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CERTIFICATION OF ARTICLES OF AMENDMENT
ENACTING CHANGE OF NAME

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL
CODE HEREBY CERTIFIES THAT Articles of Amendment were
submitted by

RESEARCH MEDICAL, INC.
for approval and filing by this office on APRIL 28, 1997, and that the

corporation name is changed thereby to

BAXTER RESEARCH MEDICAL, INC.

AS APPEARS OF RECORD IN THE OFFICES OF THE DIVISION.

File Number: CO 047935

19TH
Dated this day
of October ,1998 .
/ Z
= . T A/Z/

_Xetena P. Riffo
Division Directorof
Corporations-éind Comfriergipl GeIARK

REEL: 1816 FRAME: 0703



,‘ Co# PATA25

= IqRgli%glVED
af Lhah
Divisten ubé&"p%‘&d'&mmm Code
Lebr e A MAR 14 1997
:l:l o‘hc.ml il::t :thcr“ ' vision and her sue b D y com. N
o U8 1977 ARTICLES OF MERGER
K S Lo o (oH95329 s
CRTAE o WITHAND INTO 33

RESEARCH MEDICAL, INC. Co# 0477935

The undersigned domestic corporations, pursuant to the Utah Revised Business

Corporation Act, Utah Code Ann. § 16-10a-1101 through § 16-10a-1107, hereby adopt the

following Articles of Merger:

ARTICLE ONE

The names of the corporations proposing to merge and the names of the states under

the law of which such corporations are organized are as follows:

NAME OF CORPORATION

STATE OF INCORPORATION

Research Medical, Inc. ("RMI") Utah

Baxter CVG Services III, Inc. ("Purchaser™) Utah

ARTICLE TWO

The corporate laws of the state of Utah permit such a merger.

_
ARTICLE THREE =

RMI shall be the surviving corporation and it shall he governed by the laws of the :

State of Utah. The current Articles of Incorporation of RMI shall be the Articles of ~
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Incorporation of the surviving corporation. The current Bylaws of Purchaser shall be the

Bylaws of the surviving corporation.

ARTICLE FOUR
Upon the merger of Purchaser into RMI, Purchaser shall immediately cease to

exist and shall immediately be cancelled.

ARTICLE FIVE

Attached hereto as Exhibit A is a copy of the Amended and Restated Agreement
and Plan of Merger, dated December 3, 1996, as amended and restated on February 4,
1997 (the "Plan"), by and among RMI, the Purchaser and Baxter International Inc., a
Delaware corporation. The Plan was adopted and approved by resolutions of the Boards
of Directors of both corporations in the manner prescribed by Utah law, has been
recommended by the respective Boards of Directors of each corporation to the share-
holders of the corporation and has been submitted by the respective Boards of Directors

to the shareholders of the corporations for their approval.

ARTICLE SIX
Purchaser has 100 common shares issued and outstanding and entitled to vote on

the Plan. RMI has 9,632,319 common shares issued and outstanding and entitled to vote
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on the Plan. The sole shareholder of Purchaser approved the terms of the Plan, with all
100 common shares of Baxter voted in favor of the merger. The shareholders of RMI
approved the terms of the Plan, with §§§/ 75 common shares voted in favor of the
merger. Each of these votes represented sufficient shares of each corporation to approve
such merger.

DATED this /4  day of March, 1997.

BAXTER CVG SERVICES III, INC., a Utah Corporation

S .
CTM\ 14 ! ‘mtw ‘

Name: Jay P. Wertheim
Its: Vice President and Secretary

RESEARCH MEDICAL, INC., a Utah Corporation

By: %ZQS—

Name: Gdry L. Crocker
Its: President and Chief Executive Officer

0090364.01-2151a 3
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EXHIBIT "A"
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, dated as of Decem-
ber 3, 1996, as amended and restated on February 4, 1997 (the “Agreement”), by and among Baxter
International Inc., a Delaware corporation (“Baxter”), Baxter CVG Services III, Inc,, a Utah corporation
and a wholly owned subsidiary of Baxter (“Purchaser”), and Research Medical, Inc., a Utah corporation
(the “Company”).

WHEREAS, the respective Boards of Directors of Baxter, Purchaser and the Company have previ-
ously approved the merger (the “Merger”) of Purchaser into the Company, upon the terms and subject to
the conditions set forth in the Agreement and Plan of Merger, dated as of December 3, 1996 (the
“Original Agreement™), by and among Baxier, Purchaser and the Company;

WHEREAS, Baxter, Purchaser and the Company have previously entered into AMENDMENT
NO. 1 TO AGREEMENT AND PLAN OF MERGER, dated as of February 4, 1997 (the “Amendment”);
and

WHEREAS, Baxter, Purchaser and the Company desire to restate the Original Agreement so as to
incorporate certain technical changes to Sections 2.1 and 3.1(b) of the Original Agreement, such changes
having been agreed to by the parties in the Amendment.

NOW, THEREFORE, in consideration of the foregoing and_the respective representations, warran-
ties, covenants and agreements set forth herein, the parties hereto agree as follows:

ARTICLE 1
THE MERGER

Section 1.1 The Merger Upon the terms and subject to the conditions hereof, at the Effective Time
(as defined in Section 1.2 hereof), Purchaser shall be merged with and into the Company and the separate
corporate existence of Purchaser shall thereupon cease, and the Company shall be the surviving corpora-
tion in the Merger (the “Surviving Corporation™) and all of its rights, privileges. powers, immunities,
purposes and franchises shall continue unaffected by the Merger. The Merger shall have the effects set
forth in Section 16-10a-1106 of the Utah Business Corporation Act (the “UBCA”).

Section 1.2 Effecrive Time of the Merger The Merger shall become effective when properly exe-
cuted Articles of Merger meeting the requirements of Section 16-10a-1105 of the UBCA are duly filed with
the Utah Division of Corporations and Commercial Code or at such later time as the parties hereto shail
have designated in such filing as the Effective Time of the Merger (the “Effective Time””), which filing shall
be made as soon as practicable after the closing of the transactions contemplated by this Agreement in

accordance with Section 3.8 hereof.
ARTICLE 1O
THE SURVIVING CORPORATION

Section 2.1 _Arricles of Incorporation. The Articles of Incorporation of the Company as in effect

immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation.

Section 2.2 Bvlaws. The Bylaws of Purchaser as in effect immediately prior to the Effective Time
shall be the Bylaws of the Surviving Corporation.
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Section 2.3 Directors and Officers of Surviving Corporation. (a) The directors of Purchaser imme-
diately prior to the Effective Time shall be the directors of the Surviving Corporation as of the Effective
Time.

(b) The officers of the Company immediately prior to the Effective Time shall be the officers of the
Surviving Corporation as of the Effective Time and shall bold office from the Effective Time until their
respective successors are duly elected or appointed and qualify in the manner provided in the Articles of
Incorporation and Bylaws of the Surviving Corporation, or as otherwise provided by law.

ARTICLE III
CONVERSION OF SHARES

Section 3.1 Merger Consideration. As of the Effective Time, by virtue of the Merger and without
any action on the part of the holder thereof:

(a) Each share of Company Common Stock (as hereinafter defined) owned by any wholly owned
subsidiary of the Company and each share of Company Common Stock held by Baxter, or any subsidiary of

Baxter shall be cancelled and retired and cease to exist and no consideration shall be delivered in exchange
therefor.

(b) Each share of Company Common Stock issued and outstanding immediately prior to the
Effective Time, other than Company Common Stock to be cancelled in accordance with Section 3.1(a) (the
“Shares”) shall be converted into the right to receive (the “Merger Consideration™) the fraction of a share
(calculated and rounded to the nearest ten-thousandth of one share) of Common Stock, par value $1 per
share of Baxter (“Baxter Shares™), the numerator of which fraction shall be (i) $23.50, and the denomina-
tor of which shall be (ii) the Baxter Stock Price (as defined herein). All such Shares, when so converted,
shall no longer be outstanding and shall automaticaily be cancelled and retired and shall cease to exist, and
each holder of a certificate formerly representing any such Shares (each, a “Certificate™) shall cease to

have any rights with respect thereto, except to receive the Merger Consideration, without interest upon
surrender of such Certificates.

(c) For purposes of calculating the Merger Consideration, the “Baxter Stock Price” shall be an
amount equal to the average closing sale price of a Baxter Share on the New York Stock Exchange
(“NYSE™), as such closing sale price shall be reported in The Wall Street Journal or, if not available, such
other authoritative publication as may be reasonably selected by Baxter, for the ten (10) consecutive
trading days ending on and including the second trading day prior to the date of the Special Meeting (as
defined herein) at which this Agreement is approved.

(d) Immediately prior to the Effective Time, each outstanding employee and director option (individ-
ually, an “Option”) outstanding at the Effective Time granted under the Company’s (1) Long-Term Equity
Based Incentive Plan, (ii) Non-Emplovee Director Stock Option and SAR Plan, (iii) 1994 Suppiemental
Equity Based Incentive Plan and (iv) any other stock option plan or arrangement of the Company or any
Subsidiary (as defined herein) of the Company (collectively, the “Company Stock Option Plans™), shall.
whether vested or unvested, by virtue of the Merger and without any further action on the part of the
Company or the holder of such Option, be cancelled in consideration for payment by the Company, at or
immediately prior to the Effective Time, to the holder of such Option an amount in cash equal to (i) the
product of (A) the Merger Consideration (expressed as a fraction), (B) the Baxter Stock Price, and (C) the
number of Shares subject to such Option, less (ii) the aggregate exercise price of such Option.

(e) Each share of common stock, par value $.01 per share, of Purchaser issued and outstanding
immediately prior to the Effective Time shall be converted into and become one fully paid and nonassessa-
ble share of Common Stock of the Surviving Corporation.
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Section 3.2 Exchange of Certificates Representing Shares. (a) On the date of the Effective Time.
Baxter shall deposit, or shall cause to be depasited, with an exchange agent selected by Baxter and
reasonably satisfactory to the Company (the “Exchange Agent”), for the benefit of the holders of Shares.
for exchange in accordance with this Article III, (i) certificates representing the number of Baxter Shares
issuable as part of the Merger Consideration (exclusive of shares to be cancelled pursuant to Sec-
tion 3.1(a)), and (ii) from time to time as requested by the Exchange Agent, cash to be paid in lieu of the
issuance of fractional shares as provided in Section 3.4 hereof (such cash and certificates for Baxter Shares,
if any, together with dividends or distributions with respect thereto being hereinafter referred to coilec-
tively as the “Exchange Fund’).

(b) At the Effective Time, Baxter shall cause the Exchange Agent to mail (or deliver at its principal
office) to each holder of record of Shares (i) a letter of transmittal which shall specify that delivery shail be
effected, and risk of loss and title to the Certificates shall pass, only u,.0n delivery of the Certificates to the
Exchange Agent and shail be in such form and have such other provisions, including appropriate provisions
with respect to back-up withholding, as Baxter may reasonably specify, and (ii) instructions for use in
effecting the surrender of the Certificates. Upon surrender of a Certificate for cancellation to the
Exchange Agent, together with such letter of transmittal, duly executed and completed in accordance with
the instructions thereto, the holder thereof shail be entitled to recsive in exchange therefor that portion of
the Exchange Fund which such holder has the right to receive pursuant to the provisions of this Article I,
after giving effect to any required withholding tax, and the Certificate so surrendered shall forthwith be
cancelled. No interest will be paid or accrued on the cash to be paid as part of the Merger Consideration.
In the eveu. of any transfer of ownership ot Shares which has not be=r -=cistered in the transfer records of
the Company, certificates representing the proper number of Baxter Shares, if any, together with a check
in an amount equal to the cash component of the Exchange Fund, will be issued to the transferee of the
Certificate presented to the Exchange Agent, accompanied by all documents required to evidence and

effect the prior transfer thereof and to evidence that any applicable stock transfer taxes associated with
such transfer were paid.

Section 3.3 Dividends. No dividends or other distributions with respect to Baxter Shares constitut-
ing part of the Merger Consideration shall be paid to the holder of any unsurrendered Certificates until
such Certificates are surrendered as provided in Section 3.1. Upon such surrender, all dividends and other
distributions payable in respect of the Baxter Shares to be issued in exchange therefor on a date
subseguent to, and in respect of a record date after the Effective Time, shall be paid, without interest, to
the person in whose name the certificates representing the Baxter Shares into which such Shares were
converted are registered or as otherwise directed by that person. In no event shall the person entitled to
receive such dividends or distributions be entitled to receive interest on any such dividends or distributions.

Section 3.4 No Fractional Shares. No certificates or scrip representing fractional Baxter Shares
shail be issued upon the surrender of Certificates pursuant to this Article ITI and no dividend, stock split or
other change in the capital structure of the Company shall relate to any fractional interest, and such
fractional interests shall not entitle the owner thereof to vote or to any rights of a security holder. In lieu of
any such fractional interest, each holder of a Certificate who would otherwise have been entitled to a
fraction of a Baxter Share upon surrender of Certificates pursuant to this Article II1 shall be paid cash

upon such surrender in an amount equal to the product of such fraction multiplied by the Baxter Stock
Price.

Section 3.5 Closing of Company Transfer Books. At the Effective Time, the stock transfer books of
the Company shall be closed and no transfer of Shares shall thereafter be made. If, after the Effective

Time, Certificates are presented to the Surviving Corporation, they shall be cancelled and exchanged as
provided in this Article II.

