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SECRETARY OF STATE

Certificate of Merger

1, Joan Anderson Growe, Secretary of State of Minnesota, certify that: the documents
required to ¢ffectuate a merger between the entities listed below and designating the surviving
entity have been filed in this office on the date noted on this certificate; and the qualification
of the individual merging entities to do business in Minnesota is terminated on the ¢ffective
date of this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A

State of Formation and Names of Merging Entities:

MN: AMERICAN MEDICAL ELECTRONICS, INC.

MN: OTHELLO ACQUIRING CORP.

State of Formation and Name of Surviving Entity:

MN: OTHELLO ACQUIRING CORP.

Effective Date of Merger: August 21, 1995
Name of Surviving Entity After Effective Date of Merger:

ORTHOFIX INC.

This certificate has been issued on: August 21, 1995
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‘5 ¥23 ARTICLES OF MERGER - 437
OF
| AMERICAN MEDICAL ELECTRONICS, INC.
- INTO
OTHELLO ACQUIRING CORP.

These articles of Merger relate to the merger of American Medical Electronics, Inc. a
Minmso.acmpondon('AME').wim:ndimoomelec@iﬁnngp..aMimum
corporation (the "Company”).

(A)_ The Agreement and Plan of Merger, dated as of May 8, 1995 (the "Plan of
Merger”), in fully executed form, is attached hereto as Exhibit A.

(B) 'I‘hePlanofMergerhasbeenapprovedbycachofAMEandtheCompany
pursuant to Chapter 302A of the Minnesota Statutes.

DATED: Aug. 21,1995 AMERICAN MEDICAL ELECIR@NICS. INC.

By: ___ﬂ A lan
Name: Ellis A. enbogen

Title: Vice Presidant

OTHELLO ACQUIRING CORP.

Name: Eedgar Wallner
Title: President

053392
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EXHIBIT A

T 5338
EXECUTION

AGREEMENT AND PLAN OF MERGER

Among

ORTHOFIX INTERNATIONAL, N V.,
OTHELLO ACQUIRING CORP.
and
AMERICAN MEDICAL ELECTRONICS, INC.

Dated May 8, 1995
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. AGREEMENT AND PLAN OF MERGER, dated as of May 8, 1995 (this
Agreement”). among ORTHOFIX INTERNATIONAL, N.V., a corporation crganized
under the faws of the Netheriands Antilles ("Parens”), OTHELLO ACQUIRING CORP.. a
Minnesota corporation and a direct, wholly owned subsidiary of Parent ("Parent Sub”) md
AMERICAN MEDICAL ELECTRONICS, INC., a Minnesota corporation (the 'Qmﬁu')

WHEREAS,meCompany.uponmetemsmdmbpct‘ to the conditions
wmmmmmmMm&lﬁmCommmAa('Mfm
Law"), will merge with and into Parent Sub (the "Merger"):

WHEREAS, the Board of Directors of the Company (i) hiz determined
mcMagefismnzbwmofmeConmymdinﬂmeholdgundmm:
adopted this Agreement and the transactions contemplated hereby (*Transactions”) and
(u)humyomndedappmvﬂuﬂadopﬁonofmkmmdmvﬂofﬂsw
by,anddxrectedthatthisAgreememammeMergerbesubmimdtoavoteof.me
shareholders of the Company; and

WHEREAS, the Boards of Directors of Parent and Parent Sub (i) ha
: detemimdthuanergerisinthebeaimome,PmSubmdtlQir v
mmmgmmnmmmmmeAmmmrmmm)u
Board of Directors of Parent has unanimously recommended approval of the issuance of the
additional shares of Parent Common Stock necessary to give effect to this Agreement and the
Merger and directed that such matters be submitted to a vote of the shareholders of Parent:

NOW, THEREFORE, in consideration of the foregoing and the mumal
covenants and agreements herein contained, and intending to be legally bound hereby,
Parent, Parent Sub and the Company hereby agree as follows:

ARTICLE I

IHE MERGER

SECTION 1.01. The Merger. Upon the terms and subject to the conditions
set forth in this Agreement (including Article VII), and in accordance with Mi:'muota !JW.
at the Effective Time (as hereinafter defined), the Company shall be merged with and into
Parent Sub. As a result of the Merger, the separate corporate existence of the Company
shall cease and Parent Sub shall continue as the surviving corporation of the Merger (the

"Surviving Corporatiop™). The name of the Surviving Corporation shall be Orthofix Inc.
le and in

SECTION 1.62. Effective Time: Closing. As promptly: as prat.:tic.:ab _
no event later than the first business day following the satisfaction or, if permissible, waiver

29743.9/NYL]
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2

of the conditions set forth in Article VII (or such otler date as may be a i iti ;
u.choft!:epanieshereto).dwpaﬂahemoshﬂlcausemeMagzrmbimc:dm:y)
fllp; articles of_merxer (the "Anicles of Merger™) with the Secretary of State of the State of
Minnesota (the "Secretary”) in such form as is required by, and executed in accordance with
tperelevmpmvisiomof.Minmouuw. The term "Effective Time™ means the date and
nmeof_thefglingofdnArﬁcleoofMergerwiththeSec:mq(ormchlamrtimeaslmybe
aueedpmbyuchofthepuﬁubuuomdspeciﬁedindnhﬁchofum)
lmmedxglelypxmmﬂzﬁlingofdnArdchome.aclosingwillbelnldameilew
York City offices of Shearman & Sterling (or such other place and time as the parties may
agree).

SECTION 1.03. Effect of the Merger. At the Effective
@‘wmu.ummmmWthmaum:ngmmﬂ
mqgmdppfomm.mmmm.ummmmmm
rights. privileges, immunities, powers and franchises (of a public as well as of a private
nature) of the Company and Parent Sub and all property (real, personal and mixed) of the
Compuny.andl?mmSnbandalldebudwtoeithetdnCompnnyorParemSubonnny
m.xmhnduuwbuﬁpﬁomwshuu.andaﬂmherchominwﬁommﬂwerym
_mgqoforbebngingwor&wwmhoftheCompmymdthubmnminme
Surviving Corporation, and all debts, liabilities, obligations and duties of each of the
Com?a.nyandeSubshﬂlbwomedndebu,lhbﬂiﬁu,obﬁgaﬁommdmniuofdn
Surviving Corporation and may be enforced against the Surviving Corporation to the same
extent as if such debxs, lisbilities, obligations and duties had been incurred or contracted by
the Surviving Corporation. The title to any real estate or any interest therein vested, by deed
or otherwise, in the Company or Parent Sub shall not revert or in any way become impaired
by reason of the Merger, and all rights of creditors and all liens upon any property of the
Company or Parent Sub shall be preserved unimpaired following the Merger.

SECTION 1.04. Articles of Incorporation; By-laws. (a) At the Effective
Time, the Articies of Incorporation of Parent Sub, as in effect immediately prior to the
Effective Time, shall be the Articles of Incorporation of the Surviving Corporation until
thereafter amended as provided by law and such Articles of Incorporation, except that
Article I of the Articles of Incorporation of the Surviving Corporation shall be deemed
amended at the Effective Time by operation of this Agreement and by virwe of the Merger
without any further action by the sharcholders or directors of the Surviving Corporation, the /
Company or Parent Sub to change the name of the Surviving Corporation to Orthofix Inc. m

(b) At the Effective Time, the By-laws of Parent Sub, as in effect

imunediately prior to the Effective Time. shall be the By-laws of the Stgrviving Corpor'av..ion
until thereafter amended as provided by law, the Articles of Incorporation of the Surviving

Corporation and such By-laws.

