxar Corporation, a New York corporation
(“Paxar”), pursuant to which Merger Sub will merge with and into Paxar, with Paxar as the surviving corporation (the “Merger”).
Avery Dennison’s and Paxar’s Board of Directors have approved the Merger and the Merger Agreement.

     This summary of the principal terms of the Merger Agreement and the copy of the Merger Agreement filed as an exhibit to this
Form 8-K are intended to provide information regarding the terms of the Merger Agreement and are not intended to modify or
supplement any factual disclosures about Avery Dennison in its public reports filed with the Securities and Exchange Commission.
In particular, the Merger Agreement and related summary are not intended to be, and should not be relied upon as, disclosures
regarding any facts and circumstances relating to Avery Dennison.

     Pursuant to the terms of the Merger Agreement, each share of common stock, par value $0.10, of Paxar (“Paxar Common
Stock”) (other than shares owned by Avery Dennison, Merger Sub or Paxar) will be converted into the right to receive $30.50 in
cash. At the effective time and as a result of the Merger, each outstanding option to purchase Paxar Common Stock, shares of Paxar
restricted stock and Paxar performance share awards will be converted into weight-adjusted options to purchase Avery Dennison
common stock, shares of Avery Dennison restricted stock and, at Avery Dennison’s election, shares of Avery Dennison restricted
stock or Avery Dennison restricted stock units, respectively. The occurrence of certain circumstances could cause the accelerated
vesting of these different securities.

     Consummation of the Merger is subject to customary conditions, including (i) approval of the holders of Paxar Common Stock,
(ii) absence of any law or order prohibiting the consummation of the Merger, and (iii) expiration or termination of the Hart-Scott-
Rodino waiting period and certain other regulatory approvals. The parties have agreed to use their reasonable best efforts to obtain
all necessary regulatory approvals, including the possibility of business divestitures, subject to certain limitations. In addition, each
party's obligation to consummate the Merger is subject to certain other conditions, including (i) subject to certain exceptions, the
accuracy of the representations and warranties of the other party and (ii) compliance of the other party with its covenants. The
Merger does not require the approval of Avery Dennison stockholders. The Merger Agreement contains termination rights for each
of Avery Dennison and Paxar in certain circumstances, some of which would require Avery Dennison or Paxar to pay the other a
termination fee and/or expenses.

     The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is qualified in its
entirety by reference to the Merger Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.



     The representations, warranties and covenants contained in the Merger Agreement were made only for purposes of such
agreement and as of specific dates, were solely for the benefit of the parties to the Merger Agreement, and are subject to limitations
agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in
connection with the execution of the Merger Agreement. The representations and warranties may have been made for the purposes
of allocating contractual risk between the parties to the Merger Agreement instead of establishing these matters as facts, and may
be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors
are not third-party beneficiaries under the Merger Agreement and should not rely on the representations, warranties and covenants
or any descriptions thereof as characterizations of the actual state of facts or condition of Avery Dennison, Paxar, Merger Sub or
any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and
warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in
Avery Dennison’s or Paxar’s respective public disclosures.

Item 8.01 Other Events

     On March 22, 2007, Avery Dennison and Paxar issued a joint press release announcing the execution of the Merger Agreement.
A copy of the joint press release of Avery Dennison and Paxar is filed as Exhibit 99.1 hereto and is incorporated herein by
reference.

     On March 23, 2007, Avery Denison and Paxar made a joint investor presentation concerning the Merger. A copy of the joint
investor presentation is attached hereto as Exhibit 99.2 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(a)     Not applicable.
 
(b)     Not applicable.
 
(c)     Exhibits.
 
Exhibit No.  Document Designation
 
2.1  Agreement and Plan of Merger, dated as of March 22, 2007,
  among Avery Dennison Corporation, Alpha Acquisition Corp. and
  Paxar Corporation.
99.1  Joint Press Release, dated March 22, 2007.
99.2  Joint Investor Presentation, dated March 23, 2007.



SIGNATURE

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

Dated: March 22, 2007
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     AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of March 22, 2007, among AVERY DENNISON
CORPORATION, a Delaware corporation (“Parent”), ALPHA ACQUISITION CORP., a New York corporation and a wholly
owned Subsidiary of Parent (“Sub”), and PAXAR CORPORATION, a New York corporation (the “Company”). Capitalized terms
used in this Agreement are defined in the sections listed opposite such terms in Annex I.

     WHEREAS, the Board of Directors of each of the Company, Parent and Sub has adopted this Agreement, and deemed it
advisable and in the best interests of their respective shareholders to consummate the merger of Sub with and into the Company
(the “Merger”), upon the terms and subject to the conditions set forth in this Agreement, whereby each issued and outstanding share
of common stock, par value $0.10 per share, of the Company (“Company Common Stock”), other than (i) shares of Company
Common Stock directly owned by the Company, as treasury stock, or by Parent or Sub, and (ii) Company Restricted Stock will be
converted into the right to receive $30.50 in cash.

     WHEREAS, as an inducement to and condition of Parent’s willingness to enter into this Agreement, Arthur Hershaft will enter
into a voting and support agreement (the “Voting Agreement”), the form of which is attached as Annex II, the Board of Directors of
the Company has approved the entry by Arthur Hershaft into the Voting Agreement, and the Voting Agreement will be entered into
concurrently with the execution and delivery of this Agreement.

     WHEREAS, Parent, Sub and the Company desire to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

     NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this
Agreement, and subject to the conditions set forth herein, the parties hereto agree as follows:

ARTICLE I

The Merger

     SECTION 1.01. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with
the Business Corporation Law of the State of New York (the “NYBCL”), Sub shall be merged with and into the Company at the
Effective Time. Following the Effective Time, the separate corporate existence of Sub shall cease, and the Company shall continue
as the surviving corporation in the Merger (the “Surviving Corporation”).

     SECTION 1.02. Closing. The closing of the Merger (the “Closing”) will take place at 10:00 a.m., New York time, on the first
Business Day after satisfaction or, to the extent permitted by Law, waiver of the conditions set forth in Article VI (other than those
conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by Law,
waiver of those conditions), at the offices of Wachtell, Lipton, Rosen & Katz, 51 W. 52nd St., New York, New York 10019, unless
another time, date or place is



agreed to in writing by Parent and the Company. The date on which the Closing occurs is referred to in this Agreement as the
“Closing Date.”

     SECTION 1.03. Effective Time. Subject to the provisions of this Agreement, as promptly as practicable on the Closing Date, the
parties shall deliver a certificate of merger (the “Certificate of Merger”) in such form as is required by, and executed and
acknowledged in accordance with, the relevant provisions of the NYBCL and shall make all other filings and recordings required
under the NYBCL. The Merger shall become effective at such date and time as the Certificate of Merger is filed by the department
of state of the State of New York or at such subsequent date (which shall not be later than 30 days after filing) as Parent and the
Company shall agree and specify in the Certificate of Merger. The date and time at which the Merger becomes effective is referred
to in this Agreement as the “Effective T ime.”

     SECTION 1.04. Effects of the Merger. The Merger shall have the effects set forth in Section 906 of the NYBCL.

     SECTION 1.05. Certificate of Incorporation and Bylaws. (a) The Certificate of Incorporation of Sub as in effect immediately
prior to the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation until thereafter changed or
amended as provided therein or by applicable Law.

     (b) The Bylaws of Sub as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving Corporation
until thereafter changed or amended as provided therein or by applicable Law.

     SECTION 1.06. Directors. From and after the Effective Time, the directors of Sub immediately prior to the Effective Time shall
be the directors of the Surviving Corporation until the earlier of their death, resignation or removal or until their respective
successors are duly elected and qualified, as the case may be.

     SECTION 1.07. Officers. From and after the Effective Time, the officers of the Company immediately prior to the Effective
Time shall be the officers of the Surviving Corporation, until the earlier of their death, resignation or removal or until their
respective successors are duly elected and qualified, as the case may be.

ARTICLE II

Effect of the Merger on the Capital Stock of the
Constituent Corporations; Exchange Fund;

Company Equity Awards

     SECTION 2.01. Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the
holder of any shares of Company Common Stock (other than the requisite adoption of the Merger by the stockholders of the
Company) or any shares of capital stock of Parent or Sub (other than the requisite adoption of the Merger by Parent as the sole
stockholder of Sub, which adoption has been obtained):
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     (a) Capital Stock of Sub. Each share of capital stock of Sub issued and outstanding immediately prior to the Effective Time shall
be converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share,
of the Surviving Corporation.

     (b) Cancellation of Treasury Stock and Parent-Owned Stock. Each share of Company Common Stock that is directly owned by
the Company, as treasury stock, or by Parent or Sub immediately prior to the Effective Time shall automatically be canceled and
shall cease to exist, and no consideration shall be delivered in exchange therefor.

     (c) Conversion of Company Common Stock. Each share of Company Common Stock issued and outstanding immediately prior
to the Effective Time (other than shares to be canceled in accordance with Section 2.01(b) and Company Restricted Stock) shall be
converted into the right to receive $30.50 in cash, without interest (the “Merger Consideration”). At the Effective Time, all such
shares of Company Common Stock shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and
each holder of a certificate that immediately prior to the Effective Time represented any such shares of Company Common Stock
(each, a “Certificate”) shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration and
any declared dividends with a record date prior to the Effective Time that remain unpaid as of the Effective Time and that are due
to such holder.

     (d) Adjustments. If at any time during the period between the date of this Agreement and the Effective Time, any change in the
outstanding shares of capital stock of the Company shall occur as a result of any reclassification, recapitalization, stock split
(including a reverse stock split) or combination, exchange or readjustment of shares, or any stock dividend or stock distribution
with a record date during such period, the Merger Consideration shall be equitably adjusted to reflect such change.

     SECTION 2.02. Exchange Fund. (a) Paying Agent. Prior to the Closing Date, Parent shall appoint a bank or trust company
reasonably acceptable to the Company to act as paying agent (the “Paying Agent”) for the payment of the Merger Consideration in
accordance with this Article II and, in connection therewith, shall enter into an agreement with the Paying Agent in a form
reasonably acceptable to the Company. Prior to the Effective Time, Parent shall deposit, or shall cause to be deposited, with the
Paying Agent, in trust for the benefit of the holders of shares of Company Common Stock cash in U.S. dollars an amount sufficient
to pay the aggregate Merger Consideration required to be paid pursuant to this Agreement (such cash being hereinafter referred to
as the “Exchange Fund”).

     (b) Certificate Exchange Procedures. As promptly as practicable after the Effective Time, but in any event within two Business
Days thereafter, Parent shall cause the Paying Agent to mail to each holder of record of a Certificate (i) a letter of transmittal
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery
of the Certificates to the Paying Agent and which shall otherwise be in form and substance reasonably acceptable to the Company)
and (ii) instructions for use in effecting the surrender of the Certificates in exchange for the Merger Consideration. Each holder of
record of a Certificate shall, upon surrender to the Paying Agent of such Certificate, together with such letter of transmittal, duly
executed, and such other documents as may reasonably be required by
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the Paying Agent, be entitled to receive in exchange therefor the amount of cash which the number of shares of Company Common
Stock previously represented by such Certificate shall have been converted into the right to receive pursuant to Section 2.01(c), and
the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of Company Common Stock
which is not registered in the transfer records of the Company, payment of the Merger Consideration may be made to a person other
than the person in whose name the Certificate so surrendered is registered if such Certificate shall be properly endorsed or
otherwise be in proper form for transfer and the person requesting such payment shall pay any transfer or other similar Taxes
required by reason of the payment of the Merger Consideration to a person other than the registered holder of such Certificate or
establish to the reasonable satisfaction of Parent that such Tax has been paid or is not applicable. No interest shall be paid or will
accrue on any cash payable to holders of Certificates pursuant to the provisions of this Article II.

     (c) No Further Ownership Rights in Company Common Stock. All cash paid upon the surrender of Certificates in accordance
with the terms of this Article II shall be deemed to have been paid in full satisfaction of all rights pertaining to the shares of
Company Common Stock formerly represented by such Certificates, subject, however, to the Surviving Corporation’s obligation to
pay all dividends that may have been declared by the Company and that remain unpaid at the Effective Time. At the close of
business on the day on which the Effective Time occurs, the stock transfer books of the Company shall be closed, and there shall be
no further registration of transfers on the stock transfer books of the Surviving Corporation of the shares of Company Common
Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Certificate is presented to the
Surviving Corporation for transfer, it shall be canceled against delivery of cash to the holder thereof as provided in this Article II.

     (d) Termination of the Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of the
Certificates for 12 months after the Effective Time shall be delivered to Parent, upon demand, and any holders of the Certificates
who have not theretofore surrendered their shares for payment in compliance with this Article II shall thereafter look only to Parent
for, and Parent shall remain liable for, payment of their claims for the Merger Consideration pursuant to the provisions of this
Article II.

     (e) No Liability. None of Parent, Sub, the Company, the Surviving Corporation, the Paying Agent or any other person shall be
liable to any person in respect of any cash from the Exchange Fund delivered to a public official in compliance with any applicable
state, federal or other abandoned property, escheat or similar Law. If any Certificate shall not have been surrendered prior to the
date on which the related Merger Consideration would escheat to or become the property of any Governmental Entity, any such
Merger Consideration shall, to the extent permitted by applicable Law, immediately prior to such time become the property of
Parent, free and clear of all claims or interest of any person previously entitled thereto.

     (f) Investment of Exchange Fund. The Paying Agent shall invest the cash in the Exchange Fund as directed by Parent; provided,
however, that such investments shall be in obligations of or guaranteed by the United States of America or any agency or
instrumentality thereof and backed by the full faith and credit of the United States of America, in commercial paper obligations
rated A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard &
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Poor’s, respectively, or in certificates of deposit, bank repurchase agreements or banker’s acceptances of commercial banks with
capital exceeding $500 million (based on the most recent financial statements of such bank that are then publicly available). Any
interest and other income resulting from such investments shall be paid solely to Parent, and all fees and expenses of the Paying
Agent in connection with the satisfaction of its responsibilities contemplated by this Article II shall be paid by Parent. Nothing
contained herein and no investment losses resulting from investment of the Exchange Fund shall diminish the rights of any holder
of Certificates to receive the Merger Consideration due to such holder as provided herein.

     (g) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such person of a bond
or surety in such reasonable amount as Parent may direct as indemnity against any claim that may be made against it with respect to
such Certificate, the Paying Agent shall deliver in respect of such lost, stolen or destroyed Certificate the applicable Merger
Consideration with respect thereto.

     (h) Withholding Rights. Parent, the Surviving Corporation or the Paying Agent, as applicable, shall be entitled to deduct and
withhold from the consideration otherwise payable pursuant to this Agreement to any holder of shares of Company Common Stock
such amounts as Parent, the Surviving Corporation or the Paying Agent, as applicable, are required to deduct and withhold with
respect to the making of such payment under the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury
Regulations promulgated thereunder, or any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld
and paid over to the appropriate taxing authority by Parent, the Surviving Corporation or the Paying Agent, as applicable, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the shares of Company
Common Stock in respect of which such deduction and withholding was made by Parent, the Surviving Corporation or the Paying
Agent, as applicable.

     SECTION 2.03. Company Stock Options and Company Equity Awards. Prior to the Effective Time, the Company shall take all
action necessary (including any necessary determinations and/or resolutions of the Company’s Board of Directors or a committee
thereof) such that:

     (a) At the Effective Time, each Company Stock Option that is outstanding and unexercised immediately prior thereto shall cease
to represent a right to acquire shares of Company Common Stock and shall be converted automatically into an option to purchase
shares of common stock, par value $1 per share, of Parent (“Parent Common Shares”) in an amount and at an exercise price
determined as provided in this Section 2.03(a) (and otherwise subject to the terms of the applicable equity-based compensation
plans and the agreements evidencing grants thereunder) (a “Parent Stock Option”). The number of Parent Common Shares to be
subject to each Parent Stock Option shall be equal to (w) the product of (A) the number of shares of Company Common Stock
subject to such Company Stock Option immediately prior to the Effective Time and (B) the Merger Consideration, divided by (x)
the average closing price of a Parent Common Share on the New York Stock Exchange (as reported on the NYSE Composite
Transactions Reports) for the 20 trading days immediately preceding (but not including) the Closing Date (the “Average Parent
Stock Price”); provided that any fractional shares resulting
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from such multiplication shall be rounded down to the nearest whole number. The exercise price per Parent Common Share under
each Parent Stock Option shall be equal to (y) the exercise price per share of Company Common Stock at which such Company
Stock Option was exercisable immediately prior to the Effective Time divided by (z) the quotient obtained by dividing the Merger
Consideration by the Average Parent Stock Price; provided that such exercise price shall be rounded up to the nearest whole cent.
Notwithstanding the foregoing, each Company Stock Option which is an “incentive stock option” shall be adjusted in a manner
consistent with Section 424 of the Code, and the regulations promulgated thereunder, so as not to constitute a modification,
extension or renewal of the option within the meaning of Section 424(h) of the Code. The vesting schedule for each of the
Company Stock Options shall not be accelerated solely as a result of the Merger and such Company Stock Options shall be
considered to be assumed by Parent as of the Effective Time for all purposes under the applicable plans, subject to the existing
vesting schedules and other terms of the applicable grant, provided that the vesting of unvested Company Stock Options shall be
accelerated upon a termination without Cause of the applicable award holder’s employment prior to the 24-month anniversary of
the Effective Time.

     (b) Any Company Restricted Stock outstanding as of the Effective Time shall be converted into a number of Parent Common
Shares equal to (i) the product of (x) the number of such restricted Company Common Shares and (y) the Merger Consideration,
divided by (ii) the Average Parent Stock Price (provided that any fractional shares resulting from such calculation shall be rounded
up to the nearest whole number), and shall otherwise remain subject to the terms (including vesting terms) of the applicable equity-
based compensation plans and the agreements evidencing grants thereunder, provided that the vesting of Company Restricted Stock
shall be accelerated upon a termination without Cause of the applicable award holder’s employment prior to the 24-month
anniversary of the Effective Time.

