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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF HE SECURITIES EXCHANGE ACT OF 1934

Commission File Number 0-21513

DXP ENTERPRISES, INC.

(Exact name of registrant as specified in its @rart

Texas 76-0509661
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification Numbe

7272 Pinemont, Houston, Texas 77(
(Address of principal executive office

Registrant’s telephone number, including area code:
(713) 996-4700

Check the appropriate box below if the ForrK 8iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions:

Written communications pursuant to Rule 425lenthe Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 2402dx))
Pre-commencement communications pursuant te RBe-4(c) under the Exchange Act (17 CFR 2404(8%-
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ITEM 1.01. Entry into a Material Definitive Agreemt

On August 19, 2007 DXP Enterprises, Inc. (“DXP"Jared into a definitive agreement to acquire theifess of Precision Industries, Inc. A
ITEM copy of the definitive agreement is furnistesiExhibit 10.1 hereto, which is incorporated hrelsi reference.

ITEM 7.01. Regulation FD Disclosure
The following information is furnished pursuantRegulation FD

On August 19, 2007 DXP Enterprises, Inc. issuettagrelease announcing the Definitive Agreemanti® acquisition of Precision
Industries, Inc., a copy of which is furnished aiBit 10.2 hereto, which is incorporated hereinréference. Such exhibit (i) is furnished
pursuant to Item 7.01 of Form 8-K, (ii) is not te tonsidered “filed” under the Securities ExchaAgeof 1934, as amended (the “Exchange
Act”) and (iii) shall not be incorporated by refape into any previous or future filings made byambe made by the Company with the
Securities and Exchange Commission under the Siesufict of 1933, as amended (the “Securities Adaif)the Exchange Act.

ITEM 9.01. Financial Statements and Exhibits
(c) Exhibits

Definitive Agreement, dated as of August 19, 20@hereby DXP Enterprises entered into an agreenerdctuire Precisic



Industries, Inc.
10.1

Press Release dated August 19, 2007 announcirigetiirative Agreement for the Acquisition of Prea@asiIndustries, Inc.

10.2

SIGNATURES

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

DXP ENTERPRISES, INC.
(Registrant)
By: /sIMAC McCONNELL

Mac McConnell
Senior Vice-President/Finance and
Chief Financial Officer

Dated: August 20, 2007



STOCK PURCHASE AGREEMENT
by and among
DXP ENTERPRISES, INC.,
PRECISION INDUSTRIES, INC.
and
THE SELLING STOCKHOLDERS

Dated as of August 19, 2007




STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT , dated August 19, 2007 (theAgreement”), by and among DXP Enterprises, Inc
corporation existing under the laws of Texas(rchaser”), Precision Industries, Inc., a Nebraska corgorat(the “Company "), and th
stockholders of the Company listed on the signapages hereof under the heading “Selling Stockhsldéollectively, the “Selling
Stockholders”).

WITNESSETH:

WHEREAS , the Selling Stockholders own an aggregate af{® shares of Common Stock, Class A, $100.00 daeyzer share
(the “Class A Shares), of the Company and (ii) 160 shares of Commarckt Class B, $100.00 par value per share (tGass B Shares;
and collectively with the Class A Shares, th@&hares”), which collectively constitute all of the issuadd outstanding shares of capital stock
of the Company;

WHEREAS , the Selling Stockholders desire to sell to Pusehaand Purchaser desires to purchase from thiagS8tockholders,
the Shares for the purchase price and upon thestanoh conditions hereinafter set forth; and

WHEREAS , certain terms used in this Agreement are defin&gkection 1.5,

NOW, THEREFORE , in consideration of the premises and the mutoa¢oants and agreements hereinafter containegatties
hereby agree as follows:

DEFINITIONS

Certain Definitions For purposes of this Agreement, the followingrte shall have the meanings specified in this Sedtil:
“ Affiliate " means, with respect to any Person, any otheroRdtsat, directly or indirectly through one or mameermediaries, controls, or is
controlled by, or is under common control with, lsiRerson, and the terncbntrol ” (including the terms ‘tontrolled by " and “ under
common control with ") means the possession, directly or indirectlythaf power to direct or cause the direction ofrtteagement and
policies of such Person, whether through ownershimting securities, by contract or otherwise.
“ Affiliated Group " means any affiliated group within the meaningSefction 1504 of the Code or any comparable or goak® group under
applicable Law.
“ Business’ means the business and operations of the Comgiaahyts Subsidiaries as held by Purchaser separragparable from the other
business and operations of the Purchaser andbisscsaries (other than the Company and its Subrsédipfrom and after the Closing in
accordance with Schedule 8reof.
“ Business Day means any day of the year on which national bagkastitutions in Texas or Nebraska are openémtiblic for conducting
business and are not required or authorized teclos
“ Closing Bonuses means the bonuses and payments in an aggregataaoi@pproximately $3,500,000 processed for payriteough the
payroll of the Company on the Closing Date (andnptly paid in accordance with such payroll procéssjurrent officers and employees of
the Company with such bonuses and payments redtie@ngurchase Price as contemplated under Secfidreeof as a result of the
transactions contemplated hereby.
“ Closing Working Capital " means (A) the consolidated Included Current Asséthe Company and the Subsidiarless(B) the
consolidated Included Current Liabilities of thengmany and the Subsidiaries, determined as of tka opbusiness on the Closing Date.
“ Code” means the Internal Revenue Code of 1986, as aetend
“ Company Transaction Expense$ means, except as otherwise expressly set forthisnAgreement, the aggregate amount of all out-of
pocket fees and expenses, incurred by or on befaif paid or to be paid by, the Company or anthefSubsidiaries in connection with the
process of selling the Company (including in respéany previous efforts (not pursuant to this égment) to sell the Company or all or
substantially all of its assets) or otherwise iefato the negotiation, preparation or executiothid Agreement or any documents or
agreements contemplated hereby or the performanmensummation of the transactions contemplatedtyeiincluding (A) any fees and
expenses associated with obtaining necessary ooaigte waivers, consents or approvals of any @owental Body or third parties on
behalf of the Company or any of the SubsidiariB$,any fees or expenses associated with obtaihiagelease and termination of any Liens;
(C) all brokers’ or finders’ fees; (D) fees and erpes of counsel, advisors, consultants, investbaarikers, accountants, and auditors and
experts, and (E) all sale, “stay-around,” retentmmsimilar bonuses or payments to current or &rdirectors, officers, employees and
consultants paid as a result of or in connectiah trie transactions contemplated hereby, but siglinclude the amount of Closing Bonuses
(that are paid in accordance with the requiremehssich defined term).
“ Contract " means any contract, agreement, indenture, noted,imortgage, loan, instrument, lease, licensantiément or other
arrangement, understanding, undertaking, commitmeabligation.
“ Controlling Owner " means Dennis P. Circo.
“ DXP Business’ means the business and operations of Purchadetsasubsidiaries, as distinct and separate flmompany and its
Subsidiaries (and as held by Purchaser separaeparable therefrom from and after the Closingcooadance with Schedule Zhéreof).
“ EBITDA " means, for any applicable period, the net incgardoss) of the Business excluding (a) extraondiriiems and/or non-operating
items and/or non-cash items to the extent incrgasat-income, (b) provisions for taxes based onrme of the Business, (c) total interest
expense of the Business with respect to indebtedmald by or for the benefit of the Business, ¢dhie extent that net income of the Business
has been reduced thereby, depreciation expensdéeptalthe extent that net income for the Busiressbeen reduced thereby, amortization
expense, all as determined using the same accgungthods, practices, principles, policies and @doaces, with consistent classifications,
judgments and valuation and estimation methodosotiat were used in the preparation of the Com’s audited Financial Statements for
most recent fiscal year end.
“ Environmental Costs and Liabilities” means, with respect to any Person, all liab#itiebligations, responsibilities, Remedial Actions,
losses, damages (including punitive damages anskgorential damages) costs and expenses (inclulllirgaeonable fees, disbursements and
expenses of counsel, experts and consultants atsl @binvestigation and feasibility studies), npenalties, sanctions and interest incurred
as a result of any claim or demand by any othesd®eor in response to any violation of EnvironmEbhéav, whether accrued or contingent,
whether based in contract, tort, implied or expseaganty, strict liability, criminal or civil state or otherwise, to the extent based uj




related to, or arising under or pursuant to anyi®mmental Law, Environmental Permit, Order or &gnent with any Governmental Body or
other Person, which relates to any environmenga|th or safety condition, violation of Environmantaw or a Release or threatened
Release of Hazardous Materials.

“ Environmental Law " means any Law in any way relating to the protectibhuman health and safety, the environment arrahtesource
including the Comprehensive Environmental Respo@sejpensation and Liability Act (42 U.S.C. § 96@%ex.), the Hazardous Materials
Transportation Act (49 U.S.C. App. § 1803set].), the Resource Conservation and Recovery Act (& § 6901 eteq.), the Clean Wate
Act (33 U.S.C. § 1251 &q.), the Clean Air Act (42 U.S.C. § 7401ssq.) the Toxic Substances Control Act (15 U.S.C. §126tseq.), the
Federal Insecticide, Fungicide, and Rodenticide(Adt.S.C. § 136 efeq.), and the Occupational Safety and Health Act (29.0. § 651 et
seq.), as each has been or may be amended and thatiegsipromulgated pursuant thereto.

“ Environmental Permit ” means any Permit required by Environmental Lagvstie operation of the Company and the Subsidiarie

“ ERISA " means the Employment Retirement Income Securilyoh 1974, as amended.

“ GAAP " means generally accepted accounting principléhénUnited States as of the date hereof.

“ Governmental Body” means any government or governmental or reguldtody thereof, or political subdivision thereothether federal,
state, local or foreign, or any agency, instrumiggtar authority thereof, or any court or arbima{public or private).

“ Hazardous Material " means any substance, material or waste thagidated, classified, or otherwise characterizedeuiod pursuant to
any Environmental Law asiazardous,” “ toxic ,” “ pollutant ,” “ contaminant,” “ radioactive ,” or words of similar meaning or effect,
including petroleum and its by-products, asbegiobjchlorinated biphenyls, radon, mold and ureatfaidehyde insulation.

“ HSR Act " means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended, and the rules and régusgoromulgated
thereunder.

“ Included Current Assets” means cash and cash equivalents, accounts reaeiwdivér receivables, inventory, deposits and pdepa
expenses, determined in accordance with GAAP appléng the same accounting methods, practicasiptés, policies and procedures,
with consistent classifications, judgments and &atin and estimation methodologies that were uséldd preparation of the Company’s
audited Financial Statements for the most recenafiyear end as if such accounts were being prd@ard audited as of a fiscal year end;
provided, however, that such determination shall be subject to #ueptions and other qualifications as set fortfsohedule 2. hereto.

“ Included Current Liabilities " means accounts payable and accrued expenses chudieg the current portion of long term Indebtesie
determined in accordance with GAAP applied usirggshme accounting methods, practices, principtdgi@s and procedures, with
consistent classifications, judgments and valuadios estimation methodologies that were used ipteparation of the Company’s audited
Financial Statements for the most recent fiscaf ged as if such accounts were being prepared adited as of a fiscal year end; provided
however, that (i) such determination shall be subjech®méxceptions and other qualifications as set fontlSchedule 2.fereto and (ii) such
Liabilities shall exclude the amount of Closing Bses (that are paid in accordance with the reqengsnof such defined term).

“ Indebtedness’ of any Person means, without duplication, (i) ghacipal, accreted value, accrued and unpaidésteprepayment and
redemption premiums or penalties (if any), unpaigsfor expenses and other monetary obligatioresect of (A) indebtedness of such
Person for money borrowed and (B) indebtednessatied by notes, debentures, bonds or other simgauments for the payment of which
such Person is responsible or liable; (i) all ghtions of such Person issued or assumed as theatkpurchase price of property, all
conditional sale obligations of such Person andlaigations of such Person under any title retentigreement; (iii) all obligations of such
Person under leases required to be capitalizedcordance with GAAP; (iv) all obligations of suchrBon for the reimbursement of any
obligor on any letter of credit, banker's acceptancsimilar credit transaction; (v) all obligat®af such Person under interest rate or
currency swap transactions (valued at the ternanatalue thereof); (vi) the liquidation value, ased and unpaid dividends, prepayment or
redemption premiums and penalties (if any), unfieés or expenses and other monetary obligatiorssipect of any redeemable preferred
stock of such Person; (vii) all obligations of tigpe referred to in clauses (i) through (vi) of d&srsons for the payment of which such Pe
is responsible or liable, directly or indirecthg abligor, guarantor, surety or otherwise, inclgdiuarantees of such obligations; and (viii) all
obligations of the type referred to in clauseshipugh (vii) of other Persons secured by (or foiak the holder of such obligations has an
existing right, contingent or otherwise, to be seduby) any Lien on any property or asset of sustséh (whether or not such obligation is
assumed by such Person). The term “Indebtedne®s’ ot include trade accounts payable and otleened current liabilities arising in the
Ordinary Course of Business (other than the cutiability portion of any indebtedness for borrowmedney).

“ Indemnity Escrow Account” means an account, set up pursuant to the Escigneeinent, where the Indemnity Escrow Amount is ffiedd
disbursement by the Escrow Agent.

“ Intellectual Property " means any rights available (including with respgecTechnology) under patent, copyright, tradeetear trademark
law or any other similar statutory provision or coon law doctrine in the United States or anywhése & the Territory, and also domain
names.

“ IRS " means the Internal Revenue Service.

“ Knowledge” means, with respect to any Person that is nanhdinidual, the knowledge of such Person’s chied@aiive officer, president,
chief operating officer and chief financial officer, in the case of an individual, knowledge aftee inquiry of the Company’s and the
Subsidiaries’ books and records.

“ Law " means any foreign, federal, state or local lavel(iding common law), statute, code, ordinances, mdgulation, Order or other
requirement.

“ Legal Proceeding’ means any judicial, administrative or arbitratians, suits, mediation, investigation, inquiryppeedings or claims
(including counterclaims) by or before a GovernmakBidy.

“ Liability " means any debt, loss, damage, adverse clains, fpenalties, liability or obligation (whether diter indirect, absolute or
contingent, accrued or unaccrued, matured or umetdetermined or determinable, liquidated orquitiated, or due or to become due, and
whether in contract, tort, strict liability or ottvéise), and including all costs and expenses rajatiereto including all fees, disbursements
expenses of legal counsel, experts, engineersarslitants and costs of investigation.

“ Lien " means any lien, pledge, mortgage, deed of teesiyrity interest, claim, lease, charge, optiaghtrof first refusal, easement,
servitude, proxy, voting trust or agreement, transéstriction under any shareholder or similaeagrent, encumbrance or any other
restriction or limitation whatsoever.

“ Material Adverse Effect” means a material adverse effect on (i) the hisabrnear-term or long-term projected businessess properties,
results of operations, condition (financial or athise) or prospects of the Company or the Subsétiafii) the financial, banking, capital
markets or general economic conditions, (iii) regorty or political conditions, or securities maskat the United States or worldwide or ¢




outbreak of hostilities, terrorist activities or ivar any material worsening of any such hostgitiactivities or war underway as of the date
hereof or (iv) the ability of the Selling Stockheld to consummate the transactions contemplatégidygreement or perform their
obligations under this Agreement or the Sellingc8bmlder Documents; provided, in each case, thasanh effect has a non-annualized
negative impact on the EBITDA of the Company asdSitibsidiaries in an amount of at least $750,000.

“ Order " means any order, injunction, judgment, doctridegree, ruling, writ, assessment or arbitrationrdved a Governmental Body.

“ QOrdinary Course of Business’ means the ordinary and usual course of operatidithe business of the Company and the Subsadiari
through the date hereof consistent with past pagthcluding, without limitation, operations asdocted and reflected in the Company’s
audited Financial Statements for the most recenafiyear).

“ Permits ” means any approvals, authorizations, conserendies, permits or certificates of a GovernmenoalyB

“ Permitted Exceptions” means (i) all defects, exceptions, restricticrasements, rights of way and encumbrances disciogedicies of

title insurance which have been delivered or ma@dable to Purchaser; (ii) statutory liens forreunt Taxes, assessments or other
governmental charges not yet delinquent or the anmuvalidity of which is being contested in gdaith by appropriate proceedings,
provided an appropriate reserve has been estathligrefore in the Financial Statements in accorglavith GAAP; (iii) mechanics’, carriers’
workers’, and repairers’ Liens arising or incuriedhe Ordinary Course of Business that are noensltto the business, operations and
financial condition of the Company Property so enbared and that are not resulting from a breadlautteor violation by the Company or
any of the Subsidiaries of any Contract or Law; émpzoning, entittlement and other land use andrenmental regulations by any
Governmental Body, providetiat such regulations have not been violated.

“ Person” means any individual, corporation, limited liahjlcompany, partnership, firm, joint venture, asation, joint-stock company,
trust, unincorporated organization, Governmental\Bor other entity.

“ Pre-Closing Covenant’” means a covenant or other agreement set forthisrAgreement that by its nature is required tpédormed by or
prior to the Closing.

“ Precision de Mexicd’ means Precision Industries de Mexico, S. de ReLC.V.

“ Program Synergies’ means the dollar amount of actual and realizeéritives, commissions and rebates based upomuaitpie to,
resulting and accrued from Alliance Marketing Corssions, inventory purchasing incentive and othleates programs provided by suppliers
of inventory purchases of the Company and its Slidnsés (whether arising from programs that are te®urchaser due to the purchase of
the Company and its Subsidiaries hereunder or &wisting programs in which the DXP Business culygparticipates (which are evidenced
in documentation provided by Purchaser to the @fliitg Owner), except that only the incrementalidtice Marketing Commissions,
incentive, and rebate revenue provided thereby beatounted for existing programs in which the DBi#siness participates) that become
available and accrue to the benefit of the DXP Bess from and after the Closing.

“ Releas€ means any release, spill, emission, leaking, pamporing, injection, deposit, dumping, emptyidgposal, discharge, dispersal,
leaching or migration into the indoor or outdoovieonment, or into or out of any property.

“ Remedial Action” means all actions including any capital expengisuiundertaken to (i) clean up, remove, treat @aninnother way address
any Hazardous Material; (i) prevent the Releasthi@at of Release, or minimize the further Reledsmy Hazardous Material so it does not
migrate or endanger or threaten to endanger phbhdth or welfare or the indoor or outdoor enviremt (iii) perform pre-remedial studies
and investigations or post-remedial monitoring aace; or (iv) to correct a condition of noncomptiarwith Environmental Laws.

“ Securities Act” means the Securities Act of 1933, as amended.

“ Software” means any and all computer programs, whetheoumce code or object code; databases and compgatichether machine
readable or otherwise; descriptions, floharts and other work product used to design, plaganize and develop any of the foregoing; an
documentation including user manuals and othemitrgidocumentation related to any of the foregoing.

“ Subsidiary " means any Person of which (i) a majority of thestanding share capital, voting securities or o#ugiity interests are owned,
directly or indirectly, by the Company or (ii) t@mpany is entitled, directly or indirectly, to apt a majority of the board of directors,
board of managers or comparable body of such Person

“ Target Working Capital " means an amount equal to $41,940,112.

“ Taxes” means (i) all federal, state, local or foreigrds, charges, fees, imposts, levies or other asgess, including all income, gross
receipts, capital, sales, use, ad valorem, valdeddransfer, franchise, profits, inventory, calpstock, license, withholding, payroll,
employment, social security, unemployment, ex@sggrance, stamp, occupation, property and estihtates, customs duties, fees,
assessments and charges of any kind whatsoeyel) {iiterest, penalties, fines, additions to éaadditional amounts imposed by any Tax
Authority in connection with any item describedclause (i) and (iii) any transferee liability inspect of any items described in clauses (i) or
(if) payable by reason of Contract, assumptiomdfaree liability, operation of Law, Treasury Regidn Section 1.1502-6(a) (or any
predecessor or successor thereof of any analogaisitar provision under Law) or otherwise.

“ Taxing Authority ” means the IRS an any other Governmental Bodyoresiple for the administration of any Tax.

“ Tax Return " means any return, report or statement requirdzbtéled with respect to any Tax (including angatons, declarations,
schedules or attachments thereto, and any amendhseatf) including any information return, claior fefund, amended return or
declaration of estimated Tax, and including, wheanitted or required, combined, consolidated dtamy returns for any group of entities
that includes the Company, any of the Subsidiadeany of their Affiliates.

“ Technology” means, collectively, designs, formulae, algorithiprocedures, methods, techniques, ideas, know-leswits of research and
development, Software, tools, data, inventionsasgipis, creations, improvements, works of authprahd other similar materials, and all
recordings, graphs, drawings, reports, analysesp#rer writings, and any other embodiments ofabeve, in any form whether or not
specifically listed herein, and all related teclogyl, that are used, incorporated, or embodied dlisplayed by any of the foregoing or used in
the design, development, reproduction, sale, miadketaintenance or modification of any of the fying.

“ Territory " means the territory comprised by the geograpbdéations (whether of metropolitan areas, counpiasshes or other relevant
political subdivisions) of Canada, Mexico and theiteld States in which the Company and its Subsatidrave conducted business and
operations, including, without limitation, those#tions into which the Company and its Subsididnege made contact with any actual or
prospective customer or supplier or otherwise sbhghiness arrangements or a relationship.

“ Trust " means the “Dennis P. Circo Irrevocable Trust Bg.which is a Selling Stockholder hereunder.

“ WARN " means the Worker Adjustment and Retraining Ncgifion Act of 1988, as amended.

1.1 Terms Defined Elsewhere in this Agreem. For purposes of this Agreement, the followingrte have meanin




set forth in the sections indicated:

Term Section
Acquisition Transactiol 6.6(a)
Agreemen Recitals
Allocation Statemer 8.5(b)(iv)
Antitrust Division 6.4(a)
Antitrust Laws 6.4(b)
Balance Shee 4.7(a)
Balance Sheet Da 4.7(a)
Cap 8.4(c)
Class A Share Recitals
Class B Share Recitals
Closing 2.4
Closing Balance She 2.7(b)
Closing Date 2.4
Closing Working Capital Stateme 2.7(b)
COBRA 4.15(p)
Common Stocl 4.4(a)
Company Recitals
Company Document 4.2
Company Permit 4.18(b)
Company Plan 4.15(a)
Company Propertie 4.11(b)
Confidential Informatior 6.7(c)
Confidentiality Agreemer 6.1
Covenant Baske 8.4(b)
Distributable Asset 6.2(c)
Employees 4.15(a)
ERISA Affiliate 4.15(a)
Escrow Agen 8.6
Escrow Agreemer 8.6
Expense! 9.3
Final Closing Working Capitz 2.7(c)
Financial Statemen 4.7(a)
Financing 5.7
FIRPTA Affidavit 2.6(h)
FTC 6.4(a)
Government Contrau 4.28
Indemnity Escrow Amour 8.6
Losses 8.2(a)
Material Contract: 4.14(a)
Multiemployer Plar 4.15(a)
PBGC 4.15(i)
Personal Property Leas 4.12(b)
Purchase Pric 2.2
Purchase Recitals
Purchaser Documen 5.2
Purchase's Environmental Assessme 6.10(a)
Purchaser Indemnified Parti 8.2(a)
QSSS 4.10(v)
Real Property Leas 4.11(b)
Related Persor 4.23
Rep Baske 8.4(a)
Rep Deductible 8.4(a)
Representative 6.6(a)
Restricted Busines 6.7(a)
Section 338(h)(10) Electic 8.5(b)(i)
Selling Stockholder Recitals
Selling Stockholder Documen 3.2
Selling Stockholder Indemnified Parti 8.2(b)
Stockholder Representati 10.2(a)
Straddle Periol 8.5(d)
Shares Recitals
Survival Perioc 8.1(a)
Tax Claim 8.5(e)(i)
Termination Date 9.1(a)
Third Party Clain 8.3(b)



Title IV Plans 4.15(a)

Unresolved Claim: 8.6
1.2 Other Definitional and InterpretiMatters.
. Unless otherwise expressly provided, for purpodethis Agreement, the following rules of interprida shal

apply:

Calculation of Time Period When calculating the period of time before whiefthin which or following which any act is to lo®ne or step
taken pursuant to this Agreement, the date thiieiseference date in calculating such period $leaéixcluded. If the last day of such period
is a non-Business Day, the period in question srallon the next succeeding Business Day.