£9743.9/NYLI
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_ SECTION 1.05. Directors and Officers. The directors of Parent Sub
immediately prior o the Effective Time shall be the initial directors of the Surviving
Corpo_rat_i_oq..eachtoholdofﬁoeinmoxdanoewiththeArﬁclesoflrm:pomionaMBy—hm
ofmcSurwvmg.Corpondonumﬂamisebmdandhumnliﬁedorundldtuﬂiw
of the death, resignation, removal or disqualification of one or more of the directors. and the
ofﬁcusoffthompanyinmedhmlyprbrmtheEﬂecﬁveTmshnbednmofﬁeen
ofﬂneSpmvm;Corpomion. in each case unil their respective successors are duly elected
or appointed and qualified, or as otherwise provided in the By-laws of the Surviving

ARTICLE T
CONVERSION OF SECURITIES: EXCHANGE OF CERTIFICATES

SBCTI.ON 2.01. Conversion of Securities. At the Effective Time, by virtue
of the Merger and without any action on the part of Parent Sub, the Company or the holders
of any of the ifollowing shares of capital stock: :

(a)  Subject to the other provisions of this Section 2.01 and to Section 2.02:

(i)  each share of common stock, no par value, of the Company
("Company Comiron Stock”) issued and outstanding immediately prior to the
Effective Time (excluding any shares held by the Company, Parent or Parent
Sub or any other direct or indirect wholly owned subsidiary of Parent or the
Company immediately prior to the Merger (the "Cancelable Shares™) and
Dissenting Shares (as defined in Section 2.05)) shall be converted into the right
to receive (A) (v) that number of shares (the "Exchange Ratio") of common
stock. $0.10 par value ("Parent Common Stock"), of Parent as shall have on
the Determination Date (as hereinafter defined) a value equal to $10 (the "Per
Share Amount”) as calculated in accordance with, and subject to, Section
2.01(c), or (w) the Per Share Amount in cash, without interest, or (x) a
combination of shares of Parent Common Stock and cash, without interest,
determined in accordance with this Section 2.01 plus (B) the contingent
contract right ("Rights") to receive (¥) the Earnout (as hemfter defined), and
(2) the Bonus (as hereafter defined: the Rights, together with the”
non-contingent consideration described in clause (A) above, the Merger
Consideration”). At the Effective Time, all such shares of Company Common

Stock shall no longer be outstanding and automatically shall be cancelled and

cease to exist, and each certificate previously evidencing any such shares shall

i i Consideration. The
thereafter represent the right to receive the Merger
holders of certificates previously evidencing such shares of Company Common

89743.9/NYL3
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Stock. outstanding immediately prior to the Effective Time shall cease to have
any rights with respect to such shares of Company Common Stock except as
otherwise provided herein or by Minnesota Law. Such certificates previously

- evidencing shares of Company Common Stock shall be exchanged for the
Merger Consideration, without interest, in accordance with the allocation
procedures of this Section 2.01 and upon the surrender of such certificates in
accordance with the provisions of Section 2.02;

‘ .(ii) each Cancelsble Share shall automatically be cancelled and cease
mexm,'andemComidultionorothﬂcomidendoanepﬁdor
payable in respect of sach shares; and

(iii)' each share of common stock, par value $.01 per share, of
Parent Sub issued and outstanding immediately prior to the Effective Time
shall be converted into and become one validly issued, fully paid and
nonassessable share of common stock of the Surviving Corporation at the
Emlactive Time, and the Surviving Corporation thereafter shall have no other

(®) . The aggregate number of shares of Company Common Stock to be
converted into the right to receive cash in the Merger (the "Cash Election Number*®)
shall be equal to (i) 57% of (w) the number of shares of Company Common Stock
issued and outstanding immediately prior to the Effective Time less (x) the number of
Cancelable Shares (the "Exchanged Shares"), less (ii) the number of Dissenting
Shares which are not o be treated as Non-Electing Shares in accordance with Section
2.05. The aggregate number of shares of Company Common Stock to be converted
into the right to receive Parent Common Stock in the Merger (the "Stock Election
Number") shall be equal to (y) the number of Exchanged Shares less (z) the sum of
the Cash Election Number and the number of Dissenting Shares which are not to be

treated as Non-Electing Shares in accordance with Section 2.05.

(©  The Exchange Ratio shall be equal to the Per Share Amount divided by
the average of the closing prices of Parent Common Stock. as quoted on The National
Association of Securities Dealers Automated Quotations - National Market System
("NASDAQ"). for the 20 NASDAQ trading days immediately preceding and
including the Determination Date (the "Av i "_). The term
) inati * shall mean the date which is five {5) business daz';e (3: :ﬂflthe

ter number of days as may be required by applicable 1aw) prior to o
grl:rcholdcrs' Meetin}; of the Company or, if such date :xs not 2 NASDAQ trading
day, the NASDAQ trading day first immediately preceding such date.
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(d)  Subject to the allocation and election procedures set forth in this
Section 2.01, each record holder of shares of Company Common Stock (other than
Non-'ljax Election Shareholders (as hereafier defined)) immediately prior to the
Eﬁe;nveTimewiubeenﬁdedwithmpecttotheMergerComidcnﬁon(i)toelectto
receive cash and Righes for all, but not less than all. of such shares (a "Cash
Election™). (ii) to elect to receive Parent Common Stock and Rights for all, but not
less than all, of such shares (3 "Stock Election™). or (iii) to indicate that such record
holder has no preference as to the receipt of cash or Parent Common Stock for such
shares (a. "Non-Election"; collectively with the Cash Election and the Stock Election,
the "Elgttions"). Record holders of shares of Company Common Stock shall have no
right to make elections with respect to, and no investment discretion in connection
of whether such holder makes a Cash Election, a Stock Election or a Non-Election.
Holders of record of shares of Company Common Stock who hold such shares as
nominces, trustees or in other representative capacities (a2 "Representative”
mbmhmﬂﬁphFomofElecﬁompmidedmamhRepmemﬁvemﬁ}:‘t);m
each such Form of Election covers all the shares of Company Common Stock held by
such Representative for a particular beneficial owner. Holders of record of shares of
Company Common Stock who are Non-Tax Election Shareholders will be deemed to
have made a Cash Election.

(¢) If the aggregate number of shares covered by Cash Elections (the "Cash
Election Shares") exceeds the Cash Election Number, all shares of Company
Common Stock covered by Stock Elections (the "Stock Flection Sharcs®) and all
shares of Company Common Stock covered by Non-Elections (the "Non-Election
Shares") shall be converted into the right to receive Parent Common Stock, and the
Cash Election Shares shall be converted into the right to receive, in addition to the
Rights, Paremt Common Stock and cash in the following manner:

each Cash Election Share shall be converted into the right to receive (i) an
amoun: in cash, without interest, equal to the product of (x) the Per Share
Amourt and (y) a fraction (the "Cash Fraction”), the numerator of which shall
be the Cash Election Number and the denominator of which shall hc the total
number of Cash Election Shares, and (ii) a number of shares of Parent
Common Stock equal to the product of () the Exchange Ratio and (y) 3
fraction equal to one minus the Cash Fraction.

i ceeds the Stock
()] I the aggregate number of Stock Election Shares ex
Election Number, all Cash Election Shares and all Non-Election Shares shall be
converted into the right to receive cash, and the Stock 1'-:lecuon Shares shall beS .
converted into the right to receive, in addition to the Rights. Parent Common Stoc

and cash in the following manner:
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each Stock Election Share shall be converted into the right to receive (i) a
number of shares of Parent Common Stock equal to the product of (x) the
Exchange Ratio and (y) a fraction (the "Stock Fraction”). the numerator of
which shall be the Stock Election Number and the denominator of which shall
be the total number of Stock Election Shares. and (ii) an amount in cash,
without interest. equal to the product of (x) the Per Share Amount and (y) a
fraction equal to one minus the Stock Fraction.