     (c) At the Effective Time, except as otherwise agreed by Parent and the holder of Company Equity Awards with respect to such
holder’s Company Equity Awards, each right of any kind, contingent or accrued, to receive shares of Company Common Stock or
benefits measured in whole or in part by the value of a number of shares of Company Common Stock granted under any Company
Benefit Plan or otherwise (including deferred stock units) other than Company Stock Options and Company Restricted Stock (each,
other than Company Stock Options and Company Restricted Stock, a “Company Equity Award”), whether vested or unvested, and
without affecting the vesting thereof, which is outstanding immediately prior to the Effective Time shall cease to represent a right
or award with respect to shares of the Company Common Stock, and shall be converted into a cash-based right or award equal in
amount to the Merger Consideration in respect of each share of Company Common Stock underlying a particular Company Equity
Award, provided that with respect to performance share awards granted under the Company’s 2000 Long-term Performance and
Incentive Plan, such awards shall be replaced pursuant to Section 8(a) of the applicable award agreements with a number of
restricted Parent Common Shares (or, at the election of Parent, Parent restricted stock units with dividend equivalent rights) equal
to (i) the product of (x) the number of shares of Company Common Stock that would have been earned as of the Effective Time
pursuant to Section 8(b) of the applicable award agreements in the absence of such replacement multiplied by (y) the Merger
Consideration, divided by (ii) the Average Parent Stock Price (provided that any fractional shares or units resulting from such
calculation shall be rounded up to the nearest

-6-



whole number). Such shares (or units) shall vest on the date that the applicable three-year performance period was scheduled to
conclude, subject to accelerated vesting in accordance with the terms of the applicable performance share award agreement, it being
understood and agreed that if the holder of a performance share award is party to any employment, change in control or other
similar agreement that includes the term “cause” or “good reason”, the terms “cause” and “good reason” as used in the performance
share agreement shall be deemed to have the same meaning as set forth in such employment, change in control or other similar
agreement.

     (d) Employee Stock Purchase Plan. The Paxar Corporation Employee Stock Purchase Plan (the “ESPP”) shall continue to be
operated in accordance with its terms through the Effective Time, provided that the Company shall take all actions necessary to
ensure that no participants may increase their participation levels in the ESPP following the date hereof and that no new
participants may commence participation in the ESPP following the date hereof. The Company will take all actions to ensure that
the ESPP is terminated, and all options thereunder exercised, no later than immediately prior to the Effective Time.

     (e) Certain Definitions. For purposes of this Section 2.03, “Cause” means (i) “Cause” as defined in any employment or similar
agreement to which the applicable award holder is a party, or (ii) if there is no such agreement or if it does not define Cause: (1)
conviction of a crime (other than a vehicular misdemeanor), (2) dishonesty in the course of fulfilling employment duties that causes
harm to the Company, or (3) willful and deliberate failure to perform employment duties in any material respect.

ARTICLE III

Representations and Warranties

     SECTION 3.01. Representations and Warranties of the Company. Except as set forth in the Company Disclosure Letter (it being
understood that any information set forth in one section or subsection of the Company Disclosure Letter shall be deemed to apply
to and qualify the Section or subsection of this Agreement to which it corresponds in number and each other Section or subsection
of this Agreement to the extent that it is reasonably apparent that such information is relevant to such other Section or subsection)
or the SEC Documents filed with the SEC by the Company and publicly available prior to the date of this Agreement (the “Filed
SEC Documents”), other than the sections of the Filed SEC Documents pertaining to “risk factors” or “forward looking
statements,& #148; the Company represents and warrants to Parent and Sub as follows:

     (a) Organization, Standing and Corporate Power. Each of the Company and its Subsidiaries (i) is duly organized and validly
existing under the Laws of its jurisdiction of organization and has all requisite corporate, company or partnership power and
authority to carry on its business as presently conducted, and (ii) is duly qualified or licensed to do business and is in good standing
(where such concept is recognized under applicable Law) in each jurisdiction where the nature of its business or the ownership,
leasing or operation of its properties makes such qualification or licensing necessary, except, in the case of the Company’s
Subsidiaries, where the failure to be so organized, existing, qualified, licensed or in good standing would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. The
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Company has made available to Parent prior to the execution of this Agreement a true and complete copy of the Restated
Certificate of Incorporation of the Company (the “Company Certificate of Incorporation”) and the Bylaws of the Company (the
“Company Bylaws”), in each case as in effect on the date of this Agreement.

     (b) Subsidiaries. All “significant subsidiaries” of the Company, as such term is defined in Section 1-02 of Regulation S-X under
the Exchange Act, and all entities listed on Exhibit 21 to the Company’s annual report on Form 10-K for its fiscal year ended
December 31, 2006, (collectively, “Significant Subsidiaries”) and their respective jurisdictions of organization are listed in Section
3.01(b) of the Company Disclosure Letter. All the outstanding shares of capital stock of, or other equity interests in, each
Significant Subsidiary have been validly issued and are fully paid and nonassessable and are owned, directly or indirectly, by the
Company free and clear of all pledges, liens, charges, mortgages, encumbrances or security interests of any kind or nature
whatsoever (collectively, “Liens”), other than (A) mechanics’, carriers’, workmen’s, warehousemen’s, repairmen’s or other like
Liens arising or incurred in the ordinary course of business consistent with past practice, (B) Liens for Taxes, assessments and other
governmental charges and levies (i) that are not due and payable, (ii) that are being contested in good faith or (iii) that may
thereafter be paid without interest or penalty, and (C) Liens (other than liens securing indebtedness for borrowed money), defects or
irregularities in title, easements, rights-of-way, covenants, restrictions, zoning restrictions, building codes and other similar matters
that would not, individually or in the aggregate, reasonably be expected to materially impair the continued use and operation of the
assets to which they relate in the business of the Company and its Subsidiaries as presently conducted (collectively, “Permitted
Liens”).

     (c) Capital Structure. The authorized capital stock of the Company consists of 200,000,000 shares of Company Common Stock,
par value $0.10 per share, and 5,000,000 shares of preferred stock, par value $0.01 per share (the “Company Preferred Stock”). At
the close of business on March 20, 2007, (i) 41,554,469 shares of Company Common Stock were issued and outstanding (which
number includes 0 shares of Company Common Stock held by the Company in its treasury), (ii) 6,765,345 shares of Company
Common Stock were reserved and available for issuance pursuant to the Company’s 1990 Employee Stock Option Plan, 1997
Incentive Stock Option Plan, 2000 Long-Term Performance and Incentive Plan and the ESPP (the foregoing plans, collectively, the
“Company Stock Plans”), of which 3,130,791 shares of Company Common Stock were subject to outstanding options to acquire
shares of Company Common Stock from the Company (such options, together with any similar options granted after March 20,
2007, but excluding options outstanding under the ESPP, the “Company Stock Options”), 122,857 shares of Company Common
Stock were issued or awarded in the form of restricted Company Common Stock (the “Company Restricted Stock”) and 436,207
shares of Company Common Stock were subject to issuance upon the vesting of outstanding Company Equity Awards and (iii) no
shares of Company Preferred Stock were issued or outstanding or held by the Company in its treasury. Except as set forth above, at
the close of business on March 20, 2007, no shares of capital stock or other voting securities of the Company were issued, reserved
for issuance or outstanding. From March 20, 2007, until the date of this Agreement, (A) there have been no issuances by the
Company of shares of capital stock or other voting securities of the Company, other than issuances of shares of Company Common
Stock (1) pursuant to the exercise of the Company Stock Options outstanding as of March 20, 2007, (2) pursuant to the ESPP or (3)
as set forth in Section 3.01(c) of the Company Disclosure Letter, and (B) there have

-8-



been no issuances by the Company of options, warrants, other rights to acquire shares of capital stock of the Company or other
rights pursuant to which any Person is or may be entitled to receive any voting interest with respect to matters on which holders of
Company Common Stock may vote or any payment or other value based on the revenues, earnings or financial performance, stock
price performance or other attribute of the Company or any of its assets. All outstanding shares of Company Common Stock are,
and all such shares that may be issued prior to the Effective Time will be when issued, duly authorized, validly issued, fully paid
and nonassessable and not subject to preemptive rights. There are no bonds, debentures, notes or other indebtedness of the
Company having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on
which holders of Company Common Stock may vote (“Voting Company Debt”). Except for any obligations pursuant to this
Agreement, any Company Stock Plan or as otherwise set forth above, as of March 20, 2007, there are no options, warrants, rights,
convertible or exchangeable securities, stock-based performance units, Contracts or undertakings of any kind to which the
Company or any of its Subsidiaries is a party or by which any of them is bound (I) obligating the Company or any such Subsidiary
to issue, deliver or sell, or cause to be issued, delivered or sold to any person other than the Company or its Subsidiaries, additional
shares of capital stock or other equity or voting interests in, or any security convertible or exchangeable for any capital stock of or
other equity or voting interest in, the Company or of any of its Subsidiaries or any Voting Company Debt, (II) obligating the
Company or any such Subsidiary to issue, grant or enter into any option, warrant, right, security, unit, Contract or undertaking of
the type set forth in the immediately preceding clause or (III) that give any person the right pursuant to which such person is or may
be entitled to receive any voting interest with respect to matters on which holders of Company Common Stock may vote or any
payment or other value based on the revenues, earnings or financial performance, stock price performance or other attribute of the
Company or any of its assets. As of the date of this Agreement, there are no outstanding contractual obligations of the Company or
any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock of the Company, other than pursuant
to the Company Stock Plans. Section 3.01(c) of the Company Disclosure Letter sets forth a true and complete list of all
Indebtedness for borrowed money of the Company and its Subsidiaries (other than any such Indebtedness owed to the Company or
any of its Subsidiaries) outstanding on the date of this Agreement.

     (d) Authority. The Company has all requisite corporate power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement, subject, in the case of the Merger, to receipt of the Stockholder
Approval. The execution and delivery of this Agreement by the Company and the consummation by the Company of the
transactions contemplated by this Agreement have been duly authorized by all necessary corporate action on the part of the
Company, subject, in the case of the Merger, to receipt of the Stockholder Approval. This Agreement has been duly executed and
delivered by the Company and, assuming the due authorization, execution and delivery by each of the other parties hereto,
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
subject, as to enforceability, to bankruptcy, insolvency and other Laws of general applicability relating to or affecting creditors’
rights and to general equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).
The Board of Directors of the Company, at a meeting duly called and held at which all directors of the Company were present, duly
adopted resolutions (i) adopting this Agreement, the Merger and the other transactions contemplated by this Agreement, (ii)
declaring
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that it is in the best interests of the stockholders of the Company that the Company enter into this Agreement and consummate the
Merger and the other transactions contemplated by this Agreement on the terms and subject to the conditions set forth herein, (iii)
directing that the adoption of this Agreement be submitted to a vote at a meeting of the stockholders of the Company and (iv)
recommending that the stockholders of the Company adopt this Agreement (collectively, the “Recommendation”).

     (e) No Conflict. The execution and delivery by the Company of this Agreement do not, and the consummation of the Merger
and the other transactions contemplated by this Agreement and compliance with the provisions of this Agreement will not, conflict
with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Lien
(other than Permitted Liens) upon any of the properties or assets of the Company or any of its Subsidiaries under, any provision of
(A) the Company Certificate of Incorporation, the Company Bylaws or the comparable organizational documents of any Significant
Subsidiary or (B) subject to the filings and other matters referred to in the immediately following sentence, (1) any contract, lease,
indenture, note, bond or other agreement that is in force and effect (a “Contract”) to which the Company or any of its Subsidiaries
is a party or by which any of their respective properties or assets are bound, or (2) any statute, law, ordinance, rule or regulation of
any Governmental Entity (“Law”) or any judgment, order or decree of any Governmental Entity (“Judgment”), in each case
applicable to the Company or any of its Subsidiaries or their respective properties or assets, other than, in the case of clause (B)
above, any such conflicts, violations, defaults, rights, losses or Liens that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. No consent, approval, order or authorization of, or registration, declaration or filing
with, or notice to, any federal, state, local or foreign government or political subdivision thereof, any court of competent
jurisdiction or any administrative, regulatory (including any stock exchange) or other governmental agency, commission or
authority (each, a “Governmental Entity”) is required to be obtained or made by or with respect to the Company or any of its
Subsidiaries in connection with the execution and delivery of this Agreement by the Company or the consummation by the
Company of the Merger or the other transactions contemplated by this Agreement, except for (I) the filing of a premerger
notification and report form by the Company under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and
the rules and regulations promulgated thereunder (the “HSR Act”), and the filings and receipt, termination or expiration, as
applicable, of such other approvals or waiting periods as may be required under any other applicable foreign or domestic
competition, merger control, antitrust or similar Law, (II) the filing with the Securities and Exchange Commission (the “SEC”) of
(x) a proxy statement relating to the adoption by the stockholders of the Company of this Agreement (as amended or supplemented
from time to time, the “Proxy Statement”) and (y) such reports under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), as may be required in connection with this Agreement and the transactions contemplated by this Agreement, (III)
the filing of the Certificate of Merger by the department of state of the State of New York and of appropriate documents with the
relevant authorities of other jurisdictions in which the Company or any of its Subsidiaries is qualified to do business, (IV) any
filings required under the rules and regulations of the New York Stock Exchange, (V) the filings required in connection with the
Contracts identified in Section 3.01(e) of the Company Disclosure Letter and (VI) such other consents, approvals, orders,
authorizations, registrations, declarations, filings and notices the
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failure of which to be obtained or made would not, individually or in the aggregate, reasonably be expected (x) to have a Material
Adverse Effect or (y) to prevent, materially impede or materially delay the Company from consummating the Merger.

     (f) SEC Documents; Internal Controls and Procedures.

     (i) The Company has filed all reports, schedules, forms, statements and other documents with the SEC required to be filed by the
Company since December 31, 2003 (as such documents have since the time of their filing been amended or supplemented, the
“SEC Documents”). As of their respective dates of filing, the SEC Documents complied as to form in all material respects with the
requirements of the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, as applicable, and the rules and
regulations of the SEC promulgated thereunder applicable thereto, and none of the SEC Documents contained any untrue statement
of a material fact or omitted to state a material fact required to be stated therein or n ecessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. The audited consolidated financial statements
and the unaudited quarterly financial statements (including, in each case, the notes thereto) of the Company included in the SEC
Documents when filed complied as to form in all material respects with the published rules and regulations of the SEC with respect
thereto, were prepared in all material respects in accordance with United States generally accepted accounting principles (“GAAP”)
(except, in the case of unaudited quarterly statements, as permitted by Form 10-Q of the SEC or other rules and regulations of the
SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly present
in all material respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof
and the consolidated results of their operations and cash flows for the periods then ended (subject, in the case of unaudited
quarterly statements, to normal year-end adjustments consistent with past practice). Except for matters reflected or reserved against
in the audited consolidated balance sheet of the Company as of December 31, 2006, neither the Company nor any of its
Subsidiaries has any liabilities or obligations (whether absolute, accrued, contingent, fixed or otherwise) of any nature, except
liabilities and obligations that (A) were incurred since December 31, 2006, in the ordinary course of business consistent with past
practice, (B) are incurred in connection with the transactions contemplated by this Agreement or (C) would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

     (ii) The Company and its Subsidiaries have established and maintain controls and procedures and internal control over financial
reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by
Rule 13a-15 under the Exchange Act. The Company’s and its consolidated Subsidiaries’ disclosure controls and procedures are
reasonably designed to ensure that all material information required to be disclosed by the Company in the reports that it or they
file under the Exchange

-11-



Act are recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that
all such material information is accumulated and communicated to the management of the Company as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-
Oxley Act of 2002, as amended, and the rules and regulations promulgated thereunder (the “Sarbanes-Oxley Act”). The
management of the Company has completed its assessment of the effectiveness of the Company’s internal control over financial
reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year ended December 31, 2006,
and such assessment concluded that such internal control was effective. The Company has disclosed, based on its most recent
evaluation, to the Company’s outside audi tors and the audit committee of the board of directors of the Company, (A) all significant
deficiencies and material weaknesses in the design or operation of internal control over financial reporting (as defined in Rule 13a-
15(f) of the Exchange Act) which are reasonably likely to adversely affect in any material respect the Company’s ability to record,
process, summarize and report financial data and (B) any fraud, whether or not material, that involves management or other
employees who have a significant role in the Company’s internal control over financial reporting.

     (g) Information Supplied. The information supplied by the Company relating to the Company and its Subsidiaries to be
contained in the Proxy Statement will not, on the date it is first mailed to the stockholders of the Company and at the time of the
Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading, except that no representation or warranty is made by the Company with respect to statements made or incorporated by
reference therein based on information supplied by Parent or Sub for inclusion or incorporation by reference in the Proxy
Statement.

     (h) Absence of Certain Changes or Events. Since December 31, 2006, except as otherwise required or contemplated by this
Agreement, (i) the business of the Company and its Subsidiaries has been conducted, in all material respects, in the ordinary course
of business consistent with past practice, (ii) no event has occurred and no action has been taken that would be prohibited by the
terms of Section 4.01 of this Agreement if such section had been in effect as of and at all times since December 31, 2006, except
for such events or actions that would not reasonably have, individually or in the aggregate, a Material Adverse Effect and (iii) there
has not been any change, effect, event, occurrence or state of facts which, individually or in the aggregate, has had, or would
reasonably be expected to have, a Material Adverse Effect.

     (i) Litigation. There is no suit, action or proceeding pending or, to the Knowledge of the Company, threatened against the
Company or any of its Subsidiaries that, individually or in the aggregate, would reasonably be expected to have a Material Adverse
Effect or to prevent, materially impede or materially delay the Company from consummating the Merger. As of the date hereof,
there is no Judgment outstanding against the Company or any of its Subsidiaries that, individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect or to prevent, materially impede or materially delay the Company from
consummating the
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Merger. This Section 3.01(i) does not relate to environmental matters, which are the subject of Section 3.01(o).

     (j) Material Contracts.