Section 3.6 Unclaimed Amounts. Any portion of the Exchange Fund which remains unclaimed by
the former stockholders of the Company six months after the Effective Time shall be delivered by the
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Exchange Agent to Baxter. Any former stockholders of the Company who have not theretofore complied
with this Article III shail thereafter look only to Baxter for payment of the Merger Consideration, cash in
lieu of fractional shares, and unpaid dividends and distributions in respect of Baxter Shares deliverable as
part of the Merger Consideration as determined pursuant to this Agreement, in all cases without any
interest thereon. None of Baxter, the Surviving Corporation, the Exchange Agent or any other person will
be liable to any former hoider of Shares for any amount properly delivered to a public official pursuant to
applicable abandoned property, escheat or similar laws.

Section 3.7 Lost Certificates. In the event any Certificate shall have been lost, stolen or destroyed,
upon the making and delivery of an affidavit of that fact by the person claiming such Certificate to have
been lost, stolen or destroved and, if required by Baxter, the posting by such person of a bond in such
reasonable amount as Baxter may direct as indemnity against any claim that would be made against the
Company or Baxter with respect to such Certificate, the Exchange Agent shall issue in exchange for such
lost, stolen or destroyed Certificate the portion of the Exchange Fund deliverable in respect thereof
pursuant to this Agreement.

Section 3.8 Closing. The closing of the transactions contemplated by this Agreement (the “Clos-
ing”) shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP 10 a.m., local time, on
the later of (a) twenty (20) business days after the mailing of the Company Proxy Statement/Prospectus (as
defined in Section 8.7 below) and (b) the business day on which all of the conditions set forth in Article IX
hereof are satisfied or waived, or at such other date, time and place as Baxter and the Company shall agree
(the “Closing Date”).

Section 3.9 Shareholders’ Meeting. If required by applicable law in order to consummate the
Merger, the Company, acting through its Board of Directors, shall, in accordance with applicable law:

(a) duly call, give notice of, convene and hold a special meeting of its shareholders (the “Special
Meeting”) as soon as practicable following the execution of this Agreement, such notice shall indicate that
one of the purposes of the Special Meeting is to consider the Merger;

(b) prepare and file with the Securities and Exchange Commission (the “SEC”) a preliminary proxy
or information statement relating to the Merger and this Agreement and use its reasonable efforts (x) to
obtain and furnish the information required to be included by the SEC in the Company Proxy Statement/
Prospectus and, after consultation with Baxter, to respond promptly to any comments made by the SEC
with respect to the preliminary proxy or information statement and cause a definitive proxy or information
statement (the “Company Proxy Statement”™) to be mailed to its shareholders and (y) to obtain the
necessary approvals of the Merger and this Agreement by its shareholders; and

(¢) include in the Company Proxy Statement/Prospectus (x) a summary of the plan of merger
contemplated by the Agreement and (y) the recommendation of the Board of Directors that the
shareholders of the Company vote in favor of the approval of the Merger and the adoption of this
Agreement unless the Board of Directors determines after consultation with independent counsel that
because of a conflict of interest or other special circumstances it should make no recommendation and the
Board of Directors communicates the basis for such determination in the Company Proxy Statement/

Prospectus.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise disclosed to Baxter and Purchaser in a letter delivered to them prior to the
execution hereof (which letter shall contain appropriate references to identify the representations and
warranties herein to which the information in such letter relates) (the “Company Disclosure Letter”), the
Company represents and warrants to Baxter and Purchaser as follows:

A-4
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Section 4.1 Organization and Qualification; Subsidiaries. (a) The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Utah, is duly qualified to do
business as a foreign corporation and is in good standing in the jurisdictions listed on Section 4.1(a) of the
Company Disclosure Letter, which include each jurisdiction in which the character of the Company’s
properties or the nature of its business makes such qualification necessary, except in jurisdictions, if any,
where the failure to be so qualified would not resuit in a Material Adverse Effect (as defined below). The
Company has all requisite corporate or other power and authority to own, use or lease its properties and to
carry on its business as it is now being conducted and as it is now proposed to be conducted. The Company
has delivered to Baxter or its affiliate a complete and correct copy of its Articles of Incorporation and
Bylaws, each as currently in effect. The Company is not in default in any respect in the performance,
observation or fulfillment of any provision of its Articles of Incorporation or Bylaws.

(b) Section 4.1(b) of the Company Disclosure Letter lists the name and jurisdiction of organization
of each Subsidiary (as defined below) and the jurisdictions in which each such Subsidiary is qualified or
holds licenses to do business as a foreign corporation as of the date hereof. Each of the Subsidiaries is a
corporation duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation, is duly qualified to do business as a foreign corporation and is in good standing in the
jurisdictions listed on Section 4.1(b) of the Company Disclosure Letter, which include each jurisdiction in
which the character of such Subsidiary’s properties or the nature of its business makes such qualification
necessary, except in jurisdictions, if any, where the failure to be so qualified would not result in a Material
Adverse Effect. Each of the Subsidiaries has the requisite corporate or other power and authority to own,
use or lease its properties and to carry on its business as it is now being conducted and as it is now
proposed to be conducted. Each of such Subsidiaries is operating in accordance with all applicable laws
and regulations of its jurisdiction of incorporation, except where the failure so to operate would not result
in a Material Adverse Effect. The Company has delivered to Baxter or its affiliate a compiete and correct
copy of the Articles of Incorporation and Bylaws (or similar charter documents) of each of the Subsidiar-
les, each as currently in effect. No Subsidiary is in default in any respect in the performance, observation or
fuifillment of any provision of its Articles of Incorporation or Bylaws (or similar charter documents).

(¢) For purposes of this Agreement, (i) a “Material Adverse Effect” shall mean any event, circum-
stance. condition, development or occurrence, individually or in the aggregate, causing, resulting in or
reasonably likely to have a material adverse effect on the condition (financial or otherwise), business,
assets, properties, prospects or results of operations of the Company and its Subsidiaries taken as a whole,
(i) “subsidiary” shall mean, with respect to any party, any corporation or other organization, whether
incorporated or unincorporated, of which (x) at least 50 percent or more of the securities or other interests
having voting power to elect a majority of the Board of Directors or others performing similar functions
with respect to such corporation or other organization is directly or indirectly owned or controlled by such
party or by any one or more of its subsidiaries, or by such party and one or more of its subsidiaries, or
(y) such party or any other subsidiary of such party is a general partner (excluding such parmerships where
such party or any subsidiary of such party do not have a majority of the voting interest in such partnership);
and (ii1) “Subsidiary’” shall mean any subsidiary of the Company.

Section 4.2 Capitalizarion. (a) The authorized capital shares of the Company consists solely of
20,000,000 common shares $.50 par value per share (the “Company Common Stock”), of which
(i) 9.628,706 shares are issued and outstanding; (ii) no shares are issued and held in the treasury of the
Company; (iii) 687,660 shares are reserved for issuance upon exercise of outstanding Options under the
Company Stock Plans; (iv) no shares are reserved for issuance under the Employee Stock Purchase Plan;
and (v) 170,000 shares are reserved for issuance under non-employee stock option agreements. No
agreement or other document grants or imposes on any shares of the Company Common Stock any right,
preference, privilege or restriction with respect to the transaction contemplated hereby (including, without
limitation, any rights of first refusal) other than the right to vote on the Merger. All of the issued and
outstanding shares of the Company Common Stock are, and all shares that may be issued pursuant to the

A5
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exercise of outstanding Options will be, when issued in accordance with the terms thereof, duly authorized,
validly issued, fully paid, nonassessable and free of preemptive rights. There are no bonds, debentures,
notes or other indebtedness having general voting rights (or convertible into securities having such rights)
(“Voting Debt”) of the Company or any of its Subsidiaries issued and outstanding. There are no emplovee
or director stock appreciation rights with respect to the Shares (each, an “SAR”) of the Company or any of
its Subsidiaries issued and outstanding. Except as set forth above, (i) there are no shares of the Company
authorized, issued or outstanding and (ii) there are no existing options, warrants, calls, preemptive rights.
subscriptions or other rights, agreements, arrangements or commitments of any character (including
without limitation “earn-out” arrangements) obligating the Company or any of its Subsidiaries to issue,
transfer or sell or cause to be issued, transferred or sold any shares of or Voting Debt of, or other equity
interest in, or any interest relating to or whose value is dependent on the value of the equity interest in, the
Company or any of its Subsidiaries or securities convertible into or exchangeable for such shares or equity
interests or obligations of the Company or any of its Subsidiaries to grant, extend or enter into any such
option, warrant, call, subscription or other right, agreement, arrangement or commitment. There are no
outstanding contractual obligations of the Company or any of its Subsidiaries to repurchase, redeem or
otherwise acquire any shares of the Company or any Subsidiary or affiliate of the Company or to provide

funds to make any investment (in the form of a loan, capital contribution or otherwise) in any Subsidiary or
any other entity.

(b) There are no voting trusts or other agreements or understandings to which the Company or any
of its Subsidiaries is a party with respect to the voting of the shares of the Company or any of the
Subsidiaries. None of the Company or its Subsidiaries will be required to redeem, repurchase or otherwise
acquire shares of capital stock of the Company or any of its Subsidiaries. respectively, as a resuit of the
transactions contemplated by this Agreement.

(c) All of the issued and outstanding shares of capital stock of each Subsidiary are owned beneficially
and of record by the Company or a wholly owned subsidiary of the Company. free and clear of all liens.
charges, pledges, encumbrances, equities, voting restrictions, claims and options of any nature, and all such
shares have been duly authorized, validly issued and are fully paid, nonassessable and free of preemptive
rights. The Company has not made, directly or indirectly, any material investment in, advance to Or
purchase or guaranty of any obligations of, any entity other than such Subsidiaries.

Section 4.3 Authority. The Company has full corporate power and authority to execute and deliver
this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the consummation of the transactions contemplated hereby on the part of the
Company have been duly and validly authorized by the Company’s Board of Directors, and no other
corporate proceedings on the part of the Company are necessary, as a matter of law or otherwise for the
consummation of the transactions contemplated hereby other than the approval of the Merger by the
Company’s shareholders at the Special Meeting. This Agreement has been duly and validly executed and
delivered by the Company and is a valid and binding agreement of the Company, enforceable against it in

accordance with its terms. The Merger will not entitle any shareholder of the Company to Dissenter’s
rights under Part 13 of the UBCA.

Section 4.4 Consents and Approvals; No Violation. The execution and delivery of this Agreement,

the consummation of the transactions contemplated hereby and the performance by the Company of its
obligations hereunder will not:

(a) conflict with or result in any breach of any provision of the Company’s Articles of Incorporaticn

or Bylaws or the Articles of Incorporation or Bylaws (or other similar charter documents) of any of its
Subsidiaries;

(b) require any consent, approval, order, authorization or permit of, or registration, filing with or
notification to, any governmental or regulatory authority or agency (a “Governmental Entity™) or any
private third party, except for (i) the filing of a pre-merger notification and report form by the Company
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accordance with United States generally accepted accounting principles (“GAAP”) applied on a consistent
basis (except as may be indicated in the notes thereto and subject, in the case of quarterly financial
statements, to normal and recurring year-end adjustments) and fairly present. in conformity with GAAP
applied on a consistent basis (except as may be indicated in the notes thereto), the consolidated financial
position of the Company and its Subsidiaries as of the date thereof and the consolidated results of
operations and cash flows (and changes in financial position. if any) of the Company and its Subsidiaries
for the periods presented therein (subject to normal year-end adjustments and the absence of financial
footnotes in the case of any unaudited interim financial statements).

Section 4.7 Absence of Undisclosed Liabilities. Except (2) as specifically disclosed in the Company
SEC Reports and (b) for liabilities and obligations incurred in the ordinary course of business and
consistent with past practice since September 30, 1996, the Company and any of its Subsidiaries have not
incurred any liabilities or obligations of any nature (contingent or otherwise) which individually or in the
aggregate would be reasonably likely to have a Matenal Adverse Effect.