In the event that neither Section 2.01(e) nor Section 2.01(f) above is
applicable, all Cash Election Shares shall be converted into the right to receive cash,
all Stock Election Shares shall be converted into the right to receive Parent Common
Stock, and the Non-Election Shares shall be converted into the right to receive, in
addition to the Rights, Parent Common Stock and cash in the following manner:

each Non-Election Share shall be converted into the right to receive (i) an
amount in cash, without interest. equal to the product of (x) the Per Share
Amount and (y) a fraction (the "Non-Election Fraction®), the numerator of
which shall be the excess of the Cash Election Number over the total number
of Cash Election Shares and the denominator of which shall be the excess of
(A) the number of Exchanged Company Shares over (B) the sum of the total
number of Cash Election Shares and the total number of Stock Election Shares
and (ii) a oumber of shares of Parent Common Stock equal to the product of
gt)th_eExchmgeRadoand(y)afmﬁonequlmonedenNon-Mn
raction.

(h) Al Elections shall be made on a form designed for that purpose, which
shall include a letter of transmittal (a "Form of Election”). Elections shall be made
by holders of Company Common Stock by mailing to the Exchange Agent (as
hereafter defined) a Form of Election. which shall specify that delivery shall be
effected, and risk of loss and title to any Certificates (as hereinafter defined) shail
pass. only upon proper delivery of the Centificates to the Exchange Agent and shall be
in such form and have such other provisions as Parent may reasonably specify. All
Certificates so surrendered shall be subject to the exchange procedures set forth in
Section 2.02(b). To be effective, a Form of Election must be properly completed,
signed and submitted to the Exchange Agent and accompanied by the Certificates as
to which the election is being made. Parent will have the discretion, which it may
delegate in whole or in part to the Exchange Agent, to determine whether Forms of
Election have been properly completed. signed and submitted or revoked and to
disregard immaterial defects in Forms of Election. The decisi_on of Pm (or the
Exchange Ager:) in such maters shall be conclusive and binding. Neither Parent nor
the Exchange Agent will be under any obligation to notify any person of any defect in
a Form of Election submitted to the Exchange Agent. The Exchange Agent shall also
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make all computations contemplated by this Section 2.01 and computations
M be conclusive and binding on the holders of Company C::lllus::: Stock absent
manifest error. The Form of Election and the Certificates must be received by the
ExchaggeAgembyd:ec]oseofbusinessonmelastbusinssdaypriortothe
Effective Time (the "Election Deadline") in order to be effective. An election may be
mo!nd.huoylybywﬁmnnoﬁeerweivedhydnﬂxdungempﬁumdn
ElecuonDudhne Upon any such revocation. unless a duly completed Election
Form, accompanied by a Certificate, is thereafter submitted in accordance with this
mm).mmmumwumn-msuu. In the evemt
M@Amisteminmdmmm&epmiﬁomhueofmimy
m%mmmwmmmmmum
hereof, i shall promptly be reterned without

A, memm. charge to the person

0] For the purposes hereof, a holder of Company Common
dmnqmbavdﬁﬂxﬁmpﬁormmwm.msﬁmof
revocation, shall be deemed to have made a Non-Election. If Parent or the Exchange
Agent shall determine that any purported Cash Election or Stock Election was not
properly made, such purported Cash Election or Stock Election shall be deemed to be
of no force and effect and the sharcholder making such purported Cash Election or
Stock Election shall for purposes hereof be deemed to have made a Non-Election.

()] Parent and the Company shall mail the Form of Election to each person
who is a holder of record of Company Common Stock on the record date for the
Company’s Shareholder Meeting (as defined in Section 6.02) and shall each use its
best efforts to mail the Form of Election to all persons who become holders of
Cormpany Common Stock during the period between (i) such record date and (ii) the
date seven calendar days prior to the anticipated Effective Time and to make the
Form of Election availabie to all persons who become holders of Company Common
Stock subsequent to the date described in clause (ii) and no later than the close of
business on the business day prior to the Effective Time.

(k) Notwithstanding anything to the contrary provided in Section 2.01(a),
each share of Company Common Stock, if any, that has been acquired by the
Company and is subject to an outstanding pledge by the Company immediately prior
o the Effective Time to secure the future payment of the purchase price therefor and
each share of Company Common Stock. if any, owned by Parent. Parent Sub or any
other direct o: indirect wholly owned subsidiary of Parent or of the Company
immediately prior to the Effective Time shall be deemed to be a Cancelable Share and

shall be cancelled and cease to exist and no payment shail be made with respect
thereto.
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1)) If between the date of this Agreement and the Effective Time the
outstanding shares of Parent Common Stock or Company Common Stock shall have
bgenchanged into a different number of shares or a different class, by reason of any
stock dividend, reclassification, recapitalization. split, division. combination or

exchange of shares, the Exchange Ratio and the Per Share Amount shall be
conupondmgly adjusted 10 reflect such stock dividend. reclassification,
recapitalization, split, division, combination or exchange of shares.

¢m) If the tax opinion referred to in Section 7.01(d) cannot be rendered (as
reasonably determined by Baker & McKenzie and reasonably concurred in by
W&MMuamkﬁmmmMﬂthmmmﬁw
MwMMWbMWuMMm
reorganizations under section 368(s) of the Code, then Parent shall, on a pro rata
basis, reduce to the minimum extent necessary to enable such tax opinion to be
renk.red.memmberofCashEleaionShamandimseucmberomeck
ElgcponShambyﬂ:mhimummmberofmhslnmmqtonndersuchm
opinion.

SECTION 2.02. Exchange of Centificaics. (a) Exchange Agemt. As of or
beforetheEffecuveTupe. Parent shall deposit, or shall cause to be deposited, with a bank
or trust company organized under the laws of, and having an office in, the United States or
any state thereof and designated by Parent and not unreasonably disapproved of by the
Company (the "Exchange Agems”). for the benefit of the hoiders of shares of Company
Common Stock, for exchange in accordance with this Article 11, through the Exchange
Agent, (i) certificates evidencing such number of shares of Parent Common Stock equal te
the Exchange Ratio multiplied by the Stock Election Number and (ii) cash in the amount
equal to the Per Share Amount multiplied by the Cash Election Number (such certificates for
shares of Parent Common Stock, together with any dividends or distributions with respect
thereto, and cash. being hereinafter referred to as the "Exchange Fund"). The Exchange
Agent shall, pursuant to irrevocable instructions from Parent, deliver the Parent Common
Stock and cash contemplated to be issued pursuant to Section 2.01 out of the Exchange Fund.
The Exchange Fund shall not be used for any other purposc: provided, however, that the
Exchange Fund may be invested by the Exchange Agent, pursuant to instructions from
Parent. in obligations of or guaranteed by the United States of America or any agency
thereof and backed by the full faith and credit of the United States of America, in
commercial paper obligations rated A-1 or P-1 or better by Moody's Investors Services, Inc.
or Standard & Poor's Corporation, respectively, or in deposit accounts, cex:tnﬁca:es of deposit
or banker’s acceptances of. repurchase or reverse repurchase agreements with, or Eurqdollar
time deposits purchased from. commercial banks located in tl}e_Umted States with capital,
surplus and undivided profits aggregating in excess of $75 million (based on the most ret_:em.
financial statements of such bank which are then publicly available at the SEC or othcwwnsct:;c
provided further that any such investment or resulting payment of carnings shall not delay
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receipt by holders of shares of Company Common Stock of the Merger Consideration |
otherwise impair such holders’ respective rights hereunder. In mcc:sem the Exchangeoéund
shall realize a loss on any such investment, Parent shall promptly :hereafter deposit in such
Exch_aqgeFuqdcghingn_mnwmwffmicmmanblethxchmgeFundwuﬁsfyﬂl
mmuwhmmgmuywmhﬁmhmﬂwtofmmFm. Any
net profit resulting from, or interest or income produced by, such investments shall be
payable to the Surviving Corporation or Parent, as Parem directs.