Dollars. Any reference in this Agreement to $ shall mga®. dollars.

Exhibits/Schedules The Exhibits and Schedules to this Agreemenhareby incorporated and made a part hereof andrairgegral part of
this Agreement. All Exhibits and Schedules annexam@to or referred to herein are hereby incorpdrat and made a part of this Agreement
as if set forth in full herein. Any capitalizedntes used in any Schedule or Exhibit but not otheevdefined therein shall be defined as set
forth in this Agreement.

Gender and Number Any reference in this Agreement to gender sihallide all genders, and words imparting the siagaumber only sha
include the plural and vice versa.

Headings The provision of a Table of Contents, the dimisof this Agreement into Articles, Sections andestsubdivisions and the insert
of headings are for convenience of reference ondyshall not affect or be utilized in construingmerpreting this Agreement. All referen
in this Agreement to any “Section” are to the cep@nding Section of this Agreement unless othergjigeified.

Herein. The words such as “ hereitt* hereinafter,” “ hereof,” and “ hereundet refer to this Agreement as a whole and not metely
subdivision in which such words appear unless tdmgaxt otherwise requires.

Including. The word “including or any variation thereof means “ including, withidimitation” and shall not be construed to limit any
general statement that it follows to the specifisimilar items or matters immediately following it

. The parties hereto have participated jointly in tiegotiation and drafting of this Agreement andtha event a
ambiguity or question of intent or interpretationsas, this Agreement shall be construed as joidtbfted by the parties hereto and
presumption or burden of proof shall arise favomnglisfavoring any party by virtue of the authapsbf any provision of this Agreement.

SALE AND PURCHASE OF SHARES, PURCHASE PRICE; CLOSING
1.3 Sale and Purchase of Sharbgpon the terms and subject to the conditiongainad herein, on the Closing Date,

each Selling Stockholder agrees to sell to Purch&rse and clear of any and all Liens, and Purehagrees to purchase from each Selling
Stockholder, the Shares owned by such Selling $tudkr set forth opposite such Selling Stockhokledme on Exhibit Aereto.

1.4 Purchase PriceThe aggregate purchase price to be paid by Bsectior the Shares shall be an amount in cash
equal to $106,000,000.08ssan amount equal to (i) any consolidated Indebtezinéthe Company and the Subsidiaries as of tteead
business on the day immediately preceding the @joBiateplus (ii) the amount of Closing Bonuses (such amounedsiced under clauses
and (ii) hereof, the Purchase Price"), subject to adjustment as provided under Sestid, 2.8and 8.7.

1.5 Payment of Purchase Price

. On the Closing Date, Purchaser shallthayPurchase Pridessthe Indemnity Escrow Amount to the Selling
Stockholders by wire transfer of immediately aval#afunds into accounts designated in writing by 8elling Stockholders not less than tt
Business Days prior to the Closing Date and alktaimong the Selling Stockholders in accordande théir respective aggregate percen
ownership of the Shares as set forth on Exhihit A

. On the Closing Date, Purchaser shallthayindemnity Escrow Amount to the Escrow Agentash payable by
wire transfer of immediately available funds fopdsit into the Indemnity Escrow Account. The deposthe Indemnity Escrow Amount to
the Escrow Agent in accordance with the terms isf Agreement shall be deemed not to be a failupatothe Purchase Price hereunder.

. On the Closing Date, Purchaser (for amdbehalf of the Company) shall pay, by wire transff immediately
available funds, an amount equal to the ClosinguBes to the Company for payment through its pagsatem to the officers and employees
of the Company that are the recipients thereof (aedCompany shall be entitled to withhold in retpef such payments to such officers and
employees any employment-related Taxes as reghyregplicable federal and state withholding Laws).

1.6 Closing Date The consummation of the sale and purchase dbiiages provided for in Section héreof (the “
Closing ™) shall take place at the offices of McGrath NoMillin & Kratz, PC LLO located at First NationabWer, Suite 3700, 1601 Dodge
Street, Omaha, Nebraska 6810227 (or at such other place as the parties magrs in writing) at 10:00 a.m. (Omaha time) cttede to b
specified by the parties (theClosing Date”), which date shall be no later than the third iBess Day after the satisfaction or waiver of the
conditions set forth in Article VI(other than conditions that by their nature arbdatisfied at Closing, but subject to the sattifa or
waiver of those conditions at such time), unlegsttar time, date or place is agreed to in writigghe parties hereto.

1.7 Deliveries Prior to the Closing DatBlo later than three Business Days prior to tlesi@g Date, the Company
shall deliver to Purchaser the |-off letters in respect of Indebtedness to be repaidf the Closing and the certificate settingtfem estimat




of Indebtedness, each as provided in the firstesest of Section 6.16

1.8 Deliveries on the Closing Datét the Closing, the Selling Stockholders shaliver or cause the Company to
deliver, as applicable, to Purchaser:

. copies of resolutions, certified by Becretary of the Company and an authorized perseaah Selling
Stockholder, respectively, as to the authorizatibtihis Agreement and all of the transactions copiated hereby;

. copies of the releases from Affiliatéshee Company, pursuant to Section 6;12

. stock certificates from each of the igliStockholders representing the Shares, dulyrseddn blank or
accompanied by stock transfer powers and witheglliisite stock transfer tax stamps attached arehwibe sufficient to transfer the Shares to
Purchaser free and clear of all Liens;

. all documents required to transfer fr@ontrolling Owner to Purchaser, free and cleadldfians, all title and
ownership of all shares or other equity interesth(all requisite transfer tax stamps attachedathdrwise sufficient to transfer such shares
and equity interest) held by the Controlling OwimePrecision de Mexico;

. certificates of good standing dated not more tlean(10) Business Days prior to the Closing Daté waspect to tt
Company issued by the Secretary of State of thie 8tadNebraska and for each state in which the Goypjis qualified to do business as a
foreign corporation and with respect to each Subsidssued by the appropriate governmental offiagato the good standing of such
Subsidiary; provide¢hat with respect to Precision de

. Mexico, the Selling Stockholders shallieer instead a joint certification from said Sialiary’s chief executive
officer and chief financial officer stating thataisthe Closing Date no action has been takenstoblie and liquidate said Subsidiary and that
said Subsidiary is in substantial compliance wistobligations under the Laws of Mexico;

. all instruments and documents necedsamglease any and all Liens other than Permittexkftions, including
appropriate UCC financing statement amendmentsiifp@tion statements);

. the certificate indicating the amountradebtedness to be repaid as of the Closing, patdo_Section 6.16and

. affidavits of norfereign status from each of the Selling Stockhaldbat complies with Section 1445 of the Cod
“ FIRPTA Affidavit ").

1.9 Purchase Price Adjustment

. Following the Closing, the Purchase &sghall be adjusted as provided in this Sectionn@®@réflect the difference

between Final Closing Working Capital and Targetrkify Capital.

. Within ninety (90) days following the Closing Da{@, Purchaser shall cause the Company to prepaomsolidate:
balance sheet of the Company and the Subsidissiefthe open of business on the Closing Date“(tbi®sing Balance Sheet) and a
statement of Closing Working Capital derived frdie Closing Balance Sheet (th€losing Working Capital Statement”), and such
prepared Closing Balance Sheet and Closing Workimgjtal Statement shall be delivered to the Stolddrdrepresentative and KPMG, LL
the Company’s historical auditors and (ii) the @igsBalance Sheet shall be audited by KPMG, LLF|, KRMG, LLP shall perform the
agreed-upon procedures as set forth in Schedule)@reto in order to determine that the Closing Ba¢daBheet and the Closing Working
Capital Statement were prepared in accordance®@4RAP applied using the same accounting methodstipes, principles, policies and
procedures, with consistent classifications, judgim@nd valuation and estimation methodologieswteaé used in the preparation of the
Company’s audited Financial Statements for the mexstnt fiscal year end as if such Closing BaléBitteet was as of a fiscal year end
( provided, however, that such preparation and determination shadiiect to the limited adjustments, exceptionsahdr qualifications ¢
set forth on Schedule 2héreto so that the Closing Working Capital Statemeihbe determined on a basis consistent with@oepany’s
historical application and interpretations concegniletermination and calculation of working capitalthe Company shall (and Purchaser
shall cause the Company to) instruct KPMG, LLPrve its report and any required adjustmentsyansto its audit under clause (ii) of
the immediately preceding sentence prior to the tht is ninety (90) days following the Closingt®aPurchaser shall cause the Compal
accept any required adjustments to the Closingr®@al&heet and Closing Working Capital Statemesetaforth in the report from KPMG,
LLP, and each thereof, as so adjusted, shall ¢atesthe final Closing Balance Sheet and ClosingRivig Capital Statement for purposes
hereof. Each of Purchaser, on the one hand, an8ttickholder Representative (on behalf of thar@e$tockholders), on the other hand,
shall pay one-half (1/2) of the fees, costs andagps of KPMG, LLP arising in

. connection with such review and auditvided, however, that Purchaser's maximum aggregate responsilbdlity
such fees, costs and expenses shall not excee@30Each of the Company, Selling StockholdersRumgthaser shall, and shall cause their
respective representatives and Affiliates to, coafgeand assist in the preparation of the Closialg@fe Sheet and the Closing Working
Capital Statement and in the conduct of the revigferred to in this Section 2.7(b)Each of Purchaser and the Stockholder Reprdsenta
shall retain their rights to dispute the final GtasWorking Capital Statement hereunder if the pthaes and substance of this Sectiora?e’
not complied with.




. The Closing Working Capital as set farthhe Closing Working Capital Statement, as adjdisn respect of the
review and audit of KPMG, LLP, shall constitute theinal Closing Working Capital ". If Final Closing Working Capital is greater tha
Target Net Working Capital, then the Purchase Fai@adl be increased by the amount of such exces®archaser shall pay the Stockholder
Representative an amount equal to such excesstogeith interest thereon from the Closing Datéhmdate of payment. If Final Closing
Working Capital is less than Target Net Working @apthen the Purchase Price shall be decreaséaebgmount of such deficiency and the
Selling Stockholders, jointly and severally, skl Purchaser an amount equal to such deficiemmther with interest thereon from the
Closing Date to the date of payment.

. Any payment to be made pursuant to 8e@i7(c)shall be made at a mutually convenient time andepteithin
five (5) Business Days after the date on whichajglicable amount of such payment has been figtgrmined. Any such payment shall be
made by wire transfer of immediately available fsndror purposes of Section 2.7(@pplicable interest will be payable at the “prirmege,
as announced by The Wall Street Journal, Easteitio&drom time to time to be in effect, calculdtbased on a 365 day year and the actual
number of days elapsed. Any payment to be madeubghaser to the Selling Stockholders under Seétipft)shall be made to the
Stockholder Representative, for distribution to $etling Stockholders in accordance with their extipepro rataportion of the Purchase
Price.

1.10 Sellet€arn Outs In addition to the amounts to be paid by thecRaser under Section 2a8d, if any, Section
2.7, Purchaser shall pay to the Stockholder Repreemidor distribution to the Selling Stockholdénsaccordance with their respectipeo
rata portion of the Purchase Price) additional amoustsed forth on Schedule Zh@reof.

REPRESENTATIONS AND WARRANTIES RELATING TO THE SELL ING STOCKHOLDERS
Each Selling Stockholder, severally and jointly;eiy represents and warrants to Purchaser that:
1.11 Organization and Good Standirguch Selling Stockholder (other than those dinatindividuals) is a limited

liability company or irrevocable trust duly orgaad validly existing and, to the extent such cohéeppplicable, in good standing under the
laws of

1.12 the jurisdiction of its organizatiand has all requisite limited liability companyather organizational power
and authority to own, lease and operate its prigseand to carry on its business as now conducted.

1.13 Authorization of AgreemenSuch Selling Stockholder has all requisite powathority and legal capacity to
execute and deliver this Agreement and each otifreeanent, document, or instrument or certificatet@mplated by this Agreement or to be
executed by such Selling Stockholder in conneatiith the consummation of the transactions contetaglay this Agreement (theSelling
Stockholder Documents’), and to consummate the transactions contemplageeby and thereby. The execution, delivery arfbpmance
of this Agreement and each of the Selling Stock&woBiocuments, and the consummation of the trarmmsectontemplated hereby and thert
has been duly authorized and approved by all reduction on the part of such Selling Stockholdéris Agreement has been, and each of
the Selling Stockholder Documents will be at ooptd the Closing, duly and validly executed antivéeed by such Selling Stockholder and
(assuming due authorization, execution and delibgri?urchaser) this Agreement constitutes, and eftite Selling Stockholder Documents
when so executed and delivered will constituteallegalid and binding obligations of such Sellinp&holder, enforceable against such
Selling Stockholder in accordance with its terms.

1.14 Conflicts; Consents of Third Patie

. None of the execution and delivery bgtsBelling Stockholder of this Agreement or thdigglStockholder
Documents, the consummation of the transactionteagulated hereby or thereby, or compliance by Sedling Stockholder with any of the
provisions hereof or thereof will conflict with, eesult in any violation of or default (with or \witut notice or lapse of time, or both) under, or
give rise to a right of termination or cancellatiamder any provision of (i) with respect to thosdliBg Stockholders that are not individuals,
the articles of organization and operating agreeéraenomparable organizational documents of sudin§estockholder; (ii) any Contract, or
Permit to which any Selling Stockholder is a pamtyoy which any of the properties or assets of sselting Stockholder are bound; (iii) any
Order of any Governmental Body applicable to suelir®) Stockholder or by which any of the propest@ assets of such Selling
Stockholder are bound; or (iv) any applicable Law.

. No consent, waiver, approval, Ordernieor authorization of, or declaration or filingthy, or notification to, any
Person or Governmental Body is required on thegfastich Selling Stockholder in connection with gh@cution and delivery of this
Agreement, the Selling Stockholder Documents, treptiance by such Selling Stockholder with anyhaf provisions hereof, or the
consummation of the transactions contemplated eexzept for compliance with the applicable regoients of the HSR Act.

1.15 Ownership and Transfer of Shar&aich Selling Stockholder is the record (othantthe Trust, of which
Christopher W. Circo is the beneficial owner) artdficial owner of the Shares indicated as beingealby such Selling Stockholder on
Exhibit A , free and clear of any and all Liens. Such Sglhtockholder has the power and authority to s@lhsfer, assign and deliver such
Shares as provided in this Agreement, and sucliedglivill

1.16 convey to Purchaser good and mdiletdle to such Shares, free and clear of anyadnidens. No payments
made to the Selling Stockholders, who are (or wenaloyees of the Company, under this Agreemensuaisgct to reduction for
employment-related Taxes as required by appliciguleral and state withholding Laws.



1.17 Litigation There is no Legal Proceeding pending or, takthewledge of such Selling Stockholder, threatened
against such Selling Stockholder or to which sueltir®) Stockholder is otherwise a party relatingtis Agreement, the Selling Stockholder
Documents or the transactions contemplated heretheceby.

1.18 Financial AdvisorsNone of the Company, its Subsidiaries, Purchasany other Purchaser Indemnified Party
is or will be obligated or liable for the paymeffitamy fee or commission or like payment in respd@ny broker, finder or financial advisor
for such Selling Stockholder in connection with thensactions contemplated by this Agreement.

REPRESENTATIONS AND WARRANTIES RELATING TO THE COMP ANY

The Selling Stockholders, jointly and severallyreiy represent and warrant to Purchaser that:

1.19 Organization and Good Standirithe Company is a corporation duly organizedidisakxisting and in good
standing under the laws of the State of Nebraskahas all requisite corporate power and authooityvin, lease and operate its properties
to carry on its business as now conducted andrasntly proposed to be conducted. The Companwylis gualified or authorized to do
business as a foreign corporation and is in goaaditg under the laws of each jurisdiction in whitcbwns or leases real property and each
other jurisdiction in which the conduct of its busss or the ownership of its properties requireb swalification or authorization, except
where a failure to be so qualified and authorizedla not reasonably be expected to be material.

1.20 Authorization of AgreemenfThe Company has all requisite power, authorily kegal capacity to execute and
deliver this Agreement and each other agreemenyrdent, or instrument or certificate contemplatedHis Agreement or to be executed by
the Company in connection with the transactiongeroplated by this Agreement (th€bmpany Documents’), to perform its obligations
hereunder and thereunder and to consummate thsattions contemplated hereby and thereby. Theudgacdelivery and performance of
this Agreement and each of the Company Documentbsthe consummation of the transactions contentplageeby and thereby, have been
duly authorized and approved by all required actiorihe part of the Company. This Agreement has pand each of the Company
Documents will be at or prior to the Closing, dalyd validly executed and delivered by the Companiy(assuming due authorization,
execution and delivery by Purchaser) this Agreemenstitutes, and each of the Company Documents wb@xecuted and delivered will
constitute, legal, valid and binding obligationsioed Company, enforceable against the Companydordance with their respective terms.

1.21 Conflicts; Consents of Third Patie

. None of the execution and delivery by @ompany of this Agreement or the Company Docus)éimé
consummation of the transactions contemplated feavethereby, or compliance by the Company with afhthe provisions hereof or thereof
will conflict with, or result in any violation orreach of, conflict with or default (with or withonbtice or lapse of time, or both) under, or ¢
rise to a right of termination, cancellation or @ecation of any obligation or to loss of a mateienefit under, or give rise to any obligation
of the Company to make any payment under, or tintreased, additional, accelerated or guaranigatsror entittements of any Person
under, or result in the creation of any Liens upay of the properties or assets of Company or amgifliary under, any provision of (i) the
articles of incorporation and Hdgws or comparable organizational documents of2bpany or any Subsidiary; (ii) any Contract orrieto
which the Company or any Subsidiary is a partyyowhich any of the properties or assets of the Camgor any Subsidiary are bound; (iii)
any Order applicable to the Company or any Subsidiaany of the properties or assets of the Compeairany Subsidiary; or (iv) any
applicable Law, except as set forth.on Schedule 4.3

. No consent, waiver, approval, Ordernieor authorization of, or declaration or filingthy, or notification to, any
Person or Governmental Body is required on thegfatte Company or any Subsidiary in connectiorhyit the execution and delivery of
this Agreement, the Company Documents, respectitieédycompliance by the Company with any of thevigions hereof and thereof, or the
consummation of the transactions contemplated feyethereby, or (ii) the continuing validity anffextiveness immediately following the
Closing of any Permit or Contract of the Companwioy Subsidiary, except for (A) compliance with gpplicable requirements of the HSR
Act and (B) those set forth on Schedule 4.3

1.22 Capitalization

. The authorized capital stock of the Campconsists of 2,000 common shares, $100.00 pae p&r share (the “
Common Stock”), of which 1,500 such shares are designated Cam@tock, Class A, and 500 such shares are desig@at@mmon Stock,
Class B. As of the date hereof, there are 47293aShares issued and outstanding, and 160 Cl&®Bes issued and outstanding, and the
Company does not hold any shares of Common Stotteasury stock. All of the issued and outstandingres of Common Stock were duly
authorized for issuance and are validly issuedly fadid and non-assessable and were not issuadlatign of any purchase or call option,
right of first refusal, subscription right, preenwetright or any similar rights. All of the outst@ing shares of Common Stock are owned of
record by the holders and in the respective amamege set forth on Exhibit A

. There is no existing option, warrant|,eéght or Contract to which any Selling Stocktet or the Company is a
party requiring, and there are no securities of@Gbepany outstanding which upon conversion or exgbavould require, the issuance, sal
transfer of any additional shares of capital stoickther equity securities of the Company or oeamurities convertible into, exchangeable
or evidencing the right to subscribe for or purehsisares of capital stock or other equity secsritfidhe Company. There are no obligations,
contingent or otherwise, of the Company or any &#lidy to (i) repurchase, redeem or otherwise aegany shares of Common Stock or the
capital stock or other equity interests of any $libsy, or (ii) provide material funds to, or ma&ey material investment in (in the form of a
loan, capital contribution or otherwise), or pravigny guarantee with respect to the obligationamf,Person. There are no outstanding <
appreciation, phantom stock, profit participatiarsimilar rights with respect to the Company or afhyhe Subsidiaries. There are no bot



debentures, notes or other indebtedness of the @wyrgr the Subsidiaries having the right to voteansent (or,
convertible into, or exchangeable for, securitiagihg the right to vote or consent) on any mattersvhich stockholders (or other
equityholders) of the Company of the Subsidiari@y mote. There are no voting trusts, irrevocalties or other Contracts or
understandings to which the Company or any Subrsidiaany Selling Stockholder is a party or is bdwvith respect to the voting or consent
of any shares of Common Stock or the equity intsrekany Subsidiary.

1.23 Subsidiaries Schedule 4.Sets forth the name of each Subsidiary, and, wespect to each Subsidiary, the
jurisdiction in which it is incorporated or orgaai, the jurisdictions, if any, in which it is qu#ad to do business, the number of shares ¢
authorized capital stock, the number and clastafes thereof duly issued and outstanding, the safall stockholders or other equity
owners and the number of shares of stock ownedbly stockholder or the amount of equity owned lghesuity owner. Each Subsidiary
a duly organized and validly existing corporatipartnership or other entity in good standing urttlerlaws of the jurisdiction of its
incorporation or organization and is duly qualifi@dauthorized to do business as a foreign corjgoratr entity and is in good standing under
the laws of each jurisdiction in which the condotits business or the ownership of its propentazgiires such qualification or authorization,
except where a failure to be so qualified and aigkd could not reasonably be expected to be nahteEiach Subsidiary has all requisite
corporate or entity power and authority to owrpitsperties and carry on its business as preseotigiucted. The outstanding shares of ca
stock or equity interests of each Subsidiary afiellyassued, fully paid and noassessable and were not issued in violation ofanghase o
call option, right of first refusal, subscriptioigint, preemptive right or any similar right. Alieh shares or other equity interests represented
as being owned by the Company or any of the Sudrsédi are owned by them free and clear of any Bhdesas. No shares of capital stock
are held by any Subsidiary as treasury stock. &seno existing option, warrant, call, right orr®act to which any Subsidiary is a party
requiring, and there are no convertible securifesny Subsidiary outstanding which upon conversionld require, the issuance of any
shares of capital stock or other equity intereang Subsidiary or other securities convertibke ishares of capital stock or other equity
interests of any Subsidiary. Except as set fontisohedule 4.5the Company does not own, directly or indirectlyry capital stock or equity
securities of any Person other than the Subsidiafiexcept as set forth on Schedule 4ftere are no material restrictions on the abdityhe
Subsidiaries to make distributions of cash to thespective equity holders.

1.24 Corporate Records

. The Company has made available to Psarttaue, correct and complete copies of the agtiof incorporation
(each certified by the Secretary of State or o#pgropriate official of the applicable jurisdictiofiorganization) and by-laws (each certified
by the secretary, assistant secretary or otheogppte officer) or comparable organizational doeuts of the Company and each of the
Subsidiaries in each case as amended and in effdbe due date hereof, including all amendmemstb.

. The minute books of the Company and eachi8ialpg previously made available to Purchaser darttaie and correct
records of all meetings and accurately reflecotler corporate action of the shareholders anddoofadirectors (including committees
thereof) of the Company and the Subsidiaries. skbek certificate books and stock transfer ledgéthe Company and the Subsidiaries
previously made available to Purchaser are trusecband complete. All stock transfer taxes ldyieany, or payable with respect to all
transfers of shares of the Company and the Subigigliprior to the date hereof have been paid apdogpiate transfer tax stamps affixed.