Section 4.8 Absence of Certain Changes. Except as disclosed in the Company SEC Reports. since
September 30, 1996 the Company and its Subsidiaries have conducted their respective businesses only in,
and have not engaged in any transaction other than according to, the ordinary and usual course, and there
has not been, nor has the Company or any of its Subsidiaries agreed, whether in writing or otherwise. to
take any action that would result in, (a) any Material Adverse Effect; (b) any declaration. setting aside or
payment of any dividend or other distribution (whether in cash, stock or property) with respect to the
capital stock of the Company or any of its Subsidiaries or any redemption, repurchase or other acquisition
of any shares of capital stock of the Company; (c) any change by the Company in tax or financial
accounting principles, practices or methods; (d) any labor dispute or difficulty which would reasonably be
likely to result in any Material Adverse Effect, and to the Company’s knowledge no such dispute or
difficulty is now threatened; (e) any material asset damaged, sold, disposed of (except inventory sold in the
ordinary course of business), mortgaged, pledged or subjected to any lien, charge or other encumbrance;
(f) any increase in the compensation payable or which could become pavable by the Company or any of its
Subsidiaries to their directors, officers. employees, agents, consultants, distributors, dealers or sales
representatives; (g) any adoption or amendment of any Plan (as defined in Section 4.11(a) herein); (h) any
issuance, transfer, sale or pledge by the Company or its Subsidiaries of any shares of stock or other
securities or stock appreciation rights or of any commitments. options. rights or privileges under which the
Company or its Subsidiaries is or may become obligated to issue any shares of stock or other securities,
except for issuances of stock pursuant to the exercise of options outstanding on such date; (i) any
indebtedness incurred by the Company or its Svbsidiaries, except such as may have been incurred in the
ordinary course of business and consistent with past practice: (j) any loan made or agreed tc be made by
the Company or its Subsidiaries, nor has the Company or its Subsidiaries become liable or agreed to
become liable as a guarantor with respect to any indebtedness; (k) any waiver by the Company or its
Subsidiaries of any right or rights of material value or any payment. direct or indirect, of any material debt,
liability or other obligation; (1) any change in or amendment to the articles of incorporation or bylaws (or
similar charter documents) of the Company or its Subsidiaries; (m) any payment, loan or advance of any
amount to or in respect of. or the sale, transfer or lease of any properties or assets (whether real, personal
or mixed, tangible or intangible) to, or entering into of any agreement arrangement or transaction with any
officer or director of the Company or its Subsidiaries or any affiliate thereof, or any business or entity in
which the Company or its Subsidiaries or any affiliate thereof, or relative of any such person, has any direct
or material indirect interest (collectively, “Related Parties”) except for (i) directors’ fees and
(ii) compensation to the officers and employees of the Company in the ordinary course of business; (n) any
material adverse change or any overt threat of any material adverse change in the Company’s relations
with, or any loss or threat of loss of, any of the Company’s or any Subsidiary’s important suppliers, clients
or customers; (0) any material modification or change, or any modification or change that would result in a
diminishment of coverage, to insurance policies; (p) any write-offs as uncollectible of any notes or accounts
receivable of the Company or any Subsidiary or write-downs of the value of any assets or inventory by the
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Company and its Subsidiaries other than in immaterial amounts or in the ordinary course of business
consistent with past practice; or (q) any material adverse change to a material contract.

Section 4.9 Taxes. (a) The Company and each of its Subsidiaries have timely filed (or have had
timely filed on their behalf) or will file or cause to be timely filed, all material Tax Returns (as defined
below) required by applicable law to be filed by any of them prior to or as of the Closing Date. All such Tax
Returns and amendments thereto are or will be true, complete and correct in all material respects.

(b) The Company and each of its Subsidiaries have paid (or have had paid on their behalf), or where
payment is not yet due, have established (or have had established on their behalf and for their sole benefit
and recourse), or will establish or cause to be established on or before the Closing Date, an adequate
accrual for the payment of all material Taxes (as defined below) due with respect to any period ending
prior to or as of the Closing Date.

(c) No Audit (as defined below) by a Tax Authority (as defined below) is pending or threatened with
respect to any Tax Returns filed by, or Taxes due from, the Company or any Subsidiary. No issue has been
raised by any Tax Authority in any Audit of the Company or any of its Subsidiaries that if raised with
respect to any other period not so audited could be expected to result in a material proposed deficiency for
any period not so audited. No material deficiency or adjustment for any Taxes has been threatened,
proposed, asserted or assessed against the Company or any of its Subsidiaries. There are no liens for Taxes
upon the assets of the Company or any of its Subsidiaries, except liens for current Taxes not yet due.

(d) Neither the Company nor any of its Subsidiaries has given or been requested to give any waiver of
statutes of limitations relating to the payment of Taxes or have executed powers of attorney with respect to
Tax matters, which will be outstanding as of the Closing Date.

(e) Prior to the date hereof, the Company and its Subsidiaries have disclosed all material Tax sharing,
Tax indemnity, or similar agreements to which the Company or any of its Subsidiaries are a party to, is
bound by, or has any obligation or liability for Taxes.

(f) As used in this Agreement, (i) “Audit” shall mean any audit. assessment of Taxes, other
examination by any Tax Authority, proceeding or appeal of such proceeding relating to Taxes; (ii) “Taxes”
shall mean all Federal, state, local and foreign taxes, payroll and employment taxes and other assessments
of a similar nature (whether imposed directly or through withholding), including any interest, additions to
tax. or penalties applicable thereto; (iii) “Tax Authority” shall mean the Internal Reveaue Service and any
other domestic or foreign governmental authority responsible for the administration of any Taxes; and
(iv) “Tax Returns” shall mean all Federal, state, local and foreign tax returns, declarations, statements,
reports, schedules, forms and information returns and any amended Tax Return relating to Taxes.

Section 4.10 Lingarion. There is no suit, claim, action, proceeding or investigation pending or, to
the Company’s knowledge. threatened against or affecting the Company, any of its Subsidiaries or any of
the directors or officers of the Company or any of its Subsidiaries in their capacity as such. Neither the
Company nor any of its Subsidiaries, nor any officer, director or employee of the Company or any of its
Subsidiaries, has been permanently or temporarily enjoined by any order, judgment or decree of any court
or any other Governmental Entity from engaging in or continuing any conduct or practice in connection
with the business, assets or properties of the Company or such Subsidiary nor, to the knowledge of the
Company, is the Company, any Subsidiary or any officer, director or employee of the Company or its
Subsidiaries under investigation by any Governmental Entity related to the conduct of the Company's
business. There is not in existence any order, judgment or decree of any court or other tribunal or other
agency enjoining or requiring the Company or any of its Subsidiaries to take any action of any kind with
respect to its business, assets or properties.

Section 4.11 Employee Benefit Plans; ERISA.

(a) Section 4.11(a) of the Company Disclosure Letter contains a true and complete list of each
employment, bonus, deferred compensation, incentive compensation, stock purchase, stock option, stock
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appreciation right or stock-based incentive, severance or termination pay, hospitalization or other medical,
life or other insurance, suppiemental unemployment benefits, profit-sharing, pension, or retirement plan.
program, agreement or arrangement, and each other employee benefit plan, program, agreement or
arrangement, sponsored, maintained or contributed to or required to be contributed to by the Company or
by any trade or business, whether or not incorporated (an “ERISA Affiliate”), that together with the
Company would be deemed a “single employer” within the meaning of section 4001(b)(1) of the Employee
Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated
thereunder (“ERISA”), for the benefit of any current or former employee or director of the Company,
whether formal or informal and whether legally binding or not (the “Plans™). Section 4.11(a) of the
Company Disclosure Letter identifies each of the Plans that is an “employee welfare benefit plan.” or
“employee pension benefit plan” as such terms are defined in sections 3(1) and 3(2) of ERISA (such plans
being hereinafter referred to collectively as the “ERISA Plans™). Neither the Company nor any ERISA
Affiliate has any formal plan or commitment, whether legally binding or not, to create any additional Plan
or modify or change any existing Plan that would affect any current or former employee or director of the
Company.

(b) With respect to each of the Plans, the Company has heretofore delivered to Purchaser true and
complete copies of each of the following documents:

(1) a copy of the Plan (including all amendments thereto) or a written description of any Plan
that is not otherwise in writing;

(ii) a copy of the annual report, if required under ERISA, with respect to each ERISA Plan for
the last three years;

(iii) a copy of the actuarial report, if required under ERISA, with respect to each ERISA Plan for
the last three years;

(iv) a copy of the most recent Summary Plan Description (“SPD”), together with all Summaries
of Matenal Modification issued with respect to such SPD, if required under ERISA, with respect to
each ERISA Plan, and all other material employee communications relating to each ERISA Plan;

(v) if the Plan is funded through a trust or any other funding vehicle, a copy of the trust or other
funding agreement (including all amendments thereto) and the latest financial statements thereof;

(vi) all contracts relating to the Plans with respect to which the Company or any ERISA Affiliate
may have any liability, including, without limitation, insurance contracts, investment management
agreements, subscription and participation agreements and record keeping agreements; and

(vil) the most recent determination letter received from the Internal Revenue Service with
respect to each Plan that is intended to be qualified under section 401(a) of the Internal Revenue
Code of 1986, as from time to time amended (the “Code”).

{c) Neither the Company nor any current or former ERISA Affiliate is currently or has ever been the
sponsor of or required to make contributions to any “employee benefit plan” (as defined in Section 3(3) of
ERISA) subject to Title IV of ERISA (including without limitation any “multiemployer plan” (as defined
in Section 3(37) of ERISA)), and neither the Company nor any ERISA Affiliate has at any time incurred
any liability with respect to any such employee benefit plan.

(d) Neither the Company, any ERISA Affiliate, any of the ERISA Plans, any trust created thereun-
der nor any trustee or administrator thereof has engaged in a transaction or has taken or failed to take any
action in connection with which the Company, any ERISA Affiliate, any of the ERISA Plans, any such
trust, any trustee or administrator thereof, or any party dealing with the ERISA Plans or any such trust
could be subject to either a civil penalty assessed pursuant to section 409 or 502(i) of ERISA or a tax
imposed pursuant to section 4975, 4976 or 4980B of the Code.

(e) Full payment has been made, or will be made in accordance with section 404(a)(6) of the Code,
of all amounts which the Company or any ERISA Affiliate is required to pay under the terms of each of
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the ERISA Plans, and all such amounts properly accrued through the Closing with respect to the current
plan vear thereof will be paid by the Company on or prior to the Closing or will be properly recorded on
the Company’s balance sheet.

(f) Each of the Plans has been operated and administered in all material respects in accordance with
applicable laws, including but not limited to ERISA and the Code.

(g) Each of the ERISA Plans that is intended to be “qualified” within the meaning of section 401(a)
of the Code is so qualified. The Company has timely applied for and received a currently effective
determination letter from the Internal Revenue Service with respect to each such plan.

(h) Each of the ERISA Plans that is intended to satisfy the requirements of section 501(c)(9) of the
Code has so satisfied such requirements.

(i) No amounts payable under any of the Plans or any other agreement or arrangement with respect
to which the Company has or may have any liability could give rise to the payment of any amount that
would fail to be deductible for Federal income tax purposes by virtue of Section 162(m) or Section 280G of
the Code.

() No “leased employee” (as is defined in section 414(n) of the Code) performs services for the
Company or any ERISA Affiliate.

(k) No Plan provides benefits, including without limitation death or medical benefits (whether or not
insured), with respect to current or former employees after retirement or other termination of service
other than (i) ccv=r>ge mandated by applicable law, (ii) death benefits or retirement benefits under any
“employee pension plan,” as that term is defined in section 3(2) of ERISA, (iii) deferred compensation
benefits accrued as liabilities on the books of the Company or the ERISA Affiliates, or (iv) benefits, the
full cost of which is borne by the current or former employee (or his beneficiary).

(1) With respect to each Plan that is funded wholly or partially through an insurance policy, there will
be no liability of the Company or any ERISA Affiliate, as of the Closing Date, under any such insurance
policy or ancillary agreement with respect to such insurance policy in the nature of a retroactive rate
adjustment, loss sharing arrangement or other actual or contingent liability arising wholly or partially out
of events occurring prior to the Closing Date.

(m) The consummation of the transactions contemplated hereunder will not result in the pavment,
vesting, acceleration or enhancement of any benefit under any Plan.

_ (n) The Company has no severance and termination policy and the Company’s employees are not
entitled to severance pay under any current Company arrangement.

{0) The Current Plan Year under the Company’s Employee Stock Purchase Plan will end on

December 31, 1996, and there are no outstanding rights to acquire Company Common Stock under the
Employee Stock Purchase Plan.

(p)‘ No options intended to qualify as “incentive stock options” under Section 422 of the Code have
at any time been granted under the Company’s 1991 Long Term Equity Based Incentive Plan.

Section 4.12  Environmental Martters.

(a) The businesses of the Company and its Subsidiaries have been and are in full compliance with all
federal,‘state, local and foreign laws and regulations relating to pollution or protection of human health or
t!lc environment, including, without limitation, the Comprehensive Environmental Response, Compensa-
tion and Liability Act and the Resource Conservation and Recovery Act, ambient air, surface water,
gropnq water, land surface or subsurface strata (together “Environmental Laws” and including, without
hmlt;tlon, laws and regulations relating to emissions, discharges, releases or threatened releases of
chemicals, pollutants, contaminants, wastes, toxic or hazardous substances or wastes, petroleum and
petroleum products, polychiorinated biphenyls (PCBs), or asbestos or asbestos-containing materials
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(“‘Materials of Environmental Concern™)), or otherwise relating to the manufacture, processing, distribu-
tion, use, treatment, storage, disposal, transport or handling of Materials of Environmental Concern; such
compliance includes, but is not limited to, the possession by the Company and its Subsidiaries of all
permits and other governmental authorizations required under all applicable Environmental Laws, and
compiiance with the terms and conditions thereof.

(b) Neither the Company nor any of its Subsidiaries has received any communication (written or
oral), whether from a governmental authority, citizens group, employee or otherwise, that alleges that the
Company or any of its Subsidiaries are not in compliance with any Environmental Laws, and, to the best
knowledge of the Company after due inquiry, there are no circumstances that may prevent or interfere
with such compliance in the future. The Company has provided to Baxter or its affiliate all information
that is in the possession of or reasonably available to the Company or any of its Subsidiaries regarding
environmental matters pertaining to or the environmental condition of the business or real property of the
Company or any of its Subsidiaries, or the Company’s or any of its Subsidiaries’ compliance (or
noncompliance) with any Environmental Laws.