. (b)  Exchange Procedures. As soon as reasonably practicable after the
Eﬂo:cuve'riue, l?mwm.msqtmtheﬁxchmgeAmmmiltouchholderofmotdoh
mormmmmmmnMnrmm
outstanding slmu.ofComplny Common Stock (other than Dissenting Shares and Cancelable
S_lmu)(the "Certificates") and who did not make a valid Election pursuant to Section 2.01
(l)a.lateto.ftrmimland(ii)hnumﬁomforu:eineffecﬁngthesrmenﬂerofthe o
Certificates in exchange fpr centificates evidencing shares of Parent Common Stock or cash
Upon surrender of a Centificate for cancellation to the Exchange Agens together with such
leueroftnnsmuill. dulyexecuwd.andmchotbercustomnrydocumemamyberequired
pursuant to such instructions, the holder of such Certificate shall be entitled to receive in
exchange therefor the Merger Consideration and the Certificate so surrendered shall forthwith
beqneelled. Subject to Section 2.02(i), under no circumstances will any holder of a
Certificate be entitled to receive any part of the Merger Consideration until such hoider shall
have surrendered such Certificate. In the event of a transfer of ownership of shares of
CompanyCommonSmckwhichisnotmiswredinduuamferwcordsofﬂwComy. the
MagerComidenﬁonmaybepaidinwcordamewimmisArﬁcleHmmemfemifﬂn
Certificate evidencing such shares of Company Common Stock is presented to the Exchange
Agent, accompanied by all documents required to evidence and effect such transfer and by
evidence that any applicabie stock transfer taxes have been paid. Until surrendered as
contemplated by this Section 2.02 (but subject to Section 2.05), each Certificate shall be
deemed at any time after the Effective Time to evidence only the right to receive upon such
surrender the Merger Consideration. No interest shall be paid on the Merger Consideration.

() istributioris with Res I Pl Paren:
Stock. No dividends or other distributions declared or made after the Effective Time w?th
¢ to Parent Common Stock with a record date after the Effective Time shall be paid to

the holder of any unsurrender=d Certificate with respect to the shares of Parent Common

Stock evidenced thereby, until the holder of such Centificate shall surrender sgch Certificate.
Subject to the effect of applicable laws, following surrender of any such Cem.fu:atet there
n to the Merger Consideration as

shall be paid to the holder of such Certificate. in additio Conside .
provided in 2.02(b). without interest, the amount of dividends or other distributions with a
record date after the Effective Time theretofore paid with respect (0 the whole shares of

Parent Common Stock evidenced by such Centificate.
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(&  No Fumher Righs in Company Common Stock. All Merger
Consxdcnuon' issued or paid upon conversion of the shares of Company Common Stock in
acqomagcgwnmdgmhemfshaﬂbedeemedmhavebeenimwdorpaidinﬁm
satisfaction of ali rights pertaining to such shares of Company Common Stock.

(¢)  No Fractional Shares. (i) No certificates or scrip evidencing fractional
shrgomeComon§wck:hﬂbeMupmthemsf$pexchmpl§’
cm.mm&mmmwmmenﬁnemommmmom
any rights of a sharcholder of Parent.

(i)  As soon as practicable after the Effective Time, the Exchange Agent
shail sell such fractional share interests. as agent of the ho; remit
shal sell s ider, and such proceeds to

_ ()  Termination of Exchange Fund. Any portion of the Exchange Fund
which remains undistributed to the holders of Company Common Stock for one year after the

Effective Time shall be delivered to Parent, upon demand, and. subj i 02(g)

s , . subject to Section 2. .
aay holders of Company Common Stock who have not theretofore complied with this Article
ns-hallﬂneruﬁerlookonlytomeormeMetgaCoidendontowhichmeym

(®  No Liability. Neither Parent nor the Surviving Corporation shall be
liable to any holder of shares of Company Common Stock for any shares of Parent Common
Stock or cash (or dividends or distributions with respect thereto) delivered to a public official
pursuant to any applicable abandoned property, escheat or similar law.

()  Withholding Rights. Parent shall be entitled to deduct and withhold
from the consideration otherwise payable pursuant to this Agreement to any holder of shares
of Company Common Stock such amounts as Parent is required to deduct and withhold with
respect to the making of such payment under the Internal Revenue Code of 1986, as amended
(the “Code"), or any provisicn of state. local or foreign tax law. To the extent that amounts
are so withhzld by Parent, such withheld amounts shall be treated for all purposes of this
Agreement as having bzen paid t0 the holder of the shares of Company Common Stock in
respect of which such deduction and withholding was made by Parent.

() Lost Centificates. If any Certificate shall have been lost, stolen or

destroyed, upon the making of an affidavit of that fact by the person clqiming such
Certificate to be lost, stolen or destroyed and. if required by the Surviving Corporation. the
posting by such person of a bond in such reasonable amount as the Sgrviying Corporation
may direct as indemnity against any claim that may be made against it with respect 10 such
Certificate. the Exchange Agent will issue in exchange for such lost. stolen or destroyed
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Cenificate the Merger Consideration payable. and unpaid dividends and distributions on
shares of Parent Common Stock deliverable in respect thereof pursuant to this Agreement.

SECTION 2.03. Stock Transfer Books. At the Effective Time, the stock
transfer books of the Company shall be closed and there shall be no further registration of
transfers of shares of Company Common Stock thereafter on the records of the Company.
Onaafzrmemrm.mycﬂufmmmmdmﬂtEMAmmm
for any reason shall be converted into the Merger Consideration.

SECTION 2.04. ock Ootions: Warrants: and other Righis 10 COmMpam
Common Stock- (2) All options (the "Company Options") outstanding, whether
exescissble, whether or not veseed, andwmornmper)(umme-bued. aﬂnoﬁ‘.ﬂ:ﬁw
Time under the Company’s 1983 Incentive Stock Option Plan, us amended, and 1990
Incentive Plan, as amended (collectively, the *Company Stock Oution Plans™), shall reauin
outstanding following the Effective Time. At the Effective Time, the Company Options
shall, byvmofmeMergerandwithoutanyfurmeractiononmepmofmeCompanyor
dwholc!erdmeof,beawmedby?minawhmmdmhm(i)isaoorponﬁon
'mamkopﬁoninamacﬁonwwhichsmnu«a)applu'wmng
meaning of Section 424 of the Code or (ii) to the extent that Section 424 of the Code does
noupplytomythompmyOpﬁom. would be such a corporation were Section 424 of
the Code applicable to such Company Options. From and after the Effective Time, all
references to the Company in the Company Stock Option Plans and the applicable stock
option agreements issued thereunder shall be deemed to refer to Parent, which shall have
assumed the Company Stock Option Plans as of the Effective Time by virme of this
Awmandwithauanymnheracﬁon. Each Company Option assumed by Parent (each
a" i jon") shallbeexercisableuponmesametermsandcondiﬁonsasundcrﬂn
applicable Company Stock Option Plan and the applicable option agreement issued
thereunder. except that (A) each such Company Option shall be exercisable for, and
represent the right to acquire. that whole number of shares of Parent Common Stock
(rounded up or down to the nearest whole share) equal to the number of shares of Company
Common Stock subject to such Company Option multiplied by the Exchange Ratio, plus a
number of Rights equal to the number of shares of Company Common Stock subject to such
Company Option; (B) the option price per sharc of Parent Common_Stock shall be an amount
equal tc the option price per share of Company Common Stock subject to such Company
Option in effect immediately prior to the Effective Time divided by the Exchange Ratio (the
option price per share, as SO determined. being rounded upward to the nearest full cent); and
(C) with respect to any Company Option which is perfomamc-basefl. the performance Board
targets may be adjusted following the Effective Time in the good faith judgment of the
of Directors of Parent. taking into account the recommendation of Messrs. Schwalm and
Clifford, 10 fairly reflect the impact. if any, of the Transactions. No payment shall be made
for fractional interests. 1f. after the Effective Time. Eamnout of Bonus paymenis arc ach
while a Substisute Option is outstanding., then upon exercise of that Substitute Option
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option holder shall be entitled to receive the value of any Earnout or Bonus payments

3 . w
which such option holder would have been entitled to receive if such Substitute Option had
been exercised prior to the date of such payment. Such pro-rata share of an Earnout or

Bonus payment allocabie to a Company Option holder will be determined Review
Committee pursuant to Section 6.18. Py the