1.25 Financial Statements

. The Company has delivered to Purchaggies of (i) the audited consolidated balance shefethe Company and
the Subsidiaries as at December 31, 2006, 2002604 and the related audited consolidated statenoéimicome and of cash flows of the
Company and the Subsidiaries for the years theadadd (ii) the unaudited consolidated balancetsifdbe Company and the Subsidiaries
as at June 25, 2007 and the related consolidashstnts of income and cash flows of the Compadyttaa Subsidiaries for the six-month
period then ended (such audited and unauditechstaits, including the related notes and schedutretity are referred to herein as the “
Financial Statements”). Each of the Financial Statements is compleig @rrect, has been prepared in accordance withRsgonsistently
applied by the Company without modification of #eounting principles used in the preparation tfetteoughout the periods presented
presents fairly in all material respects the coidstéd financial position, results of operationd aash flows of the Company and the
Subsidiaries as at the dates and for the periatisated therein ( providechowever, that the existence of ineligible inventory orligible
accounts receivable in the amounts as reflect&tliredule 2.8hall not be a breach of this or any other repitasien in this Agreement).

The consolidated balance sheet of the Companyren8ubsidiaries as at December 27, 2006 is refeorhdrein as the Balance Sheet anc
December 27, 2006 is referred to herein as tBaldnce Sheet Date”

All books, records and accounts of the Companythe®ubsidiaries are accurate and complete am@irgained in all material
respects in accordance with good business praantideall applicable Laws.

. The financial projections and busindss provided by the Company to Purchaser priohéodate hereof were
reasonably prepared on a basis reflecting managésraest estimates, assumptions and judgments, tbtégrovided to Purchaser, as to
future financial performance of the Company andShbsidiaries. Purchaser acknowledges that sugbgiions and business plan are based
on the current knowledge of the Company, as wedllsssimptions the Compasynanagement believes to be reasonable, that siacmatior
and assumptions contain known and unknown risksuagdrtainties, and that actual results may difes to factors, including changes in the
Company’s operating environment, market changessticcess of the Company in implementing its bgsipéan, competitive conditions in
the Company’s industry and other factors.

. The Company has provided to Purchasgiesf all issued auditors’ reports relating te @ompany or any of the
Subsidiaries and their respective operations, vérdtie same are issued to the Company or any 8titsidiaries. The Company has



received, or been provided, any letters to managérmegarding accounting practices relating to tben@any or any of the
Subsidiaries and their respective operations, vératie same are issued to the Company or any Stiltsidiaries, during any of the periods
covered by the Financial Statements.

1.26 No Undisclosed LiabilitiesNeither the Company nor any Subsidiary has aapilities of any kind that would
have been required to be reflected in, reservethsigar otherwise described on the Balance Sheietthie notes thereto in accordance with
GAAP and were not so reflected, reserved againdescribed, other than (i) Liabilities incurredtire Ordinary Course of Business since the
Balance Sheet Date and (ii) Liabilities incurreccamnection with the transactions contemplatedbye¢ecluding, without limitation,
Company Transaction Expenses).

1.27 Absence of Certain DevelopmenExcept as expressly contemplated by this Agre¢meas set forth on
Schedule 4.9since the Balance Sheet Date (i) the Companyttem&ubsidiaries have conducted their respectigbases only in the
Ordinary Course of Business and (ii) there haseen any event, change, occurrence or circumsthatandividually or in the aggregate
with any such events, changes, occurrences ormgsgtances, has had or could reasonably be expected/é a Material Adverse
Effect. Without limiting the generality of the fegoing, except as set forth on Schedule, 4ifice the Balance Sheet Date:

. there has not been any damage, destruction ondde&ther or not covered by insurance, with resfettie propert
and assets of the Company or any Subsidiary havieglacement cost of more than $100,000 for amylesioss or $250,000 for all such
losses;

. there has not been any declarationipngediside or payment of any dividend or other distion in respect of any
shares of capital stock of the Company or any i&@mase, redemption or other acquisition by the Coma any Subsidiary of any
outstanding shares of capital stock or other sgesrof, or other ownership interest in, the Companany Subsidiary;

. except in the Ordinary Course of Busine®ither the Company nor any Subsidiary has adand paid any
bonuses to employees of the Company or any Subgigli@ept to the extent accrued on the BalancetStieentered into any employment,
deferred compensation, severance or similar agneemer amended any such agreement) or agreedreaise the compensation payable or
to become payable by it to any of the Company'any Subsidiary’s directors, officers, employee®rdag or representatives or agreed to
increase the coverage or benefits available undesaverance pay, termination pay, vacation pappamy awards, salary continuation for
disability, sick leave, deferred compensation, [soouother incentive compensation, insurance, permi other employee benefit plan,
payment or arrangement made to, for or with suobctbrs, officers, employees, agents or repredeasat

. there has not been any change by the Company dsaiosidiary in accounting or Tax reporting prinegplmethod
or policies;

. neither the Company nor any Subsidiay fmade or rescinded any election relating to Texssttled or
compromised any claim relating to Taxes;

. [omitted];

. neither the Company nor any Subsidiay failed to promptly pay and discharge curretriliites except where
disputed in good faith by appropriate proceedings;

. neither the Company nor any Subsidiay tmade any loans, advances or capital contritaitmror investments in,
any Person or paid any fees or expenses to anp@8&iockholder or any director, officer, partr&gckholder or Affiliate of any Selling
Stockholder (other than reimbursements of busiagpenses incurred and reimbursed in the Ordinatysecof Business);

. neither the Company nor any Subsidiay (A) mortgaged, pledged or subjected to any amgnof its assets, or
(B) acquired any assets or sold, assigned, tramsfeconveyed, leased or otherwise disposed obasgts of the Company or any Subsidiary,
except, in the case of clause (B), for assets emgjusold, assigned, transferred, conveyed, leaisetherwise disposed of in the Ordinary
Course of Business;

. [omitted];

. neither the Company nor any Subsidiay dmended, canceled, terminated, relinquishededair released any
Contract or right except in the Ordinary Cours@&uoéiness or which, in the aggregate, would not btenal to the Company and the
Subsidiaries taken as a whole;

. neither the Company nor any Subsidiay imade or committed to make any capital experaditor capital
additions or betterments in excess of $100,000/iddally or $2,500,000 in the aggregate;

. [omitted];

. the Company has not granted any licenseiblicense of any rights under or with respedérty Intellectual
Property owned by the Company or any of its Subsies except in the Ordinary Course of Business;



. neither the Company nor any Subsidiay instituted or settled any Legal Proceeding tiesuin a loss of revenue
in excess of $250,000 in the aggregate; and

. none of the Selling Stockholders or the Companydgased, committed, arranged or entered into adgnstanding
to do anything set forth in this Section 4.9

1.28 Taxes

. Except as set forth on Schedule 4.10@@) (A) all material Tax Returns required tofiled by or on behalf of each
of the Company, any Subsidiary and any Affiliated

. Group of which the Company or any Suiasidis or was a member have been duly and tinikdg fvith the
appropriate Taxing Authority in all jurisdictions which such Tax Returns are required to be fitgte( giving effect to any valid extensions
of time in which to make such filings), and all butax Returns are true, complete and correct imaterial respects; and (B) all Taxes
required to be paid by or on behalf of each ofGeenpany, any Subsidiary and any Affiliated Groupuwich the Company or any Subsidiary
is or was a member have been fully and timely p@idwith respect to any period for which Tax Rets have not yet been filed or for which
Taxes are not yet due or owing, the Company ha®rdad and sufficient accruals for such Taxes irFihancial Statements and its books
and records; and (iii) all required estimated Tayrpents sufficient to avoid any underpayment p&wadir interest have been made by or on
behalf of the Company and each Subsidiary.

. The Company and each Subsidiary has lbedim all material respects with all applicablavis relating to the
payment and withholding of Taxes and has duly andly withheld and paid over to the appropriate ifigxAuthority all amounts required to
be so withheld and paid under all applicable Laws.

. The Company has made available to Psarheomplete copies of (i) all federal, state, l@cal foreign income or
franchise Tax Returns of the Company and the Si#vgd relating to the taxable periods since Jgnia001 and (ii) any audit report isst
within the last three years relating to any Taxas filom or with respect to the Company or any Siiagy. Except as set forth on Schedule
4.10(c), all income and franchise Tax Returns filed byoiehalf of the Company or any Subsidiary haven le@mined by the relevant
Taxing Authority or the statute of limitations witbspect to such Tax Returns has expired.

. Schedule 4.10(83ts (i) all material types of Taxes paid, andmaditerial types of Tax Returns filed by or on bé
of Company or any Subsidiary, and (ii) all of theigdictions that impose such Taxes or with respeethich the Company or any Subsidiary
has a duty to file such Tax Returns. No claimliesn made by a Taxing Authority in a jurisdictiohexe the Company or any Subsidiary
does not file Tax Returns such that it is or magligiect to taxation by that jurisdiction.

. All deficiencies asserted or assessnmmatde as a result of any examinations by any Takintgority of the Tax
Returns of, or including, the Company or any Subsydhave been fully paid, and there are no othelita or investigations by any Taxing
Authority in progress, nor has the Selling Stockleos, the Company or any of the Subsidiaries redeany notice from any Taxing Author
that it intends to conduct such an audit or ingedion. No issue has been raised by a Taxing Aifyhia any prior examination of the
Company or any Subsidiary which, by applicationh&f same or similar principles, could reasonablgXyected to result in a proposed
deficiency for any subsequent taxable period.

. Except as set forth on Schedule 4.1,0{fne of the Company, any Subsidiary or any dftegson on their behalf
has (i) filed a consent pursuant to Section 34df(fhe Code or agreed to have Section 341(f)(2Zh@fCode apply to any disposition of a
subsection (f) asset (as such term is defined ati®@e341(f)(4) of the Code) owned by the Companguxh Subsidiary, (ii) agreed to or is
required to make any adjustments pursuant to Sed8d(a) of the Code or any similar provision oflar has any knowledge that any

. Taxing Authority has proposed any sutdjustment, or has any application pending with @aying Authority
requesting permission for any changes in accoumiathods that relate to the Company or any Subygidiii) since January 1, 2000,
executed or entered into a closing agreement parsa&ection 7121 of the Code or any similar psimn of Law with respect to the
Company or any Subsidiary, (iv) requested any esktenof time within which to file any Tax Returnhigh Tax Return has since not been
filed, (v) granted any extension for the assessmenbllection of Taxes, which Taxes have not sibeen paid, or (vi) granted to any Person
any power of attorney that is currently in forcahwiespect to any Tax matter.

. No property owned by the Company or Sapsidiary is (i) property required to be treatedaing owned by
another Person pursuant to the provisions of Sedt®(f)(8) of the Internal Revenue Code of 19%4amended and in effect immediately
prior to the enactment of the Tax Reform Act of 89@) “tax-exempt use property” within the meagiof Section 168(h)(1) of the Code or
(iii) “tax-exempt bond financed property” withindhmeaning of Section 168(g) of the Code, (iv) “tiedi use property” within the meaning of
Rev. Proc. 76-30, (v) subject to Section 168(gALXf the Code, or (vi) subject to any provisionstéte, local or foreign Law comparable to
any of the provisions listed above.

. No Selling Stockholder is a foreign mersvithin the meaning of Section 1445 of the Code.

. Neither the Company nor any Subsidiarg party to any tax sharing, allocation, indemaitgimilar agreement or
arrangement (whether or not written) pursuant tactvit will have any obligation to make any payneeafter the Closing.



. There is no contract, agreement, plaar@ngement covering any person that, individuaidlgollectively, could
give rise to the payment of any amount that wowtle deductible by Purchaser, the Company or &ttyer respective Affiliates by reason
of Section 280G of the Code.

. Neither the Company nor any Subsidiarguibject to any private letter ruling of the IRSomparable rulings of
any Taxing Authority.

. There are no Liens as a result of ampaithTaxes upon any of the assets of the CompaagpyBubsidiary.

. Except with respect to any period(sketbby the applicable statute of limitations regayduch Tax matters,
neither the Company nor any of the Subsidiarieselvas been a member of any consolidated, combaféliated or unitary group of
corporations for any Tax purposes other than agnmowhich the Company is the common parent.

. Neither the Company nor any of the Sdibsies has constituted either a “distributing @ogtion” or a “controlled
corporation” (within the meaning of Section 355(3Jf) of the Code) in a distribution of stock qdiglg for tax-free treatment under Section
355 of the Code (A) in the two years prior to tlaedof this Agreement or (B) in a distribution whioould otherwise constitute part of a
“plan” or “series of related transactions”

. (within the meaning of Section 355(ejtt# Code) in conjunction with the transactionstemplated by this
Agreement.

. There is no taxable income of the Comgpamany of the Subsidiaries that will be requitedier applicable Tax
Law to be reported by the Purchaser or any of ffdidtes, including the Company or any of the Sdieries, for a taxable period beginning
after the Closing Date which taxable income wa$ized (and reflects economic income) arising ptothe Closing Date.

. Except with respect to any period(skelbby the applicable statute of limitations regayduch Tax matters,
neither the Company nor any Subsidiary has (i) gadan any “intercompany transactions” in respéatloich gain was and continues to be
deferred pursuant to Treasury Regulations Sectibs0P-13 or any analogous or similar provision aflor (ii) has any “excess loss
accounts” in respect of the stock of any Subsidmmsuant to Treasury Regulations Section 1.15Q218ny analogous or similar provision
of Law.

. The Selling Stockholders, the Company e Subsidiaries are members of a “selling cadatdd group” within
the meaning of Treasury Regulation Section 1.338()1(b)(2).

. The Company and the Subsidiaries haselalied on their federal income Tax Returns alitjpos taken therein
that could give rise to substantial understaternéfegderal income tax within the meaning of Secé@62 of the Code.

. Other than Precision de Mexico and I.NPTiecision Industries of Canada, LTD./I.N.T. Ledustries Precision du
Canada, LTEE (each of which is a Subsidiary ofGbenpany), neither the Company nor any of the Sidrsésd has, or has ever had, a
permanent establishment in any country other tharunited States, or has engaged in a trade ondmssin any country other than the United
States that subjected it to tax in such country.

. The Company has been a validly electBigcorporation within the meaning of Sections 1361 4862 of the Coc
at all times since November 1, 1990 and the Compalhype an “S” corporation up to and including tday before the Closing Date.

. Except as set forth on Schedule 4.10t@ Company has been a validly electing “S” coafion under each
provision of state or local law analogous to Sexgi®361 and 1362 of the Code in each jurisdictibene the Company is required to file a
Tax Return at all times since November 1, 1990taedCompany will be an “S” corporation up to andinling the day before the Closing
Date.

. Each Subsidiary of the Company has laeealidly electing Qualified Subchapter S Subsidi@ “ QSSS"), within
the meaning of Section 1361(b)(3) of the Codeldtraks since inception and each Subsidiary wilabl@SSS up to and including the day
before the Closing Date.

. The Company has no potential liabiliy &ny Tax under Section 1374 of the Code. NeitteiCompany nor any
Subsidiary has, in the past ten years, (i) acquassets

. from another corporation in a transattiowhich such entity’s tax basis for the acquiasdet was determined, in
whole, or in part, by reference to the Tax basighefacquired assets (or any other property) irhérels of the transferor or (ii) acquired the
stock of any corporation which is a QSSS.

1.29 Real Property

. Except as set forth on Schedule 4.11i{@)ther the Company or any of the Subsidiariessoan the date hereof or
will own as of the Closing Date any real propemy/®r interests in real property (including improvents thereon and easements appurtenan
thereto) in fee




. Schedule 4.11(bkts forth a complete list of all real property amérests in real property leased by the Company
and the Subsidiaries as lessee or lessor (inclutireg (3) real properties which are part of thstiiliutable Assets and will be distributed to
an Affiliate of the Controlling Owner prior to ti&osing and then leased to the Company, eacReat Property Leas€’, and collectively
the “Company Properties”), including a description of each such Real Prgpkease (including the name of the third parska or lessee
and the date of the lease or sublease and all armeamid thereto). The Company Properties constitilitaterests in real property currently
used, occupied or currently held for use in coripaawith the business of the Company and the Sidr#d and which are necessary for the
continued operation of the business of the Compenalythe Subsidiaries as the business is curreotighcted. Each of the Company and the
Subsidiaries, as applicable, has a valid, bindimfy@nforceable leasehold interest under each dR#ad Property Leases under which it is a
lessee, free and clear of all Liens other than RerthExceptions. Each of the Real Property Le&sesfull force and effect. Neither the
Company nor an Subsidiary is in default under aaglProperty Lease, and no event has occurred@ntfaumstance exists which, if not
remedied, and whether with or without notice orplassage of time or both, would result in suchfaude Neither the Company nor any
Subsidiary has received or given any notice of@efault or event that with notice or lapse of timeboth, would constitute a default by the
Company or any Subsidiary under any of the Regb&hty Leases and, to the Knowledge of the Companttze Selling Stockholders, no
other party is in default thereof, and no partany Real Property Lease has exercised any termimatghts with respect thereto. The
Company has delivered to Purchaser true, correctamplete copies of the Real Property Leasesthegevith all amendments,
modifications or supplements, if any, thereto.

. To the Knowledge of the Company andSk#ing Stockholders, all of the Company Properéied buildings,
fixtures and improvements thereon (i) are in gopdrating condition (ordinary wear and tear exceptathout structural defects, and all
mechanical and other systems located thereon gy@od operating condition, and no condition existfuiring material repairs, alterations or
corrections and (ii) are suitable, sufficient apgrmpriate in all respects for their current andtemplated uses. None of the improvements
located on the Company Properties constitute d feggaconforming use or otherwise require any sgatispensation, variance or special
permit under any Laws. The Company Propertiesiatsubject to any leases, rights of first refusptjons to purchase or rights of
occupancy, except the Real Property Leases satdarSchedule 4.11(b)

. The Company and the Subsidiaries hdweedtificates of occupancy and Permits of any Gorental Body
necessary or useful for the current use and operafieach Company Property, and the Company an8ubsidiaries have fully complied
with all material conditions of the Permits appbtato them. No default or violation, or eventttidth the lapse of time or giving of notice
both would become a default or violation, has oceeliin the due observance of any Permit.

. There does not exist any actual orhéoKnowledge of the Company and the Selling Stoleldrs, threatened or
contemplated condemnation or eminent domain pracgedhat affect any Company Property or any freatdof, and none of the Company,
and Subsidiary or any Selling Stockholder has xexxkany notice, oral or written, of the intentidraoy Governmental Body or other Person
to take or use all or any part thereof.

. None of the Selling Stockholders, thenpany or any Subsidiary has received any notiam faay insurance
company that has issued a policy with respect yoGompany Property requiring performance of anyctiral or other repairs or alterations
to such Company Property.

. Neither the Company nor any Subsidiamw®, holds, is obligated under or is a party tg, @ption, right of first
refusal or other contractual right to purchasepaeg sell, assign or dispose of any real estagrmortion thereof or interest therein.

1.30 Tangible Personal Property

. The Company and the Subsidiaries hawel @md marketable title to all of the items of @ personal property

used in the business of the Company and the Sabigslilexcept as sold or disposed of subsequéngtdate thereof in the Ordinary Course
of Business and not in violation of this Agreemefrge and clear of any and all Liens, other thienRermitted Exceptions. All such items of
tangible personal property which, individually arthe aggregate, are material to the operatiohebtisiness of the Company and the
Subsidiaries are in good condition and in a sthgod maintenance and repair (ordinary wear aaddrcepted) and are suitable for the
purposes used.

. Schedule 4.12(bkts forth all leases of personal propertP€tsonal Property Leases) involving annual
payments in excess of $25,000 relating to persomglerty used in the business of the Company owétlye Subsidiaries or to which the
Company or any of the Subsidiaries is a party owhich the properties or assets of the Companypoéthe Subsidiaries is bound. All of
the items of personal property under the Persormgdd?ty Leases are in good condition and repadifary wear and tear excepted) and are
suitable for the purposes used, and such propeitydll material respects in the condition reqaiioé such property by the terms of the lease
applicable thereto during the term of the leaske Tompany has delivered to Purchaser true, carettomplete copies of the Personal
Property Leases, together with all amendments, ficatiobns or supplements thereto.

. The Company and each of the Subsiditwssa valid and enforceable leasehold interestrueatch of the Personal
Property Leases under which it is a lessee. Eatlted?ersonal Property Leases is in full force effielct and neither the Company nor any

. Subsidiary has received or given anyceadf any default or event that with notice ordaf time, or both, would
constitute a default by the Company or any Subsidiader any of the Personal Property Leases arttietKnowledge of the Company and
the Selling Stockholders, no other party is in difthereof, and no party to the Personal Propegses has exercised any termination rights
with respect theretc



1.31 Technology and Intellectual Propert

. Schedule 4.13(sgts forth a complete and accurate list, as ofi#tte of this Agreement, of (i) each issued patent
owned by the Company or any of its Subsidiariéseéich pending patent application filed by or eh&lf of the Company or any of its
Subsidiaries, (iii) each trademark registratiomy®e mark registration, and copyright registratamned by the Company or any of its
Subsidiaries, (iv) each application for tradematjistration, service mark registration, and cogyriggistration made by or on behalf of the
Company or any of its Subsidiaries, (v) each domaime registered by or on behalf of the Compargngrof its Subsidiaries and (vi) each
material trade name, d/b/a, unregistered tradenaak unregistered service mark used by the Compaagy of its Subsidiaries in connect
with its business.__Schedule 4.13jfgls, for each such item of Intellectual Propertyned by the Company or any of its Subsidiaries, th
item, the jurisdiction, the filing and, if issuadsuance dates and any serial or registration ntsnbl such Intellectual Property is subsisti
and all necessary registration, maintenance, relnewd other relevant filing fees due in connectioerewith have been timely paid and all
necessary documents and certificates in connettitemewith have been timely filed with the relevpatent, copyright, trademark, or other
authorities in the United States or foreign jurisidins, as the case may be, for the purposes oftaiaing such registered Intellectual Prop
in full force and effect.

. The Company and its Subsidiaries ownmigtt, title and interest in and to, or have valit continuing rights to
use, all Intellectual Property, Software and offechnology used in the conduct of the businesspedations of the Company and its
Subsidiaries as presently conducted and as cwrerposed to be conducted, free and clear ofialid.or obligations to others.

. Except with respect to licenses of Safev(i) generally available for an annual or omeetiicense fee of no more
than $10,000 in the aggregate, (ii) distributetfie=eware” or (iii) distributed via Internet accesghout charge and for use without charge,
Schedule 4.13(ets forth a complete and accurate as of the daésoAgreement, of all agreements pursuant tactviihne Company or any
of its Subsidiaries licenses in or otherwise idatized to use all Intellectual Property, Softwanel other Technology used in the conduct of
the business and operations of the Company ai@llisidiaries as presently conducted and as cyremttemplated to be conducted. The
Company has delivered to Purchaser correct, complad current copies of all such agreements.

. Following the Closing, the Company atsdSubsidiaries will have the right to exerciseoéltheir current rights
under agreements granting rights to the Compamnpof its Subsidiaries with respect to Intellet®mperty, Software and other
Technology of a third party to the same extentiartie same manner they would have been able tdhailansaction contemplated by this
Agreement not occurred, and without the paymeiatngf

. additional consideration as a result of such tretima and without the necessity of any third paxysent as a res
of such transaction.

. All of the material Intellectual Propedwned by the Company or any of its Subsidiarsegalid and
enforceable. Since January 1, 2005 neither thepaagnnor any of its Subsidiaries has brought atipcsuit or proceeding or asserted any
claim (other than claims that have been resolvadddCompany’s satisfaction) against any Persomfanging or misappropriating any
Technology or, to the Company’s Knowledge, Intéllet Property owned by the Company or any of itssidiaries, nor is there any basis for
any such action, suit or proceeding.