     (i) The Company Benefit Plans, the Contracts filed as exhibits to the Filed SEC Documents and those agreements listed in
Section 3.01(j) in the Company Disclosure Letter (such contracts, collectively, the “Company Material Contracts”), together
constitute a complete and accurate list of each of the following Contracts (without duplication) of the Company or of any of its
Subsidiaries, including without limitation oral contracts within the Knowledge of the Company, that are in effect or as to which any
rights or obligations are outstanding:

(A) all Contracts that constitute a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under
the Securities Act) to the Company;

(B) all Contracts that constitute a contract committing to or otherwise relating to Indebtedness for borrowed money or the
deferred purchase price of property (in either case, whether incurred, assumed, guaranteed or secured by an asset), in each
case in excess of $5,000,000;

(C) all Contracts containing provisions that limit or purport to limit, in any material respect, the ability of the Company or
any of its Subsidiaries or Affiliates, including, upon consummation of the Merger, the Surviving Corporation, or any of their
respective employees to: (x) sell any products, commodities or services of or to any other Person, (y) engage in any line of
business or (z) compete with or obtain products, commodities or services from any other Person or limit the ability of any
Person to provide products, commodities or services to the Company or any of its Subsidiaries, in each case, in any
geographic area or during any period of time;

(D) all Contracts that by their terms call for aggregate payments or consideration or other performance by the Company or
any of its Subsidiaries of more than $5,000,000 over the remaining term of such Contract, except for any such Contract that
may be canceled, pursuant to its terms or applicable Law, without any material penalty, acceleration or other liability to the
Company or any of its Subsidiaries, upon notice of 180 days or fewer;

(E) all Contracts that concern the distribution by third parties of materials, supplies, goods, services or other commodities or
equipment involving commitment for sales of more than $5,000,000 in the aggregate in any calendar year;
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(F) all Contracts that contain any provision providing for an “earn-out,” contingent purchase price or similar contingent
payment obligation on the part of any Company or Subsidiary, in each case in an amount in excess of $5,000,000;

(G) all Contracts involving future payment obligations by any party in excess of $5,000,000 that would be terminable other
than by the Company or its Subsidiaries or under which a payment obligation would arise or be accelerated (whether of
severance pay or otherwise), in each case as a result of the consummation of the transactions contemplated by this
Agreement (either alone or upon the passage of time or occurrence of any additional acts or events);

(H) all Contracts (including without limitation with respect to employment) between the Company or any of its Subsidiaries,
on the one hand, and any Affiliate, director or officer (or, to the Knowledge of the Company, any of their respective
Affiliates), on the other hand, other than: (x) contracts between the Company and any of its Subsidiaries and (y) contracts
among Subsidiaries of the Company;

(I) all Real Property Leases, and all leases of personal property providing for annual rentals of $2,500,000 or more or
aggregate future payments of $5,000,000 or more that cannot be terminated on not more than 180 days’ notice without
payment by any Company or Subsidiary of any penalty of more than $1,000,000;

(J) all licenses (inbound and outbound), sublicenses, development agreements, material transfer agreements and other
agreements under which the Company or any of its Subsidiaries has granted or received the right to use any Intellectual
Property (other than licenses for readily available commercial software), in each case that are material to the business of the
Company and its Subsidiaries;

(K) all partnership, joint venture, profit sharing, agreement of alliance or cooperation or other similar agreements or
arrangements or agreements providing for the formation of any such relationship or involving an equity investment by or in
any other entity, in each case involving an investment by the Company of $5,000,000 or more;

(L) all Contracts that were entered into for the acquisition of the securities of any other Person or entity or that relate to the
past or future disposition or acquisition of any assets, properties or the operating business of the Company, its Subsidiaries or
any other Person or entity, in each case valued in excess of $5,000,000; and

(M) all other Contracts, whether or not made in the ordinary course of business, that are material to the Company and its
Subsidiaries, taken

-14-



as a whole, or the conduct of the business of the Company and its Subsidiaries, taken as a whole, or the absence of which would, in
the aggregate, have a Material Adverse Effect.

     (ii) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (A) neither
the Company nor any Subsidiary of the Company is in breach, default or violation of the terms of any Company Material Contract
and no event has occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder by the
Company or any of its Subsidiaries; (B) the Company and each of its Subsidiaries has in all respects performed all obligations
required to be performed by it to date under each Company Material Contract; and (C) each Company Material Contract is a valid
and binding obligation of the Company or the Subsidiaries of the Company party thereto, is in full force and effect and is
enforceable against the Company and its Subsidiaries and, to the Knowledge of the Company, the other parties thereto in
accordance with its terms, ex cept that (x) such enforcement may be subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (y) equitable remedies of
specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of
the court before which any proceeding therefor may be brought, and except to the extent that any such Company Material Contract
has previously expired in accordance with its terms.

     (k) Compliance with Laws. Each of the Company and its Subsidiaries is in compliance with all Laws applicable to its business
or operations, except for instances of possible noncompliance that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Each of the Company and its Subsidiaries has in effect all approvals, authorizations,
certificates, franchises, licenses, permits and consents of Governmental Entities (collectively, “Permits”) necessary for it to conduct
its business as presently conducted, and all such Permits are in full force and effect, except for such Permits the absence of which,
or the failure of which to be in full force and effect, would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

     (l) Employee Benefit Matters.

     (i) Section 3.01(l)(i) of the Company Disclosure Letter contains a true and complete list, as of the date of this Agreement, of
each material Company Benefit Plan. Each Company Benefit Plan has been administered in compliance with its terms and with
applicable Law (including the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) and the Code),
excluding any instances of non-compliance that would not, individually or in the aggregate, be reasonably expected to result in a
Material Adverse Effect. The Company has made available to Parent true and complete copies of (A) each material Company
Benefit Plan, (B) the most recent annual report on Form 5500 filed with the Employee Benefits Security Administration in the
United States Department of Labor with respect to each Company Benefit Plan (if any such report was required
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by applicable Law) (with the second-most recent such report to be provided within 10 days of the date hereof), (C) the most recent
summary plan description (and any summaries of material modifications) for each Company Benefit Plan for which a summary
plan description is required by applicable Law and (D) the two most recent actuarial and/or financial reports with respect to each
Company Benefit Plan, if any.

     (ii) All Company Benefit Plans that are intended to be qualified under Section 401(a) of the Code for federal income Tax
purposes have been the subject of determination letters from the Internal Revenue Service to the effect that such Company Benefit
Plans are so qualified and exempt from federal income Taxes under Sections 401(a) and 501(a) of the Code, and no such
determination letter has been revoked, and to the Knowledge of the Company, there are no existing circumstances and no events
have occurred that would reasonably be expected to adversely affect the qualified status of any such plan or the related trust.

     (iii) No Company Benefit Plan is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code, and to the
Knowledge of the Company, no circumstances exist that would reasonably be expected to result in liabilities to the Company or any
of its Subsidiaries under any of such sections of the Code or ERISA.

     (iv) None of the Company, any of its Subsidiaries or any other person or entity under common control with the Company within
the meaning of Section 414(b), (c), (m) or (o) of the Code participates in, or is required to contribute to, or has in the past five years
contributed to any “multiemployer plan” (within the meaning of Section 3(37) of ERISA) or a plan that has two or more
contributing sponsors at least two of whom are not under common control (within the meaning of Section 4063 of ERISA).

     (v) The Company and its Subsidiaries have no undisclosed or unrecorded liability in an amount that would reasonably be
expected to have a Material Adverse Effect for life, health, medical, dental or other welfare benefits to former employees or
beneficiaries or dependents thereof, except for health continuation coverage as required by Section 4980B of the Code or Part 6 of
Title I of ERISA and at no expense to the Company and its Subsidiaries.

     (vi) Except as expressly provided in Section 2.03, neither the execution and delivery of this Agreement nor the consummation of
the transactions contemplated hereby will (either alone or in conjunction with any other event) result in, cause the accelerated
vesting, funding or delivery of, or increase the amount or value of, any payment or benefit to any employee, officer, director of the
Company or any of its Subsidiaries, or result in any limitation on the right of the Company or any of its Subsidiaries to amend,
merge, terminate or receive a reversion of assets from any Company Benefit Plan or related trust. No amount paid or payable
(whether in cash, in property or in the form of benefits) by the Company or any of its Subsidiaries in connection with the
transactions

-16-



contemplated hereby (either solely as a result thereof or as a result of such transactions in conjunction with any other event) will be
an “excess parachute payment” within the meaning of Section 280G of the Code.

     (vii) As used in this Agreement, the term “Company Benefit Plan” means each bonus, pension, profit sharing, deferred
compensation, incentive compensation, stock ownership, stock purchase, stock option, phantom stock or other equity-based
compensation, retirement, vacation, severance, disability, death benefit, hospitalization, medical, dental or other employee benefit
plan, policy, program, arrangement or agreement, in each case sponsored, maintained or contributed to, or required to be sponsored,
maintained or contributed to, by the Company or any of its Subsidiaries, or to which the Company or any of its Subsidiaries is a
party, for the benefit of any current or former employee, officer or director of the Company or any of its Subsidiaries.

     (viii) Except as would not reasonably be expected to result in a Material Adverse Effect, all Company Benefit Plans subject to
the Laws of any jurisdiction outside of the United States (A) have been maintained in accordance with all applicable requirements,
(B) if they are intended to qualify for special Tax treatment, meet all requirements for such treatment, and (C) if they are intended
to be funded and/or book-reserved, are fully funded and/or book-reserved, as appropriate.

     (ix) No labor organization or group of employees of the Company or any of its Subsidiaries has made a pending demand for
recognition or certification, and there are no representation or certification proceedings or petitions seeking a representation
proceeding presently pending or, to the Knowledge of the Company as of the date hereof, threatened to be brought or filed, with the
National Labor Relations Board or any other labor relations tribunal or authority. There are no organizing activities, strikes, work
stoppages, slowdowns, lockouts, material arbitrations or material grievances, or other material labor disputes pending or, to the
Knowledge of the Company as of the date hereof, threatened against or involving the Company or any of its Subsidiaries. Each of
the Company and its Subsidiaries is in compliance with all applicable Laws and collective bargaining agreements respecting
employment and emp loyment practices, terms and conditions of employment, wages and hours and occupational safety and health,
excluding any instances of non-compliance that would not, individually or in the aggregate, be reasonably expected to result in a
Material Adverse Effect.

     (m) Taxes.

     (i) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect:

(A) the Company and each of its Subsidiaries have prepared and timely filed (taking into account any extension of time
within which to
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file) all Tax Returns required to be filed by any of them and all such filed Tax Returns are complete and accurate;

(B) the Company and each of its Subsidiaries have paid all Taxes that are required to be paid by any of them;

(C) no material issues have been raised and are currently pending by any federal, state, local or foreign taxing authority in
connection with any of such Tax Returns, and all deficiencies asserted or assessments made as a result of any examinations
of any Tax Returns previously filed by the Company or any of its Subsidiaries have been fully paid, or are fully reflected as a
liability in the financial statements included in the SEC Documents, or are being contested in good faith and an adequate
reserve therefor has been established and is fully reflected as a liability in the financial statements included in the SEC
Documents;

(D) no jurisdiction where the Company and its Subsidiaries do not file a Tax Return has made a claim in writing that any of
the Company and its Subsidiaries is required to file a Tax Return in such jurisdiction;

(E) as of the date of this Agreement, there are not pending or, to the knowledge of the Company, threatened in writing, any
audits, examinations, investigations or other proceedings in respect of Taxes (except with respect to matters contested in
good faith or for which adequate reserves have been established in accordance with GAAP);

(F) neither the Company nor any of its Subsidiaries has been, within the past two years or otherwise as part of a “plan (or
series of related transactions)” within the meaning of Section 355(e) of the Code of which the transactions contemplated in
this Agreement are also a part, a “distributing corporation” or a “controlled corporation” (within the meaning of Section
355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for Tax-free treatment under Section 355 of the
Code;

(G) neither the Company nor any of its Subsidiaries is a party to, is bound by, or has any obligation under, any Tax sharing,
allocation, indemnity or similar agreements or arrangements that obligates it to make any payment computed by reference to
the Taxes, taxable income or taxable losses of any other Person; and

(H) neither the Company nor any of its Subsidiaries (A) has been a member of an affiliated group filing a consolidated
federal income Tax Return (other than a group the common parent of which was the Company) or (B) has any liability for
the Taxes of any person (other than the Company or any of its Subsidiaries) under Treasury
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Regulation Section 1.1502 -6 (or similar provision of state, local or foreign law), as a transferee or successor, by contract or
otherwise.

     (ii) As used in this Agreement, (i) “Taxes” means any and all domestic or foreign, federal, state, local or other taxes of any kind
(together with any and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any
Governmental Entity, including, without limitation, taxes on or with respect to income, franchises, windfall or other profits, gross
receipts, property, sales, use, capital stock, payroll, employment, unemployment, social security, workers’ compensation or net
worth, and taxes in the nature of excise, withholding, ad valorem or value added, and (ii) “Tax Return” means any return, report or
similar filing (including the attached schedules) filed or require d to be filed with respect to Taxes, including any information return
or declaration of estimated Taxes.

     (iii) It is agreed and understood that no representation or warranty is made in respect of Tax matters in any Section of this
Agreement other than this Section 3.01(m) and Section 3.01(l).

     (n) Intellectual Property.

     (i) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (A) the
Company and its Subsidiaries own or have the right to use all the Intellectual Property used in the conduct of the business of the
Company and its Subsidiaries as currently conducted and (B) to the Knowledge of the Company, the conduct of the business of the
Company and its Subsidiaries as currently conducted does not infringe upon, misappropriate or violate (“Infringe”) any copyrights,
trademarks, service marks, tradenames, patents or other intellectual property rights of any third party as of the date hereof. Except
as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, no claim or demand has
been given in writing to, or, to the Knowledge of the Company as of the date hereof, threatened against, the Company or any
Subsidiary of the Company to the effect that the conduct of the business of the Company or such Subsidiary Infringes upon the
Intellectual Property rights of any third party.

     (ii) Section 3.01(n)(ii) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of
all registered Intellectual Property Rights and all Intellectual Property Rights that are the subject of a pending application for
registration in any jurisdiction currently owned by the Company and its Subsidiaries that are material to the business of the
Company and its Subsidiaries, taken as a whole, as conducted on the date hereof (collectively, “Scheduled Intellectual Property”).
Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (A) to the
Knowledge of the Company, none of the Scheduled Intellectual Property has been adjudged prior to the date hereof to be invalid or
unenforceable in whole or in part, (B) the Scheduled Intellectual Property is free
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and clear of any Liens, other than Permitted Liens, and is not subject to any outstanding Judgment, injunction, order, decree or
agreement threatening the validity thereof or the ownership or use thereof by the Company or any of its Subsidiaries; (C) as of the
date hereof, there are no actual or, to the Knowledge of the Company, threatened opposition proceedings, cancellation proceedings,
interference proceedings or other similar action challenging the validity of or ownership by the Company or any of its Subsidiaries
of any Scheduled Intellectual Property. To the Knowledge of the Company as of the date hereof, no Person has engaged in any
activity that has Infringed in any material respect upon the Company’s rights in any (x) Scheduled Intellectual Property or (y)
copyright or trade secrets owned by the Company or any Subsidiary that are material to the business of the Company and its
Subsidiaries, taken as a whole, as conducted on the date hereof.

     (iii) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the
Company and its Subsidiaries use the Intellectual Property of third parties only pursuant to valid and effective license agreements.

     (iv) Except for the Intermec licenses and except as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, there are no restrictions on the direct or indirect transfer of any Intellectual Property owned by the
Company or any Subsidiary or any license, or any interest therein, held by the Company or any Subsidiary in respect of any
Intellectual Property and the consummation of the transactions contemplated by this Agreement will not result in the loss or
impairment of the Company’s or any Subsidiaries’ right to own or continue to use, as the case may be, any of the Intellectual
Property.

     (v) The Company and its Subsidiaries have taken commercially reasonable steps to protect the secrecy and confidentiality of
trade secrets owned by the Company or any Subsidiary that are material to the business of the Company and its Subsidiaries, taken
as a whole, as conducted on the date hereof. To the Knowledge of the Company, no current or former employee, officer, director,
shareholder, consultant or independent contractor has notified the Company or any of its Subsidiaries of any right, claim or interest
in or with respect to the Intellectual Property

     (vi) As used in this Agreement, “Intellectual Property” means the following and all rights pertaining thereto: (A) patents, patent
applications, provisional patent applications and statutory invention registrations (including all utility models and other patent
rights under the laws of all countries), (B) trademarks, service marks, trade dress, logos, trade names, service names, corporate
names, domain names and other source identifiers, registrations and applications for registration thereof, (C) copyrights, proprietary
designs, Computer Software (as defined below), mask works, databases, and registrations and applications for registration thereof
and (D) confidential and proprietary
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information, trade secrets, know-how, whether or not registered. For purposes of this Agreement, “Computer Software” means
computer software and includes all source code, object code, executable or binary code.

     (o) Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, (A) each of the Company and its Subsidiaries is in compliance with all applicable Environmental Laws, and neither
the Company nor any of its Subsidiaries has received any written communication alleging that the Company is in violation of, or
has any liability under, any Environmental Law, (B) each of the Company and its Subsidiaries validly possesses and is in
compliance with all Permits required under Environmental Laws to conduct its business as presently conducted, and all such
Permits are valid and in good standing, (C) there are no Environmental Claims pending or, to the Knowledge of the Company,
threatened against the Company or any of its Subsidiaries, including with respect to any of their respective current or former
properties, (D) to the Knowledg e of the Company, none of the Company or any of its Subsidiaries has Released, disposed of or
transported in violation of any applicable Environmental Law any Hazardous Materials in a manner that would reasonably be
expected to result in an Environmental Claim against the Company or any of its Subsidiaries or to give rise to any remedial
obligation or corrective action requirement under applicable Environmental Laws, and (E) to the Knowledge of the Company, no
material investigations, cleanups or other remediation activities are being conducted, or are being proposed to be conducted, at any
current or former property of the Company or any of its Subsidiaries for the purpose of treating, abating, removing, containing or
otherwise addressing Hazardous Materials. This Section 3.01(o) sets forth the sole and exclusive representations and warranties of
the Company with respect to matters arising under any Environmental Laws or matters related to Environmental Claims,
Hazardous Materials or Releases. As used in this Agreement, (i) the term “Environmental Claims” means any administrative or
judicial actions, suits, orders, claims, settlements, judgments, proceedings or written notices of noncompliance by or from any
person alleging liability arising out of the Release of Hazardous Materials or the failure to comply with the Environmental Laws;
(ii) the term “Environmental Law” means any Law relating to pollution, the environment, natural resources or the protection of
human health and safety from Hazardous Materials, including all Laws relating to the exposure to, or the use, storage, recycling,
treatment, generation, transportation, processing, handling, labeling, production, Release or disposal of hazardous materials,
substances or wastes; (iii) the term “Hazardous Materials& #148; means (A) any substance listed, defined, designated, classified or
regulated as hazardous, toxic, radioactive or dangerous under any Environmental Laws, including any substance to which exposure
is regulated by any Governmental Entity or any Environmental Law as a toxic waste, pollutant, contaminant, hazardous substance
or material, toxic substance, hazardous waste, special waste, petroleum or any derivative or by-product thereof, radon, radioactive
material, asbestos or asbestos containing material, urea formaldehyde foam insulation, polychlorinated biphenyls or medical or
infections waste and (B) any other material, substance or waste that is prohibited, limited or regulated by Environmental Law
because of its hazardous, toxic or deleterious properties or characteristics; and (iv) the term “Release” means any release, spill,
emission, deposit, leaking, pumping, emitting, discharging, injecting, escaping, leaching, dumping, or disposing or migrating into
or through the environment in derogation of Environmental Law.
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     (p) Corrupt Practices. To the Knowledge of the Company, except for “facilitating payments” (as such term is defined in the
Foreign Corrupt Practices Act and other comparable Laws), none of the Company, any of its Subsidiaries, or any of their respective
directors, officers, agents, employees, consultants, or other representatives (in each case acting in their capacities as such) has, in
the past 5 years, in connection with the operation of their respective businesses directly or indirectly (i) used any corporate funds
for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political activity, (ii) offered, promised, paid
or delivered any fee, commission or other sum of money or item of value, however characterized, to any finder, agent or other party
acting on behalf of or under the auspices of a governmental or political employee or official or governmental or political entity,
political agency, department, enterprise or instrumentality, in the United States or any other country, that was illegal under any
applicable Law, (iii) made any payment to any customer or supplier, or to any officer, director, partner, employee or agent of any
such customer or supplier, for the unlawful sharing of fees to any such customer or supplier or any such officer, director, partner,
employee or agent for the unlawful rebating of charges, (iv) engaged in any other unlawful reciprocal practice, or made any other
unlawful payment or given any other unlawful consideration to any such customer or supplier or any such officer, director, partner,
employee or agent, (v) taken any action or made any omission in violation of any applicable law governing imports into or exports
from the United States or any foreign country, or relating to economic sanctions or embargoes, corrupt practices, money laundering,
or compliance with unsanctioned foreign boycotts, including without limitation the Arms Export Control Act, the Trading with the
Enemy Act, the International Emergency Economic Powers Act, the Export Administration Act, the 1930 Tariff Act and other U.S.
customs laws, the Foreign Corrupt Practices Act, the Export Administration Regulations, the International Traffic in Arms
Regulations, the Office of Foreign Assets Control Regulations, the U.S. Customs Regulations, or any regulation, ruling, rule, order,
decision, writ, judgment, injunction, or decree of any governmental authority issued pursuant thereto.