(c) There is no claim, action, cause of action, investigation or notice (written or oral) (together,
“Environmental Claim”) by any person or entity alleging potential liability (including, without limitation,
potential liability for investigatory costs, cleanup costs, governmental response costs, natural resources
damages, property damages, person injuries, or penalties) arising out of, based on or resulting from (1) the
presence, or release into the environment, of any Material of Environmental Concern at any location.
whether or not owned or operated by the Company or any of its Subsidiaries, or (ii) circumstances forming
the basis of any violation, or alleged violation, of any Environmental Law, that in either case is pending or,
to the best knowledge of the Company after due inquiry, threatened against the Company or any of its
Subsidiaries or against any person or entity whose liability for any Environmental Claim the Company or
any of its Subsidiaries has retained or assumed either contractually or by operation of law.

(d) There are no past or present actions, activities, circumstances, conditions. events or incidents,
including, without limitation, the release, emission, discharge, presence or disposal of any Material of
Environmental Concern, that, to the best knowledge of the Company after due inquiry, could reasonably
be expected to form the basis of any Environmental Claim against the Company or any of its Subsidiartes,
against any person or entity whose liability for any Environmental Claim the Company or any of its
Subsidiaries has retained or assumed either contractually or by operation of law.

(¢) Without in any way limiting the generality of the foregoing, (i) all on-site and off-site locations
where the Company or any of its Subsidiaries has (previously or currently) stored, disposed or arranged for
the disposal of Materials of Environmental Concern are identified in Section 4.12 of the Company
Disclosure Letter, (ii) all underground storage tanks, and the capacity and contents of such tanks, located
on any property owned, leased, operated or controlled by the Company or any of its Subsidiaries are
identified in Section 4.12 of the Company Disclosure Letter, (iii) there is no asbestos contained in or
forming part of any building, building component, structure or office space owned. leased, operated or
controlled by the Company or any of its Subsidiaries, and (iv) no PCBs or PCB-containing items are used
or stored at any property owned, leased, operated or controlled by the Company or any of its Subsidiaries.

Section 4.13 Compliance with Applicable Laws. The Company and each of its Subsidiaries hold all
licenses, permits and authorizations necessary for the lawful conduct of its respective businesses, as now
conducted, and such businesses are not being, and the Company has not received any notice from any
authority or person that such businesses have been or are being, conducted in violation of any law,
ordinance or regulation, including without limitation any law, ordinance or regulation relating to (a) the
protection of the environment, (b) the provision of medical supplies and services, or (c) occupational
health and safety, except for possible violations which either singly or in the aggregate have not resulted
and are not reasonably expected to result in a Material Adverse Effect.

Section 4.14 Material Contracts. Section 4.14 of the Company Disclosure Letter hereto sets forth a
true and correct list of any and all agreements, contracts, purchase or installment agreements, indentures,
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leases, mortgages. licenses, plans, arrangements, commitments (whether written or oral) and instruments
(collectively, “contracts”) that are material to the Company and its Subsidiaries (the “Material Contracts”)
(other than such contracts that are specifically filed with the Company’s SEC Reports), including without
limitation the following types of contracts to which the Company or any of its Subsidiaries is a party:

(a) any contract which is not terminable by the Company or any of its Subsidiaries upon 30 days’ or
less notice and which involves outstanding payments of more than $50,000;

(b) any customer contract between the Company or its Subsidiaries and any party to whom the
Company or its Subsidiaries provides goods or services which represent annual payments by the Company
of $50,000 or more;

(¢) any contract for the purchase or sale of supplies, raw materials. commodities or similar products
used by the Company or its Subsidiaries and which call for performance over a period of more than one
year or represent annual payments by the Company of $50,000 or more;

(d) any contract with third party payors, including Medicaid, health maintenance organizations,
preferred provider organizations, insurance companies and other payment sources;

(e) any contract for the employment of any director, officer, employee, consultant or other person or
entity on a full-time, part-time, consulting or other basis, including any severance or other termination
provisions with respect to such empioyment;

() any noncompetition agreement, other than customary agreements with employees who are not
officers, directors or key employees, or any other contract that in any way restricts the Company or any of
its Subsidiaries from carrving on their business any place in the world; and

(g) any contract between the Company and any of its Subsidiaries or any of their affiliates or with any
officers, directors or kev employees of the Company or any of its Subsidiaries.

True and complete copies of each written Material Contract, or form thereof and true and complete
written summaries of each oral Material Contract have been made available to Baxter and its affiliate by
the Company prior to the date hereof. In addition:

(i) Each of the Material Contracts is a valid, binding and enforceable agreement of the
Company or its Subsidiaries and, to the knowledge of the Company, the other parties thereto and will,
subject to the satisfaction of the conditions in Article IX, continue to be valid, binding and enforcea-
ble immediately after the Closing, except (x) as such enforcement may be subject to bankruptcy,
insolvency or similar laws now or hereafter in effect relating to creditors’ rights, and (y) as the remedy
of specific performance and injunctive and other forms of equitable relief may be subject to equitable
defenses and to the discretion of the court before which any proceeding therefor may be brought:

(it) The Company has no reason to believe that the Company or the relevant Subsidiary will not
be able to fulfill in all material respects all of its obligations under the Material Contracts which
remain to be performed after the date hereof; and

(iii) There has not occurred (i) since June 30, 1993 any material default (or event which upon
provision of notice or lapse of time or both would become such a default) or (ii) prior to June 30, 1993
any uncured material default (or event which upon provision of notice or lapse of time or both would
become such a default) under any of the Material Contracts on the part of the Company or the
relevant Subsidiary party thereto.

Section 4.15 Intellectual Property Rights. (a) The Company owns or possesses adequate rights to
use all intellectual and similar property of every kind and nature relating to or used or necessary in the
operation of the Company business, including, without limitation, (i) patents,trademarks associated with
the Company business (including all Governmental Entity trademarks, service marks, logos and designs, all
registrations and recordings thereof, and all applications in the United States or any other Governmental
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Entity, all goodwill symbolized thereby or associated therewith and all extensions or renewals thereof
which are set forth on Schedule 4.15 of the Company Disclosure Letter), (iii) copyrights associated solely
with the Company business, including all copyrights, United States and foreign copyright registrations. and
applications to register copyrights which are set forth on Schedule 4.15 of the Company Disclosure Letter,
(iv) inventions, formulae, processes, designs, know-how, showq-how or other data or information,
(v) confidential or proprietary technical and business information, processes and trade secrets,
(vi} Computer Software, (vii) technical manuals and documentation made or used in connection with any
of the foregoing, and (viii) licenses and rights with respect to the foregoing or property of like nature
(collectively, “Intellectual Property™).

(b) (i) Schedule 4.15 of the Company Disclosure Letter sets forth a complete and accurate list of all
registered copyrights, patents and trademarks owned by or under obligation of assignment to the
Company, currently used in the conduct of the Company business;

(ii) each owner, listed on Schedule 4.15 of the Company Disclosure Letter is listed in the records
of the appropriate Governmental Entity as the sole owner of record (except as otherwise indicated in
such Schedule 4.15 of the Company Disclosure Letter);

(iii) Schedule 4.15 of the Company Disclosure Letter sets forth a complete and accurate list of all
agreements between the Company, on the one hand, and any Person. on the other hand, granting any
right to use or practice any rights under any Intellectual Property (collectively, “Intellectual Property
Licenses™);

(iv) there is no Encumbrance on the right of the Company, to transfer to Purchaser any of the
Intellectual Property, as herein contemplated;

(v) no trade secret, formula, process, invention, design, know-how or any other information has
been disclosed or authorized to be disclosed to any corporation, individual, limited liability company,
joint stock company, joint venture, partnership, unincorporated association, governmental regulatory
entity, country, state or political subdivision thereof, trust, municipality or other entity (any of the
foregoing, a “Person”), except in the ordinary course of business or pursuant to an obligation of
confidentiality binding upon said Person;

(vi) there are no pending proceedings by or before Governmental Bodies, including oppositions,
interferences, proceedings or suits, relating to such Intellectual Property, and no such proceedings are
threatened;

(vii) the conduct of the Company business and the exercise of rights relating to patents contained
within the Intellectual Property does not infringe upon or otherwise violate, Intellectual Property
Rights of any Person;

(viii) based on the Company’s actual knowledge, no Person is infringing upon or otherwise
violating any patents contained within Intellectual property;

(ix) the Company has not received notice of any claims, obligations or liabilities and there are no
pending claims, obligations or liabilities, of any Persons relating to the scope, ownership or use of any
of the Intellectual Property; and

(x) each copyright registration, patent and registered trademark and application therefor listed
on Schedule 4.15 of the Company Disclosure Letter is in proper form, not disclaimed and has been
duly maintained, including the submission of all necessary filings in accordance with the legal and
administrative requirements of the appropriate jurisdictions except with respect to use requirements
as to trademarks.

Section 4.16 Fraud and Abuse. The Company and its Subsidiaries are not regulated under federal
Medicare and Medicaid statutes, including without limitation, 42 U.S.C. §1320a-7b and 42 U.S.C. §1395nn
or related state or local statutes or regulations.
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Section 4.17 Insurance. Section 4.17(a) of the Company Disclosure Letter lists each of the insur-
ance policies relating to the Company or its Subsidiaries which are currently in effect. The Company has
provided Parent and Purchaser with a true, complete and correct copy of each such policy or the binder
therefor. With respect to each such insurance policy or binder none of the Company, any of its Subsidianes
or any other party to the policy is in breach or default thereunder (including with respect to the payment of
premiums or the giving of notices), and the Company does not know of any occurrence or any event which
(with notice or the lapse of time or both) would constitute such a breach or default or permit termination,
modification or acceleration under the policy, except for such breaches or defaults which, individually or in
the aggregate. would not result in a Material Adverse Effect. Section 4.17(b) of the Company Disclosure
Letter describes any self-insurance arrangements affecting the Company or its Subsidiaries. The insurance
policies listed on Section 4.17(a) of the Company Disclosure Letter include all policies which are required
in connection with the operation of the business of the Company and its Subsidiaries as currently
conducted by applicable laws and all agreements relating to the Company and its Subsidiaries. All such
policies provide coverage in reasonably sufficient amounts to insure against all risks usually insured against
by companies operating similar businesses or owning property in the location where the Company and the
Subsidiaries operate their businesses. All such policies are in full force and effect, all premiums due with
respect thereto covering all periods up to and mcluding the Closing Date will have been paid as of such
date and no notice of cancellation or termination has been received with respect to any such policy. All
policies of insurance will remain in full force and effect through the Closing Date without the payment of
additional premiums.

Section 4.i8 Opinion of Financial Advisor. The Company has received, and delivered to Baxter or
its affiliate a copy of, the opinion of William Blair & Company, LLC, the Company’s financial advisor, to
the effect that the Merger Consideration to be received by the Company’s shareholders in the Merger,
taken as a whole. is fair to the Company’s shareholders from a financial point of view.

Section 4.19 Utah Law. The provisions of Sections 61-6-1 to 61-6-12 of the Utah Code will not
apply to the transactions contemplated by this Agreement.

Section 4.20 Company Disclosure. No representation or warranty by the Company in this Agree-
ment (including, without limitation, Company SEC Reports), schedule or certificate furnished or o be
furnished by the Company or any of its representatives pursuant to the provisions hereof or in connection
with the transactions contemplated hereby, contains as of the date hereof any untrue statement of a
material fact or omits to state any material fact necessary in order to make the statements herein or
therein. in the light of the circumstances under which they were made, not misleading.

Section 4.21  Patent Opinion. The Company has received, and delivered to Baxter or its affiliate a

copy of the opinions of Workman Nydegger & Seeley, special counsel to the Company, substantially in the
form of Exhibit 4.21 attached hereto.

Section 4.22  Labor Matters. There is no labor strike, dispute, slowdown, work stoppage or lockout
actually pending or. to the knowledge of the Company (which term, for purposes of this Section 4.22,
includes each of the Company’s Subsidiaries and Affiliates), threatened against or affecting the Company
and. during the past five years, there has not been any such action; (i) no union, guild or other labor
organization represents or claims to represent the employees of the Company and no union, guild or other
labor organizing activity currently is occurring among and no question of representation exists concerning
such employees: (ii) the Company is neither a party to nor bound by any collective bargaining, guild or
similar agreement with any labor organization, or work rules or practices agreed to with any labor
organization or employee association applicable to employees of the Company; (iii) there are no written
personnel policies. rules or procedures applicable to employees of the Company; (iv) the Company has at
all times been in material compliance with all applicable laws respecting employment and employment
practices. terms and conditions of employment, wages, hours of work and occupational safety and health,
and are not engaged in any unfair labor practices as defined in the National Labor Relations Act or other
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applicable law, ordinance or regulation; (v) there is no grievance or arbitration proceeding arising out of
any collective bargaining or guild agreement or other grievance procedure relating to the Company; (vi) to
the knowledge of the Company, no charges or complaints relating to the Company are pending before the
Equal Employment Opportunity Commission, the Utah Industrial Commission or any other corresponding
state or foreign agency; and (vii) to the knowledge of the Company, no federal, state, local or foreign
agency responsible for the enforcement of labor or employment laws, immigration laws, occupational
health and safety laws or any other law affecting the employees of the Company intends to conduct or
currently is conducting an investigation with respect to or relating to the Company, and no such agencies
have threatened to or have filed any claims, charges, complaints or citations against the Company.