. There is no action, suit, proceedingirimg, investigation, notice or complaint pendimgto the Company’s
Knowledge, threatened, by any third party befone @urt or tribunal (including, without limitatiothe United States Patent and Trademark
Office or equivalent authority anywhere in the vdnlelating to any of Company’s or any of its Sulimiies’ Intellectual Property or
Technology, nor has any claim or demand been madapthird party that (i) challenges the validignforceability, use or exclusive
ownership of any Intellectual Property or Technglogvned by the Company or any of its Subsidiarie@ipalleges any infringement,
misappropriation, violation, or unfair competitiontrade practices by the Company or any of itssilidries of any Intellectual Property or
Technology of any third party, nor is the Compamgaege of any basis for any such claim or demand.

. None of the Company'’s or any of its Sdiasies’ Technology or Intellectual Property idgect to any outstanding
injunction, decree, order, judgment, agreementipulgtion that restricts in any manner the usandfer or licensing thereof by the Company
or any of its Subsidiaries or affects the validitge or enforceability of any such Technology ¢ellactual Property.

1.32 Material Contracts
. Schedule 4.14(sgts forth, by reference to the applicable subsedtf this Section 4.14(ajll of the following

Contracts to which the Company or any of the Suases is a party or by which any of them or thregpective assets of properties are bound
(collectively, the “Material Contracts ”):

. Contracts with any Selling Stockholder or Affiligteereof or any current or former officer, diregtstockholder o
Affiliate of the Company or any of the Subsidiaries

. Contracts with any labor union or associatiggresenting any employee of the Company or artlyeof
Subsidiaries;

. Contracts for the sale of any of the assets oCii@pany or any of the Subsidiaries other thaneénQndinary



Course of Business or for the grant to any Per§@my preferential rights to purchase any of itseas;

. Contracts for joint ventures, strategic altias, partnerships, licensing arrangements, oinghaf profits or
proprietary information (excluding any general Gaats for marketing commissions or other purchasingntive or rebate
programs);

. Contracts containing covenants of the Compargny of the Subsidiaries not to compete in aayenial line of
business or with any Person in any material gedgcaparea or not to solicit or hire any persorhwitspect to employment or
covenants of any other Person not to compete WwiétCbompany or any of the Subsidiaries in any malténie of business or in any
material geographical area or not to solicit oetd@ny person with respect to employment;

. Contracts for the acquisition (by merger,ghaise of stock or assets or otherwise) by the Coynpaany of the
Subsidiaries of any operating business or matasséts or the capital stock of any other Persevhath any operative provision
thereof is still in effect and creates an obligatid the Company or any of the Subsidiaries;

. Contracts relating to the incurrence, assionpir guarantee of any Indebtedness or imposingmon any of the
assets of the Company or any Subsidiary, includidgntures, guarantees, loan or credit agreemsailtsand leaseback agreements,
purchase money obligations incurred in connectidh the acquisition of property, mortgages, pledgezements, security
agreements, or conditional sale or title retentigreements;

. all Contracts providing for payments by othte Company or any of the Subsidiaries in excé€$2 800,000 in
any fiscal year or $5,000,000 in the aggregatenduttie term thereof;

. all Contracts obligating the Company or afthe Subsidiaries to provide or obtain productsemwices for a
period of one year or more (requiring the payméi#2000,000 or more) or requiring the Companyuechase or sell a stated
portion of its requirements or outputs;

. Contracts under which the Company or anyef3ubsidiaries has made advances or loans totheyRerson
(other than accounts payable arising in the Orgli@urse of Business);

. Contracts providing for severance, retentamnge in control or other similar payments;

. Contracts, involving expected payment of $080 or more in any annual period, for the employhod any
individual on a full-time, part-time or consultimgsis;

. material management Contracts and Contraithsimdependent contractors or consultants (orlami
arrangements) that are not cancelable without peoafurther payment and without more than 30 dagsice; and

. outstanding Contracts of guaranty, suretyndemnification, direct or indirect, by the Compamyany of the
Subsidiaries.

. Each of the Material Contracts is ifl fatce and effect and is the legal, valid and bigdobligation of the
Company or any Subsidiary which is party theretal af the other parties thereto enforceable agamsh of them in accordance with its
terms and, assuming that the consents or waiverapalicable) set forth on Schedule 48 obtained, upon consummation of the transaction:
contemplated by this Agreement shall continue Ihféuce and effect without penalty or other adeecensequence. Neither the Company
any Subsidiary is in default under any Material €act, nor, to the Knowledge of the Company or$kedling Stockholders, is any other party
to any Material Contract in breach of or defauéirdunder, and no event has occurred that withaheel of time or the giving of notice or both
would constitute a breach or default on the Company Subsidiary or any other party thereunder.phity to any of the Material Contracts
has exercised any termination rights with resgeetetto, and no party has given notice of any sicanit dispute with respect to any Material
Contract. The Company has made available to Psechieue, correct and complete copies of all ofMlagerial Contracts, together with all
amendments, modifications or supplements thereto.

1.33 Employee Benefits Plans
. Schedule 4.15(agts forth a correct and complete list of: (i)‘athployee benefit plans” (as defined in Section 3

(3) of ERISA), and all other employee benefit plgm®grams, agreements, policies, arrangementaywolb practices, including bonus plans,
employment, consulting or other compensation ageeesn collective bargaining agreements, incenggejty or equity-based compensation,
or deferred compensation arrangements, changeninotatermination or severance plans or arrangéspatock purchase, severance pay,
leave, vacation pay, salary continuation for dikigbihospitalization, medical insurance, life imance and scholarship plans and programs
maintained by the Company or any of its Subsidsaoieto which the Company or any of the Subsidsacientributed or is obligated to
contribute thereunder for current or former empésyef the Company or any of the Subsidiaries (tBenployees”) (collectively, the “
Company Plans”), and (ii) all “employee pension plansdq defined in Section 3(2) of ERISA, subject tdeTiV of ERISA or Section 412 «
the Code, maintained by the Company or any of ffdi#des and any trade or business (whether orimmrporated) that is or has ever been
under common control, or that is or has ever besated as a single employer, with any of them uS@etion 414(b), (c), (m) or (o) of the
Code (each, anERISA Affiliate ") or to which the Company or any ERISA Affiliatemtributed or has ever been obligated to contribute
thereunder (th” Title IV Plans ”). Schedule 4.15(¢sets forth each Company Plan and Title IV Plan iha® multiemployer pla” (as




defined in Section 3(37) of ERISA (aMultiemployer Plan ")), or is or has been subject to Sections 4068064 of
ERISA.

. Correct and complete copies of the fellgy documents, with respect to each of the Compplags (other than a
Multiemployer Plan), have been made available tiveleed to Purchaser by the Company, to the exdppticable: (i) any plans, all
amendments thereto and related trust documentsaimse contracts or other funding arrangementsaar@hdments thereto; (ii) the most
recent Forms 5500 and all schedules thereto anchtisé

. recent actuarial report, if any; (ililet most recent IRS determination letter; (iv) sumnpdan descriptions;
(v) written communications to employees relatinght® Company Plans; and (vi) written descriptiohalbnon-written agreements relating to
the Company Plans.

. The Company Plans have been maintaimedl material respects in accordance with themseand with all
provisions of ERISA, the Code (including rules aadulations thereunder) and other applicable Fédedhstate Laws and regulations, and
neither the Company (or any of the Subsidiaries)amy “party in interest” or “disqualified persowith respect to the Company Plans has
engaged in a non-exempt “prohibited transactiorthinithe meaning of Section 4975 of the Code otiSee06 of ERISA. No fiduciary has
any liability for breach of fiduciary duty or anyher failure to act or comply in connection witletadministration or investment of the assets
of any Company Plan.

. The Company Plans intended to qualifgarSection 401 of the Code are so qualified aydrasts intended to be
exempt from Federal income taxation under Sectiind the Code are so exempt, and nothing has mxtwith respect to the operation of
the Company Plans that could cause the loss of qualification or exemption or the imposition ofydiability, penalty or tax under ERISA
or the Code.

. Each Company Plan that is intended tetrtiee requirements for tax-favored treatment uigidrchapter B of
Chapter 1 of Subtitle A of the Code meets suchirements.

. Neither the Company nor any ERISA Affié has withdrawn in a complete or partial withdxbfsom any
Multiemployer Plan prior to the Closing Date, nawvk any of them incurred any liability due to tBentination or reorganization of a
Multiemployer Plan. Purchaser will not have (iyabligation to make any contribution to any Muttiloyer Plan or (ii) any withdrawal
liability from any Multiemployer Plan under Sectid201 of ERISA, which it would not have had but fioe consummation of the transacti
contemplated by this Agreement.

. Schedule 4.15(gts forth on a plan by plan basis, the preseneval benefits payable presently or in the futor
Employees under each unfunded Company Plan.

. All contributions (including all employeontributions and employee salary reduction ¢buations) required to
have been made under any of the Company Plansiding workers compensation) or Title IV Plans orllayv (without regard to any waive
granted under Section 412 of the Code), to anydumdrusts established thereunder or in connethierewith have been made by the due
date thereof (including any valid extension), ah@@ntributions for any period ending on or beftihe Closing Date that are not yet due will
have been paid or sufficient accruals for suchritmutions and other payments in accordance with 84ste duly and fully provided for on
the Balance Sheet. No accumulated funding defigésnexist in any of the Company Plans or TitleFNns subject to Section 412 of the
Code.

. There is no “amount of unfunded beni&thilities” (as defined in Section 4001(a)(18)ERISA) in any of the Title
IV Plans. Each of the Title IV Plans are fully fled in accordance with the actuarial assumptioad by the Pension Benefit Guaranty
Corporation (“PBGC ") to determine the level of funding required ire thvent of the termination of a Title IV Plan ahd tbenefit
liabilities” (as defined in Section 4001(a)(16)ERISA) of such Title IV Plan using such PBGC asstioms do not exceed the assets of such
Title IV Plan.

. There has been no “reportable eventtéged in Section 4043 of ERISA) with respectite Title IV Plans that
would require the giving of notice or any eventuiging disclosure under Section 4041(c)(3)(C) 083i@) of ERISA.

. Neither the Company nor any ERISA Affiliate hagitérated any Title IV Plan, or incurred any outstagdiability
under Section 4062 of ERISA to the PBGC or to at&re appointed under Section 4042 of ERISA. Adhpiums due the PBGC with respect
to the Title IV Plans have been paid.

. No liability under any Company Plan ald'1V Plan has been funded nor has any such atitig been satisfied
with the purchase of a contract from an insurameepany that is not rated AA by Standard & Poor’sg@oation or the equivalent by any
other nationally recognized rating agency.

. None of the Company, any ERISA Affiliater any organization to which the Company or aRyFA Affiliate is a
successor or parent corporation within the meaaofrigection 4069(b) of ERISA has engaged in anys@ation within the meaning of Section
4069 or 4212(c) of ERISA.

. There are no pending actions, claims or lawsuds ltlve been asserted or instituted against thep@ayrPlans, th



assets of any of the trusts under the Company Platie sponsor or administrator of any of the CamypPlans, or against
any fiduciary of the Company Plans with respedh®operation of any of the Company Plans (othen tloutine benefit claims), nor does the
Company or the Selling Stockholders have any Kndggeof facts that could form the basis for any stlaim or lawsuit.

. There is no material violation of ERI®Athe Code with respect to the filing of appli@btports, documents and
notices regarding the Company Plans with the Sagretf Labor or the Secretary of the Treasury erftirnishing of such documents to the
participants in or beneficiaries of the CompanynBlaAll amendments and actions required to btirg@ompany Plans into conformity in all
material respects with all of the applicable priris of the Code, ERISA and other applicable Laagehbeen made or taken. Any bonding
required with respect to the Company Plans in ataoore with applicable provisions of ERISA has beletained and is in full force and
effect.

. Except as set forth on Schedule 4.15(one of the Company Plans provides for post-eympémt life or health
insurance, benefits or coverage for any participarny beneficiary of a participant, except as fpayequired under the Consolidated
Omnibus Budget Reconciliation Act of 1985, as aneeh@i COBRA "), and at the expense of the participant or thtigpant’s
beneficiary. Each of the Company and any ERISAliafé

. which maintains a “group health planthim the meaning Section 5000(b)(1) of the Codeduasplied with the
notice and continuation requirements of Sectiond#8f the Code, COBRA, Part 6 of Subtitle B of &itlof ERISA and the regulations
thereunder.

. Neither the execution and delivery a$ thgreement nor the consummation of the transastimntemplated hereby
will (i) result in any payment becoming due to dmployee from the Company or any Subsidiary, ficréase any benefits otherwise pay
under any Company Plan or Title IV Plan or (iiijué in the acceleration of the time of paymentesting of any such benefits under any
Company Plan or Title IV Plan.

. Neither the Company nor any of the Subsidiariesshesntract, plan or commitment, whether legallydiig or not
to create any additional Company Plan or to modify existing Company Plan.

. No stock or other security issued by@menpany or any of the Subsidiaries forms or haséal a material part of
the assets of any Company Plan.

. Any individual who performs services the Company or any of the Subsidiaries (other thesugh a contract
with an organization other than such individual)l arho is not treated as an employee of the Compaayy of the Subsidiaries for Federal
income tax purposes by the Company or any of thisifliaries is not an employee for such purposes.

1.34 Labor

. Neither the Company nor any of the Sdibsies is a party to any labor or collective bamgay agreement and there
are no labor or collective bargaining agreementghvpertain to employees of the Company or anhefSubsidiaries.

. No Employees are represented by anyr latganization. No labor organization or groueofployees has made a
pending demand for recognition, and there are presentation proceedings or petitions seeking @eseptation proceeding presently pen
or, to the Knowledge of the Company or the Selltgckholders, threatened to be brought or filedh Wie National Labor Relations Boarc
other labor relations tribunal. There is no organg activity involving the Company or any of thetSidiaries pending or, to the Knowledge
of the Company or the Selling Stockholders, thmeadeby any labor organization or group of Employees

. There are no (i) strikes, work stoppages, slowdovatkouts or arbitrations or (ii) material griewas or other lab:
disputes pending or, to the Knowledge of the Comparthe Selling Stockholders, threatened againstvwlving the Company or any of the
Subsidiaries. There are no unfair labor practit@ges, grievances or complaints pending or, titimvledge of the Company or the Selling
Stockholders, threatened by or on behalf of any I[Byge or group of Employees.

. There are no material complaints, chaugeclaims against the Company or any of the Slidoses pending or, to
Knowledge of the Company or the Selling Stockhddder

. threatened that could be brought odfileith any Governmental Body based on, arisingodpitn connection with
or otherwise relating to the employment or termorabf employment of or failure to employ, any ividiual. Each of the Company and the
Subsidiaries is in material compliance with all lsasglating to the employment of labor, includingsaich Laws relating to wages, hours,
WARN and any similar state or local “mass layoff*plant closing”Law, collective bargaining, discrimination, civights, safety and heal
workers’ compensation and the collection and payraéwithholding and/or social security taxes ang aimilar tax. There has been no
“mass layoff” or “plant closing” (as defined by WAR with respect to the Company or any of the Subsies within the six (6) months prior
to Closing.

1.35 Litigation Except as set forth in Schedule 4,1fFere is no Legal Proceeding pending or, to thewledge of
the Company or the Selling Stockholders, threateginst the Company or any of the Subsidiarieso(tine Knowledge of the Company or
the Selling Stockholders, pending or threatenedirat any of the officers, directors or employekthe Company or any of the Subsidiaries
with respect to their business activities on bebhthe Company), or to which the Company or anthef Subsidiaries is otherwise a pe



before any Governmental Body. Except as set fumtschedule 4.1 7neither the Company nor any Subsidiary is suligect
any Order, and neither the Company nor any Subygitidn breach or violation of any Order. Excaptset forth on Schedule 4.1@either
the Company nor any Subsidiary is engaged in aggl lection to recover monies due it or for damamyestained by it. There are no Legal
Proceedings pending or, to the Knowledge of the g or the Selling Stockholders, threatened ag#iesCompany or to which the
Company is otherwise a party relating to this Agrest or, any Company Document or the transactionteeplated hereby or thereby.

1.36 Compliance with Laws; Permits

. The Company and the Subsidiaries are in compliana# material respects with all Laws applicalidts busines:
operations or assets. Neither the Company nofSaigidiary has received any notice of or, to thewdedge of the Company or the Selling
Stockholders, been charged with the violation of baws. To the Knowledge of the Company or thdiisgStockholders, neither the
Company nor any Subsidiary is under investigatidth vespect to the violation of any Laws and theme no facts or circumstances which
could form the basis for any such violation.

. Schedule 4.1®ntains a list of all Permits which are requiredthe operation of the business of the Company anc
the Subsidiaries as presently conducted and asnihgsntended to be conducted@bmpany Permits”), other than those the failure of
which to possess is immaterial. The Company aadtibsidiaries currently have all Permits whichrarpiired for the operation of their
respective businesses as presently conducted grésemntly intended to be conducted, other thasethive failure of which to possess is
immaterial. Neither the Company nor any Subsidisiip default or violation, and no event has ooedwhich, with notice or the lapse of
time or both, would constitute a default or viatatj in any material respect of any term, conditoprovision of any Company Permit, and to
the Knowledge of the Company or the Selling Stodl#éis, there are no facts or circumstances whicitddorm the basis for any such def:
or violation. There are no Legal Proceedings pemdr, to the

. Knowledge of the Company or the Sell8tgckholders, threatened, relating to the suspenséwocation or
modification of any Company Permit. Assuming ttiegt consents or waivers (as applicable) set fartBchedule 4.3re obtained, none of
the Company Permits will be impaired or in any vaffiected by the consummation of the transactiomsesoplated by this Agreement.

1.37 Environmental MattersExcept as set forth on Schedule shggeto:

. the operations of the Company and e&theoSubsidiaries are and have been in materiaptiance with all
applicable Environmental Laws, which compliancdudes obtaining, maintaining in good standing amihglying with all Environmental
Permits and no action or proceeding is pendingpoahe Knowledge of the Company or the Selling Bhotders, threatened to revoke, moc
or terminate any such Environmental Permit, andh¢éoKnowledge of the Company or the Selling Stotttérs, no facts, circumstances or
conditions currently exist that could adverselyeaffsuch continued compliance with Environmentatéand Environmental Permits or
require currently unbudgeted capital expenditupeschieve or maintain such continued complianch #witvironmental Laws and
Environmental Permits;

. neither the Company nor any of the Siibsies is the subject of any outstanding writtedéd or Contract with any
Governmental Body or Person with respect to (i)iEommental Laws, (ii) Remedial Action or (iii) afBelease or threatened Release of a
Hazardous Material;

. no claim has been made or is pendingpdhe Knowledge of the Company or the SellingcBtolders, threatened
against the Company or any Subsidiary allegingeeitin both that the Company or any of the Subsilanay be in violation of any
Environmental Law or Environmental Permit or mayéiany material liability under any Environmentaiv;

. to the Knowledge of the Company or tledliisg Stockholders, no facts, circumstances odd@ans exist with
respect to the Company or any of the Subsidianiesy property currently or formerly owned, opedate leased by the Company or any of
the Subsidiaries or any property to which the Comypar any of the Subsidiaries arranged for thealigpor treatment of Hazardous Mater
that could reasonably be expected to result irCtvmpany or any of the Subsidiaries incurring matembudgeted Environmental Costs and
Liabilities;

. there are no investigations of the bessnor operations, currently or, to the Knowledghe Company or the
Selling Stockholders, previously owned, operatetkased property of the Company or any of the Slidnsés pending or, to the Knowledge
of the Company or the Selling Stockholders, threadewhich could lead to the imposition of any miatdénvironmental Costs and Liabilities
or Liens under Environmental Law;

. the transactions contemplated hereudderot require the consent of or filings with angv@rnmental Body with
jurisdiction over the Company or any Subsidiaryhwispect to environmental matte

. there is not located at any of the prspe currently or (while owned, operated or lealsgdhe Company or any
Subsidiary) previously owned, operated or leasethbyCompany or any of the Subsidiaries any (i)eugbund storage tanks, (ii) landfill,
(iii) surface impoundment, (iii) asbestos-contagnimaterial or (iv) equipment containing polychl@ied biphenyls; and

. the Company has provided to Purchasenaironmentally related audits, studies, repatalyses, and results of
investigations that have been performed by or drali®f the Selling Stockholders, the Company or ahits Subsidiaries with respect to the
currently or previously owned, leased or operategp@rties of the Company or any of the Subsidiaries



1.38 Insurance The Company and the Subsidiaries have insurpolégies in full force and effect (a) for such
amounts as are reasonable for all requirementswfdnd all agreements to which the Company or &tlyeoSubsidiaries is a party or by
which it is bound, and (b) which are in such ameuwiith such deductibles and against such riskd@sss, as are reasonable for the
business, assets and properties of the Compantharg®lbsidiaries. Set forth in Schedule 428 list of all insurance policies and all fidglit
bonds held by or applicable to the Company or drii@ Subsidiaries setting forth, in respect oftesiach policy, the policy name, policy
number, carrier, term, type and amount of covemgkannual premium, whether the policies may baitetted upon consummation of the
transactions contemplated hereby and if and to eki@int events being notified to the insurer atterClosing Date are generally excluded
from the scope of the respective policy. Excepteidorth on Schedule 4.2@0 event relating to the Company or any of thes8liaries has
occurred which could reasonably be expected tdtrigsa retroactive upward adjustment in premiumder any such insurance policies or
which could reasonably be expected to result imapgective upward adjustment in such premiums.|Ugkeg insurance policies that have
expired and been replaced in the Ordinary Courdusiness, no insurance policy has been canceltbihvwhe last two years and, to the
Knowledge of the Company or the Selling Stockhddan threat has been made to cancel any insuparicg of the Company or any of the
Subsidiaries during such period. Except as note8ahedule 4.20all such insurance will remain in full force aeffect immediately
following the consummation of the transactions eomtlated hereby. No event has occurred, incluttiedailure by the Company or any of
the Subsidiaries to give any notice or informatiorthe Company or any of the Subsidiaries giving iaaccurate or erroneous notice or
information, which limits or impairs the rights tife Company or any of the Subsidiaries under aok gwsurance policies.

1.39 Inventories Subject, in each instance, to the effects optlogisocontained in the last sentence of the first
paragraph of Section 4.7(a)a) the inventories of the Company and the Rlidses are in good and marketable condition, ardiaable and
of a quantity and quality saleable in the Ordin@ourse of Business; (b) the inventories of the Camypand the Subsidiaries set forth in the
Balance Sheet were valued at the lower of cosa(BIFO/LIFO basis) or market and were properlyestaherein in accordance with GAAP
consistently applied; (c) adequate reserves hase teflected in the Balance Sheet for obsoleteg®aamaged, slow-moving, or otherwise
unusable inventory, which reserves were calculm@dmanner consistent with past practice and do@ance with GAAP consistently
applied; and (d) the inventories of the Company thedSubsidiaries constitute sufficient quantif@sthe normal operation of business in
accordance with past practice.

1.40 Accounts and Notes Receivable aayhBle

. Subject, in each instance, to the effe€theprovisocontained in the last sentence of the first patyct Section
4.7(a): (i) all accounts and notes receivable of the gany and the Subsidiaries have arisen from bomatfahsactions in the Ordinary
Course of Business consistent with past practideaae payable on ordinary trade terms; (ii) allcacds and notes receivable of the Company
and the Subsidiaries reflected on the Balance Sreajood and collectible at the aggregate recaadealints thereof, net of any applicable
reserve for returns or doubtful accounts refle¢chealeon, which reserves are adequate and werdataidun a manner consistent with past
practice and in accordance with GAAP consistenplgliad; (iii) all accounts and notes receivableiag after the Balance Sheet Date are
good and collectible at the aggregate recorded atadhereof, net of any applicable reserve forrretwr doubtful accounts, which reserves
are adequate and were calculated in a manner tamsigith past practice and in accordance with GA&Rsistently applied; and (iv) none
the accounts or the notes receivable of the Compaayy of the Subsidiaries (A) are subject to setpffs or counterclaims or (B) represent
obligations for goods sold on consignment, on aygror on a sale-or-return basis or subject toathgr repurchase or return arrangement.