     (q) Voting Requirements. The affirmative vote of holders of two-thirds of the outstanding shares of Company Common Stock
entitled to vote thereon at the Stockholders’ Meeting or any adjournment or postponement thereof to adopt this Agreement (the
“Stockholder Approval”) is the only vote of the holders of any class or series of capital stock of the Company necessary for the
Company to adopt this Agreement and approve the transactions contemplated hereby. No other vote of the Company’s stockholders
is necessary in connection with this Agreement, the Voting Agreement, other related agreements, or the consummation of any of the
transactions contemplated herein or therein.

     (r) State Takeover Statutes. The adoption by and approval of the Board of Directors of the Company of this Agreement, the
Merger and the other transactions contemplated by this Agreement represents all the action necessary to render inapplicable to this
Agreement, the Merger and the other transactions contemplated by this Agreement, the provisions of Section 912 of the NYBCL to
the extent, if any, such Section would otherwise be applicable to this Agreement, the Merger and the other transactions
contemplated by this Agreement, and no other state takeover statute applies to this Agreement, the Merger or the other transactions
contemplated by this Agreement.
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     (s) Brokers and Other Advisors. No broker, investment banker, financial advisor or other person, other than Goldman Sachs &
Co., the fees and expenses of which will be paid by the Company, is entitled to any broker’s, finder’s or financial advisor’s fee or
commission in connection with the Merger and the transactions contemplated by this Agreement based upon arrangements made by
or on behalf of the Company.

     (t) Opinions of Financial Advisors. The Company has received the opinion of Goldman Sachs & Co., dated as of the date of this
Agreement, to the effect that, as of such date, the Merger Consideration is fair, from a financial point of view, to the holders of
shares of Company Common Stock.

     SECTION 3.02. Representations and Warranties of Parent and Sub. Except as set forth in the Parent Disclosure Letter (it being
understood that any information set forth in one section or subsection of the Parent Disclosure Letter shall be deemed to apply to
and qualify the Section or subsection of this Agreement to which it corresponds in number and each other Section or subsection of
this Agreement to the extent that it is reasonably apparent that such information is relevant to such other Section or subsection),
Parent and Sub jointly and severally represent and warrant to the Company as follows:

     (a) Organization, Standing and Corporate Power. Each of Parent and Sub is duly organized, validly existing and in good
standing under the Laws of its jurisdiction of organization and has all requisite corporate or limited liability company power, as
applicable, and authority to carry on its business as presently conducted. Each of the Parent and Sub is duly qualified or licensed to
do business and is in good standing (where such concept is recognized under applicable Law) in each jurisdiction where the nature
of its business or the ownership, leasing or operation of its properties makes such qualification or licensing necessary, other than
where the failure to be so qualified, licensed or in good standing would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Parent has made available to the Company prior to the execution of this Agreement a
true and complete copy of the Restated Certificate of Incorporation of Parent and the Certificate of Incorporation of Sub and the
Bylaws of Parent and Sub, in each case as in effect on the date of this Agreement.

     (b) Authority. Each of Parent and Sub has all requisite corporate or limited liability company power, as applicable, and authority
to execute and deliver this Agreement and to consummate the transactions contemplated by this Agreement, including the Merger.
The execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement,
including the Merger, have been duly authorized by all necessary corporate action on the part of each of Parent and Sub, and no
other corporate proceedings (including no shareholder action) on the part of Parent or Sub are necessary to authorize this
Agreement or to consummate the transactions contemplated hereby, including the Merger. This Agreement has been duly executed
and delivered by each of Parent and Sub and, assuming the due authorization, execution and delivery by the Company, constitutes a
legal, valid and binding obligation of each of Parent and Sub, enforceable against each of Parent and Sub in accordance with its
terms, subject, as to enforceability, to bankruptcy, insolvency and other Laws of general applicability relating to or affecting
creditors’ rights and to general equity principles (regardless of whether such enforceability is considered in a proceeding in equity
or at law).
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     (c) No Conflict. The execution and delivery of this Agreement do not, and the consummation of the Merger and the other
transactions contemplated by this Agreement and compliance with the provisions of this Agreement will not, conflict with, or result
in any violation or breach of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Lien upon
any of the properties or assets of Parent or Sub under, any provision of (i) the certificate of incorporation, bylaws or comparable
organizational documents of Parent or Sub or (ii) subject to the filings and other matters referred to in the immediately following
sentence, any Law or Judgment, in each case applicable to Parent or Sub or their respective properties or assets, other than, in the
case of clause (ii), any such conflicts, violations, breaches, defaults, rights, losses or Liens that would not, individually or in the
aggregate, reasonably be expected to prevent or materially delay the Closing. No consent, approval, order or authorization of,
registration, declaration or filing with, or notice to, any Governmental Entity is required to be obtained or made by or with respect
to Parent or Sub in connection with the execution and delivery of this Agreement by Parent and Sub or the consummation by Parent
and Sub of the Merger or the other transactions contemplated by this Agreement except for (I) the filing of a premerger notification
and report form by Parent and Sub under the HSR Act and the filings and receipt, termination or expiration, as applicable, of such
other approvals or waiting periods as may be required under any other applicable foreign or domestic competition, merger control,
antitrust or similar Law, (II) the delivery of the Certificate of Merger to the department of state of the State of New York and (III)
such other consents, approvals, orders, authorizations, registrations, declarations, filings and notices the failure of which to be
obtained or made would not, individually or in the aggregate, reasonably be expected to prevent or materially delay the Closing.

     (d) Litigation. As of the date hereof, there is no suit, action or proceeding pending or, to the Knowledge of Parent, threatened
against Parent or any of its Subsidiaries that, individually or in the aggregate, would reasonably be expected to prevent, materially
impede or materially delay Parent and Sub from consummating the Merger. As of the date hereof, there is no Judgment outstanding
against Parent or any of its Subsidiaries that, individually or in the aggregate, would reasonably be expected to prevent, materially
impede or materially delay Parent and Sub from consummating the Merger.

     (e) Information Supplied. None of the information supplied or to be supplied by Parent or Sub for inclusion or incorporation by
reference in the Proxy Statement will, on the date it is first mailed to the stockholders of the Company and at the time of the
Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading.

     (f) Financing. The Parent Disclosure Letter sets forth a true, accurate and complete copy of an executed debt commitment letter
and related term sheets (the “Debt Commitment Letter”) pursuant to which, and subject to the terms and conditions thereof, certain
lenders have committed to provide Parent with loans in the amounts described therein, the proceeds of which will be used to
consummate the Merger and the other transactions contemplated hereby (the “Debt Financing”). The Debt Commitment Letter is in
full force and effect and has not been withdrawn or terminated or otherwise amended or modified in any respect that is materially
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adverse to the Company or would materially impede or materially delay the consummation of the Merger and neither Parent nor
Sub is in breach of any of the terms or conditions set forth therein, and no event has occurred which, with or without notice, lapse
of time or both, could reasonably be expected to constitute a breach or failure to satisfy a condition precedent set forth therein. The
financing and other fees that are due and payable under the Debt Commitment Letter on or before the date hereof have been paid in
full. The proceeds from such Debt Financing, together with the available cash and other existing and available credit facilities of
Parent, constitute all of the financing required for the consummation of the transactions contemplated hereby, and are sufficient for
the satisfaction of all of Parent’s and Sub’s obligations under this Agreement, including the payment of the Merger Consideration
(and any fees and expenses of or payable by Parent, Sub or the Surviving Corporation). The Debt Commitment Letter contains all
of the conditions precedent to the obligations of the lenders thereunder to make the Debt Financing available to Parent and/or Sub
on the terms therein.

     (g) Capitalization of Sub. The authorized capital stock of Sub consists of 100 shares of common stock, par value $0.01 per
share, all of which are validly issued and outstanding. All of the capital stock of Sub is, and at the Effective Time will be, owned by
Parent, free and clear of all Liens other than Permitted Liens. Sub has outstanding no option, warrant, right, or any other agreement
pursuant to which any person other than Parent may acquire any equity security of Sub. Sub has been formed solely for the purpose
of engaging in the transactions contemplated hereby and, prior to the Effective Time, will not have incurred liabilities or obligations
of any nature, other than pursuant to or in connection with this Agreement and the Merger and the other transactions contemplated
by this Agreement and any related agreement.

     (h) Brokers and Other Advisors. No broker, investment banker, financial advisor or other person, other than JPMorgan Chase,
the fees and expenses of which will be paid by Parent, is entitled to any broker’s, finder’s or financial advisor’s fee or commission
in connection with the Merger and the transactions contemplated by this Agreement based upon arrangements made by or on behalf
of Parent or Sub.

     (i) Ownership of Company Common Stock. Neither Parent nor any of its Subsidiaries beneficially owns, directly or indirectly,
any shares of Company Common Stock or other securities convertible into, exchangeable into or exercisable for shares of
Company Common Stock. Except as set forth in Section 3.02(i) of the Parent Company Disclosure Letter, there are no voting trusts
or other agreements, arrangements or understandings to which Parent or any of its Subsidiaries is a party with respect to the voting
of the capital stock or other equity interest of the Company or any of its Subsidiaries nor are there any agreements, arrangements or
understandings to which Parent or any of its Subsidiaries is a party with respect to the acquisition, divestiture, retention, purchase,
sale or tendering of the capital stock or other equity interest of the Company or any of its Subsidiaries.

ARTICLE IV

Covenants Relating to Conduct of Business

     SECTION 4.01. Conduct of Business. Except as set forth in Section 4.01 of the Company Disclosure Letter, as contemplated,
required or permitted by this Agreement, as
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required by Law or any Governmental Entity of competent jurisdiction, or as consented to in writing by Parent (which consent shall
not be unreasonably withheld, conditioned or delayed after reasonable consultation between the Company and Parent), during the
period from the date of this Agreement to the Effective Time, the Company shall, and shall cause each of its Subsidiaries to, carry
on its business in the ordinary course and, to the extent consistent therewith, use reasonable best efforts to preserve substantially
intact its current business organizations, to keep available the services of its current officers and key employees and to preserve its
relationships with significant customers, suppliers, licensors, licensees, distributors, wholesalers, lessors and others having
significant business dealings with it and to take no action which is intended to or which would reasonably be expected to materially
adversely affect or materially delay the ability of any of the parties hereto from obtaining any necessary approvals of any
Governmental Entity required for the transactions contemplated by this Agreement, from performing its covenants and agreements
under this Agreement or from consummating the transactions contemplated hereby or otherwise materially delay or prohibit
consummation of the Merger or other transactions contemplated hereby. Without limiting the generality of the foregoing, except as
set forth in Section 4.01 of the Company Disclosure Letter, contemplated, required or permitted by this Agreement, required by
Law (including, as applicable, Section 409A of the Code) or any Governmental Entity of competent jurisdiction or consented to in
writing by Parent (which consent shall not be unreasonably withheld, conditioned or delayed after reasonable consultation between
the Company and Parent), during the period from the date of this Agreement to the Effective Time, the Company shall not, and
shall not permit any of its Subsidiaries to:

     (a) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property) in respect of,
any capital stock of the Company, other than dividends or distributions by a direct or indirect wholly owned Subsidiary of the
Company to its parent, and mandatory dividends or other distributions by Subsidiaries that are joint ventures that have income
above statutory reserves;

     (b) split, combine or reclassify any capital stock of the Company or issue or authorize the issuance of any other securities in lieu
of or in substitution for shares of any capital stock of the Company;

     (c) purchase, redeem or otherwise acquire any shares of any capital stock of the Company or any rights, warrants or options to
acquire any such shares, other than (i) the acquisition by the Company of shares of Company Common Stock in connection with
the surrender of shares of Company Common Stock by holders of Company Stock Options in order to pay the exercise price of the
Company Stock Options, (ii) the withholding of shares of Company Common Stock to satisfy Tax obligations with respect to
awards granted pursuant to the Company Stock Plans, (iii) the acquisition by the Company of Company Stock Options and
Company Restricted Stock in connection with the forfeiture of such awards and (iv) the acquisition of shares of Company Common
Stock in order to satisfy obligations under the ESPP;

     (d) issue, deliver, grant or sell any shares of any capital stock of the Company, any other voting securities or any securities
convertible into, or any rights, warrants or options to acquire, any such shares, voting securities or convertible securities, or any
“phantom” stock, “phantom” stock rights, stock appreciation rights or stock-based performance units, other than (i)
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upon the exercise of Company Stock Options or the vesting of Company Restricted Stock or Company Equity Awards outstanding
on the date of this Agreement in accordance with their present terms or (ii) as required to comply with any Company Benefit Plan
(as operated in the ordinary course) as in effect on the date of this Agreement or (iii) as required by any Contract (other than a
Company Benefit Plan), plan or arrangement as in effect on the date hereof, a true, correct and complete copy of which has been
provided to Parent prior to the date hereof;

     (e) amend or waive or propose to amend or waive any provision of the Company Certificate of Incorporation or the Company
Bylaws or the comparable organizational documents of any Subsidiary of the Company;

     (f) merge or consolidate with, or purchase an equity interest in or a substantial portion of the assets of, any person or any
division or business thereof, if the aggregate amount of the consideration paid or transferred by the Company and its Subsidiaries in
connection with all such transactions would exceed $5,000,000 in the aggregate (provided that the Company shall consult with
Parent with respect to any such merger, consolidation or purchase regardless of the consideration paid), other than any such action
solely between or among the Company and its Subsidiaries;

     (g) transfer, sell, lease or otherwise dispose of any of its properties or assets (including capital stock of any Subsidiary of the
Company) that are material, individually or in the aggregate, to the Company and its Subsidiaries, taken as a whole, other than (i)
sales or other dispositions of inventory and other assets in the ordinary course of business consistent with past practice, (ii) leases
and subleases of real property and voluntary terminations or surrenders of real property leases, in each case, in the ordinary course
of business consistent with past practice and (iii) dispositions of obsolete equipment or assets or dispositions of assets being
replaced;

     (h) pledge, mortgage, encumber or otherwise subject to a Lien (other than a Permitted Lien) any of its properties or assets
(including capital stock of any Subsidiary of the Company) that are material, individually or in the aggregate, to the Company and
its Subsidiaries, taken as a whole, other than in the ordinary course of business consistent with past practice;

     (i) (i) incur or assume any indebtedness for borrowed money, issue or sell any debt securities or warrants or other rights to
acquire any debt securities of the Company or any of its Subsidiaries, or guarantee any such indebtedness or any debt securities of
another person (collectively, “Indebtedness”), other than Indebtedness incurred, assumed or otherwise entered into in the ordinary
course of business consistent with past practice (including any borrowings under the existing revolving credit facilities of the
Company or its Subsidiaries and any letters of credit); or (ii) authorize or make any loans, advances or capital contributions to, or
investments in, any other person in excess of $5,000,000 in the aggregate for all such loans advances, contributions and
investments, other than (x) to or in any of the Subsidiaries of the Company or (y) in the ordinary course of business consis tent with
past practice;

     (j) authorize or make any capital expenditures, other than (i) in connection with the repair or replacement of facilities destroyed
or damaged due to casualty or accident (whether or not covered by insurance) and (ii) otherwise in an aggregate amount for all such
capital
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expenditures made pursuant to this clause (ii) not to exceed $53,000,000 in the aggregate for all such capital expenditures;

     (k) waive, release, assign, settle or compromise any material claim, action, proceeding or litigation, in each case made or
pending against the Company or any of its Subsidiaries, other than (i) the settlement of claims or litigation in the ordinary course of
business consistent with past practice in an amount not to exceed, for any such settlement or series of related settlements, $500,000
and, for all such settlements, $5,000,000 in the aggregate and (ii) the settlement of claims or litigation where such settlement is
expressly disclosed, reflected or reserved against in the most recent financial statements (or the notes thereto) of the Company
included in the SEC Documents for an amount not materially in excess of the amount so disclosed, reflected or reserved;

     (l) cancel any material Indebtedness or waive any material claims or rights, in each case other than in the ordinary course of
business consistent with past practice;

     (m) (i) other than in the ordinary course of business in a manner that does not increase the Company’s costs or liabilities, enter
into, adopt, amend (except for such amendments as may be required by Law or which are reasonably necessary to avoid adverse tax
consequences to the Company, its Subsidiaries or their respective employees) or terminate any Company Benefit Plan, or any other
employee benefit plan, program or policy for the benefit or welfare of any current or former employee, officer, consultant or
director of the Company or any of its Subsidiaries, (ii) other than base salary increases in the ordinary course of business consistent
with past practice or as required by any Contract, plan or arrangement as in effect as of the date hereof (provided that a true, correct
and complete copy of such Contract, plan or arrangement has been provided to Parent prior to the date hereof), increase the
compensation or benefits payable to any current or former employee, officer, director or consultant of the Company or any of its
Subsidiaries or pay any amounts to any such individuals not otherwise due, (iii) other than as required by any Contract, plan or
arrangement as in effect as of the date hereof (provided that a true, correct and complete copy of such Contract, plan or
arrangement has been provided to Parent prior to the date hereof), grant or accelerate the vesting of any equity-based awards for the
benefit of any current or former employee, officer, director or consultant of the Company or any of its Subsidiaries, (iv) enter into
any new collective bargaining agreement or similar agreement with respect to the Company or any of its Subsidiaries, or materially
amend or renew any existing collective bargaining agreement or similar agreement with respect to the Company or any of its
Subsidiaries, or (v) other than as required by any Contract, plan or arrangement as in effect as of the date hereof (provided that a
true, correct and complete copy of such Contract, plan or arrangement has been provided to Parent prior to the date hereof), provide
any funding for any rabbi trust or similar arrangement;

     (n) make any change in accounting principles or practices materially affecting the consolidated assets, liabilities or results of
operations of the Company, other than as required (i) by any change in GAAP (or any interpretation thereof), including as may be
required by the Financial Accounting Standards Board or any similar organization, or (ii) by any change in Law, including
Regulation S-X under the Securities Act;
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     (o) make, change or revoke any material Tax election, change any annual Tax accounting period, adopt or change any Tax
accounting method, file any material amended Tax Return, enter into any closing agreement with respect to a material amount of
Taxes, settle any material Tax claim or assessment or surrender any right to claim a refund of a material amount of Taxes;

     (p) enter into, renew, extend, materially amend or terminate any Company Material Contract or Contract which if entered into
prior to the date hereof would be a Company Material Contract, in each case, other than any Contract relating to Indebtedness that
would not be prohibited under clause (i) of this Section 4.01;

     (q) enter into any “non-compete” or similar agreement that would by its terms materially restrict the businesses of the Surviving
Corporation or its Subsidiaries following the Effective Time or that the Company has reason to believe would materially restrict the
businesses of Parent or its Affiliates other than the Surviving Corporation and its Subsidiaries;

     (r) take any action that is intended or would reasonably be expected to result in any of the conditions set forth in Article VI of
this Agreement not being satisfied; or

     (s) authorize any of, or commit or agree to take any of, the foregoing actions.