(d)  As soon as practicable after the Effective Time, Parent shall deliver
mh?wgqummmomnmmmmmmm °
hoUusnghsma_mdmuoandthomnyOpﬁonshﬂcmﬁnnineﬁmondn
mmmm.(mmmm.mmmu
wmwmwzmmmeﬂmmuwy Parent shall
emly‘wuhmemofmmchCompmyOpdommdeum.mdnmm&edby
and subject o the provisions of. the Company Stock Option Plans that Company Options
whwh.quﬂlﬁedamuivestockopﬁomunderSecﬁonQZofdnCodepﬁormm
Effective Time continue to qualify as incentive stock options after the Effective Time.
Parent shall take all corporate action necessary to reserve for issuance a sufficient number of
shares of Parent Common Stock for delivery upon exercise of Substitute Options pursuant to
ﬂnmsetfon‘ziythisSec:ionZ.M. As of the Effective Time, the shares.of Parent
ComonSmck\ub;gumCompmyOpﬁommdunemployeestockpmchmphnwbe
. adopted by the surviving Corporation will be covered by an effective registration statement
on Form S-8 (or any successor form) or another appropriate form and Parent shall use its
best efforts to maintain the effectiveness of such registration statement or registration
mmfor.mlonguSubsﬁuneOpﬁomminwmndingormmomeCompmy
SmckgammlsmablepummwtheSurviving Corporation’s employee stock purchase plan.
In addition, Parent shall use all reasonable efforts to cause the shares of Parent Common
Stock subject to Company Options and the employee stock purchase plan to be adopted by
the Surviving Corporation to be listed on NASDAQ.

(¢)  The warrants to acquire 320,000 shares of Company Common Stock
(the "Warrants®) referred to in Section 3.03 hereof shall remain outstanding following the
Effective Time. At the Effective Time. the Warrants shall, by virue of the Merger and
without any further action on the part of the Company or the holder thereof, be exercisable
upon the terms and conditions of each applicable agreement providing for a Warrant. Each
Warrant from and after the Effective Time (each a "Sybstitute Warrant”) (i) shall be
exercisable for, and represent the right to acquire, that whole number of shares of Parent
Common Stock (rounded up or down to the nearest whole share) equal to the number of
shares of Company Common Stock subject to such Warrant multiplied by the Exchange
Ratio, plus a number of Rights equal to the number of shares of Company Common Stock
subject to such Warrant; and (ii) the exercise price per share of Parent Common Stgck shall
be an amount equal to the exercise price per share of Company Commen Stock subject to
such Warrant in effect immediateiy prior to the Effective Time divided by the Exchange
Ratio (the exercise price per share. as S0 determined. being rounded upward to the nearest
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full cent). Prior to the Effective Time, Parent shall assume by written instrument. executed
and maiied to the holders of the Warrants. at the last address of such holders appearing on
the books of the Company. the obligation to deliver 10 such holders such shares of Parent
Common Stack, as, in accordance with the Warrants and this Agreement, such holders may
be entitled to purchase. If. after the Effective Time, Earnout or Bonus payments are made
while a Substitute Warrant is ing, the exercise price of that Substitute Warrant shall
be reduced by the value of any payments to which such warrant holder would have been
entitled if such Substinite Warrant had been exercised prior to the dase of such payment.
Such pro-rata share of a Eamout or Bonus payment allocabie to a8 Warrant holder will be
determined by the Review Committee pursuant to Section 6.18.

(d)  The rights (the "Osigogenics Rights”) to be issued up to (i) 110,000
shares of Company Common Stock plus (ii) an undetermined number of shares of Company
Common Stock reserved for future issuance for no additional consideration pursuant to the
Agreemet_land?hnofkeomninﬁon.daedOmbers. 1994, among the Company,
Osteogenics Inc. ("Qsicogenics”) and Gina Mangone 1992 GST Trust, Michsel Mangone
1992 GST Trust, Joseph Mangone 1992 GST Trust and Elizabeth Mangone 1992 GST Trust,
as amended (the "Reorganization Agresment”). shall continue in full force and cffect
fmmmrm.wmmmmmwﬂnﬁmm
receive shares of Parent Common Stock. At the Effective Time, by virtue of the Merger and
withmnanyﬁuﬂletactiononthepmoftltCompmyotdnholdenhueof. (A) the
mmmwmm(i)mmwmmmmup‘wmm
nmbetofslnmomemCommonchk(ramdedupordownmﬂnmwholeM)
equalmthemberofshamofCompanyComnchkmbjectwthsmgeniu
Rights multiplied by the Exchange Ratio, and (B) the Osteogenics Rights specified in (ii}
above shall represent the right to receive shares of Parent Common Stock having an
aggregate Market Value (as such term is defined in the Reorganization Agreement, but
referring to Parent Common Stock instead of Company Common Stock) of $3,023,125
determined as of the Trigger Date (as such term is defined in the Reorganization
Agreement). If Parent Common Stock is issued for the Osteogenics Rights specified in (i)
above (prior to which time, such Osteogenics Rights shall be referred to as “ ina

j i '),theholdersofsuchsharesof!’mntCommon Stock shall be entitled to
receivetheirmnsharcofanyEarnoutorBonuspaymentsmadebeforemat:termh
issuance. If, after the Effective Time, Eammout or Bonus payments arc made }vhne
Determinable Osteogenics Rights are outstanding, the holders of such Determinable
Osteogenics Rights shall, upon their conversion, be entitled to the value of any payments 1o
which such holder would have been entitled if such Determinable Osteogenics Rights had
been converted prior to the date of such payment. S\.xch . share gf any Eamop“tegrb
Bonus payment allocable to a Determinable Osteogenics Right holder will be determt 7

the Review Committee pursuant to Section 6. 18.
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' SECTION 2.0S. Dissemting Shares. (a) Notwithstanding a.y provision of
muAgm?meuwmecomary.myisawdmdoumndingshmofCompmyCommon
Stock which are held by shareholders of the Company who shall have not voted in favor of
the Merger and who shall have filed with the Company, prior to the taking of the vote of the
mothmyme.aMMofMNMp-ymof
mmmgmwm«cmcMsmm.mmumofmnm
mmmmmmoﬁmmmammmmm'
:ummummmmofnmuw(wmmy.u
W')MnmbeMmehﬁwwmmew
Comitlannogl. Such shareholders shall be entitled to receive payment of the fair value of
such Dissenting Shares held by them in accordance with the provisions of Section 302A.473
of Minnesota Law, except that all Dissenting Shares held by sharehoiders who shall have
failed to perfect or who effectively shall have withdrawn or lost their rights to appraisal of
such shares of Company Common Stock under Section 302A.473 of Minnesota Law shall
thuglponbedeunedwhavehmconmmdinm.asofdnmwne.theﬁzhm
;aeeweﬂnMerguComidenﬁmuifmhslnmmeomEbaionSlmes.wimommy
mmu?mmnuﬂa.indwmmpmvidedinwmz.mmdz.oz,onh
Certificate or Certificates that formerly evidenced such shares of Company Common Stock.

(b) The Company shall give Parent (i) prompt notice upon receipt by the
Company, at any time prior to the Effective Time, of any notice of intent to demand payment
of the fair value of shares of Company Common Stock in accordance with Section 302A.473
of Minnesota Law and withdrawals of any such notice and (ii) the opportunity to participate
inn!lmgodaﬁomandpmeeedingswid:uspectmdemandsforfairvalueunder
Section 302A.473 of Minnesota Law. The Company shall not, except with the prior written
consent of Parent, make any payment with respect to any demands for the fair value of
shares of Company Common Stock or offer to settle or settle any such demands.

SECTION 2.06. Comtingent Pavment Rights. (2) Definitions.