. All accounts payable of the Company tredSubsidiaries reflected in the Balance Sheatising after the date
thereof are the result of bona fide transactiortténOrdinary Course of Business and have beenguaice not yet due and payable.

1.41 Related Party Transactiorsxcept as set forth on Schedule 4.28 employee, officer, director, stockholder,
partner or member of the Company of any of the Wlidrtes, any member of his or her immediate faroilyany of their respective Affiliates
(* Related Persons) (i) owes any amount to the Company or any of$ldsidiaries nor does the Company or any of thisi@iaries owe
any amount to, or has the Company or any of theilisnies committed to make any loan or extenduatrgntee credit to or for the benefit
any Related Person, (ii) is involved in any businesangement or other relationship with the Compparany of the Subsidiaries (whether
written or oral), (iii) owns any property or righngible or intangible, that is used by the Conypamnany of the Subsidiaries, (iv) has any
claim or cause of action against the Company ordditlge Subsidiaries or (v) owns any direct or iadt interest of any kind in, or controls or
is a director, officer, employee or partner ofconsultant to, or lender to or borrower from or tiesright to participate in the profits of, any
Person which is a competitor, supplier, custonardlord, tenant, creditor or debtor of the Compangny Subsidiary.

1.42 Customers and Suppliers
. Schedule 4.24(agts forth a list of the thirty (30) largest custsmand the ten (10) largest suppliers of the

Company and the Subsidiaries, as measured by tla& dmount of purchases therefrom or thereby,ndpeach of the fiscal years ended
December 31, 2006 and 2005, showing the approxitotaksales by the Company and the Subsidiarieatb such customer and the
approximate total purchases by the Company an8utsidiaries from each such supplier, during susiog.

. Except as set forth on Schedule 4.24¢i)ce the Balance Sheet Date, no customer otisupigted on
Schedule 4.24(d)as terminated its relationship with the Compangror of the Subsidiaries or materially reducedr@anged the pricing or
other terms of its business with the Company orafrihe Subsidiaries and, to the Knowledge of then@any or the Selling Stockholders, no
customer or supplier listed on Schedule 4.2hé®) notified the Company or the Subsidiaries thaténds to terminate or materially reduce or
change the pricing or other terms of its busineifls the Company or any of the Subsidiaries.

1.43 Product Warranty; Product Liability




. To the Knowledge of the Company andSk#ing Stockholders, each product manufactureld, @odelivered by
the Company or any of the Subsidiaries in condgdtmbusiness has been in material conformity aitlproduct specifications, all express
and implied warranties and all applicable Laws.itiNe the Company nor any of the Subsidiaries Imgsnaaterial liability for replacement or
repair of any such products or other damages inection therewith or any other customer or prodidigations not reserved against on the
Balance Sheet.

. Neither the Company nor any of the Sdibsies has any material liability arising out ofyanjury to individuals or
property as a result of the ownership, possessiomse of any product designed, manufactured, ddseinrepaired, maintained, delivered,
sold or installed, or services rendered, by or emallf of the Company or any of the Subsidiariegitir the Company nor any of the
Subsidiaries has committed any act or failed toro@irany act, which would result in, and there hasrbno occurrence which would give rise
to or form the basis of, any material product ligpor liability for breach of warranty (whetheoeered by insurance or not) on the part of the
Company or any of the Subsidiaries with respegrtalucts designed, manufactured, assembled, repanaintained, delivered, sold or
installed or services rendered by or an behalfief@Gompany or any of the Subsidiaries.

1.44 Banks; Power of AttorneySchedule 4.26ontains a complete and correct list of the named@cations of all
banks in which the Company or any Subsidiary hasuas or safe deposit boxes and the names oéibps authorized to draw thereon or
to have access thereto. Except as set forth oedtitdn4.26 no person holds a power of attorney to act oralbel the Company or any
Subsidiary.

1.45 Certain Paymentd o the Knowledge of the Company or the Sellibgcholders, none of the Company, any
Subsidiary or any Selling Stockholder or any dioecofficer, employee, or other Person associati¢iil v acting on behalf of any of them,
has directly or indirectly (a) made in violationarfy Law any contribution, gift, bribe, rebate, pHyinfluence payment, kickback, or other
payment to any Person, private or public, regasdbéésorm, whether in money, property, or servi@ie obtain favorable treatment in
securing business for the Company or any Subsid{@yyo pay for favorable treatment for businessured by the Company or any
Subsidiary, (iii) to obtain special concessiongaorspecial concessions already obtained, for cegpect of the Company or any Subsidiary,
or (b) established or maintained any fund or asgthtrespect to the Company or any Subsidiary taatnot be recorded in the books and
records of the Company and the Subsidiaries.

1.46 Certain Governmental MatterSeither the Company nor any Subsidiary has vecdeirom any U.S.
Governmental Body or any prime contractor or subremtor from a U.S. Governmental Body any spegiadferential or advantageous
treatment in the award of a Government Contradi any other manner, including as a “small bussrencern,” “small disadvantaged
business” (or “minority-owned business”), “womenswd” concern, or any other socially and econonmyaditadvantaged classification, as
defined in the Small Business Act (15 U.S.C. S&4, @t. seq.), the Federal Property and Adminisgeé@ervices Act (41 U.S.C. Sec. 252),
section 7102 of the Federal Acquisition Stream{nict of 1994 (Public Law 10355), 10 U.S.C. Sec 2323, Executive Order 12138; M
1979, or regulations implementing these requiremenctluding the Federal Acquisition RegulatiofisGovernment Contract” means any
prime contract with a U.S. Governmental Body anyl subcontract with a prime contractor or higher sigbcontractor under a prime contract
with a U.S. Governmental Body.

1.47 Financial AdvisorsExcept as set forth on Schedule 4.28 Person has acted, directly or indirectly, as a
broker, finder or financial advisor for the Companyany Subsidiary in connection with the transaddicontemplated by this Agreement. On
and after the Closing Date, none of the Compasy§itbsidiaries, Purchaser or any other Purchademinified Party is or will be obligated
liable for the payment of any fee or commissiottila payment in respect of any broker, finder orficial advisor for the Company or any
Subsidiary in connection with the transactions eolated by this Agreement.

REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to thegS8tockholders that:
1.48 Organization and Good Standirfurchaser is a corporation duly organized, abdisting and in good

standing under the laws of the State of Texas asdl requisite corporate power and authorityvia,dease and operate properties and carry
on its business.

1.49 Authorization of AgreemenPurchaser has full corporate power and authtwigxecute and deliver this
Agreement and each other agreement, documentjinsitt or certificate contemplated by this Agreenwernb be executed by Purchaser in
connection with the consummation of the transastimomtemplated hereby and thereby (tffchaser Documents’), and to consummate
the transactions contemplated hereby and theréhg.execution, delivery and performance by Purahafsthis Agreement and each
Purchaser Document have been duly authorized nea#ssary corporate action on behalf of Purchalgis Agreement has been, and each
Purchaser Document will be at or prior to the Gigsiduly executed and delivered by Purchaser ssslifaing the due authorization,
execution and delivery by the other parties heastbthereto) this Agreement constitutes, and eacthBser Document when so executed
delivered will constitute, the legal, valid and diimy obligation of Purchaser, enforceable againstifaser in accordance with its respective
terms.

1.50 Conflicts; Consents of Third Patie

. None of the execution and delivery bydhaser of this Agreement and of the Purchaser Deats, the
consummation of the transactions contemplated feyethereby, or compliance by Purchaser with arnye provisions hereof or thereof v



conflict with, or result in violation or breach anflict with or default (with or without noticer tapse of time, or both)
under, or give rise to a right of termination, calfation or acceleration of any obligation undey @arovision of (i) the certificate of
incorporation and by-laws or comparable organirati@ocuments of such Purchaser; (ii) any Cont@adBermit to which Purchaser is a
party or by which any of the properties or assé€Burchaser are bound; (iii) any Order of any Gawegntal Body applicable to Purchaser or
by which any of the properties or assets of Puehae bound; or (iv) any applicable Law.

. No consent, waiver, approval, Ordernieor authorization of, or declaration or filingthy, or notification to, any
Person or Governmental Body is required on thegfdPurchaser in connection with the execution @glivery of this Agreement or the
Purchaser Documents or the compliance by Purchadeany of the provisions hereof or thereof, exdep compliance with the applicable
requirements of the HSR Act.

151 Litigation There are no Legal Proceedings pending or,gdtiowledge of Purchaser, threatened against
Purchaser or to which Purchaser is otherwise g peldting to this Agreement, the Purchaser Documenthe transactions contemplated
hereby and thereby.

1.52 Investment IntentionPurchaser is acquiring the Shares for its ovaoaat, for investment purposes only and
not with a view to the distribution (as such teswsed in Section 2(11) of the Securities Act ther@urchaser understands that the Shares
have not been registered under the Securitiesmttannot be sold unless subsequently registerder tine Securities Act or an exemption
from such registration is available.

1.53 Financial AdvisorsExcept for Stephens, Inc., no Person has adbesttly or indirectly, as a broker, finder or
financial advisor for Purchaser in connection with transactions contemplated by this Agreemenmnan@erson is entitled to any fee or
commission or like payment in respect thereof.

1.54 Financing Schedule 5.8ets forth complete and correct copies of firm cament letters from the financial
institutions signatories thereto for the debt ficiag to be used in connection with the transactzmrgemplated hereby (theFinancing
™). The amount of the Financing, together withestfinancing to be provided by Purchaser, will pdevsufficient funds for Purchaser to
consummate the transactions contemplated by thieefgent.

COVENANTS

1.55 Access to Information; Confidenitial The Company shall, and the Company shall cahesStibsidiaries to,
afford to Purchaser and its accountants, courisahdéial advisors and other representatives, apddaspective lenders and other financing

1.56 sources and each of their respeotipeesentatives, access, during normal business lipon reasonable notice
throughout the period prior to the Closing, to @@mpany’s and the Subsidiaries’ respective propednd facilities (including all owned or
leased real property and the buildings, structdngsires, appurtenances and improvements ereattethed or located thereon), books,
financial information (including working papers addta in the possession of the Company’s or thaiSialbies’ or their respective
independent public accountants, internal auditmspand “management letters” from such accountaiitsrespect to the Company’s or any
of the Subsidiaries’ systems of internal contr@ntracts and records of the Company and the Sabisisland, during such period, shall
furnish promptly such information concerning thesibpesses, properties and personnel of the Compahtha Subsidiaries as Purchaser shall
reasonably request; providetowever, such investigation shall not unreasonably dista@tCompany’s operations. Prior to the Closihg, t
Company shall generally keep Purchaser informdd a#i material matters involving the operations &usinesses of the Company and each
of the Subsidiaries. The Company shall authonmkdirect the appropriate directors, managers amulayees of each such Subsidiary to
discuss matters involving the operations and bgsiné the Company or such Subsidiary, as the cageba, with representatives of Purch:
and its prospective lenders or placement agent®#med financial sources. All nonpublic informatiprovided to, or obtained by, Purchaser
in connection with the transactions contemplataglineshall be “Confidential Information” for purpEsof (a) the Confidentiality Agreement
dated January 9, 2007 among Purchaser and the @gn{pathe Non-Disclosure Non-Use and Confideittighgreement dated March 21,
2007 among Purchaser and the Company and cert#tireiofAffiliates and certain representative pesstirereof, and (c) the Mutual Non-
Disclosure Agreement dated June 13, 2007 amond®sec and the Company (collectively, thédnfidentiality Agreement "), the terms of
which shall continue in force until the Closingppidedthat Purchaser and the Company may disclose stmtmation as may be necessary
in connection with seeking necessary consents ppibaals as contemplated hereby. Notwithstandiegdregoing, the Company and the
Subsidiaries shall not be required to discloseiafgymation if such disclosure would contravene applicable Law.

1.57 Conduct of the Business PendingXiosing.

. Except as otherwise expressly providetthis Agreement or with the prior written consehPurchaser, between
the date hereof and the Closing, the Selling Stolcidrs and the Company shall, and the Company shafle the Subsidiaries to:

. conduct the respective businesses of thepaognand the Subsidiaries only in the Ordinary Gewf Business;
. use their commercially reasonable effort§Appreserve the present business operationsnaaton (including
officers and employees) and goodwill of the Compang the Subsidiaries and (B) preserve the preskitonships with Persons

having business dealings with the Company and tibsiSiaries (including customers and suppliers);

. maintain (A) all of the assets and properties pfjsed by, the Company and the Subsidiaries im tugient



condition, ordinary wear and tear excepted, and (B)

. insurance upon all of the properties anétassf the Company and the Subsidiaries in suctuata@nd of such
kinds comparable to that in effect on the datéhisf Agreement;

. (A) maintain the books, accounts and recofdhe Company and the Subsidiaries in the Ordioyrse of
Business, (B) continue to collect accounts recdévahd pay accounts payable utilizing normal pracesl and without discounting
accelerating payment of such accounts, and (C) oim@ll material respects with all contractuatiasther obligations of the
Company and the Subsidiaries;

. comply with the capital expenditure plantod Company and the Subsidiaries for the curreaalffigear, including
making such capital expenditures in the amountsadige times set forth in such plan; and

. comply in all material respects with all apable Laws.

. Without limiting the generality of theregoing, except as otherwise expressly providedisnAgreement or with
the prior written consent of Purchaser, the SelBtackholders and the Company shall not, and thregaoy shall cause the Subsidiaries not
to:

. declare, set aside, make or pay any dividerather distribution in respect of the capitaicht of, or other
ownership interests in, the Company or any of thies&liaries or repurchase, redeem or otherwiseir@cgany outstanding shares of
the capital stock or other securities of, or ot@nership interests in, the Company or any of thiesiliaries;

. transfer, issue, sell, pledge, encumbeiispade of any shares of capital stock or otherritézsiof, or other
ownership interests in, the Company or any of thies&liaries or grant options, warrants, calls deotights to purchase or otherw
acquire shares of the capital stock or other séesiof, or other ownership interests in, the Campor any of the Subsidiaries;

. effect any recapitalization, reclassificatistock split, combination or like change in tlapitalization of the
Company or any of the Subsidiaries, or amend thes®f any outstanding securities of the Compargnyr Subsidiary;

. amend the certificate of incorporation oflaws or equivalent organizational or governingwoents of the
Company or any of the Subsidiaries;

. except in the Ordinary Course of Business, (A)ease the salary or other compensation of any direafficer ol
employee of the Company or any of the Subsidia(@sgrant any unusual or extraordinary bonus, fieaeother direct or indirect
compensation to any director, officer, employeeansultant, (C) increase the coverage or benefésable under any (or create any
new) severance pay, termination pay, vacation gappany awards, salary continuation for disabibigk leave, deferred
compensation, bonus or other incentive compensdtisarance, pension or other employee benefit ptaarrangement made to, for,
or with any of the directors,

. officers, employees, agents or represersitdf the Company or any of the Subsidiaries ograttse modify or
amend or terminate any such plan or arrangeme()agnter into any employment, deferred compensateverance, special pay,
consulting, non-competition or similar agreemenawangement with any directors or officers of @@mpany or any Subsidiary (or
amend any such agreement to which the Companyyoofahe Subsidiaries is a party);

. issue, create, incur, assume, guaranteeysamadr otherwise become liable or responsible weigipect to (whether
directly, contingently or otherwise) any Indebteslsigoay, repay, discharge, purchase, repurchasatisfy any Indebtedness of the
Company or any of the Subsidiaries, except in thdir@ry Course of Business; or modify the termamyf Indebtedness or other
Liability;

. subject to any Lien or otherwise encumbeercept for Permitted Exceptions, permit, allovsoffer to be
encumbered, any of the properties or assets (whtthgible or intangible) of, or used by, the Compar any of the Subsidiaries;

. acquire any material properties or asseselbrassign, license, transfer, convey, leassglmrwise dispose of any
of the material properties or assets of, or usedieyCompany and the Subsidiaries, other thahaerOrdinary Course of Business;

. enter into or agree to enter into any meogaronsolidation with any corporation or otherignor engage in any
new business or invest in, make a loan, advancagmtal contribution to, or otherwise acquire thewgities, of any other Person;

. cancel or compromise any debt or claim avevar release any material right of the Compangroyr of the
Subsidiaries except in the Ordinary Course of Bessn

. enter into any commitment for capital expamés of the Company and the Subsidiaries in exo&€$50,000 for
any individual commitment and $250,000 for all coitmnents in the aggregate;

. enter into, modify or terminate any labor or cdliee bargaining agreement of the Company or anthe



Subsidiaries or, through negotiation or otherwisake any commitment or incur any liability to aaypdr organization
with respect to the Company or any of the Subsigkar

. introduce any material change with respethé operation of the Company or any of the Sudéses, including
any material change in the types, nature, comjpositi quality of its products or services, or, ottian in the Ordinary Course of
Business, make any change in product specificatopsices or terms of distributions of such praguar change its pricing,
discount, allowance or return policies or grant priging, discount, allowance or return terms foy austomer or supplier not in
accordance with such policies;

. except for transfers of cash pursuant tonabicash management practices in the Ordinary @aifrBusiness,
make any investments in or loans to, or pay any feexpenses to, or enter into or modify any Gantwith any Related Persons;

. make a change in its accounting or Tax fampprinciples, methods or policies;

. (A) make, change or revoke any Tax electsattle or compromise any Tax claim or liabilityester into a
settlement or compromise, or change (or make aestda any taxing authority to change) any matasalect of its method of
accounting for Tax purposes, or (B) prepare ordilg Tax Return (or any amendment thereof) unlesls $ax Return shall have
been prepared in a manner consistent with pastipeeand the Company shall have provided Purchasepy thereof (together with
supporting papers) at least three Business Dags torithe due date thereof for Purchaser to redrdiapprove (such approval not
be unreasonably withheld or delayed);

. enter into any Contract, understanding enmitment that restrains, restricts, limits or imgsdhe ability of the
Company or any Subsidiary to compete with or cohdag business or line of business in any geogcamt@a or solicit the
employment of any persons;

. terminate, amend, restate, supplement orenaiy rights under any (A) Material Contract, Realperty Lease,
Personal Property Lease or Intellectual Propentghse, other than in the Ordinary Course of Busioe¢B) Permit;

. settle or compromise any pending or thresddregal Proceeding or any claim or claims forthat would result
in a loss of revenue of, an amount that could viddially or in the aggregate, reasonably be exgettde greater than $150,000;

. change or modify its credit, collection @yment policies, procedures or practices, includiogeleration of
collections or receivables (whether or not pas) dudail to pay or delay payment of payables d¢reotiabilities;

. take any action which would adversely aftlet ability of the parties to consummate the tmatisns
contemplated by this Agreement;

. agree to do anything (A) prohibited by tBiction 6.2 (B) which would make any of the representatiams a
warranties of the Selling Stockholders in this Agment or any of the Selling Stockholder DocumentS@mpany Documents untr
or incorrect in any material respect or could resuany of the conditions to the Closing not begsagisfied or (C) that would be
reasonably expected to have a Material AdversecEféad

. fail to pay any required maintenance or o#iilar fees or otherwise fail to make requirdh@s or payments
required to maintain and further prosecute anyiegibns for registration of Intellectual Property.

. Notwithstanding any of the foregoing ternfishis Section 6.2r any other terms and provisions of this
Agreement to the contrary, on or prior to the Gigsithe Company shall sell, transfer, assign, cpavestherwise deliver those ass
identified on_Schedule 612%reto (the ‘Distributable Assets”) to the Selling Stockholders or such other Pefspas they may
choose and such actions (subject to their beingntétk the manner described in this Section)&Rall not cause a failure of any of
representations and warranties made by the Sé&liogkholders in this Agreement or any Selling Skad#ter Document or Compa
to be true and correct or otherwise constituteeadin of any other covenant or other agreementepah of the Company or the
Selling Stockholders pursuant to this Agreemertie 3ale, transfer, assignment, conveyance or déiirrery of the Distributable
Assets shall in any event be pursuant to agreemestsuments and other documentation in form armbtnce reasonably
acceptable to Purchaser, including, without linidtat that, other than as specifically identified®chedule 6.2 none of the
Company, its Subsidiaries or any Purchaser Indeeth®arties shall retain or otherwise be respoasiblobligated for any Liabilitie
relating to any of the Distributable Assets (indhgdany thereof based upon, attributable to orltiegufrom the Company’s or an
applicable Subsidiary’s maintenance, operationamaership of any such Distributable Assets priosuoh sale, transfer,
assignment, conveyance or other delivery).

1.58 Third Party Consent§ he Selling Stockholders and the Company shsa| and the Company shall cause the
Subsidiaries to use, their commercially reasonafftats to obtain at the earliest practicable @dlteonsents, waivers and approvals from,
provide all notices to, all Persons that are n@Gbaernmental Body, which consents, waivers, appsoaad notices are required to
consummate, or in connection with, the transactammgemplated by this Agreement, including the eois, waivers, approvals and notices
referred to in Sections 3.3(bhd 4.3(bhereof (except for such matters covered by Seidh All such consents, waivers, approvals and
notices shall be in writing and in form and substasatisfactory to Purchaser, and executed couwartsrpf such consents, waivers and
approvals shall be delivered to Purchaser prongitsr receipt thereof, and copies of such notibedl be delivered to Purchaser promg




after the making thereof. Notwithstanding anythionghe contrary in this Agreement, neither Pureha®r any of its
Affiliates (which for purposes of this sentencelsimlude the Company) shall be required to pay amounts in connection with obtaining
any such consent, waiver or approval.

1.59 Governmental Consents and Appravals

. Each of Purchaser, the Selling Stockir@dnd the Company shall use, and the Companlycstusle each of the
Subsidiaries to use, its commercially reasonalftetsfto obtain at the earliest practical datecafisents, waivers, approvals, Orders, Permits,
authorizations and declarations from, make alids with, and provide all notices to, all Govermia¢ Bodies which are required to
consummate, or in connection with, the transactammemplated by this Agreement, including the eoms, waivers, approvals, Orders,
Permits, authorizations, declarations, filings antices referred to in Sections 3.3().3(b)and 5.3(b) Without limiting the foregoing,
Purchaser, Selling Stockholders and the Compariy(§haake all filings required of each of them amy of their respective Subsidiaries or
Affiliates under the HSR Act or other Antitrust Lawvith respect to the transactions contemplateeldyeas

. promptly as practicable and, in any event, withireé (3) Business Days after the date of this Ages# in the cas
of all filings required under the HSR Act, (ii) cply at the earliest practicable date with any retjuader the HSR Act for additional
information, documents, or other materials recelvg@ach of them or any of their respective Subsiel or Affiliates from the U.S. Federal
Trade Commission (theFTC "), the Antitrust Division of the U.S. Departmerftdustice (the ‘Antitrust Division ") or any other
Governmental Body in respect of such filings ortstransactions, and (iii) cooperate with each oth@onnection with any such filing
(including, to the extent permitted by applicabbenl, providing copies of all such documents to the-filing parties prior to filing and
considering all reasonable additions, deletionshainges suggested in connection therewith) andrinexction with resolving any
investigation or other inquiry of any of the FT@etAntitrust Division or other Governmental Bodyden any Antitrust Laws with respect to
any such filing or any such transaction. Each qaty shall use commercially reasonable efforfaitnish to each other party hereto all
information required for any application or othéinfy to be made pursuant to any applicable Lawdnnection with the transactions
contemplated by this Agreement. Each such padyl phomptly inform the other parties hereto of amgl communication with, and provide
copies of written communications with, any GoverntaéBody regarding any such filings or any suamsaction and permit the other party
to review in advance any proposed communicatiosump party to any Governmental Body. No party teesball independently participate
in any formal meeting with any Governmental Bodyeaspect of any such filings, investigation, oresttnquiry without giving the other
parties hereto prior notice of the meeting andh&extent permitted by such Governmental Body pgh@ortunity to attend and/or
participate. Subject to applicable Law, the partiereto shall consult and cooperate with one anathconnection with the matters described
in this Section 6.4 including in connection with any analyses, apprees, presentations, memoranda, briefs, argungitsons and
proposals made or submitted by or on behalf ofaryy hereto relating to proceedings under the ASRor other Antitrust Laws.