     SECTION 4.02. Advice of Changes. Each of the Company and Parent shall, as promptly as practicable, give written notice to
the other party upon becoming aware of any material event, development or occurrence that would reasonably be expected to give
rise to a failure of condition precedent set forth in Section 6.01(in the case of all parties hereto), Section 6.02 (in the case of the
Company) or Section 6.03 (in the case of Parent).

     SECTION 4.03. No Solicitation. (a) Subject to Section 4.03(b)-(f), from the date hereof until the earlier of the Effective Time or
the date on which this Agreement is terminated in accordance with its terms, the Company agrees that it shall not, nor shall it
permit, authorize or cause any of its Subsidiaries or any of its or their respective officers, directors, employees, Affiliates, agents, or
other representatives, including any investment banker, attorney or accountant retained by it or any of its Subsidiaries
(“Representatives”), to, directly or indirectly, (i) initiate, solicit, knowingly encourage or facilitate any inquiries, proposals or offers
with respect to, or the making or completion of, an Alternative Proposal, (ii) engage or participate in any negotiations conce rning,
or provide or cause to be provided any non-public information or data relating to the Company or any of its Subsidiaries in
connection with, or have any discussions with any person relating to, an actual or potential Alternative Proposal, (iii) adopt,
approve, endorse or recommend, or propose publicly to adopt, approve, endorse or recommend, any Alternative Proposal, (iv)
adopt, approve, endorse or recommend, or propose to adopt, approve, endorse or recommend, or execute or enter into any letter of
intent, agreement in principle, merger agreement, acquisition agreement, option agreement or other similar agreement relating to
any Alternative Proposal, or (v) resolve to propose or agree to do any of the foregoing. Without limiting the foregoing, it is
understood that any action of any Subsidiary of the Company or Representative of the Company that would be a violation of this
Section 4.03 if taken by the Company shall be deemed to be a breach of thi s Section 4.03 by the Company.
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     (b) The Company shall, shall cause each of its Subsidiaries and Representatives to, immediately cease any solicitations,
discussions or negotiations with any Person (other than the parties hereto) with respect to an Alternative Proposal, in each case that
exist as of the date hereof. The Company shall promptly inform its Representatives of the Company’s obligations under this Section
4.03.

     (c) Notwithstanding anything to the contrary in Section 4.03 at any time prior to receipt of the Stockholder Approval, in
response to an unsolicited written Alternative Proposal which did not result from or arise in connection with a breach of Section
4.03(a) or (b) and which the Board of Directors of the Company determines, in good faith, after consultation with its outside
counsel and financial advisors, (1) constitutes or would reasonably be expected to result in a Superior Proposal, and (2) that the
failure to take action on such unsolicited Alternative Proposal would be inconsistent with its fiduciary obligations to the
stockholders of the Company under applicable Law, the Company and its Subsidiaries and their Representatives may (i) furnish
non-public information with respect to the Company and its Subsidiaries to the person who has made such Alternative Proposal and
its Representatives pursuant to a confidentiality agreement no less restrictive of the other party than the Confidentiality Agreement
is of Parent, and (ii) participate in discussions or negotiations with such person and its Representatives regarding such Alternative
Proposal; provided, however, that the Company shall simultaneously provide or make available to Parent any material non-public
information concerning the Company or any of its Subsidiaries that is provided to the person making such Alternative Proposal or
its Representatives which was not previously provided or made available to Parent.

     (d) Except as set forth in Section 7.01(c)(ii), and excluding any confidentiality agreement permitted pursuant to Section 4.03(c),
neither the Board of Directors of the Company nor any committee thereof shall (i) withdraw or modify in a manner adverse to
Parent or Sub, or publicly propose to withdraw or modify in a manner adverse to Parent or Sub, the Recommendation, (ii) adopt or
approve any letter of intent, agreement in principle, acquisition agreement or other agreement relating to any Alternative Proposal
or (iii) adopt, approve, endorse or recommend, or publicly propose to adopt, approve, endorse or recommend, any Alternative
Proposal. Notwithstanding the foregoing, if, prior to receipt of the Stockholder Approval, the Board of Directors of the Company or
a committee thereof determines that an Alternative Proposal is a Superior Proposal and further determines in good faith, after
consultation with outside counsel, that failure to withdraw or modify its Recommendation would be inconsistent with the
Company’s Board of Directors’ exercise of its fiduciary duties, the Board of Directors of the Company or any committee thereof
may withdraw or modify its Recommendation.

     (e) The Company promptly (and in any event within 24 hours) shall advise Parent of (i) any Alternative Proposal or inquiry that
would reasonably be expected to lead to any Alternative Proposal, (ii) any request for non-public information relating to the
Company or its Subsidiaries, other than such indications, inquiries or requests for information not reasonably expected to be related
to an Alternative Proposal, or (iii) any inquiry or request for discussion or negotiation regarding an Alternative Proposal, in each
case that is received by the Company or any of its Subsidiaries or Representatives, including in each case the identity of the person
making any such Alternative Proposal or indication, inquiry or request and the material terms of
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any such Alternative Proposal or request or inquiry (including copies of any document or correspondence evidencing such
Alternative Proposal or indication, inquiry or request). The Company shall keep Parent reasonably informed on a current basis (and
in any event within 24 hours of the occurrence of any material changes, developments, discussions or negotiations) of the status
(including the material terms and conditions thereof and any material change to the terms thereto) of any such Alternative Proposal
or indication or inquiry, including furnishing copies of any written revised proposals. Without limiting the foregoing, the Company
shall promptly (and in any event within 24 hours) notify Parent if it determines to begin providing information or to engage in
discussions or negotiations concerning an Alternative Proposal. The Company shall as promptly as practicable notify Parent in
writing if its Board of Directors determines that any Alternative Proposal is a Superior Proposal. The Company shall not, and shall
cause its Subsidiaries not to, enter into any confidentiality agreement with any Person subsequent to the date of this Agreement
which prohibits the Company from providing such information to Parent.

     (f) Nothing contained in this Agreement shall prohibit the Company or its Board of Directors from (i) disclosing to its
stockholders a position contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or (ii) making any
required disclosure to the Company’s stockholders if, in the good faith judgment of such Board of Directors, after consultation and
the receipt of advice from its outside counsel, failure to disclose such information would reasonably be expected to violate its
obligations under applicable Law; provided, however, that any such disclosure that addresses or relates to the Recommendation or
an Alternative Proposal shall be deemed to be a modification, amendment or withdrawal of the Recommendation for the purposes
of Section 4.03(d) unless the Board of Directors of the Company in connection with such communication publicly reaffirms the
Recommendation.

     (g) As used in this Agreement, “Alternative Proposal” shall mean any inquiry, proposal or offer from any person or group (other
than Parent and its Affiliates) relating to (i) any direct or indirect acquisition or purchase, in a single transaction or a series of
transactions, of (A) 20% or more (based on the fair market value thereof, as determined by the Board of Directors of the Company)
of the assets (including capital stock of the Subsidiaries of the Company) of the Company and its Subsidiaries, taken as a whole, or
(B) 20% or more of outstanding shares of the Company Common Stock, (ii) any tender offer or exchange offer that, if
consummated, would result in such person or group owning, directly or indirectly, 20% or more of outstanding shares of the
Company Common Stock or (iii) any merger, consolidation, business combination, recapitalization, liquidation, dissolution,
binding share exchange or similar transaction involving the Company pursuant to which such person or group (or the shareholders
of such person or members of such group) would own, directly or indirectly, 20% or more of any class of equity securities of the
Company or of the surviving entity in a merger or the resulting direct or indirect parent of the Company or such surviving entity,
other than, in each case, the transactions contemplated by this Agreement.

     (h) As used in this Agreement, “Superior Proposal” shall mean any written Alternative Proposal on terms which the Board of
Directors of the Company determines in good faith, after consultation with the Company’s outside legal counsel and financial
advisors, to be more favorable to the holders of Company Common Stock than the Merger, taking into account (i) all the terms and
conditions of such Alternative Proposal and this Agreement (including any
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proposal or offer by Parent to amend the terms of this Agreement during the 3 Business Day period referred to herein), and (ii) all
financial, regulatory, legal and other aspects of such proposal; provided that the Board of Directors of the Company shall not so
determine that any such proposal is a Superior Proposal prior to the time that is 3 Business Days after the date on which the
Company has disclosed all material terms of such proposal to Parent in accordance with Section 4.03(e); provided, further, that any
material amendment of the terms of such proposal (including, without limitation, price) must be disclosed to Parent in accordance
with Section 4.03(e) and shall commence anew the 3 Business Day per iod, and provided further for purposes of the definition of
“Superior Proposal”, the references to “20% or more” in the definition of Alternative Proposal shall be deemed to be references to
“more than 50%.”

     SECTION 4.04. Conduct of Business of Parent and Sub. Except as set forth in Section 4.04 of the Parent Disclosure Letter, as
contemplated, required or permitted by this Agreement, as required by Law or any Governmental Entity of competent jurisdiction,
or as consented to in writing by the Company (which consent shall not be unreasonably withheld, conditioned or delayed), during
the period from the date of this Agreement to the Effective Time:

     (a) Parent shall cause Sub to (i) perform its obligations under this Agreement and (ii) not engage directly or indirectly in any
business or activities of any type or kind and not to enter into any Contracts or arrangements with any person, or be subject to or
bound by any obligation or undertaking, which is inconsistent with this Agreement; and

     (b) Parent shall not, and shall cause each of its Subsidiaries not to, take any action which is intended to or which would
reasonably be expected to materially adversely affect the ability of any of the parties hereto from obtaining any necessary approvals
of any Governmental Entity required for the transactions contemplated by this Agreement, from performing its covenants and
agreements under this Agreement or from consummating the transactions contemplated hereby or otherwise prohibit consummation
of the Merger or other transactions contemplated hereby.

     SECTION 4.05. Control of Other Party’s Business. Nothing contained in this Agreement shall be deemed to give Parent or Sub,
directly or indirectly, the right to control or direct the Company’s operations prior to the Effective Time. Prior to the Effective Time,
the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its
operations.

ARTICLE V

Additional Agreements

     SECTION 5.01. Preparation of the Proxy Statement; Stockholders’ Meeting. (a) As promptly as reasonably practicable
following the date of this Agreement, the Company shall prepare and file with the SEC the Proxy Statement. Parent shall provide to
the Company all information concerning Parent and Sub as may be reasonably requested by the Company in connection with the
Proxy Statement and shall otherwise assist and cooperate with the Company in the preparation of the Proxy Statement and
resolution of comments referred to below. The Company shall as promptly as practicable notify Parent upon the receipt of any
comments from
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the SEC or the staff of the SEC or any request from the SEC or the staff of the SEC for amendments or supplements to the Proxy
Statement, and shall provide Parent with copies of all material correspondence between the Company and its Representatives, on
the one hand, and the SEC or the staff of the SEC, on the other hand. The Company shall use its reasonable best efforts to respond
as promptly as practicable to any comments of the SEC or the staff of the SEC with respect to the Proxy Statement and to cause the
Proxy Statement to be mailed to the stockholders of the Company as promptly as reasonably practicable following the date of this
Agreement. If at any time prior to the Stockholders’ Meeting there shall occur or be discovered any event or any information
relating to the Company, Parent, Sub or any of their respective Affiliates, officers or directors that should be set forth in an
amendment or supplement to the Proxy Statement so that the Proxy Statement shall not contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading, the Company shall promptly prepare and file with the SEC and, to
the extent required by Law, mail to the Company’s stockholders an appropriate amendment or supplement describing such event or
information. Prior to filing or mailing the Proxy Statement (or any amendment or supplement thereto) or responding to any
comments of the SEC or the staff of the SEC with respect thereto, the Company shall provide Parent a reasonable opportunity to
review and to propose comments on such document or response.

     (b) The Company shall, as promptly as reasonably practicable following the date of this Agreement, establish a record date for,
duly call, give notice of, convene and hold a meeting of its stockholders (the “Stockholders’ Meeting”) for the purpose of obtaining
the Stockholder Approval. Subject to the ability of the Board of Directors of the Company to modify or withdraw its
Recommendation pursuant to Section 4.03(d), the Company shall, through its Board of Directors, recommend to its stockholders
adoption of this Agreement and shall include such recommendation in the Proxy Statement.

     SECTION 5.02. Access to Information; Confidentiality. The Company shall afford to Parent, and to Parent’s Representatives,
reasonable access during normal business hours during the period prior to the Effective Time or the termination of this Agreement
to all of its and its Subsidiaries’ properties, books and records and to those employees of the Company to whom Parent reasonably
requests access, and, during such period, the Company shall furnish to Parent all information concerning its and its Subsidiaries’
business as Parent may reasonably request. Notwithstanding the foregoing, neither the Company nor any of its Subsidiaries shall be
required to (i) provide access to or disclose information where the Company reasonably determines that such access or disclosure
would jeopardize the attorney-client privilege of the Company or any of its Subsidiaries, contravene any Law or any Contract to
which the Company or any of its Subsidiaries is a party or unduly interfere with the conduct of the business of the Company and its
Subsidiaries in the ordinary course or (ii) provide access to any properties of the Company or its Subsidiaries for the purpose of
environmental sampling or testing. Except for disclosures expressly permitted by the terms of the confidentiality letter agreement
dated as of January 18, 2007, between Parent and the Company (as it may be amended from time to time, the “Confidentiality
Agreement”), Parent shall hold, and shall cause its Representatives to hold, all information received from the Company or its
Representatives, directly or indirectly, in confidence in accordance with the Confidentiality Agreement.
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     SECTION 5.03. Efforts. (a) Subject to the terms and conditions set forth in this Agreement, each of the parties hereto shall use
reasonable best efforts to take promptly, or cause to be taken, all actions, and to do promptly, or cause to be done, and to assist and
cooperate with the other parties in doing, all things necessary, proper or advisable under applicable Laws to consummate and make
effective the Merger and the other transactions contemplated by this Agreement, including (i) the obtaining of all necessary actions
or nonactions, waivers, consents, clearances, approvals, and expirations or terminations of waiting periods from Governmental
Entities and the making of all necessary registrations and filings and the taking of all steps as may be necessary to obtain an
approval, clearance or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all
necessary consents, approvals or waivers from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether
judicial or administrative, challenging this Agreement or the consummation of the Merger and the other transactions contemplated
by this Agreement and (iv) the execution and delivery of any additional instruments necessary to consummate the transactions
contemplated by this Agreement. In furtherance and not in limitation of the foregoing, the Company and Parent agree not to extend
any waiting period under the HSR Act or any other applicable foreign or domestic competition, merger control, antitrust or similar
Law or enter into any agreement with any Governmental Entity not to consummate the Merger or the other transactions
contemplated by this Agreement, except with the prior written consent of the other party.

     (b) Subject to the terms and conditions herein provided and without limiting the foregoing, the Company and Parent shall (i)
promptly, but in no event later than 10 Business Days after the date hereof, file any and all required Notification and Report Forms
under the HSR Act with respect to the Merger and the other transactions contemplated by this Agreement, and use reasonable best
efforts to cause the expiration or termination of any applicable waiting periods under the HSR Act as promptly as practicable, (ii)
promptly file any and all required notifications or applications under any other applicable foreign or domestic competition, merger
control, antitrust or similar Law with respect to the Merger and the other transactions contemplated by this Agreement, and use
reasonable best efforts to receive required approvals or clearances and cause the expiration or termination of any applicable waiting
period under such applicable foreign or domestic competition, merger control, antitrust or similar Law as promptly as practicable,
(iii) use reasonable best efforts to cooperate with each other in (x) determining whether any filings are required to be made with, or
consents, permits, authorizations, waivers, clearances, approvals, and expirations or terminations of waiting periods are required to
be obtained from, any third parties or other Governmental Entities in connection with the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby and (y) timely making all such filings and timely obtain all such
consents, permits, authorizations or approvals, (iv) supply to any Governmental Entity as promptly as practicable any additional
information or documents that may be requested pursuant to any Regulatory Law (as hereinafter defined) or by such Governmental
Entity, and (v) take, or cause to be taken, all other actions and do, or cause to be done, all other things necessary, proper or
advisable to consummate and make effective the transactions contemplated hereby, including taking all such further action as may
be necessary to resolve such objections, if any, as the United States Federal Trade Commission, the Antitrust Division of the United
States Department of Justice, state antitrust enforcement authorities or competition authorities of any other nation or other
jurisdiction or any other person may assert under Regulatory Law with respect to the transactions contemplated hereby, and to
avoid or eliminate any impediment under any Law that may be asserted by any Governmental
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Entity with respect to the Merger so as to enable the Closing to occur as soon as reasonably possible (and in any event no later than
the Outside Date), including (x) proposing, negotiating, committing to and effecting, by consent decree, hold separate order or
otherwise, the sale, divestiture or disposition of any assets or businesses of Parent or its Subsidiaries or Affiliates or of the
Company or its Subsidiaries and (y) otherwise taking or committing to take any actions that after the Closing Date would limit the
freedom of action of Parent, its Subsidiaries (including the Surviving Corporation’s) or Affiliates with respect to, or Parent’s or its
Affiliates’ ability to retain, one or more of its or its Subsidiaries’ (including the Surviving Corporation’s) businesses, product lines
or assets; in each case as may be required in order to avoid the entry of, or to effect the dissolution of, any injunction, temporary
restraining order or other order in any suit or proceeding which would otherwise have the effect of preventing the Closing or
delaying the Closing beyond the Outside Date; provided, however, and notwithstanding anything else contained herein, the
provisions of this Section 5.03 shall not be construed to require Parent or any of its Subsidiaries (or permit the Company or any of
the Company’s Subsidiaries) to undertake or commit to undertake any efforts or to take any action or commit to take any action if
such efforts or action would, or would reasonably be expected to, result in a Substantial Detriment. “Substantial Detriment” shall
mean changes or effects which, individually or in the aggregate, would result in, or would be reasonably likely to result in, a
Material Adverse Effect, at or after the Effective Time, provided that any requirement to divest or hold separate, or limit the
operation of, any division, Subsidiary, interest, business, product line, asset or property relating to the operations conducted by
Parent and its Subsidiaries prior to the Effective Time shall be deemed to result in a Substantial Detriment if such action with
respect to a comparable amount of assets or businesses of the Company and its Subsidiaries would be reasonably likely, in the
aggregate, to have a Material Adverse Effect, at or after the Effective Time.