" AME Products”. means products of the Surviving Corporation which were
included in the most recent price list of AME published prior to the Effective Time, products
which are derived from Company Intellectal Property as it exists as of the date hereof' or
acquired prior to the Effective Time, and products of third parties. the disq-ibuti?n or !u:ense
rights for which are acquired by the Surviving Corporation after the Effective Time without
payment of any upfront consideration, and shall exclude Orthoﬁx.t Products and any products
the rights to which were purchased or acquired for value (inclu_dn'ng through the payment of
purchase price, pre-paid royalties or advance fees) by the Surviving Corporation, but .
includes any such new product as the Review Committee reasonably may determine shoul

be included as an AME Product for purposes of this Agreement.
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"AME Revenues®, for any period means the Gross Revenues ivi
» 3 - * a2 - * fths
Cmmna.pdmgomlldated Subsidiaries derived from (i) the sale, 1'exnlc.orusetl:;'-‘:l\‘::ﬁg
Prpducsnr(u)dulm.sublicemeorodmueofCompanyhuuecnumpmy i
exmasofmcdmhueoforatheEﬂecdveTme.dmingmchpaiod. =

"Bonus". means the contingent coneract ri i pro-rata
Wofmmilzmmmumm;;mlwgnd.
 “Combined Revenues”, means, for any period the sum of the AME Revenues
and the Orthofix Revemues of the Surviving ion and i
the Ort Corperation 1ts consolidated Subsidiaries

"Maximum Bonus®. means $12 million in the aggregate over the life of the
Bongs.nmxidg_dthamhamoumslnllbemdmedbyﬂnmmofmm»ym
previously made pursuant to this Section 2.06.

_"Maximum Eamoyt”, means $6 million in the aggregate over the life of the
Earnout, provided that such amount shall be reduced by the amount of all Eamnout payments
previously made pursuant to this Section 2.06.

*Net Income”. during any period. means net income after taxes of the
Surviving Corporation for such period. determined in accordance with U.S. GAAP applied
on a basis consistent with the past practice of AME.

"Orthofix_Products”, means products of Orthofix and its subsidiaries (other
than the Surviving Corporation) which are distributed or licensed by AME, or after the

Effective Time, the Surviving Corporation.

"Orthofix Revenues”, for any period, means the Gross Revenues of AME, or,
after the Effective Time, the Surviving Corporation derived from the sale, rental or use of
Orthofix Products during such period. For the period #nding December 31, 1995, Orthofix
Revenues shall be deemed to include $20,000.000 in Gross Revenue in respect of sales of

Orthofix Products by the former distributor thereof.
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"Payout Date”, means a date within 30 days of the date the Revi ommittee
approves the calculation of the Eamout or Bonus payments. ew €
_ "Record Holder™ means a holder of record of AME Common Stock at
Eﬁmvgfm(emmmm:whohnvﬂidlyemhedmeﬁdinemn'ﬁﬂg:s
uﬁuM_mmjnulfwam?mepﬁnnghbleSlmu)mahowerofOpﬁomme
mwmumm?mrmmmmwomm
Substitute Warrants or a holder of Osteogenics Rights described in Section i
been issued Parent Common Stock. " 20U who bas

(i) The Maximum Eamout (or, in the event of any prior partial payment of
the Earnout pursuant to paragraph (ii) below, any remaining Eamout) shall be paid upon
first to occur of any of the following: ) pasd the

(A) if Combined Revemues for the year ending December 31, 199 i
exceuofsnmmbnandAMERevemformhymmaMQ&mﬂlmm

(B) if Combined Revenues for the year ending December 31, 1996 are in
excess of $78 million and AME Revenues for such year are at least $33 million; or

(©) if Combined Revenue for the year ending December 31, 1997 are in
excess of $83 million and AME Revenues for such year are at lcast $30 million.

Once the Maximum Earnout is paid pursuant to this section, any other section or any
combination thereof, no further Earnout is payable pursuant to this Agreement.

(ii) A portion of the Earnout payable pursuant to this Section 2.06(b) (or, in
the event of any prior partial payment of the Farnout pursuant to this paragraph, a portion of
any remaining Earnout) is payable for the calendar year ending December 31, 1996 or
December 31, 1997, provided that the AME Revenue Minimum is met for such year, the
amount of which shall be determined by multiplying the unpaid Maximum Earnout then
available for payment by a fraction, the numerator of which is the difference between (A) the
Combined Revenues for such period less the Revenue Minimum for such period and (B) the
denominator of which is the difference between the Revenue Target for such period and the
Revenue Minimum for such period. For purposes of applying the foregoing formula, the
"Revenue Minimum" is equal to Combined Revenues of $72.9 million and $76.9 million, the
“AME Revenue Minimum" is equal to $33 million and $30 million, and the "Revenue
Target" is equal to $78 million. and $83 million, respectively, for each of the calendar years
ending December 31, 1996 and 1997, respectively. 1f Combined Revenue is less than the
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Revenue Target in 1996, the amount of such revenue shortfall shall be added to and increase
the amount of the Revenue Target in 1997.

(c) Calculation of Earnout based on Revenucs

(i) The Maximum Earnout (or, in the event of any prior partial payment of

the Earnout pursuant to paragraph (ii) below, any remaining Earnout) shall be paid upon the
first to occur of any of the following:

(A) if AME Revemues for the year ending December 31, 1995 are at least
$41 million;

(B) if AME Revenues for the year ending December 31, 1996 are at least
$42 million; or :

(C) if AME Revenues for the year ending December 31, 1997 are at
$43 n.illion. e it leam

(ii) A portion of the Eamout payable pursuant to this Section 2.06(c) (or, in
ﬂnevem_ofanyprbrpuﬁﬂpaymoﬂhemmummmhmapoﬁmof
any remaining Earnout) is payable for the calendar year ending December 31, 1996 or
December 31, 1997, provided that AME Revenue is at least $36.9 million for each such
year, the amount of which shall be determined by multiplying the unpaid Maximum Earnout
then available for payment by a fraction, the numerator of which is the difference between
(A) the AME Revenues for such period less $36.9 million and (B) the denominator of which
is the difference between $42 million (in the case of 1996) or $43 million (in the case of
1997) and $36.9 million. If AME Revenue is less than the $42 million in 1996, the amount
of such revenue shortfail shall be added to and increase the amount of the $43 million in

AME Revenue which must be obtained in 1997.

«)  Calculation of Eamout based on Net Income. (i) The Maximum
Earnout (or, in the event of any prior partial payment of the Eamout.pumnm to Section
2.06(b)(ii) or Section 2.06(c)(ii), any remaining Earnout) shall be paid upon the first to occur

of any of the following:

{(A) Net Income for the year ended December 31, 1995 shall be at least
$3.5 million;

(B)  Net Income for the year ended December 31, 1996 shall be at least $s
million; or
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(C) cumulative Net Income for the two-year period ended December 31>
1997 shall be at least $11.5 million, '

) 06(;) (ii)  No pro-rata portion of the Eamnout will be payable under this Section

(iii) Any Earnout payments, without regard to whether such payments
dim‘buwdhmhorthommonStxk,shlﬂbemademdnapplkabb%‘ayanD::
and shall reflect interest earned on the value thereof at a rate equal to the rate received by
Parent from time to time on its cash balances on deposits with ABN AMRO Bank (or, if
Parent no ionger banks with ABN AMRO Bank as of the applicable Payout Date, the rate it
would be receiving if it still were doing so) from the Effective Date to the Payout Date.

(e)  Calculation of Bonus Payments. (i) The amount of Bonus payments
be made shall be determined as follows: ° pe 0

(A) for the year ending December 31, 1995, provided that Orthofix
szem.mformhyurwmatlustﬁzmillion.annmoumeqmlto(i)theemof
CombmdFm Revenues for such year over $73 million, multiplied by (ii) the Bonus

(B) for the year encing December 31, 1996, provided that Orthofix
Revenues for such year were a. least $36 million, an amount equal to (i) the excess of
cumulative Combined Revenues for the two-year period then ending over $151
million, multiplied by (ii) the Bonus Factor; or

(C) for the year ending December 31, 1997, provided that Orthofix
Revenues for such year were at least $40 million, an amount equal to (i) the excess of
cumulative Combined Revenues for the three-year period then ending over $234
million, multiplied by (ii) the Bonus Factor,

(i)  Once the Maximum Bonus is paid pursuant to this section, no further
Bonus is payable pursuamt to the Agreement. For purposes of this section, "Bomus Factor"
means 1.164383562.