. Each of Purchaser, the Selling Stockér@dnd the Company shall use commercially reasordéfiorts to resolve
such objections, if any, as may be asserted byGamwernmental Body with respect to the transact@mrgemplated by this Agreement under
any Law, including the HSR Act, the Sherman Actaa®ended, the Clayton Act, as amended, the Fetliemdé Commission Act, as amenc
and any other Laws that are designed to prohigstrict or regulate actions having the purposefeceof monopolization or restraint of trade
(collectively, the “Antitrust Laws ”). In connection therewith, if any Legal Procewglis instituted (or threatened to be instituted)
challenging any transaction contemplated by thiss&ment as in violation of any Law, the Sellingc&twlders and the Company shall use
commercially reasonable efforts, and Purchasel sbaperate with the Selling Stockholders and tben@any, to contest and resist any such
Legal Proceeding, and to have vacated, lifted,rs®k or overturned any decree, judgment, injunatioother order whether temporary,
preliminary or permanent, that is in effect and frhibits, prevents, or restricts consummatiotheftransactions contemplated by this
Agreement, including by pursuing all available aves of administrative and judicial appeal unleganibitual agreement, Purchaser and the
Selling Stockholders decide that litigation is iotheir respective best interests. Each of Puehahe Selling Stockholders and the
Company shall use commercially reasonable effortake such action as may be required to causexthieation of the notice periods under
the HSR Act or

. other Antitrust Laws with respect to Biiansactions as promptly as possible after tieewion of this
Agreement. Notwithstanding anything to the comtiarthis Agreement, neither Purchaser nor anysoAffiliates (which for purposes of this
sentence shall include the Company) shall be reduin connection with the matters covered by $astion 6.4 (i) to pay any amounts
(other than the payment of filing fees and expemasesfees of counsel), (ii) to commence or defandligigation, (iii) to hold separate
(including by trust or otherwise) or divest anytloéir respective businesses, product lines or §5$e) to agree to any limitation on the
operation or conduct of their or the Company’'smy af the Subsidiaries’ respective businesses)aio(waive any of the conditions set forth
in Article VII of this Agreement. Purchaser shall pay the fessdated with filings required by the HSR Act.

1.60 Further Assurance$ubiject to, and not in limitation of, Sectiod 6each of the Selling Stockholders, the
Company and Purchaser shall use its commercialgomable efforts to (a) take, or cause to be tadbactions necessary or appropriate to
consummate the transactions contemplated by thieefgent and (b) cause the fulfillment at the esiriieacticable date of all of the
conditions to their respective obligations to canmate the transactions contemplated by this Agreeme

1.61 No Shop

. The Selling Stockholders and the Compargll not, and shall not permit the Subsidiarieany of the Affiliates,
directors, officers, employees, representativeagents of the Selling Stockholders, the Compargngrof the Subsidiaries (collectively, the “
Representatives’) to, directly or indirectly, (i) discuss, encoge, negotiate, undertake, initiate, authorize, maoend, propose or enter into,
whether as the proposed surviving, merged, acquatracquired corporation or otherwise, any tratisagnvolving a merger, consolidation,
business combination, purchase or disposition pfraaterial amount of the assets of the Companygoéthe Subsidiaries or any capi



stock or other ownership interests of the Compargny of the Subsidiaries other than the transast@wntemplated by this
Agreement (an Acquisition Transaction "), (ii) facilitate, encourage, solicit or initiagiscussions, negotiations or submissions of pralgos
or offers in respect of an Acquisition Transactifii), furnish or cause to be furnished, to anydeer, any information concerning the busin
operations, properties or assets of the CompattyecBubsidiaries in connection with an Acquisiticmansaction, or (iv) otherwise cooperate
in any way with, or assist or participate in, faatle or encourage, any effort or attempt by amgoPerson to do or seek any of the foregoing.

. The Selling Stockholders and the Compstrall (and the Selling Stockholders and the Comsaall cause their
Representatives to, and the Company shall causeuihsidiaries and their Representatives to) imnielgiaease and cause to be terminated
any existing discussions or negotiations with aggsBns (other than Purchaser) conducted heretaitiieespect to any Acquisition
Transaction. The Selling Stockholders and the Gomagree not to (and the Company agrees to chesgubsidiaries not to) release any
third party from the confidentiality and standsgitbvisions of any agreement to which the Comparany of the Subsidiaries is a party.

1.62 NorCompetition; NorSolicitation; Confidentiality.

1.63 In consideration of Purchaser’s pase of the goodwill and business relationshigh®Company and its
Subsidiaries hereunder, for a period of three €3y from and after the Closing Date, the Sellitegi8olders shall not, and shall cause their
Affiliates not to, directly or indirectly, own, mage, engage in, operate, control, work for, congitlt, maintain any interest in (proprietary,
financial or otherwise) or participate in the owstep, management, operation or control of, anyrimssi, whether in corporate, proprietorship
or partnership form or otherwise, engaging in tleerifory in a business the same or similar to thathat otherwise competes with, Purche
the Company or any of the Subsidiaries Restricted Business); provided, however, that the restrictions contained in this Sectioi(#®)
shall not restrict (i) the acquisition by the SajliStockholders, directly or indirectly, of lessuthtwo percent (2%) of the outstanding capital
stock of any publicly traded company engaged irestfcted Business and (ii) the business and siesvof the trustee of the Trust other than
solely those business and activities engaged imetnalf of the Trust. The automated payment pracgssd cash flow management system
business of CFO-PE Strategies, LLC, and incideatttiVities relating thereto, as engaged in as @iddite hereof, shall not constitute a
Restricted Business; providetiowever, that the foregoing shall not permit CFO-PE Stage, LLC to engage in business (other than in
Canada, which shall be excluded from the Terrifonthis purpose) with (A) the industrial distrilmh companies that have over ninety
percent (90%) of their aggregate business and tpesaor revenues in supplying the following indiatproducts: bearings and power
transmission, pumps, pipes, valves and fittingsdfpower, rubber belts and hoses; or (B) thosglgughain service businesses listed on

Schedule 6.7(a)

. Additionally, in consideration of Purcea’s purchase of the goodwill and business redatigps of the Company
and its Subsidiaries hereunder, for a period afeh{B) years from and after the Closing Date, #iéng Stockholders shall not, and shall
cause their directors, officers and Affiliates tmtdirectly or indirectly: (i) cause, solicit,dnce or encourage any employees of Purchast
Company or the Subsidiaries to leave such employore(i) cause, induce or encourage any matedtla or prospective client, customer,
supplier, or licensor of Purchaser, the Compargngrof the Subsidiaries (including any existingamer customer of the Company or the
Subsidiaries and any Person that becomes a clienistomer of Purchaser, the Company or any oStliesidiaries after the Closing) or any
other Person who has a material business relaifpmsth Purchaser, the Company or any of the Suasas, to terminate or modify any such
actual or prospective relationship.

. From and after the Closing Date, thdiiggStockholders shall not and shall cause thiegrotbrs, officers and
Affiliates not to, directly or indirectly, discloseeveal, divulge or communicate to any Personrdtien authorized officers, directors and
employees of Purchaser or use or otherwise exXjploits own benefit or for the benefit of anyond@tthan Purchaser, any Confidential
Information (as defined below). The Selling Stoaklers shall not have any obligation to keep canfiehl (or cause its officers, directors or
Affiliates to keep confidential) any Confidentiaférmation if and to the extent disclosure thelieafpecifically required by applicable Law;
provided, however, that in the event disclosure is required by ayailie Law, the Selling Stockholders shall, to thiert reasonably possib
provide Purchaser with prompt notice of such rezmignt prior to making any disclosure so that Puesehmay seek an appropriate protective
order. For purposes of this Section 6.7(cConfidential Information " means any information with respect to Purchatser Company or

. any of the Subsidiaries, including mekhof operation, customer lists, products, pritess, costs, Technology,
inventions, trade secrets, know-how, Software, miamg methods, plans, personnel, suppliers, conagpgtimarkets or other specialized
information or proprietary matters. Confidential Information " does not include, and there shall be no obligaetiereunder with respect to,
information that (i) is generally available to theblic on the date of this Agreement, (ii) becorgererally available to the public other than
as a result of a disclosure not otherwise permiss$ibreunder, (iii) is or has been independenthetiped by a Selling Stockholder or an
Affiliate without use or reference to or other dation from any Confidential Information, or (igfers to Purchaser, the Company or any of
the Subsidiaries as customers of CFO-PE Stratdgi€sor that provides historical information of kedits or services CFO-PE Strategies,
LLC has provided them (or makes them available @sstéomer reference thereaf), providdtbwever, that such information does not discl
or make reference to any customers or supplieasioakhips of Purchaser, the Company and any dbtisidiaries and of Confidential
Information relating to any such customer or sugpielationships.

. The covenants and undertakings contaiméus Section 6.7elate to matters which are of a special, uniguk an
extraordinary character and a violation of anyhaf terms of this Section 6will cause irreparable injury to Purchaser, the @any or its
Subsidiaries (as applicable), the amount of whidhb& impossible to estimate or determine and Wwidannot be adequately
compensated. Accordingly, the remedy at law fgrlareach of this Section 6will be inadequate. Therefore, Purchaser and trafany
will be entitled to a temporary and permanent infion, restraining order or other equitable reffefn any court of competent jurisdiction in
the event of any breach of this SectionWwifhout the necessity of proving actual damageastipg any bond whatsoever. The rights and
remedies provided by this Section &g cumulative and in addition to any other rigiris remedies which Purchaser may have hereunder o
at law or in equity. In the event that Purchaserento seek damages for any breach ofSection 6.1, the portion of the consideratit



delivered to the Selling Stockholders hereundectvig allocated by the parties to the foregoingez@ant shall not be
considered a measure of or limit on such damages.

. The parties hereto agree that, if anyrtcof competent jurisdiction determines that ac#jel time period, a
specified geographical area, a specified businesttion or any other relevant feature of this tRet6.7is unreasonable, arbitrary or against
public policy, then a lesser period of time, gepiaal area, business limitation or other relefaature which is determined by such court to
be reasonable, not arbitrary and not against ppllicy may be enforced against the applicableypart

1.64 Preservation of RecordSubject to any retention requirements relatinthé preservation of Tax records, the
Selling Stockholders and Purchaser agree that@atiem shall (and Purchaser shall cause the Coyrguachthe Subsidiaries to) preserve and
keep the records held by them on the date of thig@ment relating to the respective businessdseeaCompany and the Subsidiaries for a
period of seven (7) years from the Closing Date strall make such records and personnel availatifeetother as may be reasonably reqt
by such party in connection with, among other thjrany insurance claims by, legal proceedings agamngovernmental investigations of the
Selling Stockholders, the Company, the Subsidiand2urchaser or any of their Affiliates or in orde enable the Selling Stockholders or
Purchaser to

1.65 comply with their respective obligas under this Agreement and each other agreemeciyment or instrument
contemplated hereby or thereby.

1.66 Publicity

. None of the Purchaser, Selling Stockéxdar the Company shall issue any press relegsgblic announcement
concerning this Agreement or the transactions coplated hereby without obtaining the prior writagwproval of the other party hereto,
which approval will not be unreasonably withhelddetayed, unless, in the sole judgment of Purchaléselosure is otherwise required by
applicable Law or by the applicable rules of arpcktexchange on which Purchaser or its AffiliatetsIsecurities, provideithat, to the extent
required by applicable Law, the party intendingrtake such release shall use its commercially redserefforts consistent with such
applicable Law to consult with the other party wigéispect to the text thereof.

. Each of Purchaser, the Selling Stockén@dnd the Company agrees that the terms of thisefnent shall not be
disclosed or otherwise made available to the pubiit that copies of this Agreement shall not bdiplytfiled or otherwise made available to
the public, except where such disclosure, avaitghil filing is required by applicable Law and grib the extent required by such Law.

1.67 Environmental Matters

. The Company shall permit Purchaser andliaser's environmental consultant, to condudi additional
investigations (including investigations known &hése I” and “Phase IBnvironmental Site Assessments) of the environnheptalitions o
any real property owned, operated or leased bygrahe Company or any Subsidiary and the operationslucted thereat (subject to any
limitations contained in valid, previously executedses) as Purchaser, in its reasonable discretiail deem necessaryRtirchaser's
Environmental Assessment ). Purchaser acknowledges that it has used conmtigneasonable efforts to complete the Purchaser’
Environmental Assessment prior to the date henedfagrees that any further investigations from after the date hereof shall be limited to
those that the Purchaser believes absolutely axeseary. Purchaser agrees that any such remaiwiegfigation as part of Purchaser’s
Environmental Assessment shall be conducted byakfigal environmental consulting firm, possessiaggonable levels of insurance, in
compliance with applicable Laws and in a mannet tiiaimizes the disruption of the operations of @@mpany.

. The Company shall promptly file all materials regdiby Environmental Laws as a result of or inHfaraince of th
transaction contemplated hereunder, including atifications or approvals required under environtakproperty transfer laws, and all
requests required or necessary for the transfex-msuance of Environmental Permits required todoeot the Compang’business. Purchas
shall cooperate in all reasonable respects witlCdmpany with respect to such filings.

1.68 Cooperation with Financindn order to assist with obtaining the Financitigg, Selling Stockholders and the
Company shall, and the Company shall cause thei@alss to, provide such assistance and cooperasdPurchaser may reasonably
request,

1.69 including (i) cooperating with prestive lenders and their respective advisors ifop@ing their due diligence
and (ii) helping procure other definitive financidgcuments or other reasonably requested ceréfiaat documents at Purchaser’s cost.

1.70 RelateBarty Transactions with NeManagement Affiliates On or prior to the Closing Date, the Company
the Subsidiaries shall (a) terminate all Contradtk any of the Selling Stockholders or their restpe Affiliates (other than (i) those
Contracts set forth on Schedule 6&atf (ii) Contracts between the Company and thei8iabigs, Contracts between the Company and the
Subsidiaries and their respective officers and eyg#s and Contracts the continuation of which Pagehhas approved in writing) and (b)
deliver releases executed by such Affiliates wittom the Company has terminated such Contracts aoir$ol this Section 6.1@oviding tha
no further payments are due, or may become duerwrdn respect of any such terminated Contactszigedthat in no event shall the
Company or any of the Subsidiaries pay any fedlwravise incur any expense or financial exposuth véspect to any such termination or
release.

1.71 Monthly Financial Statementés soon as reasonably practicable, but in noteager than twenty (20) days
after the end of each calendar month during thgdrom the date hereof to the Closing, the Comypstrall provide Purchaser with (




unaudited monthly financial statements and (b) ajirey or management reports (such reports to beeifiorm prepared by
the Company in the Ordinary Course of Businessh@fCompany for such preceding month. As soorasonably practicable, but in no
event later than twenty (20) days after the englaeh calendar month, during the period from the Hateof to the Closing, the Company
shall provide Purchaser with (i) unaudited monfilancial statements and (ii) operating or managemaports (such reports to be in the
form prepared by the Company and the Subsidiani¢isel Ordinary Course of Business) of each of thles@liaries for which financial
statements are prepared (to the extent the sanmegared in the Ordinary Course of Business) dehgreceding month.

1.72 Employee MattersFrom and after the date hereof, and after tlosiGy Date Purchaser shall cause, the
Company and its Subsidiaries to retain their cureemployees subject, except with respect to thogaayees that are executive officers of
Company and its Subsidiaries, to the discretiothefCompany’s president and chief financial offigacluding from and after the Closing
Date when Purchaser has purchased the Companysabdhisidiaries pursuant hereto), and the employofesuch employees shall be on
terms and conditions, including in respect of biéseind other compensation programs, no less fal@ra the aggregate, than as those that
the Company and its Subsidiaries provides as ofithe hereof; the retained employees shall noégeired to complete any additional pre-
employment screening or testing as a conditioroatinoued employment as of the Closing with the Canypor its Subsidiaries; provided
however, that the foregoing shall not change the “at-walbhdition of employment generally of such empl®yeelimit Purchaser’s, the
Company’s or any applicable Subsidiary’s abiliticemduct random drug testing of the retained emgdey If, in the future, Purchaser
determines that the employees of the Company arflibsidiaries should be transferred from the epagldenefit programs maintained by
the Company and its Subsidiaries to those providtaxtherwise maintained by Purchaser generallyt$agmployees (other than those that
may have been previously provided or maintainecgly for the employees of the Company and itss&liaries), then Purchaser shall
provide such employee

1.73 benefits that are no less favorahléhe aggregate, than those provided and magddaiy the Company and its
Subsidiaries for such employees as of the dateoharel shall, for purposes of eligibility, vestiagd levels of benefits under any such
employee benefit programs of Purchaser, credit sach employee with his or her years of servicé thie Company and its Subsidiaries to
the same extent as such employee was entitled timolee employee benefit programs maintained byCtirapany and its Subsidiaries for
such employees as of the date hereof. Additionally such employee benefit programs providedlogretise maintained by Purchaser
generally for its employees to which Purchaserstfiens the employees of the Company and its Subgdiéf any transfer shall occur) shall
not deny such employees coverage on the basigeabpsting conditions (and shall not require angditional screening or testing for
purposes thereof) and shall credit such transfermeployees for any deductibles and out-of-pockpeases paid in the year of such transfer
in the employee benefit programs of the Companyitn8ubsidiaries.

1.74 Noatification of Certain MattersThe Selling Stockholders shall give notice todPaser and Purchaser shall ¢
notice to the Selling Stockholders, as promptlyeasonably practicable upon becoming aware ofr{gfact, change, condition,
circumstance, event, occurrence or non-occurrdratenas caused or is reasonably likely to causeaeprgsentation or warranty in this
Agreement made by it to be untrue or inaccurasminmaterial respect at any time after the datedfemd prior to the Closing, (b) any
material failure on its part to comply with or sfiyiany covenant, condition or agreement to be di@ahpvith or satisfied by it hereunder or
the institution of or the threat of institution afly Legal Proceeding against any of the Sellingi3tolders, the Company or any of the
Subsidiaries related to this Agreement or the aetiens contemplated hereby; providbdt the delivery of any notice pursuant to tBéctior
6.15shall not limit or otherwise affect the remedieaitable hereunder to the party receiving such Botic the representations or warranties
of, or the conditions to the obligations of, thetjgs hereto.

1.75 Debt No later than the third Business Day prior t® @losing Date, the Company shall provide Purchagér
(i) a certificate of the Company setting forth atirmate of the balance of all Indebtedness of thm@any and the Subsidiaries as of the close
of business on the day immediately preceding tlosi@ Date and (ii) customary pay-off letters frafhtholders of Indebtedness to be repaid
as of or prior to the Closing. The Company shialh anake arrangements reasonably satisfactoryrzhBser for such holders to provide to
Purchaser recordable form mortgage and lien redeas@celed notes and other documents reasonapigsted by Purchaser prior to the
Closing such that all Liens on the assets or pt@zeof the Company or any of the Subsidiaries éinatnot Permitted Exceptions shall be
satisfied, terminated and discharged on or prighéoClosing Date. On the Closing Date prior ® @losing, the Company shall deliver to
Purchaser a certificate of the Company settindhfalitindebtedness of the Company and the Subgidias of the close of business on the
immediately preceding the Closing Date.

1.76 Resignation of DirectorsThe Selling Stockholders shall cause each ofdtrextors of the Company and
Subsidiaries to submit a letter of resignation&ffe on or before the Closing Date.

1.77 Nomination of Director for Purchadgoard . Upon consummation of the Closing, Purchaser! sisd
reasonable efforts to appoint a person named bZtmtrolling Owner to the Board of Directors of Bluaser; provided however, that suc
right and appointment of such person named by th&rGlling Owner shall be subject to (a) the rudesl requirements of applicable Law
well as the rules and regulation promulgated by Wined States Securities and Exchange Commissionbg any other selfegulaton
organization applicable to Purchaser’s securitied governance obligations in respect thereof andsbh persos’ meeting the applical
requirements for serving on Purchaser’s Board oé®@ors (whether under Purchasestrganizational documents or applicable Law, idiclg
the rules and regulations noted under clause (a)yecognition of such foregoing provision, Purstiashall undertake to have liabi
coverage under Purchaser’s director and officerarse policy as set forth on Schedule 6.18

CONDITIONS TO CLOSING

1.78 Conditions Precedent to ObligatiohBurchaser The obligation of Purchaser to consummate testictions
contemplated by this Agreement is subject to thfdlfaent, on or prior to the Closing Date, of eaghthe following conditions precedent (¢




or all of which may be waived by Purchaser in whmién part to the extent permitted by applicabée):

. the representations and warrantiesefthlling Stockholders qualified as to materiadityall be true and correct,
and those not so qualified shall be true and comeall material respects as of the Closing asigfiiomade at and as of the Closing, except to
the extent such representations and warrantieessigrspeak as of an earlier date (in which casle spresentations and warranties quali
as to materiality shall be true and correct, amdd¢not so qualified shall be true and correctlimaterial respects, on and as of such earlier
date);

. the Selling Stockholders and the Comprall have performed and complied in all mateeapects with all
obligations and agreements required in this Agregrtebe performed or complied with by them on ompto the Closing Date;

. there shall not have been or occurrgdesent, change, occurrence or circumstance thditzidually or in the
aggregate with any such events, changes, occug@naircumstances, has had or could reasonaldxected to have a Material Adverse
Effect since the date of this Agreement;

. there shall not be in effect any OrdgalGovernmental Body of competent jurisdictiortnaging, enjoining or
otherwise prohibiting the consummation of the teations contemplated hereby;

. Purchaser shall have received (i) dftzate signed by the Stockholder Representativeahd on behalf of each of
the Selling Stockholders and (ii) a certificatensid by each of the chief executive officer, chigéiating officer and chief financial officer of
the Company, each in form and substance reasopatibfactory to Purchaser, dated the Closing

. Date, to the effect that each of theditions specified above in Sections 7.1(d) have been satisfied in all
respects; providedthat with respect to Section 7.1(ahe chief executive officer, chief operating offi and chief financial officer of the
Company shall only be required to certify as torégresentations and warranties contained in Ariil;

. the waiting period under the HSR Actlshave expired or early termination shall haverbgeanted;

. the Selling Stockholders and the Compsrall have obtained those consents, approvaler®ehd authorizations,
the issuance, reissuance and transfer of Permisynade the registrations, declarations and fillisged on Schedule 7.1(g) a form
satisfactory to Purchaser and copies thereof shak been delivered to Purchaser;

. Purchaser shall have received the writdsignations and release of claims to fees oersgs of each of the
directors and officers of the Company and the Slidses identified by Purchaser prior to Closingglein form and substance reasonably
satisfactory to Purchaser;

. each of the employment agreements ofs€imher W. Circo, as the Company’s president,@ndck Strader, as its
chief financial officer, dated as of the date hétede effective upon the Closing Date (and sehfm Schedule 7.1(i), shall be (subject on
to such condition of effectiveness) in full foraedeeffect;

. all stock or other outstanding equitieiests in Subsidiaries of the Company or any @Gbmpany’s Subsidiaries
not owned by the Company or such Subsidiary akeotiite hereof (including, without limitation, witkspect to Precision de Mexico) shall
have been transferred to Purchaser (or as dirbgt@irchaser), free and clear of all Liens;

. [omitted];

. Purchaser shall have received any natiéeims listed in Sections 2.5 and 2.6 (and, foppses hereof, any items
that are required for delivery by Purchaser orGoepany as a condition to closing the Financindl sikedeemed to be material);

. the Stockholder Representative and swdw Agent shall have entered into and executedeitrow Agreement,
substantially in the form of Exhibit Bereto;

. the Controlling Owner shall have entered and executed an Access Agreement, substgritighe form of
Exhibit C hereto;

. the sale, transfer, assignment, conveyan other delivery of the Distributable Assetaatordance with Section
6.2(c)shall be pursuant to agreements, instruments drat documentation in form and substance reasorailgptable to Purchaser;

. the Company and Controlling Owner ordpglicable Affiliates or Related Persons therdwdiishave entered into
and executed leases (or other lease document#tiothe facilities of the Company and its Subsigiadisted on Schedule 7.1(p)

. hereto, in each case subject to thecliagins and provisions as described on Schedulp)add otherwise in form
and substance reasonably acceptable to Purchadezaah of the Affiliates or Related Persons (giicgble) of the Company and the
Subsidiaries that leases real property to the Campaa Subsidiary (as applicable) shall have eteztand delivered a form of release
document, dated as of the Closing Date and suliitgrib the form included with Schedule 7.1(preto, regarding each such leased

property;



. (i) Neterprise, Inc., an Affiliate ofétControlling Owner, shall have entered into aneceted an amendment to the
Software License Agreement, dated and effective 2B) 1999, with the Company, substantially infibren included in Schedule 7.1(gyvith
the Company, and (ii) CFO-PE Strategies, LLC, amotffiliate of the Controlling Owner, shall havatered into and executed a technology
license agreement, substantially in the form atetuded in Schedule 7.1(gyith Purchaser and, subject to the payment bghaser for the
license under clause (i) at the time of Closing;tsagreements shall be in full force and effectt a

. Purchaser shall have received writtddence, in the form and substance provided by Rsehto Controlling
Owner on or prior to the date hereof, that theisglEtockholders and their Affiliates have irrevblyeand unconditionally released the
Company and the Subsidiaries from any and all litas to the Selling Stockholders and their Aiiés (other than pursuant to arrangements
as specifically contemplated by the terms and d¢andi hereof).