     (c) Subject to applicable legal limitations and the instructions of any Governmental Entity, the Company and Parent shall keep
each other apprised of the status of matters relating to the completion of the transactions contemplated thereby, including promptly
furnishing the other with copies of notices or other communications received by the Company or Parent, as the case may be, or any
of their respective Subsidiaries, from any third party and/or any Governmental Entity with respect to such transactions. The
Company and Parent shall permit counsel for the other party reasonable opportunity to review in advance, and consider in good
faith the views of the other party in connection with, any proposed written communication to any Governmental Entity. Each of the
Company and Parent agrees not to participate in any substantive meeting or discussion, either in person or by telephone, with any
Governmental Entity in connection with the proposed transactions unless it consults with the other party in advance and, to the
extent not prohibited by such Governmental Entity, gives the other party the opportunity to attend and participate.

     (d) In furtherance and not in limitation of the covenants of the parties contained in this Section 5.03, if any administrative or
judicial action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging
any transaction contemplated by this Agreement as violative of any Regulatory Law, each of the Company and Parent shall
cooperate in all respects with each other and shall use reasonable best efforts to contest and resist any such action or proceeding and
to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that is in effect and that prohibits, prevents or restricts consummation of the Merger
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and the other transactions contemplated by this Agreement. Notwithstanding the foregoing or any other provision of this
Agreement, nothing in this Section 5.03 shall limit a party’s right to terminate this Agreement pursuant to Section 7.01(b)(ii) so
long as such party has, prior to such termination, complied with its obligations under this Section 5.03.

     (e) For purposes of this Agreement, “Regulatory Law” means the Sherman Act of 1890, the Clayton Antitrust Act of 1914, the
HSR Act, the Federal Trade Commission Act of 1914 and all other federal, state or foreign statutes, rules, regulations, orders,
decrees, administrative and judicial doctrines and other Laws, including any antitrust, competition or trade regulation Laws that are
designed or intended to (i) prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade
or lessening competition through merger or acquisition or (ii) protect the national security or the national economy of any nation.

     SECTION 5.04. Benefit Plans. (a) For a period of one year following the Effective Time, Parent shall provide (i) base salary to
each individual who is an employee of the Company and its Subsidiaries immediately prior to the Effective Time (collectively, the
“Company Employees”) that is no less favorable than the base salary of each such Company Employee immediately prior to the
Effective Date and (ii) employee benefits (including without limitation annual bonus opportunities, incentive opportunities and
long-term equity incentive opportunities) to the Company Employees that are no less favorable in the aggregate to the benefits
provided to the Company Employees immediately prior to the Effective Time, it being understood and agreed that, in the event the
Closing Date occurs prior to the payment date of annual bonuses for the period ending December 31, 2007 (the “2007 Bonus
Year”), Company Employees who participate immediately prior to the Closing Date in an annual bonus plan of the Company or its
Subsidiaries shall receive a bonus for the 2007 Bonus Year in an amount no less than they would have received if the transactions
contemplated by this Agreement had not occurred, applying the objective formulae based on a good faith estimate of the expected
performance of the Company and/or the employee as if the transactions contemplated by this Agreement had not occurred and
exercising any discretionary authority thereunder in the ordinary course of business consistent with past practice.

     (b) With respect to any “employee benefit plan,” as such term defined in Section 3(3) of ERISA (whether or not subject to
ERISA), maintained by Parent or any of its Subsidiaries (including any vacation, paid time-off and severance plans) with respect to
which any Company Employee may become a participant, for all purposes, including determining eligibility to participate, level of
benefits, vesting, benefit accruals and early retirement subsidies, each Company Employee’s service with the Company or any of its
Subsidiaries (as well as service with any predecessor employer of the Company or any such Subsidiary, to the extent service with
the predecessor employer is recognized by the Company or such Subsidiary) shall be treated as service with Parent or its applicable
Subsidiary; provided, however, that such service need not be recognized for purposes of benefit accrual under final average pay
defined benefit plans or as would otherwise result in a duplication of benefits.

     (c) Parent shall waive, or cause to be waived, any pre-existing condition limitations, exclusions, actively-at-work requirements
and waiting periods under any “employee welfare benefit plan,” as defined in Section 3(1) of ERISA (whether or not subject to
ERISA),
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maintained by Parent or any of its Affiliates in which Company Employees (and their eligible dependents and eligible domestic
partners) participate from and after the Effective Time, except to the extent that such pre-existing condition limitations, exclusions,
actively-at-work requirements and waiting periods would not have been satisfied or waived under the comparable Company
Benefit Plan immediately prior to the Effective Time. Parent shall recognize, or cause to be recognized, the dollar amount of all co-
payments, deductibles and similar expenses incurred by each Company Employee (and his or her eligible dependents and eligible
domestic partners) during the calendar year in which the Effective Time occurs for purposes of satisfying such year’s deductible
and co-payment limitations under the relevant welfare benefit plans in which they participate from and after the Effective Time.

     (d) The parties agree that consummation of the transactions contemplated by this Agreement shall constitute a “Change in
Control” (or other similar concept) under any Company Benefit Plan or other compensatory plan, program or arrangement to which
the Company or any of its Subsidiaries is a party with respect to which such concept (or similar concept) is relevant, including the
Change in Control Employment Agreements to which the Company is a party; provided that if a true, correct and complete copy of
any such agreement, plan, program or arrangement has not been provided to Parent prior to the date hereof, this Section 5.04(d)
shall not apply to such agreement, plan, program or arrangement.

     (e) Without limiting the generality of Section 8.07, no provision of this Section 5.04 shall create any third-party beneficiary
rights in any employee or former employee (including any beneficiary or dependent thereof) of the Company or any of its
Subsidiaries in any respect, and no provision of this Section 5.04 shall create such rights in any such persons in respect of any
benefits that may be provided, directly or indirectly, under any Company Benefit Plan or any employee program or any plan or
arrangement of the Parent or any of its Subsidiaries. No provision of this Agreement shall constitute a limitation on the rights to
amend, modify or terminate after the Effective Time any such plans or arrangements of the Parent or any of its Subsidiaries or to
terminate the employment of any Company Employee.

     SECTION 5.05. Indemnification, Exculpation and Insurance. (a) All rights to indemnification and exculpation from liabilities
for acts or omissions occurring at or prior to the Effective Time and rights to advancement of expenses relating thereto now existing
in favor of any person who is or prior to the Effective Time becomes, or has been at any time prior to the date of this Agreement, a
director, officer, trustee, employee, agent or fiduciary (including as a fiduciary with respect to an employee benefit plan) of the
Company, any of its Subsidiaries or any of their respective predecessors (each, an “Indemnified Party”) as provided in the
Company Certificate of Incorporation, the Company Bylaws, the organizational documents of any Subsidiary of the Company or
any indemnification or employment agreement or other Contract between such Indemnified Party and the Company or any of its
Subsidiaries (in each case, as in effect on the date hereof or, with respect to any indemnification agreement entered into after the
date hereof, to the extent the terms thereof are no more favorable in any material respect to the Indemnified Party that is the
beneficiary thereof than the terms of any indemnification agreement existing on the date hereof and a true, correct and complete
copy of which has been previously disclosed to Parent) shall be assumed by the Surviving Corporation at the Effective Time,
survive the Merger and continue in full force and effect in accordance with their terms, and shall not be amended, repealed or
otherwise modified for a period of six years following the Effective
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Date in any manner that would adversely affect any right thereunder of any such Indemnified Party.

     (b) Without limiting Section 5.05(a) or any rights of any Indemnified Party pursuant to the Company Certificate of
Incorporation, the Company Bylaws, the organizational documents of any Subsidiary of the Company or any indemnification or
employment agreement or other Contract, from and after the Effective Time, in the event of any threatened or actual claim, action,
suit, proceeding or investigation (a “Claim”), whether civil, criminal or administrative, in which any person who is now, or has
been at any time prior to the date of this Agreement, or who becomes prior to the Effective Time, a director or officer of the
Company or any Subsidiary of the Company (or any of their respective predecessors), is or is threatened to be made a party in his
or her capacity as a director or officer of the Company or a Subsidiary of the Company (or any of their respective predecessors),
Parent and the Surviving Corporation shall, jointly and severally, indemnify and hold harmless, to the fullest extent permitted by
Law, each such director or officer against any losses, claims, damages, liabilities, costs, expenses (including reasonable attorney’s
fees and expenses in advance of the final disposition of any claim, suit, proceeding or investigation to each such director or officer
to the fullest extent permitted by Law upon receipt of any undertaking required by applicable Law), judgments, fines and amounts
paid in settlement of or in connection with any such threatened or actual Claim arising out of or pertaining to (i) the fact that the
Indemnified Party is or was a director (including in a capacity as a member of any board committee) or officer of the Company, any
of its Subsidiaries or any of their respective predecessors, or a fiduciary with respect to any employee benefit plan maintained by
any of the foregoing, prior to the Effective Time or (ii) this Agreement or any of the transactions contemplated hereby, whether in
any case asserted or arising before, at or after the Effective Time. Parent’s obligations under this Section 5.05(b) shall continue in
full force and effect for a period of six years from the Effective Time; provided, however, that all rights to indemnification in
respect of any Claim asserted or made within such period shall continue until the final disposition of such Claim.

     (c) For a period of six years from and after the Effective Time, the Surviving Corporation shall maintain or cause to be
maintained in effect the current policies of directors’ and officers’ liability insurance maintained on the date hereof by the Company
and its Subsidiaries (the “Current Policies”); provided, however, that the Surviving Corporation may, and in the event of the
cancellation or termination of such policies shall, substitute therefor policies with reputable and financially sound carriers providing
at least the same coverage and amount and containing terms and conditions that are no less favorable to the covered persons in
respect of claims or events that existed or occurred at or prior to the Effective Time under the Current Policies; provided, further,
however, that in satisfying its obligation under this Section 5.05(c) the Surviving Corporation shall not be obligated to pay for
coverage for any 12-month period aggregate premiums for insurance in excess of 300% of the amount paid annually by the
Company for such coverage as of the Effective Time (the “Maximum Annual Amount”), it being understood and agreed that the
Surviving Corporation shall nevertheless be obligated to provide the maximum amount of coverage obtainable by payment of
annual premiums equal to the Maximum Annual Amount. In lieu of the foregoing insurance coverage, Parent may direct the
Company to purchase, at or prior to the Effective Time, prepaid (or “tail”) directors’ and officers’ liability insurance coverage no
less favorable than the coverage described in the
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preceding sentence; provided that the Company shall not be required to pay any amounts in respect of such coverage prior to the
Closing.

     (d) In the event that either Parent or the Surviving Corporation or any of their respective successors or assigns (i) consolidates
with or merges into any other person and is not the continuing or surviving corporation or entity of such consolidation or merger or
(ii) transfers or conveys all or a substantial portion of its properties and other assets to any person, or if Parent dissolves the
Surviving Corporation, then, and in each such case, Parent shall cause proper provision to be made so that the applicable successors
and assigns or transferees shall succeed to, and expressly assume the obligations set forth in this Section 5.05.

     (e) Parent shall cause the Surviving Corporation to perform all of the obligations of the Surviving Corporation under this
Section 5.05 and the parties acknowledge and agree that Parent guarantees the payment and performance of the Surviving
Corporation’s obligations pursuant to this Section 5.05.

     (f) The provisions of this Section 5.05 are intended to be for the benefit of, and will be enforceable by, each Indemnified Party,
his or her heirs and his or her representatives, and are in addition to, and not in substitution for, any other rights to indemnification
or contribution that any such person may have by contract or otherwise. Notwithstanding anything herein to the contrary, if any
Claim (whether arising before or after the Effective Time) is made against any Indemnified Party on or prior to the sixth
anniversary of the Effective Time, the provisions of this Section 5.05 shall continue in effect until the final disposition of such
Claim.

     SECTION 5.06. Fees and Expenses. Except as provided in Section 7.02, all fees and expenses incurred in connection with this
Agreement, the Merger and the other transactions contemplated by this Agreement shall be paid by the party incurring such fees or
expenses, whether or not the Merger is consummated.

     SECTION 5.07. Public Announcements. Each of Parent and the Company shall consult with the other before issuing, and give
the other a reasonable opportunity to review and comment upon, any press release or other public statements with respect to the
transactions contemplated by this Agreement, including the Merger, and shall not issue any such press release or make any such
public statement prior to such consultation, except as may be required by applicable Law, court process or the rules and regulations
of any national securities exchange or national securities quotation system and except for any matters referred to in Section 4.03(f).
The parties agree that the initial press release to be issued with respect to the transactions contemplated by this Agreement shall be
in the form heretofore agreed to by the parties.

     SECTION 5.08. Financing. Parent and Merger Sub shall use their respective best efforts to obtain the Debt Financing on the
terms and conditions described in the Debt Commitment Letter, including using their reasonable best efforts (a) to negotiate
definitive agreements with respect thereto on the terms and conditions contained in the Debt Commitment Letter, (b) to satisfy all
conditions applicable to Parent in such definitive agreements, (c) to comply with its obligations under the Debt Commitment Letter,
and (d) to enforce its rights under the Debt Commitment Letter. Parent shall give the Company prompt notice upon becoming
aware of any material breach by any party of the Debt Commitment Letter or any
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termination of the Debt Commitment Letter. Parent shall keep the Company informed on a reasonable basis and in reasonable detail
of the status of its efforts to arrange the Debt Financing. In the event that Parent becomes aware of any event or circumstance that
makes procurement of any portion of the Debt Financing unlikely to occur in the manner or from the sources contemplated in the
Debt Commitment Letter, Parent shall immediately notify the Company and Parent and Merger Sub shall use their respective best
efforts to arrange any such portion from alternative sources. The Company agrees to provide, and will use reasonable best efforts to
cause its Subsidiaries and Representatives (including legal and accounting) to provide such cooperation reasonably requested by
Parent and Merger Sub in connection with the Debt Financing or any alternative financing, provided that Parent shall, at the request
of the Company, reimburse th e Company for any reasonable out-of-pocket expenses incurred in providing such cooperation.

ARTICLE VI

Conditions Precedent

     SECTION 6.01. Conditions to Each Party’s Obligation to Effect the Merger. The respective obligation of each party to effect the
Merger is subject to the satisfaction or (to the extent permitted by Law) waiver at or prior to the Effective Time of the following
conditions:

     (a) Stockholder Approval. The Stockholder Approval shall have been obtained.

     (b) Antitrust and Competition Approval. (i) The waiting period (and any extension thereof) applicable to the Merger under the
HSR Act shall have been terminated or shall have expired and (ii) any other approvals required to be obtained prior to the Closing
under any other antitrust, competition, or similar laws of any foreign jurisdiction shall have been obtained.

     (c) No Injunctions or Restraints. No Law shall have been adopted or promulgated, and no temporary restraining order,
preliminary or permanent injunction or other judgment or order issued by any Governmental Entity (collectively, “Restraints”) shall
be in effect, having the effect of making the Merger illegal or otherwise enjoining or prohibiting the consummation of the Merger.

     SECTION 6.02. Conditions to Obligations of Parent and Sub. The obligations of Parent and Sub to effect the Merger are further
subject to the satisfaction or (to the extent permitted by Law) waiver at or prior to the Effective Time of the following conditions:

     (a) Representations and Warranties. The representations and warranties of the Company set forth in this Agreement shall be true
and correct (disregarding all qualifications or limitations as to “materiality,” “Material Adverse Effect” and words of similar import
set forth therein) as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the
extent such representations and warranties expressly relate to an earlier date, in which case as of such earlier date), except where
the failure of such representations and warranties to be so true and correct would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect.
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     (b) Performance of Obligations of the Company. The Company shall have, in all material respects, performed or complied with
all material obligations required to be performed or complied with by it under this Agreement, including all provisions under
Section 4.03, at or prior to the time of the Closing.

     (c) Certificate of Compliance. The Company shall have delivered to Parent a certificate, dated the Effective Time and signed by
its Chief Executive Officer or another senior executive officer, certifying to the effect that the conditions set forth in Sections
6.02(a) and (b) have been satisfied.

     SECTION 6.03. Conditions to Obligation of the Company. The obligation of the Company to effect the Merger is further
subject to the satisfaction or (to the extent permitted by Law) waiver at or prior to the Effective Time of the following conditions:

     (a) Representations and Warranties. The representations and warranties of Parent and Sub set forth in this Agreement shall be
true and correct (disregarding all qualifications or limitations as to “materiality” and words of similar import set forth therein) as of
the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date, in which case as of such earlier date), except where the failure of
such representations and warranties to be so true and correct would not, individually or in the aggregate, reasonably be expected to
prevent or materially delay the Closing.

     (b) Performance of Obligations of Parent and Sub. Each of Parent and Sub shall have, in all material respects, performed or
complied with all material obligations required to be performed or complied with by it under this Agreement at or prior to the time
of the Closing.

     (c) Certificate of Compliance. Parent shall have delivered to the Company a certificate, dated the Effective Time and signed by
its Chief Executive Officer or another senior executive officer, certifying to the effect that the conditions set forth in Sections
6.03(a) and (b) have been satisfied.

     SECTION 6.04. Frustration of Closing Conditions. None of the Company, Parent or Sub may rely on the failure of any
condition set forth in Section 6.01, 6.02 or 6.03, as the case may be, to be satisfied if such failure was caused by such party’s failure
to perform any of its obligations under this Agreement, to act in good faith or to use its reasonable best efforts to consummate the
Merger and the other transactions contemplated by this Agreement, as required by and subject to Section 5.03.