(iii) Bonus payments made pursuant to this Section 2.06(e) shall be made on
the Payout Date.

(f) The aggregate consideration payable in respect of any Eamout or Bonus
payout shall be payable 43% in Parent Common Stock and 57% in cash (subject to the last

sentence of this paragraph); provided, however, that (i) eack Record Holder which received
the non-contingent portion of the Merger Consideration entirely in cash shall receive Earnout

§9743.9/NYL]

TRADEMARK

D365

REEL: 002257 FRAME: 0117



2366

19

or Bonus payments in cash, (ii) each Record Holder which received the non-contingent
portion of the Merger Consideration entirely in shares of Parent Common Stock will receive
Eu.mutor.Boms payments in shares of Parent Common Stock. and (iii) each Record Holder
which received the non-comingent portion of the Merger Consideration in a combination of
cuh'andshuuofPumCommnStock.andallmedHoldaswhobecamemithdm
receive Earnout or Bonus payments upon exercise of Substitute Options or Substitute
?lm.mwondnisumofthomnnSmckfmtheOmmm:peci&d
mSemm;.M(dXi).:hﬂmiweﬁheraumh,mmshnuofthmchk.
such allocation to be made by lot in a manner 10 be determined by the Review Committee
In determining the pumber of shares of Parent Common Stock to be issued in comection
mmmmmmmmmunmuauawrmm
ofPageuCogmonStockasoﬁheﬁﬁh&uinasDaypﬁonothehymDm.
Notwithstanding anything eise in this paragraph, the aggregate number of shares of Parent
memuhmmwmﬁonmmbmnwﬂonummubelimm
to the leuorof (i) the product of (x) two, multiplied by (y) $7.740,000 divided by the
AvmgeTradmgPrice, or (ii) an amount equal to the number of shares of Parent Common
Stock issued to holders of Company Common Stock at the Effective Time.

' Fractional share interests payable in connection with anyVEunom or Bonus
;&:Wamsommmm.mmpmummmdmmw

()  Merger or Consolidation of Parent. In the event of (i) a consolidation

or merger of Parent with or into another corporation in which Parent is not the surviving
corporation, or (ii) a merger in which Parent is the surviving corporation but the shares of
Parent's capital stock outstanding immediately prior to the merger are converted by vire of
the merger into other property, whether in the form of securities, cash or otherwise, or

(iii) in case of any sale of all or substantially all of Parent’s assets to another corporation
(each of the events described in (i), (ii) or (iii) above being a "Subsequent Combinarion™.
then, as a condition of such Subsequent Combination, lawful and adequate provision will be
made whereby each holder of Rights will thereafter have the contingent right to receive upon
the payment of any Earnout or Bonus (x) the cash portion of such Earnout pr_Bopus. and/or
(y) the kind of stock and other securities and property (including, without lum}auon. cash)
paid in connection with the Subsequent Combination which, based upon the fair market value
of such stock and other securities and property (including, without limitation, cash) on the
date of such Earnout or Bonus, would have a value equal to the portion of such Earnout or
Bonus which would have been paid in Parent Common Stock prior to the Subsequent

Combination.
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Except as set forth in the Disclosure Schedule delivered

. . Disclosur by the Company

gzmw:mcwmmmm;ﬁm&uemmmm?
Agreemem. ' Cm' Disclogure Schedule”), w shall identify exceptions by

mmmm‘mmcmm@mmwmmmm

‘“:mhmmoflhﬁCW(l'w ‘!‘t,m Av‘.,\“-'lu-r Tl‘lCm
mﬂmmmmuhmofum,-mmwnn' validly
the requisite corporate power and authority and. except as set forth in Section and has
Company’s Disclosure Schedule. all necessary governmental 3.01 of the
w im : m . . . . am.rov‘ls to OWﬂ. m lM

e its propertics and to carry on its business as it is now being conducted where
the failure to be so organized, existing or in good standing or to have such . SXoept Wi
amigc:rvermneutalapprmralswouldnotha\n.eimlivio:lmllyorin;heve power, authority
Adverse Effect. mmmmmmm-wmwm“ with
respect (o any person, any change or effect that is or is reasonably li .
adverse to the financial condition, Mmsor;u$:fmdogif‘l£mu%
subsidiaries, taken as a whole. The Company and each Subsidiary is duly qualified or
licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction
whc.rethechancterofthepropeniesowmd. leased or operated by it or the nature of its
business makes such qualification or licensing necessary, except for such failures to be so
qualified or IW and in good standing that would not, individually or in the aggregate,
have'a.M‘ateml Adversc‘ Effect. As of the date hereof. a true and complete list of all
Subsidiaries, together with the jurisdictio of incorporation of each Subsidiary and the
percentage of the outstanding capital stock of each Subsidiary owned by the Company and
each other Subsidiary, is set forth in Section 3.01 of the Company Disclosure Schedule.
Except as disclosed in Section 3.01 of the Company Disclosure Schedule, the Company does
not directly or indirectly own any voting equity or similar voting interest in, or any interest
convertible into or exchangeable or exercisable for, any voting equity or similar voting
interest in, any corporation, pannership, joint venture or other business association or entity.

SECTION 3.02. Anticles of Incorporation and By-laws. The Company has

heretofore furnished or made available to Parent a complete and correct copy of its Articles
of Incorporation, By-laws or equivalent organizational documents, each as amended to date,
of the Company and each Subsidiary. Neither the Company nor any Subsidiary is in
violation of any provision of its Articles of Incorporation, By-laws or equivalent

organizational documents.
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SECTION 3.03. Capitalization. The authorized capital stoc: mpany
consists of 30.000,000 shares of Company Common Stock and 13?000.00021:):1':: o:':o
preferred stock. without par value ("Company Preferred Stock™). As of April 30, 1995
(3) 7.696:676 shares of Company Common Stock were issued and outstanding. all of which
_are vaiidly issued, fully paid and nonassessable and not subject 10 preemptive rights, (b) no
shares of Company Common Stock were held by the Subsidiaries. (c) 684,168 shares of
Company Common Stock are issuable pursuant to outstanding Company Options and the
Company’s Employee Stock Purchase Plan for the plan year ending June 30, 1995,
(d) 320,000 shares were reserved for future issuance pursuant to the Warrants and (e)
110,000 shares of Company Common Stock plus an undetermined number of shares of
pa Common Stock were reserved for future issuance pursuant to the terms and
mdumﬂmﬁmw No shares of Preferred Stock are issued and
outstanding and no shares of capital stock of the Company have been acquired by the
Company that are subject to outstanding pledges by the Company to secure the future
payment of some or all of the purchase price for such shares. Except as set forth in this
Section 3.03 and Section 3.03 of the Company Disclosure Scheduie, as of the date of this
Agreement, there are no options, warrants or other rights, agreements, arrangements or
commmnent:spfnny character relating to the issued or unissued capital stock of the Company
ora_nySubsﬂmyobﬁgaﬁngtheCompanyonnySuhidiuymkunorscﬂmyshmsof
capital stock of, or.other equity interests in, the Company or any Subsidiary. Between April
?0, 1995 and the date of this Agreement, no shares of Company Common Stock have been
MbydnComny. except pursuant to the exercise of the stock options, stock incentive
nghtsandwunmsdmﬂbedabovethnmomndingonApﬁlm. 1995, in each case in
accordance with their respective terms. All shares of Company Common Stock subject to
issuance as aforesaid, upon issuance on the terms and conditions specified in the instruments
pursuant to which they are issuable, will be duly authorized, validly issued. fully paid and
nonassessable. There are no outstanding contractual obligations of the Company or any
Subsidiary to repurchase. redeem or otherwise acquire any shares of Company Common
Stock or any capital stock of. or any equity interests in. any Subsidiary. Except as described
in Seccon 3.03 of the Company Disclosure Schedule. each outstanding share of capital stock
of each Subsidiary, other than those Subsidiaries that. individually or in the aggregate, are
not material to the business, results of operation or financial condition of the Company and
the Subsidiaries taken as a whole, is duly authorized, validly issued, fully paid and
nonassessable and each such share owned by the Company or another Subsidiary is free and
clear of all security interests, liens, claims, pledges. options, rights of first refusal,
agreements, limitations on the Company's or such other Subsidiary's voting rights. charges

and other encumbrances of any nawre whatsoever.