1.79 Conditions Precedent to Obligatiohthe Selling Stockholders The obligations of the Selling Stockholders to
consummate the transactions contemplated by thigelgent are subject to the fulfillment, prior tooorthe Closing Date, of each of the
following conditions precedent (any or all of whictay be waived by the Selling Stockholders in whaylén part to the extent permitted by
applicable Law):

. the representations and warranties of Purchaséorsetin this Agreement qualified as to materiahall be true ar
correct, and those not so qualified shall be tne @orrect in all material respects as of the @igsis though made at and as of the Closing,
except to the extent such representations and masaexpressly relate to an earlier date (in wlkabe such representations and warranties
qualified as to materially shall be true and cagrand those not so qualified shall be true andeobin all material respects, on and as of such
earlier date);

. Purchaser shall have performed and complied imaterial respects with all obligations and agreegmesquired b
this Agreement to be performed or complied witHRaychaser on or prior to the Closing Date;

. there shall not be in effect any OrdgaliGovernmental Body of competent jurisdictiortnaaing, enjoining or
otherwise prohibiting the consummation of the teantions contemplated hereby;

. Purchaser and the Escrow Agent shak leantered into and executed the Escrow Agreemaiosiantially in the
form of Exhibit Bhereto;

. the Selling Stockholders shall have ivlatd those, consents, approvals, orders, authimnizatthe issuance,
reissuance and transfer of Permits, and made tfignaions, declarations and filings listed on &liie 7.2(e)

. Purchaser and the Company shall havereshinto and executed an Access Agreement, suiadyam the form of
Exhibit C hereto; and

. the waiting period under the HSR Actlshave expired or early termination shall haverbgeanted and Purchaser
shall have obtained or made any other consentpaglhrorder or authorization of, or registratioecthration or filing with, any Governmental

Body required to be obtained or made by it in catioa with the execution and delivery of this Agment or the consummation of the
transactions contemplated hereby.

INDEMNIFICATION

1.80 Survival of Provisions

. The representations and warranties@ptirties contained in this Agreement, any cediédelivered pursuant
hereto or any Selling Stockholder Document, Comgdaogument or Purchaser Document shall survive thei@y through and including the
first (1st) anniversary of the Closing Date; pradd however, that the representations and warranties set fioidections 3.{Organization),
3.2 (Authorization), 3.40wnership), 3.§Financial Advisors), 4.{Organization), 4.ZAuthorization), 4.4 Capitalization), 4.§Subsidiaries),
4.10(Taxes), 4.29Financial Advisors), 5.{Organization), 5.ZAuthorization) and 5.6Financial Advisors) shall survive the Closing L80
days following the expiration of the applicabletsta of limitations with respect to the particutaatter that is the subject matter thereof (in
each case, theSurvival Period ”).

. No claim for a breach of a Pre-Closirmyénant may be made or brought by any party hefito the first (%)
anniversary of the Closing Date.

. Notwithstanding any of the foregoing\isions to the contrary, the obligations for indefication as provided
under_Section 8.8hall not terminate with respect to any Losse® aghiich the Person to be indemnified shall haveminotice (stating in
reasonable detail the basis of the claim for indéoation) to the indemnifying party in accordanggh Section 8.3efore the termination of
the applicable Survival Period.

1.81 Indemnification



. Subject to Sections 8.8.4and_8.5hereof, the Selling Stockholders hereby agreetljoand severally (except as
provided in_Section 8.4(d) to indemnify and hold Purchaser, the Compang,tarir respective directors, officers, employedtiiates,
stockholders, agents, attorneys, representativesessors and assigns (collectively, tiufchaser Indemnified Parties”) harmless from
and against, and pay to the applicable Purchadeninified Parties the amount of, any and all lodgasilities, claims, obligations,

. deficiencies, demands, judgments, damagterest, fines, penalties, claims, suits, asticauses of action,
assessments, awards, costs and expenses (incatthngeys’ and other professionals’ fees), whethearot involving a third party claim
(individually, a “Loss” and, collectively, “Losses’):

. based upon, attributable to or resulting ftben failure of any of the representations and argres made by the
Selling Stockholders in this Agreement to be trod eorrect at of the date hereof and at and aseo€tosing Date;

. based upon, attributable to or resulting ftben breach of any Pi@losing Covenant on the part of the Compan
any Selling Stockholders;

. based upon, attributable to or resulting ftben breach of any covenant or other agreementri8eigions 2.7
set forth iniSC@le4.10(aDld relating to certain federal and state tax mm#et forth in Schedule 6,2n the part of the Selling
Stockholders under this Agreement;

. arising from or related to (A) any Companwiigsaction Expenses (to the extent and only if aioi €ompany
Transaction Expenses (1) are an obligation or Lighdf a Purchaser Indemnified Party after the<iig and (Il) are not included in
Included Current Liabilities for purposes of cahtidn of the Closing Working Capital and, thus, imzbrporated into the adjustme
as provided under Section 2.8r (B) Indebtedness of the Company or any dBitbsidiaries, in each case to the extent not paid b
the Selling Stockholders or the Company or the Blidrses prior to the Closing or paid contemporarsy with the Closing; and

. based upon, attributable to or resulting fiaomy Legal Proceeding that on or prior to the Glgdbate shall have
been instituted against the Selling Stockholdéres,Gompany or any of the Subsidiaries, or Purchaseking to restrain or prohibit
or obtain substantial damages with respect to dheummation of the transactions contemplated lsyAlgreement.

. Subject to Sections 8.8.4and_8.5hereof, Purchaser hereby agrees to indemnify aftithe Selling Stockholders
and their respective Affiliates, stockholders, ageattorneys, representatives, successors andtfgrmssigns (collectively, theSelling
Stockholder Indemnified Parties”) harmless from and against, and pay to the agblecSelling Stockholder Indemnified Parties theant
of any and all Losses:

. based upon, attributable to or resulting ftben failure of any of the representations or waies made by
Purchaser in this Agreement to be true and coateitte date hereof and as of the Closing Date;

. based upon, attributable to or resulting from tteabh of any covenant or other agreement on theop®urchase
under this Agreement.

. The waiver of any condition based on the emxypof any such representation or warranty, otherperformance
of or compliance with any such covenant or agreeémevill not affect the right to indemnification any other remedy based on s
representations, warranties, covenants and agréemen

1.82 Indemnification Procedures

. A claim for indemnification for any mettnot involving a third party claim may be assgitg notice to the party
from whom indemnification is sought; provideowever, that failure to so notify the indemnifying shadt preclude the indemnified party
from any indemnification which it may claim in acdance with this Article VIII

. In the event that any Legal Proceedsigdl be instituted or that any claim or demandldleasserted by any third
party in respect of which indemnification may begt under Section 8f2reof (regardless of the limitations set fortiS&ction 8.4 (a “
Third Party Claim "), the indemnified party shall promptly cause wait notice of the assertion of any Third Party @laif which it has
knowledge which is covered by this indemnity toftwevarded to the indemnifying party. The failurfetloe indemnified party to give
reasonably prompt notice of any Third Party Claimalknot release, waive or otherwise affect themdifying party’s obligations with
respect thereto except to the extent that the imifging party can demonstrate actual loss and pgieguas a result of such failure. Subject to
the provisions of this Section 8,8e indemnifying party shall have the right,tatdole expense, to be represented by counsal diidice,
which must be reasonably satisfactory to the indéethparty, and to defend against, negotiate|esettotherwise deal with any Third Party
Claim which relates to any Losses indemnified agfaiereunder; providetthat the indemnifying party shall have acknowledgedriting to
the indemnified party its unqualified obligationufgect to the limitations of Section 840 indemnify the indemnified party as provided
hereunder. If the indemnifying party elects toethef against, negotiate, settle or otherwise deél any Third Party Claim which relates to
any Losses indemnified by it hereunder, it shathimi five days of the indemnified party’s writteotice of the assertion of such Third Party
Claim (or sooner, if the nature of the Third PaZtgim so requires) notify the indemnified partyitsfintent to do so; providedhat the
indemnifying party must conduct the defense offthad Party Claim actively and diligently thereafite order to preserve its rights in this
regard. If the indemnifying party elects not tdedel against, negotiate, settle or otherwise déal any Third Party Claim which relates




any Losses indemnified against hereunder, faiteotdy the indemnified party of its election as &ierprovided or contests
its obligation to indemnify the indemnified partyrfsuch Losses under this Agreement, the indenthifaety may defend against, negotiate,
settle or otherwise deal with such Third Party @lailf the indemnified party defends any Third Ra&taim, then the indemnifying party sf
reimburse the indemnified party for the expensededénding such Third Party Claim upon submissibpesiodic bills. If the indemnifying
party shall assume the defense of any Third Pdeiy the indemnified party may participate, at dists own expense, in the defense of
such Third Party Claim; providechowever, that such indemnified party shall be entitleghénticipate in any such defense with separate
counsel at the expense of the indemnifying par€y o requested by the indemnifying party to jggyate or (ii) in the reasonable opinion of
counsel to the indemnified party, a conflict orgrgtal conflict exists between the indemnified pamd the indemnifying party that would
make such separate representation advisable; autled, further, that the indemnifying party shall not be required

. to pay for more than one such coungsehfiindemnified parties in connection with anyifthParty Claim. The
parties hereto agree to provide reasonable acoéls tther to such documents and information asbeaeasonably requested in connection
with the defense, negotiation or settlement of sugh Third Party Claim. Notwithstanding anythinghis Section 8.8 the contrary, neithe
the indemnifying party nor the indemnified partyaBhwithout the written consent of the other pasgttle or compromise any Third Party
Claim or permit a default or consent to entry of ardgment unless the claimant or claimants anth gacty provide to such other party an
unqualified release from all liability in respedttbe Third Party Claim. If the indemnifying pamyakes any payment on any Third Party
Claim, the indemnifying party shall be subrogatedhe extent of such payment, to all rights andegies of the indemnified party to any
insurance benefits or other claims of the inderedifparty with respect to such Third Party Claim.

. After any final decision, judgment ora shall have been rendered by a Governmental Bbdgmpetent
jurisdiction and the expiration of the time in whito appeal therefrom, or a settlement shall haemlztonsummated, or the indemnified p:
(or the Stockholder Representative, in the caseatdim for indemnification for which payment mag $ought under Section 8.2(kgnd the
indemnifying party (or, in the case of a claim iiedemnification for which payment may be soughtem8ection 8.2(a)the Stockholder
Representative) shall have arrived at a mutuatiginig agreement with respect to a claim for inddiration hereunder, the indemnified pe
(or, as applicable, the Stockholder Representasiva)l forward to the indemnifying party (or, irethase of a claim for indemnification for
which payment may be sought under Section 8.2t Stockholder Representative) notice of anyssdue and owing by the indemnifying
party pursuant to this Agreement with respect tthsuatter.

. Following the determination of any applile amount that the Selling Stockholders shatiigated to indemnify
pursuant to Section 8.2(a)() 8.2(a)(ii), the Stockholder Representative shall (i) promgithgct, in accordance with Section 8 #he Escrow
Agent to distribute to the applicable Purchaseeindified Party such amount in satisfaction of soisligations and (ii) to the extent such
applicable amounts are not within the Cap but anpgrly payable pursuant to Sections &2 8.4, notify the Selling Stockholders so that
payment may be made to the applicable Purchaseninified Party by each such Selling Stockholdeatisfaction of its respective

obligations under Section 8.2(a)

1.83 Limitations on Indemnification

€)) An indemnifying party shall not haamy liability under Section 8.2(a)(ereof unless the aggregate amount of
Losses incurred by the indemnified parties andnmué&able thereunder based upon, attributable teesulting from the failure of any of the
representations or warranties to be true and doeseeeds $1,000,000 (thdRep Basket”) and, in such event, the indemnifying party sha
required to pay only the amount of such Lossesdegs of $250,000 (theRep Deductible”); providedthat the Rep Basket and Rep
Deductible limitations shall not apply to Losselsted to breaches of representations and warraasisst forth in Sections 3@rganization)
3.2 (Authorization), 3.40wnership), 3.§Financial Advisors), 4.{Organization), 4.ZAuthorization), 4.4 Capitalization), 4.§Subsidiaries),
4.10(Taxes) and _4.2@inancial Advisors).

(b) The Selling Stockholders shall notdany liability for indemnification under Secti8(a)(ii) hereof unless the
aggregate amount of Losses incurred by Purchademinified Parties and indemnifiable thereunder thag®n, attributable to or resulting
from the breach of any Pre-Closing Covenant orptre of the Company or any Selling Stockholderssexis $100,000 (theCovenant
Basket”) and, in such event the Selling Stockholdersldbarequired to pay the amount of such Losses e extent of such
excess. Notwithstanding any of the foregoing piovis to the contrary, to the extent that any ligtior indemnification by the Selling
Stockholders based upon, attributable to or respftiom a breach of a Pre-Closing Covenant on #éreqf the Company or any Selling
Stockholders is also covered under this Agreemedéuindemnification obligations of the Selling &tbolders relating to a breach of a
representation or warranty of the Selling Stockbaddthen such liability shall be deemed to arislze incurred pursuant to Section 8.2(a)(i)
and, thus, be subject to the Rep Basket and Repdiibt for purposes of the limitations set fonththis_Section 8.4

(@) The Selling Stockholders shall notdguired to indemnify any Person under SectioR&(i) and 8.2(a)(iifor an
aggregate amount of Losses exceeding an amounittedi 000,000 of the Purchase Price (ti@ap "); providedthat there shall be no Cap
with respect to Losses related to breaches of gpiesentations or warranties contained in Sec8ah@rganization), 3.ZAuthorization),3.4
(Ownership), 3.@Financial Advisors), 4.{Organization), 4.ZAuthorization), 4.4 Capitalization), 4.§Subsidiaries), 4.1(Taxes) and 4.29
(Financial Advisors) of this Agreement.

(b) Notwithstanding anything herein te tontrary, (i) no Selling Stockholder, other thia@ Controlling Owner, she
be liable for indemnification obligations in an aumb in excess of its respective portion of the Rase Price received (or, in respect of the
Indemnity Escrow Amount, receivable) pursuant teeeetd (ii) the Trust shall have no liability ford@mnification obligations hereunder

(c) The amount of any Losses for whiatkeimnification is provided under this Article VBhall be net of any (i)
amounts actually recovered by the indemnified ppunsuant to any indemnification by or indemnifioator other agreement with any th



party or (ii) insurance proceeds or other cashipgxer sources of reimbursement actually rece{ie@ach case, net of any
costs of collection or increased premiums relatiregeto); provided however, that clause (ii) shall apply only if the effedtsuch provision
does not constitute an impermissible waiver ofitiseirers rights of subrogation against the indemnifyingyaThe parties acknowledge a
agree that nothing in this Section 8.4¢ball (i) create an obligation of any party to ntain any form or level of insurance or other
arrangements after the Closing, (i) name any gblagty as an additional indemnitee, insured orroplaety or (iii) obtain approval for any
waiver of rights of subrogation.

(d) For purposes of calculating Lossagtieder, any materiality or Material Adverse Effgaalifications in the
representations, warranties, covenants and agresisieal be disregarded.

(e) The Selling Stockholders shall hageaight of contribution or other recourse agaihst Company or the
Subsidiaries or their respective directors, ofic@mployees, Affiliates, agents, attorneys, reprgives, assigns or successors for any Third

)] Party Claims asserted by Purchasaetmified Parties, it being acknowledged and agteatthe covenants and
agreements of the Company are solely for the beofktine Purchaser Indemnified Parties.

1.84 Tax Matters

. Tax Indemnification The Selling Stockholders hereby agree to béditdy and to indemnify and hold the

Purchaser Indemnified Parties harmless from anthsigand pay to the Purchaser Indemnified Pattiesamount of, any and all Losses
respect of (i) all Taxes of the Company and thes@liéries (or any predecessor thereof) (A) for txable period ending on or before the
Closing Date, and (B) for the portion of any Striedéleriod ending at the close of business on tbsi@ Date (determined as provided in
Section 8.5(d); (ii) any and all Taxes imposed on any membeax obnsolidated, combined or unitary group of whiah Company or any
Subsidiary (or any predecessor thereof) is or wagber on or prior to the Closing Date, by reasfathe liability of the Company or any
Subsidiary (or any predecessor thereof), purswahitd¢asury Regulation Section 1.1502-6(a) (or aregl@cessor or successor thereof or any
analogous or similar provision under state, locdbeeign Law); (iii) the failure of any of the regsentations and warranties contained in
Section 4.1Q0 be true and correct in all respects or the faito perform any covenant contained in this Agretvith respect to Taxes; (iv)
any recapture of Nebraska LB 775 tax credits from@ompany due to the failure to meet or maintaénrequirements of LB 775 prior to the
Closing Date; and (v) any Taxes resulting fromsiag out of or based on the Section 338(h)(10)tile¢as defined in Section 8.5(b))

. 338(h)(10) Election

. The Selling Stockholders shall join with Faser in making an election under Section 338(h)§1the Code and
the Treasury Regulations and any correspondingroles elections under state, local or foreign kaw (collectively, the “Section
338(h)(10) Election”) with respect to the Company and each of the Widrges. For the purpose of making the Sectio8(Bg10)
Election for federal income Tax purposes, on oomtd the Closing Date, the Selling Stockholderalgteliver to Purchaser an
executed original IRS Form 8023 (or successor forthijio Section 338(h)(10) Election is to be mattie, Form 8023 will be
returned to the Selling Stockholders within 120gafter the Closing Date. If a Section 338(h)@f@&ction is to be made, Purchaser
will file the Form 8023 with the IRS. At least 8@ys prior to the due date of such form Purchadépmvide the Stockholder
Representative a copy of the proposed Form 802&kmattachments thereto and Purchaser shall retgati good faith with the
Stockholder Representative concerning any reaseraiplistments thereto.

. Purchaser shall be responsible for the pegjmer and filing of all forms and documents reqdite effectuate the
Section 338(h)(10) Election. In addition to thefradB023, the Selling Stockholders shall executeémse to be executed) and
deliver to Purchaser such additional documentsiwng as are reasonably requested to complete pydperSection 338(h)(10)
Election at least 15 days prior to the date sudti@e338(h)(10) Election is required to be filed.

. Purchaser and the Selling Stockholders $italland shall cause their Affiliates to file, dlhx Returns and
statements, form and schedules in connection thigréwa manner consistent with the Section 338()Election and shall take no
position contrary thereto unless required to dbysapplicable Tax Laws.

. If Purchaser notifies the Selling Stockhotdef its intent to make a Section 338(h)(10) Etattihe allocation
statement set forth on Schedule 8.5(b “ Allocation Statement”), which allocates the Purchase Price and anyratbms that are
treated as additional Purchase Price for tax pegpamong the Company and the Subsidiaries and athertifferent items of assets
of the Company and the Subsidiaries, shall be egiplée. All Tax Returns and reports filed by Pussrathe Selling Stockholders
and their respective Affiliates shall be preparedsistently with such Allocation Statement.

. Filing of Tax Returns; Payment of Taxes

. The Company shall (and shall cause the Sigiid to) timely file all Tax Returns requiredhe filed by it on or
prior to the Closing Date and shall pay or caudeetpaid all Taxes shown due thereon. All suchRaturns shall be prepared in all
material respects in a manner consistent with gmiactice. The Company shall provide Purchaser edpies of such completed 1
Returns at least twenty (20) days prior to the dite for filing thereof, along with supporting wpdgpers, for Purchaserfeview ant
approval. The Selling Stockholders and Purchasalt attempt in good faith to resolve any disagreets regarding such Tax
Returns prior to the due date for filing. In theet that the Selling Stockholders and the Purateseunable to resolve any dispute
with respect to such Tax Return at least ten daps o the due date for filing, such dispute stwlresolved pursuant to Section 8.5
(g) , which resolution shall be binding on the part



. Following the Closing, Purchaser shall cause ttirbely filed all Tax Returns required to be fileg the Compan
and the Subsidiaries after the Closing Date angestito the rights to payment from the SellingcRtmlders under Section 8.5(c)
(i) , pay or cause to be paid all Taxes shown duedhemovidedthat, if an applicable Tax Return sets forth Taesvhich the
Selling Stockholders are responsible (includinghait limitation, as an indemnification obligatiander this Section 8.pthen
Purchaser shall provide a copy of such Tax Retuthé Stockholder Representative at least tendd@ prior to filing and shall
negotiate in good faith with the Stockholder Repngative concerning any reasonable adjustmentstther

. Not later than ten (10) days prior to the due diatehe payment of Taxes on any Tax Returns whigftiRaser ha
the responsibility to cause to be filed pursuaréstion 8.5(c)(ii) the Selling Stockholders shall pay to Purchaséhe applicable
Governmental Body the amount of Taxes, as reaspmugidermined by Purchaser, owed by the Sellingkbtolders pursuant to the
provisions of Section 8.5(a)No payment pursuant to this Section 8.5(c)$linll excuse the Selling Stockholders from its
indemnification obligations pursuant to Section(8)% the amount of Taxes as ultimately determineddadit or otherwise) for the
periods covered by such Tax

. Returns exceeds the amount of the SellingkBtmders’ payment under this Section 8.5(c)(iii)

. Straddle Period Tax AllocatioriThe Company will, unless prohibited by applieabaw, close the taxable period
of the Company and the Subsidiaries as of the dbbesiness on the Closing Date. If applicablevldmes not permit the Company or a
Subsidiary to close its taxable year on the Cloghate or in any case in which a Tax is assessduregipect to a taxable period which
includes the Closing Date (but does not begin dranthat day) (a Straddle Period”), the Taxes, if any, attributable to a Straddéziéd
shall be allocated (i) to the Selling Stockholdersthe period up to and including the close ofibass on the day immediately preceding the
Closing Date and (ii) to Purchaser for the periodsequent to the day immediately preceding thei@jd3ate; provided however, that such
allocation shall in no way affect the obligationtbé Selling Stockholders to be responsible aridifor any and all Taxes (including, withe
limitation, arising out of or based on the Sect®@8(h)(10) Election) relating to the consummatibthe transactions under this Agreement,
other than such Taxes for which Purchaser is resplenas set forth under Section 8.%(@reof. Any allocation of income or deductions
required to determine any Taxes attributable ttrad€lle Period shall be made by means of a clasfitige books and records of the Comp
and the Subsidiaries as of the close of the CloBag, providedhat exemptions, allowances or deductions thatal@ilated on an annual
basis (including, but not limited to, depreciatenmd amortization deductions) shall be allocatedbeh the period ending on the Closing C
and the period after the Closing Date in proportmthe number of days in each such period.