ARTICLE VII

Termination, Amendment and Waiver

     SECTION 7.01. Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after
receipt of the Stockholder Approval:

     (a) by mutual written consent of Parent and the Company;
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     (b) by either Parent or the Company:

     (i) if the Merger shall not have been consummated on or before the date 6 months following the date hereof (the “Outside
Date”); provided, that if by the Outside Date Parent and the Company have not received all governmental regulatory approvals
required to consummate the transactions contemplated hereby, the Outside Date may be extended by either party, without the
consent of the other party, by 3 months; provided, further, that if such approvals have not been received by such date, the Outside
Date may be further extended by either party, without the consent of the other party, by another 3 months; provided, however< /U>,
that the right to terminate this Agreement under this Section 7.01(b)(i) shall not be available to any party if the failure of such party
(or in the case of Parent, Sub) to perform any of its obligations under this Agreement, the failure to act in good faith or the failure
to use its reasonable best efforts to consummate the Merger and the other transactions contemplated by this Agreement, as required
by and subject to Section 5.03, has been a principal cause of or resulted in the failure of the Merger to be consummated on or
before such date;

     (ii) if any Restraint having any of the effects set forth in Section 6.01(c) shall have become final and nonappealable; provided
that the party seeking to terminate this Agreement pursuant to this Section 7.01(b)(ii) shall have used the efforts required by
Section 5.03 to prevent the entry of and to remove such Restraint; or

     (iii) if the Stockholder Approval shall not have been obtained at the Stockholders’ Meeting duly convened therefor or at any
adjournment or postponement thereof;

     (c) by the Company, if:

     (i) Parent or Sub shall have breached any of their representations or warranties or failed to perform any of their covenants or
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth
in Section 6.01, 6.03(a) or 6.03(b) and (B) is incapable of being cured prior to the Outside Date or, if capable of being cured, is not
cured within 30 days after written notice thereof is given by the Company to Parent; provided that the Company shall not have the
right to terminate this Agreement pursuant to this Section 7.01(c) if the Company is then in material breach of any of its representat
ions, warranties, covenants or agreements hereunder; or

     (ii) prior to the receipt of the Stockholder Approval, (A) the Board of Directors of the Company has received an Alternative
Proposal which it has determined to be a Superior Proposal in accordance with Section 4.03(h), (B) the Company is in compliance,
in all material respects, with Section 4.03, (C) the Company has previously paid, or contemporaneously with such termination pays,
the amount due under Section 7.02 and (D) the Board of Directors of the
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Company has adopted and authorized the Company to enter into a definitive agreement providing for the implementation of such
Superior Proposal; or

     (d) by Parent, if:

     (i) the Company shall have breached any of its representations or warranties or failed to perform any of its covenants or
agreements set forth in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth
in Section 6.01, 6.02(a) or 6.02(b) and (B) is incapable of being cured prior to the Outside Date or if capable of being cured, is not
cured within 30 days after written notice thereof is given by Parent to the Company; provided that Parent shall not have the right to
terminate this Agreement pursuant to this Section 7.01(d) if Parent or Sub is then in material breach of any of i ts representations,
warranties, covenants or agreements hereunder; or

     (ii) the Board of Directors of the Company (A) withdraws, modifies or qualifies in a manner adverse to Parent or Sub, or
publicly proposes to withdraw, modify or qualify, in a manner adverse to Parent or Sub, its Recommendation, (B) fails to
recommend to the Company’s stockholders that they give the Stockholder Approval or (C) adopts, approves, endorses or
recommends, or publicly proposes to adopt, approve, endorse or recommend, any Alternative Proposal.

     SECTION 7.02. Termination Fees.

     (a) In the event that:

     (i) (A) an Alternative Proposal, whether or not conditional, shall have been made directly to the Company’s stockholders
generally or any person shall have publicly announced an intention to make an Alternative Proposal, (B) following the occurrence
of an event described in the preceding clause (A), this Agreement is terminated by (x) Parent pursuant to Section 7.01(b)(i) or
Section 7.01(d)(i) or (y) by either the Company or Parent pursuant to Section 7.01(b)(iii), and (C) the Company enters into a
definitive agreement with respect to, or consummates, a transaction contemplated by any Alternative Proposal, or such a
transaction is consummated (whether or not such Alternative Proposal was the same Alterna tive Proposal referred to in the
foregoing clause (A)), in any such case within 12 months of the date this Agreement is terminated; or

     (ii) this Agreement is terminated by the Company pursuant to Section 7.01(c)(ii); or

     (iii) this Agreement is terminated by Parent pursuant to Section 7.01(d)(ii);

then in any such event under clause (i), (ii) or (iii) of this Section 7.02(a), the Company shall pay to Parent a termination fee of
$40,000,000 in cash (the “Termination Fee”), it being understood that in no event shall the Company be required to pay the
Termination Fee on more than one occasion.
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     (b) With respect to any payment required to be made pursuant to Section 7.02(a)(i), the Company shall pay $5,000,000 of the
Termination Fee concurrently with the termination of this Agreement, and shall pay the remainder of the Termination Fee upon the
occurrence of the events in Section 7.02(a)(i)(C). With respect to any payment to be made pursuant to Section 7.02(a)(ii) or Section
7.02(a)(iii), the Company shall pay the Termination Fee concurrently with the termination of this Agreement.

     (c) In any event under Section 7.02(a), the Company shall pay, in addition to the Termination Fee or any part thereof, to an
account or accounts designated by Parent, as promptly as possible (but in any event within two Business Days) following receipt of
an invoice therefor (which may be delivered at any time on or after the date two Business Days before the termination of this
Agreement) all of Parent’s and Sub’s actual and reasonably documented out-of-pocket fees and expenses (including legal fees and
expenses) actually incurred by Parent, Sub and their Affiliates on or prior to the termination of this Agreement in connection with
the transactions contemplated by this Agreement (“Parent Expenses”), which amount shall not be greater than $5,000,000.

     (d) In the event that (A) either party shall terminate this Agreement pursuant to Section 7.01(b)(i) or 7.01(b)(ii) (with respect to
Restraints related to any Regulatory Law), (B) as of the date of such termination any approval under any Regulatory Law required
to be obtained prior to the Closing shall not have been obtained or any waiting period under any Regulatory Law required to be
expired or terminated prior to the Closing shall not have expired or been terminated, (C) immediately prior to such termination, the
conditions set forth in Sectionsv 6.01(a), 6.01(c) (other than a failure of such condition with respect to Restraints related to any
Regulatory Law), 6.02(a)< /FONT> and 6.02(b) shall have been satisfied, then Parent shall pay to the Company, no later than two
Business Days following such termination, a termination fee of $50,000,000 in cash (the “Regulatory Termination Fee”), it being
understood that in no event shall the Company be required to pay the Regulatory Termination Fee on more than one occasion.

     (e) In the event that the Company shall fail to pay the Termination Fee or Parent Expenses or Parent shall fail to pay the
Regulatory Termination Fee, in each case as required pursuant to this Section 7.02 when due, such amounts shall accrue interest for
the period commencing on the date such amounts became past due, at a rate equal to the rate of interest publicly announced by
JPMorgan Chase from time to time during such period, as such bank’s prime lending rate plus 1.50% . In addition, if the Company
or Parent shall fail to pay such amounts when due, then such party shall also pay to the other party all of the other party’s costs and
expenses (including attorneys’ fees) in connection with efforts to collect such fee.

     (f) Each of the parties hereto acknowledges that the agreements contained in this Section 7.02 are an integral part of the
transactions contemplated by this Agreement and that the Termination Fee is not a penalty, but rather is liquidated damages in a
reasonable amount that will compensate Parent and Sub for the efforts and resources expended and opportunities foregone while
negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the transactions
contemplated hereby, which amount would otherwise be impossible to calculate with precision.
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     (g) Any payments made pursuant to this Section 7.02 shall be net of any amounts as may be required to be deducted or withheld
therefrom under the Code or under any provision of applicable Tax Law.

     SECTION 7.03. Effect of Termination. In the event of termination of this Agreement by either the Company or Parent as
provided in Section 7.01, this Agreement shall forthwith become void and have no effect, without any liability or obligation on the
part of Parent, Sub or the Company or any of their respective officers or directors, other than the provisions of the last sentence of
Section 5.02, Section 5.06, Section 7.02, this Section 7.03 and Article VIII, which provisions shall survive such termination;
provided, however that nothing herein shall relieve the Company, Parent or Sub from liability for any fraud, intentional
misrepresentation or willful and material breach of any of its representations, warranties, covenants or agreements set forth in this
Agreement prior to such termination.

     SECTION 7.04. Amendment. This Agreement may be amended by the parties hereto at any time before or after receipt of the
Stockholder Approval; provided, however, that after such Stockholder Approval has been obtained, there shall be made no
amendment or waiver that by Law requires further adoption or approval by the stockholders of the Company without such adoption
or approval having been obtained. This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto.

     SECTION 7.05. Extension; Waiver. At any time prior to the Effective Time, the parties may (a) extend the time for the
performance of any of the obligations or other acts of the other parties, (b) to the extent permitted by Law, waive any inaccuracies
in the representations and warranties contained herein or in any document delivered pursuant hereto or (c) subject to the proviso to
the first sentence of Section 7.04 and to the extent permitted by Law, waive compliance with any of the agreements or conditions
contained herein. Any agreement on the part of a party to any such extension or waiver shall be valid only if set forth in an
instrument in writing signed on behalf of such party. The failure of any party to this Agreement to assert any of its rights under this
Agreement or otherwise shall not constitute a waiver of such rights.

     SECTION 7.06. Procedure for Termination or Amendment. A party terminating this Agreement pursuant to Section 7.01 shall
give written notice of such termination to the other parties hereto. A termination of this Agreement pursuant to Section 7.01 or an
amendment of this Agreement pursuant to Section 7.04 shall, in order to be effective, require, in the case of Parent or the Company,
action by its Board of Directors.

ARTICLE VIII

General Provisions

     SECTION 8.01. Nonsurvival of Representations and Warranties. None of the representations and warranties in this Agreement
or in any instrument delivered pursuant to this Agreement shall survive the Effective Time. This Section 8.01 shall not limit any
covenant or agreement of the parties that by its terms contemplates performance after the Effective Time.
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     SECTION 8.02. Notices. Except for notices that are specifically required by the terms of this Agreement to be delivered orally,
all notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed given if
delivered personally, faxed (with confirmation) or sent by overnight courier (providing proof of delivery) to the parties at the
following addresses (or at such other address for a party as shall be specified by like notice):

 if to Parent or Sub, to:

 

AVERY DENNISON CORPORATION
150 North Orange Grove Boulevard
Pasadena, California 91103
Fax No.: (626) 792-2192
Attention: General Counsel

 with a copy to:

 

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Fax No.: (212) 403-2000
Attention: Andrew R. Brownstein, Esq.

 if to the Company, to:

 

PAXAR CORPORATION
105 Corporate Park Drive
White Plains, New York 10604
Fax No.: (914) 696-4128
Attention: General Counsel

 with a copy to:

 

Kirkland & Ellis LLP
Citigroup Center
153 East 53rd Street
New York, New York 10022
Fax No.: (212) 446-4900
Attention: Stephen Fraidin, Esq.
Jeffrey Symons, Esq.

     SECTION 8.03. Definitions. For purposes of this Agreement:

     (a) an “Affiliate” of any person means another person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first person;

-46-



     (b) “Business Day” means any day on which banks are not required or authorized to be closed in the City of New York;

     (c) “Company Disclosure Letter” means the letter dated as of the date of this Agreement delivered by the Company to Parent
and Sub;

     (d) “Knowledge” means (i) with respect to the Company, the actual knowledge, after reasonable inquiry, of any of the persons
set forth in Section 8.03(d) of the Company Disclosure Letter and (ii) with respect to Parent or Sub, the actual knowledge, after
reasonable inquiry, of any of the officers of Parent or Sub;

     (e) “Material Adverse Effect” means any change, effect, event, occurrence or state of facts that is materially adverse to the
business, financial condition or results of operations of the Company and its Subsidiaries, taken as a whole, other than any change,
effect, event, occurrence or state of facts relating to or resulting from (i) general economic or geopolitical conditions or the
securities, credit or financial markets in general, (ii) changes affecting the retail or apparel industries generally (iii) changes in Law
or applicable accounting regulations or principles or interpretations thereof, (iv) any outbreak or escalation of hostilities or war or
any act of terrorism, (v) any weather-related or other force majeure event, (vi) the announcement or the existence of, or compliance
with, this Agreement or the announcement of the Merger or any of the other transactions contemplated by this Agreement, (vii)
changes in the market price or trading volume of the Company Common Stock; provided that with respect to clauses (i) through
(v), such change, effect, event, occurrence of state of facts shall not have a materially disproportionate impact on the Company, its
Subsidiaries or the properties and/or facilities of the Company and its Subsidiaries;

     (f) “Parent Disclosure Letter” means the letter dated as of the date of this Agreement delivered by the Parent and Sub to the
Company;

     (g) “Person” or “person” means an individual, corporation, partnership, limited liability company, joint venture, association,
trust, unincorporated organization or other entity;

     (h) a “Subsidiary” of any person means another person, an amount of the voting securities, other voting rights or voting
partnership interests of which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there
are no such voting interests, more than 50% of the equity interests of which) is owned directly or indirectly by such first person;
and

     SECTION 8.04. Interpretation. When a reference is made in this Agreement to an Article, a Section or Exhibit, such reference
shall be to an Article or a Section of, or an Exhibit to, this Agreement unless otherwise indicated. The table of contents and
headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation
of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to
be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word
“or” when used in this Agreement is not exclusive. All
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terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered
pursuant hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. Any agreement,
instrument or statute defined or referred to herein or in any agreement or instrument that is referred to herein means such
agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of agreements or
instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references to all
attachments thereto and instruments incorporated therein. References to a person are also to its permitted successors and assigns.

     SECTION 8.05. Consents and Approvals. For any matter under this Agreement requiring the consent or approval of any party to
be valid and binding on the parties hereto, such consent or approval must be in writing.

     SECTION 8.06. Counterparts. This Agreement may be executed in one or more counterparts (including by facsimile), all of
which shall be considered one and the same agreement and shall become effective when one or more counterparts have been signed
by each of the parties and delivered (by facsimile, email or otherwise) to the other parties.

     SECTION 8.07. Entire Agreement; No Third-Party Beneficiaries. This Agreement and the Confidentiality Agreement (a)
constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties
with respect to the subject matter of this Agreement and the Confidentiality Agreement, provided that the Confidentiality
Agreement shall survive the execution and delivery of this Agreement, and (b) except as set forth in Section 5.05, are not intended
to and shall not confer upon any person other than the parties any legal or equitable rights or remedies.

     SECTION 8.08. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS THEREOF.

     SECTION 8.09. Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned,
in whole or in part, by operation of law or otherwise by any of the parties without the prior written consent of the other parties, and
any assignment without such consent shall be null and void. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and assigns.

     SECTION 8.10. Specific Enforcement; Consent to Jurisdiction. The parties agree that irreparable damage would occur and that
the parties would not have any adequate remedy at law in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement in any court of the State of New York or any federal court sitting in the Southern District of New York, this being in
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addition to any other remedy to which they are entitled at law or in equity. In addition, each of the parties hereto (a) irrevocably and
unconditionally consents to submit itself and its property to the exclusive jurisdiction and venue of the Supreme Court of the State
of New York (or, in the case of any claim as to which the federal courts have exclusive subject matter jurisdiction, the Federal
Court of the United States of America sitting in the Southern District of New York) in the event any dispute arises out of this
Agreement or the transactions contemplated by this Agreement, (b) agrees that all claims in respect of such action or proceeding
must be commenced, and may be heard and determined, exclusively in the aforementioned courts (c) waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any such action or
proceeding in the aforementioned courts; and (d) to the fullest extent permit ted by law, (i) waives the defense of an inconvenient
forum to the maintenance of such action or proceeding in the aforementioned courts, (ii) agrees not to assert any claim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise), and (iii) agrees not to assert any claim that this Agreement, or the subject matter hereof, may not be enforced in or by
such courts. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party to this Agreement
irrevocably consents to service of process in the manner provided for notices in Section 8.02.

     SECTION 8.11. Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL PROCEEDING
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND
(IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.11.

     SECTION 8.12. Severability. If any term or other provision of this Agreement becomes or is declared by a court of competent
jurisdiction to be void, invalid, illegal or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect. The parties further agree that any such illegal, void,
invalid or unenforceable provisions shall be limited or eliminated only to the minimum extent necessary so that this Agreement
shall otherwise remain in full force and effect and that the parties shall replace such provisions of this Agreement with a
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valid and enforceable provision that will achieve, to the extent possible, the economic, business and other purposes of such
provision.

[Remainder of Page Left Blank Intentionally]
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     IN WITNESS WHEREOF, Parent, Sub and the Company have caused this Agreement to be signed by their respective officers
thereunto duly authorized, all as of the date first written above.

AVERY DENNISON CORPORATION
 
 
by /s/ Dean A. Scarborough
         Name: Dean A. Scarborough
         Title: President and CEO
 
ALPHA ACQUISITION CORP.
 
 
by /s/ Dean A. Scarborough
         Name: Dean A. Scarborough
         Title: Authorized Signatory
 
PAXAR CORPORATION
 
 
by /s/ Robert P. van der Merwe
         Name: Robert P. van der Merwe
         Title: President and CEO

[Signature Page to Agreement and Plan of Merger]
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For Immediate Release

Contacts for Avery Dennison Corporation:  Contacts for Paxar Corporation:
 
Media Relations:  Media:
Laurence J. Dwyer  David R. Reno / Brooke A. Morganstein
(626) 304-2014  (212) 687-8080
communications@averydennison.com  Sard Verbinnen & Co
Or:   
Ian D. Campbell / Whitney L. Hays   
(213) 630-6550  Investor Relations:
Tom Johnson  Robert M. Powers
(212) 371-5999  (914) 697-6862
The Abernathy MacGregor Group   
 
Investor Relations:   
Cynthia S. Guenther   
(626) 304-2204   
investorcom@averydennison.com   

AVERY DENNISON TO ACQUIRE PAXAR FOR $1.3 BILLION

OR $30.50 PER SHARE
Enhances growth potential in untapped markets, including Asia
Projected annualized cost synergies of $90 - $100 million
Accretion to EPS, excluding integration-related charges, expected in 12 months following close

     Pasadena, Calif. and White Plains, New York -- March 22, 2007 -- Avery Dennison Corporation (NYSE: AVY) and
Paxar Corporation (NYSE: PXR) today announced that their boards of directors have unanimously approved a
definitive agreement for Avery Dennison to acquire all outstanding shares of Paxar for $30.50 per share in a cash
transaction valued at approximately $1.34 billion. The transaction is expected to enhance Avery Dennison’s ability to
compete and grow in the fragmented, expanding $15 billion-plus global retail information and brand identification
market.
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     “This combination is a terrific strategic fit,” said Dean A. Scarborough, president and chief executive officer of Avery
Dennison. “Paxar’s highly complementary capabilities advance our strategy to deliver exceptional products and
superior service to customers at every level of the global retail supply chain, and to increase efficiency and reduce
costs in a rapidly changing and increasingly competitive global marketplace. In addition, this acquisition will allow us to
invest in product innovation and services that will serve our existing customers even better.”