Section 4.23 WARN Act. Since the enactment of the Worker Adjustment and Retraining Notifica-
tion Act of 1988 (“WARN Act”), neither the Company nor any of its Subsidiaries have effectuated (i) a
“plant closing” (as defined in the WARN Act) affecting any site of employment or one or more operating
units within any site of employment of the Company or any of its Subsidiaries, or (ii) a “mass layoff” (as
defined in the WARN Act) affecting the Company or any of its Subsidiaries; nor has the Company been
affected by any transaction or engaged in layoffs or employment terminations sufficient in number to
trigger application of any similar state or local law. None of the employees of any of the Company or its
Subsidiaries has suffered an “employment loss” (as defined in the WARN Act) during the ninety-day
period prior to the Effective Date of this Agreement.

Section 4.24 Transactions with Relared Parries. No Related Party:
(a) has borrowed money or loaned money to the Company or any Subsidiary;

(b) has made or threatened any contractual or other claim of any kind whatsoever against the
Company or any Subsidiary;

(c) has any interest in any property or assets used by the Company or any Subsidiary in its business;
or

(d) has been engaged in any other transaction with the Company or any Subsidiary (other than
employment relationships disclosed in Section 4.14).

Section 4.25 Suppliers and Customers. No supplier or customer accounted for more than five
percent of the Company’s and its Subsidiaries’ sales or purchases in either of the past two years and no
other supplier or customer material to the business of the Company and its Subsidiaries, taken as a whole,
has materially decreased its supplies or orders, as the case may be, or terminated its relationship with the
Company or any Subsidiary.

Section 4.26 Accounts Receivable. All of the accounts and notes receivable of the Company and
each Subsidiary represent amounts receivable for merchandise actually delivered or services actually
provided (or in the case of non-trade accounts or notes, represent amounts receivable in respect of other
bona fide business transactions) and have arisen in the ordinary course of business. To the Company'’s
knowledge, the allowances for doubtful accounts reflected on the Company’s audited consolidated balance
sheets for the years ended June 30, 1996 and 1995 were adequate, and the Company knows of no facts or
liabilities which would cause uncollected debts to exceed those allowances.

Section 4.27 Absence of Certain Payments. Neither the Company nor any of the Subsidiaries nor
any of their affiliates nor any of their respective officers. directors, employees or agents or their people
acting on behalf of any of them have (i) engaged in any activity prohibited by the United States Foreign
Corrupt Practices Act of 1977 or any other similar law, regulation, decree, directive or order of any other
country and (ii) without limiting the generality of the preceding clause (i), used any corporate or other
funds for unlawful contributions, payments, gifts or entertainment, or made any unlawful expenditures
relating to political activity to government officials or others. None of the Company nor any of the
Subsidiaries nor any of their affiliates or any of their respective directors, officers, employees or agents of
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other persons acting on behalf of any of them, has accepted or received any unlawful contributions,
payments, gifts or expenditures.

Section 4.28 Title to Properties; Absence of Liens and Encumbrances; Condition of Equipmeni;
Condition of Inventory.

(a) The Company and the Subsidiaries have good and valid title to, or in the case of leased properties
and assets, valid leasehold interests in, all of their tangible properties and assets, real, personal and mixed,
used in their business, free and ciear of any liens, charges, pledges, security interests or other encum-
brances, except as reflected in the Company’s audited financial statements or except for such imperfections
of title and encumbrances, if any which are not substantial in character, amount or extend, and which do
not materially detract from the value as reflected in the Company’s September 30, 1996 balance sheet, or
interfere with the present use, of the property subject thereto or affected thereby.

(b) The equipment owned or leased by the Company or the Subsidiaries is, taken as a whole,
(A) adequate for the conduct of the businesses consistent with their past practice, (B) suitable for the uses
to which it is currently employed, (C) in good operating condition, (D) regularly and properly maintained,
(E) not obsolete, dangerous or in need of renewal or replacement, except for renewal or replacement in
the ordinary course of business, and (F) free from amy defects, except with respect to clauses (B) through
(E) above, as would not have a Material Adverse Effect.

(¢) The inventories of raw materials, work in process and finished goods (collectively called “Inven-
tories””) shown on the Company’s audited financial statements included in the SEC Reports, consist of
items of a quality and quantity useable and salable in the ordinary course of business by the Company,
except for obsolete and slow moving items and items below standard quality, all of which have been written
down on the books of the Company to estimated net realizable value or have been provided for by
adequate reserves. All items included in the Invemtories are the property of the Company and in its
possession. No items included in the Inventories have been pledged as collateral or are held by the
Company or any Subsidiary on consignment from others. The Inventories shown on the Company’s
consolidated balance sheets included in the SEC Reports are based on quantities determined by physical
count or measurement, taken within the preceding twelve months, and are valued at the lower of cost
(determined on a first-in, first-out basis) or market value and on a basis consistent with that of prior years.

Section 4.29 FDA Matters. The Company is in full compliance with all statutes, rules and regula-
tions of the U.S. Food and Drug Administration or similar domestic state authority (“FDA’) with respect
to the manufacturing, marketing and sale of all of its products. The Company has all requisite FDA
permits, approvals or the like to sell or manufacture such products in the United States. The Company has
previously delivered to Baxter summary information concerning all 510(k) applications, Premarket
Approvals and Investigational Device Exemptions obtained by the Company from the FDA or required in
connection with the manufacturing, marketing and sale of any product of the Company. There are no
pending or threatened actions, proceedings or complaints by the FDA, the Consumer Product Safetry
Commission or the Better Business Bureau, as applicable, which would prohibit or impede the sale of any
product currently manufactured or soid, or currently contemplated to be manufactured or sold, by the
Company into any market. The Company has received no notice or communication from the FDA since
September 30, 1996. No product sold or leased by the Company or any Subsidiary within the past five years
has been the subject of any product recall order by the manufacturer thereof, the FDA or any similar body.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BAXTER AND PURCHASER

Except as otherwise. disclosed to the Company in a letter delivered to it prior to the execution hereof
(which letter shall contain appropriate references to identify the representations and warranties herein to
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which the information in such letter relates) (the “Baxter Disclosure Letter”), Baxter and Purchaser
represent and warrant to the Company as follows:

Section 5.1 Organization. Each of Baxter and Purchaser is a corporation duly organized. validly
existing and in good standing under the laws of their respective jurisdictions of incorporation and has the
requisite corporate power and authority to own, use or lease properties and to carry on its business as it is
now being conducted and as it is now proposed to be conducted. Purchaser has delivered to the Company a
complete and correct copy of its Articles of Incorporation and Bylaws, each as currently in effect. Each of
Baxter and Purchaser is not in default in any material respect in the performance, observation or
fulfillment of any provision of its Articles of Incorporation or Bylaws.

Section 5.2 Capitalization; Registration Rights. The authorized capital stock of Baxter consists of
350.000,000 Baxter Shares and 100,000,000 shares of preferred stock, par value $0 per share (“Baxter
Preferred Stock”), including, 3,500,000 shares of Series A Junior Participating Stock, par value $0 per
share (“Series A Preferred”). As of September 30, 1996, (i) 287,701,247 Baxter Shares were issued and
outstanding, of which 13,608,765 Baxter Shares were held in treasury and no shares of Series A Preferred
were outstanding, and (ii) 31,137,613 Baxter Shares were reserved under all empioyee stock option plans
of Baxter. All of the issued and outstanding Baxter Shares are validly issued, fully paid and nonassessabie
and free of preemptive rights. All of the Baxter Shares reserved for issuance in exchange for Shares at the
Effective Time in accordance with this Agreement will be, when so issued, duly authorized, validly issued,
fully paid and nonassessable and free of preemptive rights. The authorized capital stock of Purchaser
consists of 1000 shares of common stock, par value $.01 per share, 100 of which shares are validly issued
and cuisianding, fully paid and nonassessable and are owned by Baxter. Except as set forth above or as
specified in Section 5.2 of the Baxter Disclosure Letter, as of the date of this Agreement there are no
shares of capital stock of Baxter issued or outstanding or any options, warrants, subscriptions, calls, rights,
convertible securities or other agreements or commitments obligating Baxter to issue, transfer, sell,
redeem, repurchase or otherwise acquire any shares of the capital stock or securities or any interests
relating to or whose value is dependent on the value of any equity interest, in Baxter or Purchaser. Except
as provided in this Agreement or as disclosed in Section 5.2 of the Baxter Disclosure Letter, after the
Effective Time Baxter will have no obligation to issue, transfer or sell any shares of its capiral stock
pursuant to any emplovee benefit plan or otherwise.

Section 5.3 Authoriry. Each of Baxter and Purchaser has all requisite corporate power and author-
ity to execute and deliver this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby
on the part of Baxter and Purchaser have been duly and validly authorized by the Boards of Directors of
Baxter and of Purchaser and by Baxter as the sole sharehoilder of Purchaser and no other corporate
proceedings on the part of Baxter and Purchaser as a matter of law or otherwise are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly
and validly executed and delivered by Baxter and Purchaser and constitutes a valid and binding agreement
of each of Baxter and Purchaser, enforceable against each of them in accordance with its terms.

Section 5.4 Consent and Approvals; No Violation. The execution and delivery of this Agreement,
the consummation of the transactions contemplated hereby, and the performance by Baxter and Purchaser
of their obligations hereunder will not:

(a) conflict with or result in a breach of any provision of the Certificate of Incorporation or Bylaws of
Baxter or the Articles of Incorporation or Bylaws of Purchaser;

(b) require any consent, approval, authorization or permit of, or filing with or notification to, any
governmental or regulatory authority, except (i) the filing of a pre-merger notification and report form by
Baxter or Purchaser under the HSR Act, (ii) the filing with the SEC of (x) the Company Proxy Statement/
Prospectus relating to the approval by the Company’s shareholders of the Agreement as contemplated by
Section 3.9 of the Agreement, if such approval is required by law, and (y) the filing of a Registration
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Statement relating to the issuance of Baxter Shares as contemplated in Section 8.7 of the Agreement, if
such filing is required by law, and (iii) the filing of the Articles of Merger and Share Exchange with the
Utah Division of Corporations and Commercial Code;

(c) result in any violation of or the breach of or constitute a default (with notice or lapse of time or
both) under (or give rise to any right of termination, cancellation or acceleration or guaranteed payments
under or to a loss of a material benefit or result in the creation or imposition of a lien under) any of the
terms, conditions or provisions of any note, lease, mortgage, indenture, license, agreement or other
instrument or obligation to which Baxter or Purchaser is a party or by which Baxter or Purchaser or any of
their respective properties or assets may be bound, except for such violations, breaches, defaults, or rights
of termination, cancellation or acceleration, or losses as to which requisite waivers or consents have been
obtained or will be obtained prior to the Effective Time or which, individually or in the aggregate, would
not (i) have a material adverse effect on the condition (financial or otherwise), business, assets, properties,
prospects or results of operations of Baxter, Purchaser and their subsidiaries, taken as a whole (a “Baxter
Material Adverse Effect”), (ii) materially impair the ability of Baxter or Purchaser to perform its
obligations under this Agreement or (iii) prevent the consummation of any of the transactions contem-
plated by this Agreement,

(d) violate the provisions of any order, writ, injunction, judgment, decree, statute, rule or regulation
applicable to Baxter or Purchaser, in such a manner as to (i) have a Baxter Material Adverse Effect,
(ii) materially impair the ability of Baxter or Purchaser to perform its obligations under this Agreement or
(iii) prevent the consummation of any of the transactions contemplated by this Agreement; or

(e) result in the creation of any lien, charge or encumbrance upon any shares of capital stock,
properties or assets of Baxter or Purchaser under any agreement or instrument to which Baxter or
Purchaser is a party or by which Baxter or Purchaser is bound.

Section 5.5 Purchaser’s Operations. The Purchaser was formed solely for the purpose of engaging in
the transactions contemplated hereby and has not engaged in any business activities or conducted any
operations other than in connection with the transactions contemplated hereby.

Section 5.6 No Shares Owned by Purchaser or Affiliates. As of the date hereof neither Baxter nor
Purchaser nor any of their affiliates owns any Shares.

Section 5.7 Baxter SEC Reports. Baxter has filed with the SEC, and has heretofore made available
to the Company true and compiete copies of, each form, registration statement, report, schedule, proxy or
information statement and other document (including exhibits and amendments thereto), including
without limitation its Annual Reports to Shareholders incorporated by reference in certain of such reports,
required to be filed with the SEC since December 31, 1993 under the Securities Act, or the Exchange Act
(collectively, the “Baxter SEC Reports™). As of the respective dates such Baxter SEC Reports were filed
or, if any such Baxter SEC Reports were amended, as of the date such amendment was filed, each of the
Baxter SEC Reports, including without limitation any financial statements or schedules included therein,
(a) complied in all material respects with all applicable requirements of the Securities Act and the
Exchange Act. as the case may be, and the applicable rules and regulations promulgated thereunder, and
(b) did not contain any untrue statement of a material fact or omit to state a material fact required to be

stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

Section 3.8 Baxter Disclosure. No representation or warranty by Baxter or Purchaser in this
Agreement and no statement contained in any document (inciuding, without limitation, Baxter SEC
Reports), schedule or certificate furnished or to be furnished by Baxter or Purchaser to the Company or
any of its representatives pursuant to the provisions hereof or in connection with the transactions
contemplated hereby, contains as of the date hereof any untrue statement of material fact or omits to state
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any material fact necessary in order to make the statements herein or therein, in the light of the
circumstances under which they were made, not misieading.