. Tax Audits

. If notice of any Legal Proceeding with redpecTaxes of the Company or any of the Subsidsaf@e” Tax Claim
") shall be received by either party for which thitber party may reasonably be expected to be liansuant to Section 8.5(a)he
notified party shall notify such other party in timg of such Tax Claim; providechowever, that the failure of the notified party to
give the other party notice as provided hereinlstalrelieve such failing party of its obligationader this Section 8 &xcept to the
extent that the other party is actually and mallgrjaejudiced thereby.

. Purchaser shall have the right, at the ex@ehthe Selling Stockholders to the extent suckh Claim is subject to
indemnification by the Selling Stockholders purduanSection 8.5(a)ereof, to represent the interests of the Compadytlze
Subsidiaries in any Tax Claim, provid#at with respect to a Tax Claim relating exclubive taxable periods ending on or before
the Closing Date, the Stockholder Representatia#l stpresent the interests of the Company and shakettle such claim without
the consent of Purchaser, which consent shall @aitnibeasonably withheld.

. Transfer TaxesPurchaser shall be liable for and shall pay @rall indemnify and hold harmless the Selling
Stockholders against) all sales, use, stamp, doctamge filing, recording, transfer or similar feestaxes or governmental charges as levie
any Governmental Body including any interest anaigfiées) in connection with the transactions comlted by this Agreement.

. Disputes Any dispute as to any matter covered herebyl bealesolved by an independent accounting firm
mutually acceptable to the Stockholder Represestatid the Purchaser. The fees and expensestofisogunting firm shall be borne
equally by the Selling Stockholders, on the onedhand the Purchaser on the other. If any dispitterespect to a Tax Return is not
resolved prior to the due date of such Tax Retsunh Tax Return shall be filed in the manner whitghparty responsible for preparing such
Tax Return deems correct.

. Time Limits Any claim for indemnity under this Section 8y be made at any time prior to ninety (90) days
after the expiration of the applicable Tax statftémitations with respect to the relevant taxapériod (including all periods of extension,
whether automatic or permissive).

. Exclusivity. The indemnification provided for in this Secti® shall be the sole remedy for any claim in respect
of Taxes, including any claim arising out of oratihg to a breach of Section 4.10n the event of a conflict between the provisio this
Section 8.5 on the one hand, and the provisions of SectichthBough 8.4, on the other, the provisions of this Sectionshall control.

1.85 Indemnity EscrowOn the Closing Date, Purchaser shall deposit fitst National Bank of Omaha (the “
Escrow Agent”), as agent to Purchaser and the Stockholder Reptation (on behalf of the Selling Stockholderrsjmmediately available
funds, to the account designated by the Escrow f\ged amount equal to $5,000,000.00 (ttkedemnity Escrow Amount "), in accordanc
with the terms of this Agreement and the Escroweggrnent, which will be executed at the Closing, i among Purchaser, the Stockhol




Representative and the Escrow Agent (tiEs€row Agreement”). Any payment the Selling Stockholders are odeyl to
make to any Purchaser Indemnified Parties purdoahis Article VIII shall be paid first, to the extent there are sigfitfunds in the
Indemnity Escrow Account, by release of funds ®RBurchaser Indemnified Parties from the Indemiggrow Account by the Escrow Age
in accordance with the terms of the Escrow Agredraad shall accordingly reduce the Indemnity Esciomount and, second, to the extent
the Indemnity Escrow Amount is insufficient (anatliclaims are not subject to the Cap limitationam@8ection 8.4(c) to pay any remaining
sums due, then the Selling Stockholders shall geired to pay all of such additional sums due amthg to the applicable Purchaser
Indemnified Party by wire transfer of immediatelyadable funds within five (5) Business Days aftee date of such notice. On the first (1
st) anniversary of the Closing Date, the Escrow Aggall release the Indemnity Escrow Amount (toekient not utilized to pay any
Purchaser Indemnified Parties for any indemnifaatilaim) to the Stockholder Representative (fetritiution to the Selling Stockholders in
accordance with their respectipeo rataportion of the Purchase Price), except that thedes@gent shall retain an amount (up to the total
amount then held by the Escrow Agent) equal tatheunt of claims for indemnification under thisidie VIII asserted prior to such first (1
st) anniversary but not yet resolvedWhresolved Claims”). The Indemnity Escrow Amount retained for Urol®d Claims shall be
released by the Escrow Agent (to the extent nézeti to pay Purchaser Indemnified Parties for sugh claims resolved in favor thereof)
upon their resolution in accordance with this Agi¥lll and the terms of the Escrow Agreement.

1.86 Treatment of Indemnity PaymeniBhe Selling Stockholders and the Purchaser dgreeat any indemnity
payment made pursuant to this Article VA8 an adjustment to the Purchase Price for allgseg including relating to income Taxes.

1.87 Exclusive RemedyExcept for claims for intentional acts of fraoyglany of the Controlling Owner, the chief
financial officer or chief operating officer of tli@mpany, from and after the Closing, the soleexdusive remedy available to the parties
hereto for claims arising out of the subject matfethis Agreement shall be indemnification in actance with this Article
VIII . Notwithstanding the foregoing, this Section 8:@ll not (i) operate to interfere with or impetie bperation under Sections 22.8,
9.3or this Article VIII for the resolution of certain disputes and payneéiitinds in respect thereof or (i) limit the righaf the parties to seek
non-monetary equitable remedies (including spepiédormance or injunctive relief).

TERMINATION
1.88 Termination of Agreemenf his Agreement may be terminated prior to thes@g as follows:
. At the election of the Stockholder Rejgretative or Purchaser after October 1, 2007 (datdy as it may be

extended under this Section 9.1(#)e “Termination Date "), if the Closing shall not have occurred by these of business on such date,
providedthat the terminating party is not in material détfafiany of its obligations hereunder; and proddéurther, that either Purchaser or
the Stockholder Representative shall have the mpti@xtend, from time to time, the Termination ®fdr additional periods of time not to
exceed 60 days in the aggregate if all other camnditto the Closing are satisfied or capable of theing satisfied and the sole reason that the
Closing has not been consummated is that the dondiét forth in Section 7.1(fas not been satisfied due to the failure to oliteen
necessary consents and approvals under applicalle; L

. by mutual written consent of the Stodkleo Representative and Purchaser;

. by the Stockholder Representative ocRaser if there shall be in effect a final nonajgdela Order of a
Governmental Body of competent jurisdiction restirag, enjoining or otherwise prohibiting the consuation of the transactions
contemplated hereby; providetiowever, that the right to terminate this Agreement urtties Section 9.1(c3hall not be available to a party
if such Order was primarily due to the failure athk party to perform any of its obligations undas tAgreement;

. by Purchaser if any Selling Stockholdethe Company shall have breached or failed téoprany of its
representations, warranties, covenants or agresmsenforth in this Agreement, or if any represgéoteor warranty of any Selling
Stockholder or the Company shall have become unitmedther case such that the conditions set fiorBections 7.1(ajr 7.1(b)would not b
satisfied and such breach is incapable of beingdcar, if

. capable of being cured, shall not haaenbcured within ten (10) days following receipttbg Stockholder
Representative of notice of such breach from thehser; or

. by the Stockholder Representative ifcRaser shall have breached or failed to performaodiitg representations,
warranties, covenants or agreements set forthisnAtiireement, or if any representation or warraftiPurchaser shall have become untrue, in
either case such that the conditions set fortheictiSns 7.2(adpr 7.2(b)would not be satisfied and such breach is incapaidbeing cured or,
capable of being cured, shall not have been cuitdnvien (10) days following receipt by Purchasénotice of such breach from the
Stockholder Representative.

1.89 Procedure Upon Termination the event of termination and abandonmentdogifaser or the Stockholder
Representative, or both, pursuant to Section @uitten notice thereof shall forthwith be giventhe other party or parties, and this
Agreement shall terminate, and the purchase obtiees hereunder shall be abandoned, without fuatiien by Purchaser, the Company or
the Selling Stockholders; providetiowever, that the obligations of the parties under Seddi®n Section 9.&nd Article Xshall remain in
full force and effect.

1.90 Effect of Terminatianin the event that this Agreement is validly terated as provided herein, then each o
parties shall be relieved of their duties and ddilmns arising under this Agreement after the dasuch termination and such terminat



shall be without liability to Purchaser, any Sedlitockholder or the Company: providdabwever, that in the event that
this Agreement is terminated by the StockholderrBsgntative pursuant to Section 9.Xfe}j any reason other than solely for to the falof
the Closing to be consummated due to the failusatisfy the conditions set forth in Section 7. bffSection 7.1(gat such time as the
Stockholder Representative, the other Selling Stolders and the Company are not in material detdudny of their respective obligations
hereunder) or by Purchaser pursuant to Sectioirid)qfor any reason other than solely for to the falaf the Closing to be consummated
to the failure to satisfy the conditions set farttSection 7.1(fpr Section 7.1(gat such time as Purchaser is not in material detdany of
its obligations hereunder), then the Company,daf$tockholder Representative is such terminatimty par Purchaser, if Purchaser is such
terminating party, shall pay to Purchaser (if theckholder Representative is such terminating pamyhe Company (if Purchaser is such
terminating party) a termination fee equal to $2,800.00 (as liquidated damages for any such textioim Any payment required by the
immediately foregoing sentence shall be made bwgipdicable party within five (5) Business Daysafiuch applicable termination. The
obligations of the parties set forth in this Seet#3, Section 6.%nd Article Xhereof shall survive any such termination and gbell
enforceable hereunder.

MISCELLANEOUS

1.91 ExpensesExcept as otherwise provided in this Agreemeath of the Selling Stockholders and Purchaser
each bear its own expenses incurred in connectittn w

1.92 the negotiation and execution of thireement and each other agreement, documerntstnaiment
contemplated by this Agreement and the consummafitime transactions contemplated hereby. Unpaithigany Transaction Expenses s
be accrued by the Company and its Subsidiarieshaltl either be incorporated into the adjustmergragsided under Section 2a& Included
Current Liabilities for purposes of calculation@bsing Working Capital or otherwise be an obligatof the Selling Stockholders as
provided under Section 8.2(a)(iv)Notwithstanding anything to the contrary her&uorchaser shall be responsible for and shall ipayetes
associated with filings required by the HSR Act.

1.93 Stockholder Representative

. Each Selling Stockholder hereby irrexsgappoints Dennis P. Circo (theStockholder Representative’) as
such Selling Stockholder’s representative, attofinefiact and agent, with full power of substitutitmact in the name, place and stead of such
Selling Stockholder with respect to the transfeswth Selling Stockholder’s Shares to Purchasac@ordance with the terms and provisions
of this Agreement and to act on behalf of suchiiggBtockholder in any amendment of or litigatioradbitration involving this Agreement
and to do or refrain from doing all such furthetsaand things, and to execute all such documestsueh Stockholder Representative shall
deem necessary or appropriate in conjunction withaf the transactions contemplated by this Agredgmecluding the power:

. to take all action necessary or desirablgoimection with the waiver of any condition to titdigations of the
Selling Stockholders to consummate the transactiongemplated by this Agreement;

. to negotiate, execute and deliver all angillgreements, statements, certificates, stateimotises, approvals,
extensions, waivers, undertakings, amendments gued documents required or permitted to be giveroimection with the
consummation of the transactions contemplated isyAgreement (it being understood that such Seltagkholder shall execute
and deliver any such documents which the Stockihd@presentative agrees to execute);

. to terminate this Agreement if the Selling&holders are entitled to do so;

. to give and receive all notices and commuidoa to be given or received under this Agreenagiat to receive
service of process in connection with the any ctaimder this Agreement, including service of predasonnection with arbitratio
and

. to take all actions which under this Agreetmaay be taken by the Selling Stockholders andbtordrefrain from
doing any further act or deed on behalf of thei@gIStockholder which the Stockholder Representadivems necessary or
appropriate in his sole discretion relating to shbject matter of this Agreement as fully and catgdy as such Selling Stockholder
could do if personally present.

. If Dennis P. Circo becomes unable to sernv@taskholder Representative, Christopher W. Ciocguch other
Person or Persons as may be designated by a majbtite Selling Stockholders, shall succeed asStoekholder Representative.

1.94 Specific Performancerhe Selling Stockholders acknowledge and adraea breach of this Agreement would
cause irreparable damage to Purchaser and thaidaercwill not have an adequate remedy at law.refbie, the obligations of the Selling
Stockholders under this Agreement to sell the Sheré@urchaser, shall be enforceable by a decrspegific performance issued by any c
of competent jurisdiction, and appropriate injunetielief may be applied for and granted in coninadherewith. Such remedy shall,
however, be cumulative and not exclusive and stealh addition to any other remedies which anyyparay have under this Agreement.

1.95 Submission to Jurisdiction; Congeriervice of Process; Waiver of Jury Trial
. Except as otherwise specifically proddmder Sections 2.7(bR.8(with respect to clauses (a)(iii) and (b)(iii) of

Schedule 2.)) and8.5(q), the parties hereto hereby irrevocably submih#oror-exclusive jurisdiction of any federal or state ¢dacated




within the State of Nebraska over any dispute ragisiut of or relating to this Agreement or anyled transactions
contemplated hereby and each party hereby irreVpeapees that all claims in respect of such dismutany suit, action proceeding related
thereto may be heard and determined in such cotitte.parties hereby irrevocably waive, to theefsillextent permitted by applicable law,
any objection which they may now or hereafter havéne laying of venue of any such dispute broulgistuch court or any defense of
inconvenient forum for the maintenance of suchutisp Each of the parties hereto agrees that arjedgin any such dispute may be enfor
in other jurisdictions by suit on the judgment =iy other manner provided by law.

. Each of the parties hereto hereby casderprocess being served by any party to thiségrent in any suit, action
or proceeding by delivery of a copy thereof in ademce with the provisions of Section 10.7

. THE PARTIES TO THIS AGREEMENT EACH HEREBNAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (i) ARISING UNDER
THIS AGREEMENT OR (ii) IN ANY WAY CONNECTED WITH ORRELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANDF THE TRANSACTIONS RELATED HERETO, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHHEAER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE
PARTIES TO THIS AGREEMENT EACH HEREBY AGREES AND G{SENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIRHOUT A JURY AND THAT THE PARTIES TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COP OF THIS AGREEMENT WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO EMVAIVER OF THEIR RIGHT TO TRIAL BY JURY.

. Entire Agreement; Amendments and Waiverhis Agreement (including the schedules andlatshhereto), the
Confidentiality Agreement, the Selling Stockhol@mcuments and the Purchaser Documents represegtine understanding and agreen
between the parties hereto with respect to theestibjatter hereof and can be amended, supplementddnged, and any provision hereof
can be waived, only by written instrument makingafic reference to this Agreement signed by thaypagainst whom enforcement of any
such amendment, supplement, modification or was/epught. No action taken pursuant to this Agrerenshall be deemed to constitute a
waiver by the party taking such action of compliemdth any representation, warranty, covenant ceexgent contained herein. The waiver
by any party hereto of a breach of any provisiothasf Agreement shall not operate or be constrseal farther or continuing waiver of such
breach or as a waiver of any other or subsequeaichr No failure on the part of any party to eisercand no delay in exercising, any right,
power or remedy hereunder shall operate as a wtieezof, nor shall any single or partial exer@ssuch right, power or remedy by such
party preclude any other or further exercise thieoethe exercise of any other right, power or rdgne

1.96 Governing Law This Agreement shall be governed by and condtiiaccordance with the laws of the State of
Nebraska applicable to contracts made and performsaich state

1.97 Natices All notices and other communications under &gseement shall be in writing and shall be deemed
given (i) when delivered personally by hand (withitign confirmation of receipt), (ii) when sent facsimile (with written confirmation of
transmission) or (iii) one Business Day followirng tday sent by overnight courier (with written domftion of receipt), in each case at the
following addresses and facsimile numbers (or thather address or facsimile number as a partylmag specified by notice given to the
other party pursuant to this provision):

If to the Company (on or prior to the Closing Dateany Selling Stockholder, to:
c/o Precision Industries, Inc.
4611 S. 98 Street
Omaha, NE 68127
Facsimile: (402) 827-1393
Attention: Dennis P. Circo, Chairman of theald and Chief Executive Officer

With a copy to:
McGrath North Mullin & Kratz, PC LLO
First National Tower, Suite 3700
1601 Dodge Street
Omaha, NE 68102-1627
Facsimile: (402) 341-0216
Attention: David L. Hefflinger

If to Purchaser, to:
DXP Enterprises, Inc.
7272 Pinemont
Houston, TX 77040
Facsimile: (713) 996-4701
Attention: David R. Little, Chief Executiveffi@er

With a copy to:
Looper Reed & McGraw, P.C.
1300 Post Oak Blvd., Suite 2000
Houston, TX 7705!



Facsimile: (713) 986-7100
Attention: Jeffrey D. Hopkins

1.98 Severability If any term or other provision of this Agreeméninvalid, illegal, or incapable of being enfodce
by any law or public policy, all other terms or pisions of this Agreement shall nevertheless renrafuall force and effect so long as the
economic or legal substance of the transactionseogplated hereby is not affected in any manner nadifeadverse to any party. Upon such
determination that any term or other provisiomigalilid, illegal, or incapable of being enforceds fharties hereto shall negotiate in good faith
to modify this Agreement so as to effect the omddjintent of the parties as closely as possibknimcceptable manner in order that the
transactions contemplated hereby are consummatadgazally contemplated to the greatest extensiis.

1.99 Binding Effect; AssignmenfThis Agreement shall be binding upon and inarthe benefit of the parties and
their respective successors and permitted assigathing in this Agreement shall create or be dettoecreate any third party beneficiary
rights in any person or entity not a party to thigeement except as provided below. No assignofethis Agreement or of any rights or
obligations hereunder may be made by either thin§e&tockholders or Purchaser (by operation of éaetherwise) without the prior written
consent of the other parties hereto and any ateirgsignment without the required consents sbhalbid; provided however, that
Purchaser may assign this Agreement and any dghtk or obligations hereunder (including Purcinaséghts to purchase the Shares and
Purchaser’s rights to seek indemnification herednteany Affiliate of Purchaser, any Person fromieh it has borrowed money or any
Person to which Purchaser or any of its Affiligbesposes to sell all or substantially all of theeds relating to the business, provided,
Purchaser shall remain primarily liable under thisgeement. Upon any such permitted assignmentgefieeences in this Agreement to
Purchaser shall also apply to any such assignessitiie context otherwise requires.

1.100 NeRecourse No past, present or future director, officer pbogee, incorporator, member, partner,
stockholder, Affiliate, agent, attorney or represéine of Purchaser shall have any liability foy amligations or liabilities of Purchaser under
this Agreement or for any claim based on, in respgor by reason of, the transactions contemglatreby.

1.101 Counterpart¥his Agreement may be executed in one or mouateoparts (including by facsimile),
each of which will be deemed to be an original copthis Agreement and all of which, when takeretibgr, will be deemed to constitute one
and the same agreement, and shall become effedtign one or more counterparts have been signeddiyaf the parties and delivered to
the other parties.

*»* REMAINDER OF PAGE INTENTIONALLY LEFT BLANK**




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeviritten above.
DXP ENTERPRISES, INC.

By: /s/David R. Little
David R. Little, Chief Executive Officer

PRECISION INDUSTRIES, INC.

By: /s/Dennis P. Circo
Dennis P. Circo, Chief Executive Officer

SELLING STOCKHOLDERS:
DENNIS P. CIRCO

/s/Dennis P. Circo

CHRISTOPHER W. CIRCO

/s/Christopher W. Circo

CIRCO ENTERPRISES, LLC

By: /s/Dennis P. Circo
Name: Dennis P. Circots:
Its: Manager

CIRCO HOLDINGS, LLC

By: /s/Dennis P. Circo
Name: Dennis P. Circo

Its: Manager
DENNIS P. CIRCO IRREVOCABLE TRUST NO. 4
By: Security National Bank, Trustee

/s/Douglas S. Oldaker
Name: Douglas S. Oldaker

Its: Senior Vice President




Schedules and exhibits omitted pursuant to Iten{t§03) of Regulation S-K.






News Releas

Contact: Mac McConnel
Sr. Vice President & CF
713-996+70(

www.dxpe.cor

DXP Enterprises, Inc. and Precision Industries, IncAnnounce Definitive Agreement
For the Acquisition of Precision Industries, Inc.

Houston, Texas, August 19, 200DXP Enterprises, Inc. (NASDAQ Global Market: DXP&n)d Precision Industries, Inc. announced t
that DXP and Precision have entered into arcadlh definitive purchase agreement for DXP to aegRiecision. The acquisition is subjec
certain customary conditions, including regulatapprovals. DXP expects to fund the cash consideraf approximately $106 million usi
available cash and borrowings under a new crediiitia

Precision Industries, Inc., with headquarters inaBa) Nebraska, was founded in 1945 and has aned&i207 sales of approximately $.
million. Precision is a national industrial diswiion leader with 160 locations providing innovatisupply chain management soluti
through branch-served custom contract solutioriegiated supply and @@mmerce programs. Additional company informatian be foun
on Precision’s website at www.precisionind.com

“By acquiring Precision, a company with a long asthklished reputation for excellence and servioe,cantinue to execute our gro\
strategy,” said David Little, Chairman and CEO of® “We believe that DXP and Precision are an idealesifa and operational fit for ea
other and look forward to welcoming the Precisiean to the DXP family. Precision has a culture lansiness model that is similar to o
and a successful management team with considegapkrience and success in supply chain managerfiegether, we believe we can be
serve local and national customers, offer a broeatege of products and services, and derive syeeltyi leveraging our combined purcha
power and customer service.”

“We are excited about joining DXP through this saction, which will offer great opportunities fourocustomers and our employeesdic
Dennis Circo, CEO of Precision. He addeldXP is gaining a talented team of employees whehawrked very hard over the years to b
Precision into the company it is today.”

“This transaction will be positive for PrecisiondaBXP’s customers and employees,” said Mac McCdnbP’s Chief Financial Officer.”
DXP is represented by Stephens Inc. in this traisac

DXP Enterprises, Inc. is a leading products andiseristributor focused on adding value and totst savings solutions to MRO and O
customers in virtually every industry since 19@BXP provides innovative pumping solutions, integoasupply and MROP (maintenar
repair, operating and production) services that reamjze and utilize DXRB' vast product knowledge and technical expertispumps
bearings, power transmission, seals, hose, sdfeigt,power, and electrical and industrial suppli€XP’s breadth of MROP products ¢
service solutions allows DXP to be flexible andtouser driven, creating competitive advantagesticuistomers.

The Private Securities Litigation Reform Act of 398ovides a “safe-harbor” for forwardeoking statements. Certain information inclu
in this press release (as well as information ineld in oral statements or other written statemenégle by or to be made by the Comp
contains statements that are forward-looking. Stdictwarddooking information involves important risks andcertainties that coul
significantly affect anticipated results in theutd; and accordingly, such results may differ frémose expressed in any forwaambking
statement made by or on behalf of the CompanyseTtisks and uncertainties include, but are nottbiehto; ability to obtain needed capit
dependence on existing management, leverage andeietice, domestic or global economic conditiarg] changes in customer preferer
and attitudes. For more information, review the (amy's filings with the Securities and Exchange @ésion.