     Avery Dennison’s Retail Information Services (RIS) business represents one of its fastest-growing units. RIS
provides brand identification and supply chain management solutions primarily for manufacturers and retailers,
including tag and label design and printing; inventory and shipment tracking; and data management systems.

     “This combination will give us the capabilities, products and geographic reach to pursue new segments of the global
retail information and brand identification market. These segments include retailers and manufacturers serving local
customers in India and China,” said Mr. Scarborough.

     “Combining with Avery Dennison provides substantial benefits to our customers while delivering compelling value to
Paxar shareholders,” added Rob van der Merwe, chairman, president and chief executive officer of Paxar Corporation.
“In particular, the broader capabilities of the combined Company will better meet customer demands for improved
quality, product innovation and speed of delivery. Although we understand that some jobs will be affected through the
integration of our businesses, employees of the combined Company will have expanded opportunities as part of a
larger organization.”

Customer Benefits

     In this evolving marketplace, it is increasingly important to be close to the local manufacturing clusters, the two
companies said. With their complementary geographic footprints, in particular with Paxar’s greater focus on Europe,
the acquisition improves the combined Company’s ability to serve customers in Europe, Latin America, the

- more -



 

Middle East and Asia.

     “Lower-cost production – and higher levels of quality and speed of delivery – will be crucial for winning against the
local and regional competition we face at the buying office and factory levels,” said Mr. Scarborough. “This combination
will benefit the factories that purchase our tickets and tags as well as the retailers and the brand owners they supply.”

Financial Terms

     Under the terms of the agreement, Avery Dennison will purchase each common share of Paxar for $30.50. Based
upon Paxar’s closing price of $24.03 on Thursday, March 22, 2007, this represents a premium of 27 percent. JPMorgan
Chase Bank, N.A. has committed $1.35 billion in acquisition financing and will also arrange long-term financing.

Cost Savings/Accretion

     Avery Dennison expects approximately $90 to $100 million in annual cost savings, with similar infrastructure
enabling the elimination of redundant production costs and reductions in selling, general and administrative expenses,
including corporate overhead and back office support. Avery Dennison currently estimates that there will be integration
costs, including restructuring and asset impairment charges ranging from $100 to $125 million, plus information
technology (IT) integration costs and other IT investments of at least $50 million. Excluding these costs, the transaction
is expected to turn accretive to earnings per share within one year following the close of the transaction. Avery
Dennison management has a successful track record of integrating international acquisitions and achieving significant
cost synergies. Avery Dennison expects to realize its targeted savings within 24 months following the close of the
transaction.

Integration

     The two companies will develop an integration plan that retains the best systems and people from both
organizations.
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“While there will be a reduction in overlapping positions, employees will be part of a stronger, more rapidly growing
global business,” said Mr. Scarborough. “We plan on retaining top-notch talent to ensure that we are the best in the
industry.”

Closing Terms and Conditions

     The transaction is expected to close by year-end and is subject to Paxar shareholder approval, as well as regulatory
approvals in the U.S. and other countries.

     J.P. Morgan Securities Inc. acted as exclusive financial advisor to Avery Dennison, and Wachtell Lipton Rosen &
Katz and Latham & Watkins LLP acted as legal advisors. Goldman, Sachs & Co. acted as exclusive financial advisor to
Paxar, and Kirkland & Ellis LLP acted as legal counsel.

Web Cast of Conference Call

     Avery Dennison and Paxar will host a Web cast to discuss this announcement. The Web cast will be held Friday,
March 23 at 8:30 a.m. Eastern Daylight Saving Time (EDT). A web cast of the call will be accessible on Avery
Dennison's website (www.investors.averydennison.com) and Paxar’s website (www.paxar.com).

The web cast and handout will be archived on Avery Dennison’s website.

About Avery Dennison Corporation

     Avery Dennison is a global leader in pressure-sensitive labeling materials, office products and retail tag, ticketing
and branding systems. Based in Pasadena, Calif., Avery Dennison is a FORTUNE 500 Company with 2006 sales of
$5.6 billion. Avery Dennison employs more than 22,000 individuals in 49 countries worldwide who apply Avery
Dennison’s technologies to develop, manufacture and market a wide range of products for both consumer and
industrial markets. Products offered by Avery Dennison include Avery brand office products and graphics imaging
media, Fasson brand self-adhesive materials, peel-and-stick postage stamps, reflective highway safety products, labels
for a wide variety of automotive, industrial and durable goods applications, brand identification and supply chain
management products for the retail
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and apparel industries, and specialty tapes and polymers.

About Paxar Corporation

     Paxar is a global leader in providing identification solutions to the retail and apparel industry, worldwide. Paxar’s
leadership in brand development, merchandising, information services and supply chain solutions enables Paxar to
satisfy customer needs around the world.

# # #

“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995:

     This news release contains forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities Litigation
Reform Act of 1995, including statements about Avery Dennison's anticipated acquisition of Paxar and statements about projected future financial
and operating results. These statements are based on current expectations and beliefs and are subject to a number of risks, uncertainties and
assumptions that could cause actual results to differ materially from those described in the forward-looking statements.

     All statements other than statements of historical fact are statements that could be deemed forward-looking statements.

Risks, Uncertainties and Assumptions - Avery Dennison

     Risks, uncertainties, and assumptions pertaining to Avery Dennison include, but are not limited to, the impact of economic conditions on
underlying demand for the Company’s products; the impact of competitors’ actions, including expansion in key markets, product offerings and
pricing; the degree to which higher raw material and energy-related costs can be passed on to customers through selling price increases (and
previously implemented selling price increases can be sustained), without a significant loss of volume; potential adverse developments in legal
proceedings and/or investigations, including those regarding competitive activities, and including possible fines, penalties, judgments or
settlements; the ability of Avery Dennison to achieve and sustain targeted cost reductions; credit risks; ability to obtain adequate financing
arrangements; changes in governmental regulations; foreign currency exchange rates and other ris ks associated with foreign operations; impact
of war, terror, natural disasters and epidemiological events on the economy and Avery Dennison’s customers and suppliers; successful integration
of acquisitions; financial condition and inventory strategies of customers; changes in customer order patterns; loss of significant contract(s) or
customer(s); timely development and market acceptance of new products; fluctuations in demand affecting sales to customers; and other matters
referred to in Avery Dennison’s SEC filings.

Risks, Uncertainties and Assumptions - Paxar

     Risks, uncertainties and assumptions pertaining to Paxar include, but are not limited to, the ability of Paxar to achieve and sustain targeted cost
reductions, for example, those related to its global apparel realignment plan and other restructuring/reorganization initiatives; changes in foreign
currency exchange rates; political or economic instability in Paxar’s major markets; the impact of competitive products and pricing; fluctuations in
cost and availability of petroleum-based raw materials; fluctuations in retail and apparel industry demand affecting sales to customers; and other
matters referred to in Paxar’s SEC filings.

Risks, Uncertainties and Assumptions - The Transaction

     Forward looking statements pertaining to Avery Dennison’s acquisition and integration of Paxar include statements relating to or of expected
synergies, cost savings, accretion, timing, industry size, execution of integration plans and management and organizational structure. Risks,
uncertainties and assumptions pertaining to the transaction include the possibility that the market for and development of certain products and
services may not proceed as expected; that the Paxar acquisition does not close or that the companies may be required to modify aspects of the
transaction to achieve regulatory approval; that prior to the closing of the proposed acquisition, the



businesses of the companies suffer due to uncertainty or diversion of management attention; that the parties are unable to successfully execute
their integration strategies, or achieve planned synergies and cost reductions, in the time and at the cost anticipated or at all; acquisition of
unknown liabilities; effects of increased leverage; and other matters that are referred to in the parties’ SEC filings.

     For a more detailed discussion of these and other factors, see “Risk Factors” and “Management’s Discussion and Analysis of Results of
Operations and Financial Condition” in Avery Dennison’s and Paxar’s reports on Form 10-K both of which were filed on February 28, 2007 with the
SEC.

     Forward-looking statements included in this news release are made only as of the date of this news release, and the companies undertake no
obligation to update the forward-looking statements to reflect subsequent events or circumstances except as may be required by law.



 

A Perfect Fit

Dean Scarborough
President & CEO

Rob van der Merwe
Chairman, President & CEO

Investor Presentation
March 23, 2007
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Forward-Looking Statements

This presentation contains forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995, 
including statements about Avery Dennison's anticipated acquisition of Paxar and statements about projected future financial and operating results.  These 
statements are based on current expectations and beliefs and are subject to a number of risks, uncertainties and assumptions that could cause actual results to 
differ materially from those described in the forward-looking statements.  All statements other than statements of historical fact are statements that could be 
deemed forward-looking statements.

Risks, Uncertainties and Assumptions – Avery Dennison
Risks, uncertainties, and assumptions pertaining to Avery Dennison include, but are not limited to, the impact of economic conditions on underlying demand for the 
Company’s products; the impact of competitors’ actions, including expansion in key markets, product offerings and pricing; the degree to which higher raw material 
and energy-related costs can be passed on to customers through selling price increases (and previously implemented selling price increases can be sustained), 
without a significant loss of volume; potential adverse developments in legal proceedings and/or investigations, including those regarding competitive activities, and 
including possible fines, penalties, judgments or settlements; the ability of Avery Dennison to achieve and sustain targeted cost reductions; credit risks; ability to 
obtain adequate financing arrangements; changes in governmental regulations; foreign currency exchange rates and other risks associated with foreign operations; 
impact of war, terror, natural disasters and epidemiological events on the economy and Avery Dennison’s customers and suppliers; successful integration of 
acquisitions; financial condition and inventory strategies of customers; changes in customer order patterns; loss of significant contract(s) or customer(s); timely 
development and market acceptance of new products; fluctuations in demand affecting sales to customers; and other matters referred to in Avery Dennison’s SEC 
filings.

Risks, Uncertainties and Assumptions - Paxar
Risks, uncertainties and assumptions pertaining to Paxar include, but are not limited to, the ability of Paxar to achieve and sustain targeted cost reductions, for 
example, those related to its global apparel realignment plan and other restructuring/reorganization initiatives; changes in foreign currency exchange rates; political 
or economic instability in Paxar’s major markets; the impact of competitive products and pricing; fluctuations in cost and availability of petroleum-based raw 
materials; fluctuations in retail and apparel industry demand affecting sales to customers; and other matters referred to in Paxar’s SEC filings.

Risks, Uncertainties and Assumptions - The Transaction
Forward looking statements pertaining to Avery Dennison’s acquisition and integration of Paxar include statements relating to or of expected synergies, cost 
savings, accretion, timing, industry size, execution of integration plans and management and organizational structure.  Risks, uncertainties and assumptions 
pertaining to the transaction include the possibility that the market for and development of certain products and services may not proceed as expected; that the 
Paxar acquisition does not close or that the companies may be required to modify aspects of the transaction to achieve regulatory approval; that prior to the closing 
of the proposed acquisition, the businesses of the companies suffer due to uncertainty or diversion of management attention; that the parties are unable to 
successfully execute their integration strategies, or achieve planned synergies and cost reductions, in the time and at the cost anticipated or at all; acquisition of 
unknown liabilities; effects of increased leverage; and other matters that are referred to in the parties’ SEC filings.

For a more detailed discussion of these and other factors, see “Risk Factors” and “Management’s Discussion and Analysis of Results of Operations and Financial 
Condition” in Avery Dennison’s and Paxar’s reports on Form 10-K both of which were filed on February 28, 2007 with the SEC.  

Forward-looking statements included in this presentation are made only as of the date of this presentation, and the companies undertake no obligation to update 
the forward-looking statements to reflect subsequent events or circumstances except as may be required by law. 

Use of Non-GAAP Financial Measures

This presentation contains certain non-GAAP measures as defined by SEC rules.  As required by these rules, we have provided a reconciliation of non-GAAP 
measures to the most directly comparable GAAP measures, included in the Appendix section of this presentation.
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Transaction Overview

$30.50 per Paxar share, a 27% premium to closing price on 3/22/07

$1.34 billion Enterprise Value, including $5 million of debt (net of cash)
14.2x adjusted 2006 EBITDA* before cost synergies
6.9 - 7.3x adjusted 2006 EBITDA* after cost synergies

Substantial value creation through $90 - $100M of annualized cost 
synergies
EPS-accretive (excluding integration-related charges) in 12 months 
following close
EVA-positive (exceeds cost of capital) for the third year following 
close; turns EVA-positive by the end of the second year excluding 
integration-related charges
Principal conditions to closing:

Paxar shareholder approval
Regulatory clearances

* 2006 Adjusted EBITDA excludes gain on lawsuit settlement and integration/restructuring and other 
costs – see Appendix for detail

3



 

Market Overview

Global retail information and brand identification market estimated to 
represent over $15 billion in annual revenue, including:

All varieties of tags and labels, branded packaging, and printers for 
exterior and interior labeling
Tags and labels for softgoods (e.g., linens) and footwear
Applications outside of apparel and softgoods (e.g., jewelry, toys, 
sporting goods, office products, etc.)… we serve customers in virtually 
all of these categories today
Rapidly expanding opportunities for domestic consumption in emerging 
economies (e.g., China, India, etc.)

This large, growing market remains highly fragmented and 
competitive

Combined market share for Avery Dennison/Paxar is less than 10%
Opportunity for growth through speed, quality, and global service
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Products, Solutions, and Services

Variable Data Labels and Tags

Brand Promotion and 
Merchandising Tags
Woven and Printed Fabric 
Labels
Brand Protection and Security 
Products
In-Plant Printers, Accessories 
and Supplies
Bar Code and RFID Printers

Handheld Labelers; Labels 
and Tag Fasteners
Information Management 
Software and Systems
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Our products support 
top US/EU retailers 
and brands…

… but > 20,000 factories 
actually purchase our 
products

Customers
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TIER 1 Retailers / Brand Owners

TIER 2 Buying Offices / Agents / Importers

TIER 3 Vendors / Factories / Contractors

Multi-Tier Supply Chain
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Retailer

Buying Office/
Agent

Domestic
Importer

Retailer Controlled Outsourced

Contractors Contractors

A B C D E F

Front-end creative design services

Real-time electronic communication

In-country production support

local representation
price, quality, speed of delivery

advanced information management 
systems linking trading partners

graphic design services and 
product/program development

Tier 1

Tier 2

Tier 3

Each Tier Has Different Priorities
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Key Success Factors

Speed and responsiveness

Quality and global consistency

“Close to the needle”

New products and services

9



 

Strategic Rationale:
(1)  Enhances Revenue Growth Potential

Expands capabilities with above-average growth 
opportunity

Increases our presence in the expanding retail information and 
brand identification market, more than doubling revenues to over 
$1.5 billion
Creates a leader in $15 billion-plus, highly fragmented global 
market

Allows us to compete more effectively in complex, global 
supply chain

Broadens range of product and service capabilities
Better able to meet customer demands for product innovation 
and improved quality and speed of service, particularly at the 
factory level

Facilitates expansion into new product and geographic 
segments
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Strategic Rationale:
(1)  Enhances Revenue Growth Potential (cont’d)

Combines complementary strengths
Improves access to European retailers and brand owners

Relative geographic strength at factory level is highly 
complementary – Avery Dennison strong in Asia; Paxar strong in 
Europe/Middle East/Africa and Latin America
Enhances our product offering in interior labels and hardware 
solutions (bar code, printing and labeling systems)
Accelerates expansion into key Asian geographies, particularly 
in south Asia, where Paxar has a strong foothold
Strengthens capabilities in rapidly growing apparel item-level 
RFID segment
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Strategic Rationale:
(2) Estimated $90 To $100M of Annualized Cost Synergies

Similar infrastructure – areas of overlap include SG&A 
(e.g., corporate overhead, back office support) and 
production
High degree of visibility on sources of synergy – expect 
to achieve substantially all of the targeted savings within 
24 months following close of transaction
Proven track record of successfully integrating 
international acquisitions and achieving substantial cost 
synergies
Restructuring and asset impairment costs expected to 
total $100 to $125 million
IT integration and other IT investments expected to total 
at least $50 million
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Combining Complementary Strengths Will Better 
Serve Customer Needs

Broader product line and improved service capabilities – 
implement “best of breed” to benefit both manufacturers 
and the retailers/brand owners they supply

Faster delivery times on new brand designs and products
Quicker access to information to shorten lead times in apparel 
supply chain
New marking and branding solutions to enable customers to 
better differentiate their products

Improved efficiency in product development and   
delivery    improved customer value
Expand customer base – beyond apparel, beyond 
US/EU imports
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Financial Summary
Key factors underlying financial targets:

$90 to $100 mil. in annualized cost synergies realized within 24 months following 
close of transaction
Estimated $70 to $80 mil. of incremental annual interest expense during first 36 
months following close
Estimated $15 mil. incremental annual expense related to amortization of intangibles 
(included in EPS projections)
Modestly negative impact on Company’s tax rate

Anticipated EPS Impact:
Modest EPS dilution (less than $.05) in Year 1, before transaction and integration-
related costs; turning accretive by end of first year
Accretive in Year 2, before integration-related costs
$0.60 to $0.70 EPS accretion in Year 3

Anticipated EVA / Cash Return Impact:
EVA-positive (exceeds cost of capital) for the third year following close; turns EVA-
positive by the end of the second year excluding integration-related charges
Free cash flow return on investment* > 10%

Financing:
Transaction to be financed with debt; structure determined prior to close
JPMorgan has committed $1.35 billion in acquisition financing and will also arrange 
long-term financing
Company is committed to retaining a strong investment grade credit rating, and 
returning financial ratios to pre-transaction levels

* [2006 Adjusted EBITDA – see Appendix for detail – plus cost synergies less capital/software investments] divided by 
[Enterprise Value at time of purchase plus integration-related cash costs]

1414



 

Sources of Value Creation

Good premium paid to Paxar shareholders

Good value creation for Avery Dennison 
shareholders:

Enhances top-line growth potential

Substantial cost synergies
High degree of visibility to potential savings
Proven track record with acquisition integration on global 
scale… high degree of confidence in ability to quickly achieve 
the savings
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APPENDIX
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2006 Adjusted Paxar EBITDA
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