Section 5.9 Baxter Financial Statements. Each of the audited consolidated financial statements and
unaudited consolidated interim financial statements of Baxter (including any related notes and scheduies)
included (or incorporated by reference) in its Annual Reports on Form 10-K for each of the three fiscal
years ended December 31, 1993, 1994 and 1995 and its Quarterly Reports on Form 10-Q for all interim
periods during such period and subsequent thereto (collectively, the “Financial Statements™) have been
prepared from, and are in accordance with, the books and records of Baxter and its consolidated
subsidiaries, comply in all material respects with applicable accounting requirements and with the
published rules and regulations of the SEC with respect thereto, have been prepared in accordance with
United States generally accepted accounting principles (“GAAP”) applied on a consistent basis (except as
may be indicated in the notes thereto and subject, in the case of quarterly financial statements, to normal
and recurring year-end adjustments) and fairly present, in conformity with GAAP applied on a consistent
basis (except as may be indicated in the notes thereto), the consolidated financial position of Baxter and its
subsidiaries as of the date thereof and the consolidated results of operations and cash flows (and changes
in financial position, if any) of Baxter and its subsidiaries for the periods presented therein (subject to
normal year-end adjustments and the absence of financial footnotes in the case of any unaudited interim
financial statements).

ARTICLE VI
COVENANTS OF THE COMPANY

Section 6.1 Ordinary Course. Except as otherwise specifically provided in this Agreement or as
otherwise consented to in writing by Baxter and Purchaser, from the date of this Agreement to the
Effective Time, the Company will, and will cause each of its Subsidiaries to, conduct its operations only in
the ordinary and usual course of business and consistent with past practices and will, and will cause each of
its Subsidiaries to, preserve intact its present business organization, take all reasonable efforts to keep
available the services of its present officers, employees and consultants and preserve its present relation-
ships with licensors, licensees, customers, suppliers, employees, labor organizations and others with whom
they have a significant business relationship. Without limiting the generality of the foregoing, and except as
otherwise specifically provided in this Agreement or as set forth in Section 6.1 of the Company Disclosure
Letter, the Company will not, and will not permit any Subsidiary to, directly or indirectly, from the date of
this Agreement to the Effective Time, without the prior written consent of Baxter and Purchaser:

(a) propose or adopt any amendment to or otherwise change its Articles of Incorporation or Bylaws
or other organizational documents:

(b) authorize for issuance, sale, pledge, disposition or encumbrance, or issue, sell, piedge, dispose of
or encumber (except pursuant to the exercise of Options under the Company Stock Option Plans or
pursuant to options disclosed in Section 4.2 of the Company Disclosure Letter that are outstanding on the
date hereof) any of its shares or any of its other securities or any interest relating to or whose value is
dependent on the value of any equity interest in the Company or the Subsidiaries or issue any securities
convertible into or exchangeable for, options, warrants to purchase, scrip, rights to subscribe for, calls or
commitments of any character whatsoever relating to, or enter into any contract, understanding or
arrangement with respect to the issuance of, any of its shares or any of its other securities, or enter into any
arrangement Or contract with respect to the purchase or voting of shares of its shares, or adjust, split,

reacquire, redeem, combine or reclassify any of its securities, or make any other changes in its capital
structure;

(c) (i) incur (contingently or otherwise) any liability or other obligation including, without limitation,
any indebtedness for borrowed money except in the ordinary course of business or enter into any
guarantee of any such obligation of another person or mortgage, pledge or subject to any lien, charge or
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other encumbrance of their assets, properties or business, or (ii) make any loans, advances or capital
contributions to, or investments in, any other person;

(d) enter into, amend or affirmatively renew any contract, commitment, lease or other transaction
(whether of real or personal property) except such contracts, commitments, leases or other transactions
that are not material or are in the ordinary course of business and do not involve affiliates of the Company;

(e) sell or otherwise dispose of or lease any part of their respective properties or assets, including but
not limited to the sale or license of any real estate or intellectual property, or purchase or otherwise
acquire or lease properties or assets (including real estate) except sales or purchases of inventory and
purchases of capital equipment in the ordinary course of business, or acquire or agree to acquire by
merging or consolidating with. or by purchasing a substantial portion of the assets of, or by any other
manner, any business or any corporation, partnership, joint venture, association or other business organiza-
tion or division thereof:

(f) declare, set aside or pay any dividends on, or make any distributions in respect of, its outstanding
shares;

(g) (i) grant any general increase in wage or salary rates, except in the ordinary course of business
consistent with past practice; (ii) make any change in the compensation payable or to become payable to
any of its officers, directors, emplovees, agents or consultants; (iii) enter into or amend any employment,
consulting, severance, termination or similar agreement (except as contemplated by Section 7.7); (iv) adopt
any new Plan or amend any existing Plan; (v) make any loans to any of its officers, directors, emplovees,
agents or consultants or any changes in its existing borrowing or lending arrangements for or on behalf of
any of such persons, whether contingent on the Closing or otherwise; or (vi) except to the extent permitted
by Section 3.1(b) hereof, take any action to cause to be exercisable any otherwise unexercisable Option
under the Company Stock Option Plans;

(h) make any material changes in the type or amount of its insurance coverages;

(1) make any material tax election (unless required by law) or settle or compromise any material
income tax liability of the Company or any of its Subsidiaries except if such action is taken in the ordinary
course of business and Baxter or its affiliate shall have been provided reasonabie prior notice thereof. The
Company shall consult with Baxter or its affiliate before filing or causing to be filed any material Tax
Return of the Company or any of the Subsidiaries or before executing or causing to be executed any

agreement or waiver extending the period for assessment or collection of any Taxes of the Company or any
of its Subsidiaries;

(J) cancel any debts or waive, reiease or relinquish any material contract rights or other material
rights other than in the ordinary course of business and consistent with past practice;

(k) take or agree or commit to take any action that would result in any of the Company’s
representations or warranties hereunder qualified as to materiality being untrue and any such representa-
tions and warranties that are not so qualified being untrue in any material respect; and

(I) make. or commit to make, any capital expenditure in excess of $100,000 including, without
limitation, for the purchase of real estate.

Section 6.2 Advice of Changes. The Company shall promptly give notice to Baxter or its affiliate
upon becoming aware of (i) any representation or warranty of the Company contained in this Agreement
that is qualified as to materiality becoming untrue or inaccurate in any respect or any such representation
or warranty that is not so qualified becoming untrue or inaccurate in any material respect, or (ii) the failure
by the Company to comply with or satisfy in any material respect any covenant, condition or agreement to

be complied with or satisfied by it under this Agreement and shall use its reasonable best efforts to prevent
or promptly remedy same.
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Section 6.3 Rule 145 Affiliates. At least 30 days prior to the Effective Time, the Company shall
cause to be delivered to Baxter a letter identifying all Persons who, at the time of the Shareholder Meeting
described in Section 3.9, may be deemed to be “affiliates” of the Company for purposes of Rule 145 under
the Securities Act (the “Securities Act Affiliates™). The Company shall use its reasonable efforts to cause
each person who is identified as a Securities Act Affiliate to deliver to Baxter at least 15 days prior to the
Effective Time an agreement substantially in the form of Exhibit 6.3 to this Agreement.

Section 6.4 No Solicitation. (a) The Company and its Subsidiaries and affiliates will not, and the
Company and its Subsidiaries and affiliates will use their reasonable efforts to ensure that their respective
officers, directors, employees, investment bankers, attorneys, accountants and other representatives and
agents do not, directly or indirectly, initiate, solicit, encourage or participate in, or provide any information
to any Person (as defined below) concerning, or take any action to facilitate the making of, any offer or
proposal which constitutes or is reasonably likely to lead to any Acquisition Proposal (as defined below) of
the Company or any Subsidiary or affiliate or an inquiry with respect thereto. The Company shall, and shall
cause its Subsidiaries and affiliates, and their respective officers, directors, employees, investment bankers,
artorneys, accountants and other agents to, immediately cease and cause to be terminated all existing
activities, discussions and negotiations, if any, with any parties conducted heretofore with respect to any of
the foregoing. Notwithstanding the foregoing, the Company may, directly or indirectly, provide access and
furnish information concerning its business, properties or assets to any corporation, partnership, person or
other entity or group pursuant to an appropriate confidentiality agreement, and may negotiate and
participate in discussions and negotiations with such entity or group concerning an Acquisition Proposal
and recommend to its shareholders an Acquisition Proposal that the Board of Directors determines in
good faith is more favorable to the Company’s shareholders than the Merger (x) if such entity or grcup has
submirtted a bona fide written proposal to the Board of Directors of the Company relating to any such
transaction and (y) if, in the opinion of the Board of Directors of the Company, after consultation with
independent legal counsel to the Company (who may be the Company’s regularly engaged independent
counsel), the failure to provide such information or access or to engage in such discussions or negotiations
would be inconsistent with their fiduciary duties under applicable law.

(b) The Company shall promptly notify Baxter of any such offers, proposals or Acquisition Proposals
(including without limitation the terms and conditions thereof and the identity of the Person making it),
and will keep Baxter apprised of all developments with respect to any such Acquisition Proposal. For

purposes hereof, any material modification of an Acquisition Proposal shall constitute a new Acquisition
Proposal.

(c) As used in this Agreement, “Acquisition Proposal” when used in connection with any Person shall
mean any tender or exchange offer involving such Person, any proposal for a merger, consolidation or
other business combination involving such Person or any subsidiary of such Person. any proposal or offer to
acquire in any manner a substantial equity interest in, or a substantial portion of the business or assets of,
such Person or any subsidiary of such Person, any proposal or offer with respect to any recapitalization or
restructuring with respect to such Person or any subsidiary of such Person or any proposal or offer with
respect to any other transaction similar to any of the foregoing with respect to such Person, or any
subsidiary of such Person; provided, however, that, as used in this Agreement, the term *“Acquisition
Proposal” shall not apply to any transaction of the type described in this subsection (c¢) involving Baxter,
Purchaser or their affiliates. As used in this Agreement, “Person” shall mean any corporation, partnership,

person or other entity or group (including the Company and its affiliates and representatives, but excluding
Baxter or any of its affiliates or representatives).

Section 6.5 No WARN Act Activities.  From the date hereof through the Closing Date, the Company
shall not effectuate i) a “plant closing” (as defined in the WARN Act) affecting any site of employment or
one or more facilities or operating units within any site of employment or facility of the Company’s or the
Subsidiaries’ business, or ii) a “mass layoff” (as defined in the WARN Act) affecting any site of
employment or facility of the Company’s or the Subsidiaries’ business without giving all notices required by
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the WARN Act, or any similar state law or regulation and Seller shall assume all liability for any alleged
failure to give such notice and indemnify and hold harmless Baxter and its affiliates for any and all claims
asserted under the WARN Act or any similar state law or regulation because of a “plant closing” or a
“mass layoff”’ occurring on or before the Closing Date. For purposes of this Agreement, the Closing Date
is the “effective date” for purposes of the WARN Act.

Section 6.6 Termination of Employee Stock Purchase Plan. The Company shall suspend indefinitely
its Employee Stock Purchase Plan effective as of December 31, 1996, and the Company shall not issue any
rights to acquire Company Common Stock under such pian prior to such date.

ARTICLE vII
COVENANTS OF BAXTER AND PURCHASER

Section 7.1 Directors’ and Officers’ Indemnification and Insurance.

(a) Baxter and Purchaser acknowledge that all rights to indemnification or exculpation now existing
in favor of the directors, officers, employees and agents of the Company and its Subsidiaries as provided in
their respective charters or Bylaws or otherwise in effect as of the date hereof with respect to matters
occurring prior to the Effective Time shall survive the Merger and shall continue in full force and effect.
After the Effective Time, Baxter shall, or shall cause the Surviving Corporation to, indemnify, defend and
hold harmless the present and former officers, directors, empioyees and agents of the Company and its
Subsidiaries (each an “Indemnified Party”) agaimst all losses, claims, damages, liabilities. fees and expenses
(including reasonable fees and disbursements of counsel and judgments, fines, losses, claims. liabilities and
amounts paid in settlement (provided tharany such settlement is effected with the prior written consent of
Baxter or the Surviving Corporation)) arising out of actions or omissions occurring at or prior to the
Effective Time to the full extent permitted under Utah law, the Company’s Articles of Incorporation or
Bylaws, in each case as in effect at the date hereof, including provisions therein relating to the advance-
ment of expenses incurred in the defense of any action or suit; provided, that nothing herein shall impair
any rights or obligations of any present or former directors or officers of the Company.

(b) Baxter shall cause the Surviving Corporation to maintain in effect for not fewer than six years
from and after the Effective Time the policies of directors’ and officers’ liability insurance most recently
maintained by the Company (provided that Baxter may cause the Surviving Corporation to substitute
therefor policies with reputable and financiaily sound carriers of at least the same coverage and containing
terms and conditions no less advantageous as long as such substitution does not result in gaps or lapses in
coverage with respect to claims arising from or related to matters occurring prior to the Effective Time);
provided that in no event shall the Surviving Corporation be required to expend more than an amount per
year equal to 150% of the current annual premiums paid by the Company (the “Premium Amount”) to
maintain or procure insurance coverage pursuant to this Section 7.1(b); provided, further, that if the
Surviving Corporation is unable to obtain the insurance called for this Section 7.1(b), Baxter shall cause

the Surviving Corporation to obtain as much comparable insurance as is available for the Premium
Amount per year.

(c) Baxter shall, or shall cause the Surviving Corporation to, pay all expenses (including reasonable
attorneys’ fees that may reasonably be incurred by the Indemnified Party in successfully enforcing the
rights to which the Indemnified Party is entitled under this Agreement or the Surviving Corporation’s
Articles of Incorporation or Bylaws or is otherwise entitled.

(d) In the event the Surviving Corporation, Baxter or any of their successors or assigns
(i) consolidates with or merges into any other person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any person, then, and in each such case, proper provisions shall be made so that
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the successors and assigns of the Surviving Corporation and/or Baxter, as the case may be, shall assume its
obligations set forth in this Section 7.1.

Section 7.2 Continuation of Operations. Baxter and Purchaser shall for a period of not less than one
year from the Effective Date maintain the location of the Company’s headquarters at the same location
from which the Company conducted its headquarters immediately prior to the Effective Time.

Section 7.3 NYSE Listing Baxter shall use its reasonable efforts to cause the Baxter Shares to be
issued in the Merger in accordance with this Agreement to be listed on the NYSE and on each national
securities exchange on which shares of Baxter Common Stock may at such time to be admitted for trading
or listed, subject to official notice of issuance, prior to the Effective Time.

Section 7.4 Baxter Public Informarion. Baxter shall, for a period of at least three years after the
Effective Time, file on a timely basis all reports required to be filed pursuant to Section 13 of the Exchange
Act, so that current information regarding Baxter is available as contemplated by Rule 144(c), or any
successor rule thereto, of the Securities Act

Section 7.5 Employee Benefits. Subject to the right of Baxter or the Surviving Corporation to
terminate at will any Employees, Baxter shall cause the Surviving Corporation (i) for a period of not less
than one (1) year after the Effective Time, to provide during the term of their empioyment after the
Effective Time any individuals employed by the Company immediately before the Merger (“Employees™)
with salary, wages and other benefits at levels no less favorable in the aggregate than those provided by the
Company immediately before the Merger, and (ii) continue the Company’s current cash bonus plan (or a
substitute plan with substantially similar benefits) through December 31, 1997.

Section 7.6 Third Party Beneficiaries. The provisions of Section 7.1 are intended to be for the
benefit of, and shall be enforceable by, each Indemnified Party, his or her heirs and his or her personal
representatives.

Section 7.7 Employment Offer Baxter shall cause the Surviving Corporation to offer employment
to the persons specified in Exhibit 9.2(g) attached hereto on the terms specified therein.

ARTICLE Vil
MUTUAL COVENANTS

Section 8.1 _Access to Information; Confidentiality. (a) Between the date of this Agreement and the
Effective Time, upon reasonable notice the Company shall {(and shall cause each of its Subsidiaries to)
(i) give Baxter, its affiliates and their respective officers, employees, accountants, counsel, financing
sources and other agents and representatives full access to all plants, offices, warehouses and other
facilities and to all contracts, internal reports, data processing files and records, Federal, state, local and
foreign tax returns and records, commitments, books, records and affairs of the Company and its
Subsidiaries, whether located on the premises of the Company or one of its Subsidiaries or at another
location during normal business hours; (ii) furnish promptly to Baxter or its affiliates a copy of each report,
schedule, registration statement and other document filed or received by it during such period pursuant to
the requirements of Federal securities laws or regulations; (iii) permit Baxter or its affiliates to make such
inspections as they may reasonably require; (iv) cause its officers and the officers of its Subsidiaries to
furnish Baxter and its affiliates such financial, operating, technical and product data and other information
with respect to the business and properties of the Company and its Subsidiaries as Baxter or its affiliates
from time to time may request, including without limitation financial statements and schedules; (v) allow
Baxter and its affiliates the opportunity to interview such employees, vendors, customers, sales representa-
tives, distributors and other personnel of the Company with the Company’s prior written consent, which
consent shall not be unreasonably withheld; and (vi) assist and cooperate with Baxter and its affiliates in
the development of integration plans for implementation by Baxter and its affiliates and the Surviving
Corporation following the Effective Time; provided, however, that no investigation pursuant to this
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Section 8.1 shall affect or be deemed to modify any representation or warranty made by the Company
herein. Until the Effective Time, materials furnished to Baxter or its affiliates pursuant to this Section 8.1
may be used by Baxter or its affiliates solely for strategic and integration planning purposes relating to
accomplishing the transactions contemplated hereby and for compliance with the applicable securities
laws.

(b) Except as otherwise provided below, until the Effective Time, Baxter and Purchaser shall, and
shall cause their affiliates, agents and representatives to, keep secret and retain in confidence, and not use
for the benefit of any such person or others (other than i connection with this Agreement and the
transactions contcmpfatcd hereby), any confidential information of the Company which Baxter or Pur-
chaser or other affiliates obtained from the Company pursuant to this Section 8.1. The restrictions on use
and disclosure contained herein shall not apply if and to the extent any such information (i) is publicly
availabie or becomes pubilicly available (through no action or fault of Baxter or Purchaser or other
affiliates), (ii) was or is obtained by Baxter or Purchaser or other affiliates from a third party, provided that
to the recipient’s knowledge, after reasonable inquiry, such third party was not bound by a contractual,
legal or fiduciary obligation of confidentiality to the Company or any other party with respect to such
information or material, (iii) was aiready in the possession of Baxter or Purchaser or other affiliates or
known to Baxter, Purchaser or other affiliates prior to being disclosed or provided to them by or on behalf
of the Company, provided. that, to the recipient’s knowledge, after reasonable inquiry, the source of such
information or material was not bound by a contractual, legal or fiduciary obligation of confidentiality to
the Company or any other party with respect thereto, or (iv) is required to be disclosed in a legal
proceeding or pursuant to applicable law or the rules or regulations of any national securities exchange or
over-the-counter market. In the event that Baxter, Purchaser or its affiliates is requested or required (by
oral questions, interrogatories, request for information or documents in legal proceedings, subpoena, civil
investigative demand or other similar process) to disclose any of the confidential information provided
under this Section 8.1, such party shall provide the Company with prompt written notice of any such
request or requirement so that the Company may seek a protective order or other appropriate remedy and/
or waive compliance with the provisions of this Section 8.1. If, in the absence of a protective order or other
remedy or the receipt of a waiver by the Company, Baxter or Purchaser is nonetheless. based on advice of
its outside counsel, legally compelled to disclose the confidential information to any tribunal or eise stand
liable 10 contempt or suffer other censure or penaity, such party may, without liability hereunder, disclose
to such tribunal only that portion of the confidential information which such counsel advises such party is
legally required to be disclosed, provided that such party shall use its reasonable efforts to preserve the
confidentiality of the confidential information, including without limitation by cooperating with the
Company to obtain an appropriate protective order or other reliable assurance that confidential treatment
will be afforded the confidential information by such tribunal. The restrictions on use and disclosure of
confidential information under this Section 8.1 shall expire three years from the date hereof.

Section 8.2 HSR Act. The Company, Baxter and Purchaser shall take all reasonable actions
necessary to file as soon as practicable notifications under the HSR Act and to respond as promptly as
practicable to any inquiries received from the Federal Trade Commission and the Antitrust Divisions of the
Department of Justice for additional information or documentation and to respond as promptly as

practicable to all inquiries and requests received from any state attorney general or other Governmental
Entity in connection with antitrust matters.

Section 8.3 Consents and Approvals. Each of the Company, Baxter and Purchaser will take all
reasonable actions necessary to comply promptly with all legal requirements which may be imposed on it
with respect to this Agreement and the transactions contemplated hereby (which actions shall include
without limitation furnishing all information required under the HSR Act and in connection with approvals
of or filings with any other (Governmental Entity) and will promptly cooperate with and furnish
information to each other in connection with any such requirements imposed upon any of them or any of
their respective subsidiaries in connection with this Agreement and the transactions contemplated hereby.
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Each of the Company, Baxter and Purchaser will, and will cause its respective subsidiaries to, (i) take all
reasonabie actions necessary to obtain (and will cooperate with each other in obtaining) any consent,
authorization, order or approval of, or any exemption by, any Governmental Entity or other public or
private third party required to be obtained or made by Baxter, Purchaser, the Company or any of their
respective subsidiaries in connection with the Merger or the taking of any action contemplated thereby or
by this Agreement and (ii) cooperate in maintaining good business relationships with distributors of the
Company products after the date hereof.

Section 8.4 Notfication of Certain Maners. The Company will give prompt notice to Baxter or
Purchaser, and Baxter and Purchaser will give prompt notice to the Company, of (a) any notice of default
received by either of them or any of their subsidiaries subsequent to the date of this Agreement and prior
to the Effective Time under any material instrument or material agreement to which either of them. or any
of their subsidiaries. is a party or by which either is bound, which default would, if not remedied. result in a
Material Adverse Effect or a Baxter Material Effect as the case may be or which would render materially
incomplete or untrue any representation made herein, (b) any suit, action or proceeding instituted or. to
the knowledge of any of them, threatened against or affecting any of them subsequent to the date of this
Agreement and prior to the Effective Time which, if adversely determined, would result in a Baxter
Material Adverse Effect or result in a Material Adverse Effect in the Company and its Subsidiaries or
which would render materially incorrect any representation made herein and (c) any material breach of the
Company’s, or Baxter’s or Purchaser’s, as the case may be, covenants hereunder or the occurrence of any
event that is reasonably likely to cause any of its representations and warranties hereunder to become
incomplete or untrue in any material respect.

Section 8.5 Brokers or Finders. Each of Baxter and the Company represents, as to itself, its
subsidiaries and its affiliates, that no agent, broker, investment banker, financial advisor or other firm or
person is or will be entitled to any brokers’ or finders’ fee or any other commission or similar fee in
connection with any of the transactions contemplated by this Agreement except J.P. Morgan & Co.
Incorporated and William Blair & Company LLC, whose fees and expenses will be paid by Baxter and the
Company, respectively, in accordance with the agreements with such firms (copies of which have been
delivered by each of the Company and Baxter to the other prior to the date of this Agreement), and each
of Baxter and the Company agrees to indemnify and hold the other harmless from and against any and all
claims, liabilities or obligations with respect to any other fees, commissions or expenses asserted by any
person on the basis of any act or statement alleged to have been made by such party or its affiliates.

Section 8.6 Publicity. So long as this Agreement is in effect and subject to Section 6.4 hereof,
neither the Company, Baxter nor any of their respective affiliates shall issue or cause the publication of any
press release or other announcement with respect to the Merger, this Agreement or the other transactions
contemplated hereby without the prior consuitation of the other party, except as may be required by law or
by any listing agreement with a national securities exchange.

Section 8.7 Registration Statement. As promptly as practicable, Baxter and the Company shall
cooperate and promptly prepare and file with the SEC the Company Proxy Statement, which shall include
a summary of the plan of merger contemplated by this Agreement, and Baxter shall prepare and file with
the SEC the Registration Statement (collectively, such Company Proxy Statement and Registration
Statement, being the “Company Proxy Statement/Prospectus”). Baxter shall use its reasonable efforts, and
the Company will cooperate with Baxter, to have the Registration Statement declared effective by the SEC
as promptly as practicable. Baxter shail also use its reasonable efforts to take any action required to be
taken under state securities or blue sky laws in connection with the issuance of the Baxter Shares pursuant
hereto. The Company shall furnish Baxter with all information concerning the Company and the holders of
its shares and shall take such other action as Baxter reasonably may request in connection with such
Company Proxy Statement/Prospectus and issuance of the Baxter Shares hereunder. Baxter agrees that the
Company Proxy Statement/Prospectus and each amendment or supplement thereto at the time of mailing
thereof through twenty (20) business days thereafter, or, in the case of the Registration Statement and
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each amendment or supplement thereto, at .thc tme it is filed or becomes effective, will not incluc.ie an
untrue statement of o matcrial fact or omit to state a materia] fact required to be stated therein or
necessary to muke the statements therein, in the light of the circumstances under which they were made.
not misleading; provided. ftowever. that the foregoing shall not apply to the extent that. any such untrue
statement of 4 material fact Or Omission to state 2 material fact was made by Baxter in reliance upon and in
conformity with written information concerning the Company furnished to Baxter by thc? Comp:_my
Specifically for usc in the Company Proxy Statement/Prospectus. The Company agrees that the information
provided by it for inclusion in the Companmy Proxy Statement/Prospectus and each amendment or
supplement thereto. at the time of mailing thereof through twenty (20) business days thereafter, or, in the
Case of information provided by the Company for inclusion in the Registration Statement or any
amendment or suppiement thereto, at the time it is filed or becomes effective. will not include an untrue
statement of 4 matcriai fact or omit to state a material fact required to be stated therein or necessary to
make the statcments therein, in the light of the circumstances under which they were made, not
misleading: provided, however, that the foregoing shall not apply to the extent thar anv such untrue
statement of a material fact or omission to state a material fact was made by the Company in reliance upon
and in conformirty with written information concerning Baxter or Purchaser furnished to the Company by
Baxter or Purchaser specifically for use in the Company Proxy Statement/Prospectus. Except as otherwise
required by law, no amendment or supplement to the Company Proxy Statement/Prospectus will be made
by Baxter or the Company without the approval of the other party, which approval will not be unreasona-
bly withheld. Baxter will advise the Company, promptly after it receives notice thereof, of the time when
the Registration Statement has become effective or any supplement or amendment has been filed, the
issuance of any stop order. the suspension of the qualification of Baxter Shares issuable in connection with
the Merger for offering or sale in any jurisdiction, or any request by the SEC for amendment of the
Company Proxy Statement/Prospectus or the Registration Statement or comments thereon and responses
thereto or requests by the SEC for additional information.

Section 8.8 Additional Agreements. Subject to the terms and conditions herein provided, each of
the parties hereto agrees to use all reasonable efforts to take, or cause to be taken, all action and to do, or
Cause to be done. all things necessary, proper or advisable under applicable laws and regulations to
consummate and make effective the transactions contemplated by this Agreement, including using all
reasonable efforts to obtain all necessary waivers, consents and approvals in connection with any govern-
mental requirements set forth in Section 4.4 of the Agreement, to effect ail necessary registrations and
filings and to obtain all necessary financing. In case at any time after the Effective Time any further action
is necessary or desirable to carry out the purposes of this Agreement, the proper officers and/or directors
of Baxter, Purchaser and the Company shall take all such necessary action.

Section 8.9 Tax-Free Reorganization. Baxter and the Company shall each use its reasonable efforts
to cause the Merger to be treated as a reorganization under Section 368(a) of the Code.

Section 8.10 Pre-Closing Adjustments. At or before the Effective Time, the Company shall, consis-
tent with GAAP and in a manner reasonably requested by Baxter and mutually satisfactory to the parties.
establish such additional accruals and reserves as may be necessary to conform the Company’s accounting
reserve practices and methods (including credit loss practices and methods) to those of Baxter (as such
practices and methods are to be applied to the Company from and after the Effective Time) and Baxter’s
plan with respect to the conduct of the Company’s business following the Merger and otherwise to reflect
Merger-related expenses and costs incurred by the Company, provided, however, that the Company shall
not be required to take such action (a) more than five days prior to the Effective Time and (b) unless
Baxter agrees that all conditions to Closing set forth in Section 9.2 which can be satisfied prior to the
Effective Time have been satisfied or waived, and no accrual or reserve made by the Company or any
Company subsidiary pursuant to this Section 8.10, or any litigation or regulatory proceeding arising out of
any such accrual or reserve, shall constitute or be deemed to be a breach, violation of or failure to satisfy
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any representation, warranty, covenant, condition or other provision of this Agreement or otherwise be
considered in determining whether any such breach, violation or failure to satisfy shall have occurred.

ARTICLE IX
CONDITIONS TO CONSUMMATION OF THE MERGER

Section 9.1 Conditions to Each Party’s Obligation to Effect the Merger The respective obligations of
each party to effect the Merger shall be subject to the satisfaction or waiver, on or prior to the Effective
Time, of the following conditions:

(3) Governmental Approvals. All authorizations, consents, orders or approvals of, or declarations
or filings with, or expiration of waiting periods imposed by, and Federal, state, local or foreign governmen-
tal or regulatory authority necessary for the consummation of the Merger and the transactions contem-
plated by this Agreement shall have been filed, occurred or been obtained and shall be in effect at the
Effective Time.

(b) Legal Action. No temporary restraining order, preliminary injunction or permanent injunction
or other order precluding, restraining, enjoining, preventing or prohibiting the consummation of the
Merger shall have been issued by an Federal, state or foreign court or other governmental or regulatory
authority and remain in effect.

(c) Starutes. No Federal, state, local or foreign statute, rule or regulation shall have been enacted
which prohibits the consummation of the Merger or would make the consummation of the Merger illegal.

(d) Shareholder Approval. This Agreement and the transactions contemplated hereby shall have
been approved and adopted by the requisite vote of the stockholders of the Company respectively in
accordance with and subject to applicable law.

(e) Registrarion Statement. The Registration Statement shall have been declared effective under the
Securities Act and shall not be the subject of any stop order or proceedings seeking a stop order.

(f) Listing. The Baxter Shares shall have been listed on the New York Stock Exchange (“NYSE”),
subject to official notice of issuance.

Section 9.2 Conditions of Obligations of Baxter and Purchaser The 6bligation of Baxter and
Purchaser to effect the Merger is further subject to the satisfaction at or prior to the Effective Time of the
following conditions, unless waived by Baxter and Purchaser:

(a) The representations and warranties of the Company set forth in this Agreement shall be true and
correct in all material respects as of the date of this Agreement and as of the Effective Time, as if made of
such time.

(b) The Company shall have performed and complied, in all materjal respects, with all obligations
and covenants required to be performed or complied with by it under this Agreement at or prior to the
Effective Time.

(c) The Company shall have obtained all consents, approvals, authorizations and permits required
from third parties and any Governmental Entity (applicable to the Company and its subsidiaries) necessary

for the consummation of the transactions by the Company of the transactions contemplated by this
Agreement.

(d) Baxter and Purchaser shall have received from the Company an officer’s certificate substantially
in the form of Exhibit 9.2(d)(i) attached hereto and a Secretary’s certificate substantially in the form of
Exhibit 9.2(d)(ii) attached hereto.

(e) From the date of this Agreement through the Effective Time, no event shall have occurred which
shall be reasonably likely to result or shall have resulted in a Material Adverse Effect.
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(f) Baxter and Purchaser shall have received (i) an opinion from Louis M. Haynie, Esq., counsel to
the Company, substantially in the form of Exhibit 9.2(f)(i) attached hereto, (ii) an opinion from Ray,
Quinney & Nebcker. counsel to the Company, substantially in the form of Exhibit 9.2(f)(ii) and (iii) a
letter dated the date hereof from Workman, Nydegger & Seeley, special counsel to the Company,
affirming the statements set forth in their opinions previously delivered pursuant to Section 4.21 of the
Agreement.

(g8) Gary L. Crocker and those other persons specified in Schedule 9.2(g) attached hereto shall have
entered into {:mpioyment or other agreements for the periods and on such other terms substantially as set
forth in Exhibits 9.2(g).A. 9-2(g)-B and 9.2(g).C, provided, however that no person listed on Sched-
ule 9.2(g) will be required by Baxter or Purchaser to relocate outside of the State of Utah.

(h) The parties (other than the Company or its affiliates) to the options listed in Schedule 9.2(h)
attached hereto shall have agreed to receive cash payments as calculated by Section 3.1(d) in cancellation
of such options in full prior to the Effective Time.

Section 9.3 Conditions of Obligations of the Company. The obligations of the Company to effect the
Merger are further subject to the satisfaction at or prior to the Effective Time of the following conditions,
unless waived by the Company:

(a) The representations and warranties of Baxter and Purchaser set forth in this Agreement shall be
true and correct in all material respects as of the date of this Agreement and as of the Effective Time, as if
made as of such time.

(b) Baxter and Purchaser shall have performed and complied with, in all material respects, ail
obligations and covenants required to be performed or complied with by it under this Agreement at or
prior to the Effective Time.

(¢) Baxter and Purchaser shall have obtained all consents, approvals, authorizations and permits
required from third parties and any Governmental Entity (applicable to Baxter and Purchaser and their
subsidiaries) necessary for the consummation of the transactions by Baxter and Purchaser of the transac-
tions contemplated by this Agreement.

(d) The Company shall have received from Baxter and Purchaser (i) an officer’s certificate substan-
tially in the form of Exhibit 9.3(d)(i) attached hereto and (ii) a Secretary’s certificate substantially in the
form of Exhibit 9.3(d)(ii)

(e) The Company shall have received an opinion (i) from Jay P Wertheim, Esq., in-house counsel to
Baxter, substantially in the form of Exhibit 9.3(e)(i) attached hereto and (ii) an opinion from Skadden,
Arps. Slate, Meagher & Flom LLP counsel to Baxter and Purchaser substantially in the form of
Exhibit 9.3(e)(ii) attached hereto.

(f) The Company shall have received a written opinion from Ray, Quinney & Nebeker, counsel to
the Company, to the effect that the Merger will be treated for Federal income tax purposes as a
reorganization under Section 368(a) of the Code.

(g) From the date of this Agreement through the Effective Time, no event shall have occurred which
shall be reasonably likely to result or shall have resulted in a Baxter Material Adverse Effect.

A-29

TRADEMARK
REEL: 1816 FRAME: 0735



ARTICLE X
TERMINATION, AMENDMENT AND WAIVER

Section 10.1 Termination. Anything herein or elsewhere to the contrary notwithstanding, this
Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time,
whether before or after shareholder approval thereof:

(a) By Mutual Consent. By mutual consent of the Board of Directors of Parent and the Board of
Directors of the Company.

(b) By Baxter and Purchaser or the Company. By either the Board of Directors of Baxter or the
Board of Directors of the Company:

(i) if the Merger shall not have been consummated on or prior to June 30, 1997; provided,
however, that the right to terminate this Agreement under Section 10.1(b)(i) shall not be available to
any party whose failure to fulfill any material obligation under this Agreement has been the cause of
or resulted in, the failure of the Merger to be consummated on or prior to such date; or

(ii) if a court of competent jurisdiction or other governmental or regulatory authority shall have
issued an order, decree or ruling or taken any other action (which order, decree, ruling or other action
the parties hereto shall use their reasonable efforts to lift), in each case permanently restraining,
enjoining, or ctherwise prohibiting the transactions contemplated by this Agreement and such order,
decree, ruling or other action shall have become final and non-appealable.

(c) By the Company. By the Board of Directors of the Company:

(i) if, prior to June 30, 1997, the Company shall have (A) accepted an Acquisition Proposal in
compliance with the terms of Section 6.4 hereof and (B) paid or caused to be paid the fees provided
for in Section 11.1(b) hereof; or

(ii) if, prior to the Effective Time, Baxter or Purchaser breaches or fails in any material respect
to perform or comply with any of its material covenants and agreements contained herein or breaches
its representations and warranties in any material respect.

(d) By Baxter and Purchaser. By the Board of Directors of Baxter:

(i) if Baxter or Purchaser is not in material breach of the Agreement and (A) prior to the
Effective Time, the Company shall have received an Acquisition Proposal and not rejected such
Acquisition Proposal within 20 days of its receipt or the Board of Directors of the Company shall have
withdrawn, or modified or changed (including by amendment to the Company Proxy Statement/
Prospectus) in a manner adverse to Baxter or Purchaser its approval or recommendation of the
Merger or this Agreement, or shall have recommended an Acquisition Proposal; or (B) prior to the
Effective Time, it shall have been publicly disclosed or Baxter or Purchaser shall have learned that any
person entity or “group” (as that term is defined in Section 13(d)(3) of the Exchange Act), other than
Baxter or its affiliates or any group of which any of them is a member shall have acquired beneficial
ownership (determined pursuant to Rule 13d-3 promulgated under the Exchange Act) of more than
19.9% of any class or series of shares of the Company (including the Shares), through the acquisition
of stock, the formation of a group or otherwise, or shall have been granted an option, right, or
warrant, conditional or otherwise, to acquire beneficial ownership of more than 19.9% of any class or
series of shares of the Company (including the Shares); or

(1) if prior to the Effective Time, the Company breaches or fails in any material respect to
perform or comply with any of its material covenants and agreements contained herein or breaches its
representations and warranties in any material respect.
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delivery, postage or freight charges prepaid), addressed to the parties at the following addresses (or at such
other address for a party as shall be specified by like notice):

(a) If to Baxter or Purchaser, to:

c/o Baxter Healthcare Corporation

17221 Red Hill Avenue

Irvine, California 92614

Telecopy No.: (714) 474-6445

Attention: Jay P Wertheim, Esq.,
Vice President, Law

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue, Suite 3400

Los Angeles, California 90071

Telecopy No.: (213) 687-5600

Attention: Joseph J. Giunta, Esq.

(b) if to the Company, to:

Research Medical. Inc.

6864 South 300 West
Midvaie, Utah 84047
Telecopy No.: (801) 562-1122
Attention: Gary L. Crocker

with a copy to:

Ray, Quinney & Nebeker

79 South Main Street

Salt Lake City, Utah 84111
Telecopy No.: (801) 532-7543
Attention: A.R. Thorup

Section 11.5 Definitions; Interpretaion. As used in this Agreement, the term “affiliate(s)” shall
have the meaning set forth in Rule 12b-2 of the Exchange Act. When a reference is made in this
Agreement to an Article, Section, Exhibit or Schedule, such reference shall be to an Article, Section,
Exhibit or Schedule to this Agreement unless otherwise indicated. The words “include,” “includes” and
“including” when used herein shall be deemed in each case to be followed by the words “without
limitation.” The table of contents and headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 11.6 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be considered one and the same agreement and shall become effective when two or more
counterparts have been signed by each of the parties and delivered to the other party, it being understood
that all parties need not sign the same counterpart.

Section 11.7 Entire Agreement; No Third Party Beneficiaries. This Agreement and the Confidential-
ity Agreement dated May 7, 1996 by and between Baxter Healthcare Corporation and the Company
(including the documents and the instruments referred to herein and therein) (a) constitute the entire
agreement and supersedes all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter hereof, and (b) except as provided in Section 7.6 hereof are not
intended to confer upon any person other than the parties hereto any rights or remedies hereunder.

A-32

TRADEMARK
RECORDED: 11/16/1998 REEL: 1816 FRAME: 0737