SECTION 3.04. Authority Relative (o This Agrecient. The Company has all
necessary corporate power and authority to execute and deliver this Agreement and. with

respect to the Merger, upon the approval and adoption of the Merger by the Company's
shareholders in accordance with this Agreement and Minnesota Law, to perform its
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ob.ligations hereunder and to consummate the Transactions. The execution i
MAgmbyMCmymMmmMonmeomnyofaxc{?m
havebeendtﬂyaqdvalidlymdnrmdbyaumycorpomacdonmdmm
corporate proceedings on the part of the Company are necessary to authorize this Agreement
wwwﬂnTnnmﬁom(oﬂurthn.whhuspmmanmer.memﬂm
adoption of this Agreement by the holders of a majority of the then outstanding shares of
anpanyCommnSmckgndﬂcﬁlhgmdmcoMonofmmwAnklaome
with the Secretary as required by Minnesota Law). This Agreement has been duly
qum@&umwmwm.mmmm
WM@WMMAWWPMMWM.mam valid
fndmmxngophpumofth:Compmy.enforcubhnphmﬂnComnyme
mw'rms,mb’e.cttoagplicablcbmhuptcy. insolvency, moratorium or other similar laws
relating to creditors’ rights and general principles of equity.

o SECTION 3.05. No Conflict; Required Filings and Consents. (a) The
ex'ecution delivery of this Agreement by the Company do and ‘ ‘ormance

this Agreement by the Company will not subject 10, (x) m&mﬁﬁer obu‘:lflmg
the requisite a_pproval and adoption of the Merger by the Company's shareholders 1'n
mﬂamcmﬂ:t}xisAgreememnﬂMinmomhw.and(y)obniningthewm,
approvalf, authorizations and permits and making the filings described in this Section 3.05(b)
uﬂ. Section 3.05(b) of the Company Disclosure Schedule, (i) conflict with or violate the
Articles of Incorporation or By-laws or equivalent organizational documents of the Company
or any Subsidiary, (ii) conflict with or violate any domestic (federal, state or local) or foreign
law, rule, regulation, order, judgment or decree (collectively, "Laws") applicable to the
Company or any Subsidiary or by which any property or asset of the Company or any
Subsidiary is bound or affected, or (iii) except as specified in Section 3.05(a)(iii) of the
Company Disciosure Schedule, result in any breach of or constitute 2 default (or an event
which with notice or lapse of time or both would become a default) under, or give to others
any right of termination. amendmerit. acceleration or cancellation of, or result in the creation
of a lien or other encumbrance on any property or assct of the Company or any Subsidiary
or require the consent of any third party pursuant 1o, any note, bond, mortgage, irds-.ure,
contract, agreement, lease, license, permit, franchise or other instrument or obligation to
which the Company or any Subsidiary is a party or by which the Company or any Subsidiary
or any property or asset of the Company or any Subsidiary is bound or affected except for
any such conflicts or violations described in clause (ii) or breaches, defaults, rights of
termination, amendment, acceleration or cancellation, creations of liens or encumbrances
described in clause (iii) which would not, or consents which the failure of the Company to
obtair: would not, individually or in the aggregate. have a Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company do not,

and the performance of this Agreement by the Company will not. require any consent,
approval, authorization or permit of, or filing with or notification to, any governmental or
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regu!alory authority, domestic. foreign or supranational. e i) for i
requirements, if.apy. ofhmEWMOflﬁéwlﬁlfm
Ag1"), the Securities Act of 1933, as amended (the "Securities Act“). state securities or "blue
sky" laws (“Blue Sky Laws"). and filing and recordation of appropriate Articles of Merger
with the Secretary as required by Minnesota Law, (ii) as specified in Section 3.05(b) of the
cm.oacms;mmammmmummmm.m
m:&:ﬂm,wwms@ﬁlﬁmmm.Mnmmm&hy
consummation Merger, or otherwise ing i

oo of e prevent the Company from performing its

SECTION 3.06. Permits: Compliance. Except as disclosed in Section
dnCmpangMScm.mhdmecdensmuﬁgkhpom
of all fnnchu‘u, grants. authorizations, iivenses, permits, casements, variances. exceptions
conseats, certificates, approvals and orders of any Unised States (federal, stae or local) or
forelgp g_ovemmem. or governmental. regulatory or administrative authority, agency or
commission or court of competent jurisdiction (*Governmental Authority“) necessary for the
CoqmanyogapySubud.mymown,lmeandopamiupmpetﬁuorwcmoniu
wmn_ntmmumcomu(dn'mm')m.uofmmmf
mnmemmormﬂaﬁmofmofﬂnmmhmor.mthew
ofﬂ:eCompfny,dnutened. Except as disclosed in Section 3.06 of the Company Disclosure
w,mquwymmsmmykhwnﬂhwim.mhdefmhm
violation of. (i) any Law applicable to the Company or any Subsidiary or by which any
property or asset of the Company or any Subsidiary is bound or affected, (ii) any of the
Company Permits or (jii) any note, bond, mortgage, indenture, contract. agreement, lease,
license, petmit.framhiseorotherinmunnuorobligaﬁonmwhichmeCompmy or any
Subsidiary is a party or by which the Company or any Subsidiary or any property or asset of
the Company or any Subsidiary is bound or affected, except, with respect to (i) and (iii)
only, as would not have a Material Adverse Effect.

SECTION 3.07. SEC Filings: Financial Statements. (a) The Company has
filed all forms, reports and documents required to be filed by it with the SEC since
December 31, 1992 (collectively, the “Company SEC Reports”). The Company SEC
Reports (i) were prepared in all material respects in accordance with the requirements of the
Securities Act and the Exchange Act. as the case may be, and the rules and regulations
thercunder and (ii) did not, at the time they were filed (or at the effective date thereof in the
case of registration statements), 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
made therein, in the light of the circumstances under which they were made, not_misleadmg.
No Subsidiary is curently required to file any form. report or other document with the SEC

under Section 12 of the Exchange Act.
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(®)  Each of the consolidated financial statements (including, i
mmW)WinhComsmmmmpm;ammﬁmm
Umd;s,t_am genenllyaceq_xedmmingprimiplu applied on a consistent basis ("U.S.
M)MM#MM(emumyummmcmm
memmmmwmmmyummelo-Qdom
wﬂlU.S.GmeMfmwm)MmmMmm
mmlnmgheeomlidmdﬁmmhlposhion.uaﬂnofopuahnmﬂdmmin
dudnﬂqs‘myaﬁuﬁﬂmofﬂnCmymdnwmlmmua
nnnuunwnfinsmuuuandﬁxdnmupnmn1nﬁuhhﬂkuu!muﬁnauﬁumindn
cmofumdmdm.wmmdmﬁngymﬂdadjmwlﬂ:hmm
mmmw.mwumhmwmmammm).

(c)  Except as (i) and to the extent set forth on the consolidated balance
sheet of the Company and the consolidated Subsidiaries as at December 31, 1994, including
the notes thereto (the "1994 Balance Sheet"). (ii) set forth in Section 3.07(c) of the Company
Disclosure Schedule or (iii) disclosed in any SEC Report filed by the Company after
December 31, 1994, neither the Company nor any Subsidiary has any liability or obligation
of any nawure (whether accrued, absolute, contingent or otherwise) which would be required
to be reflected on a balance sheet, or in the notes thereto, prepared in accordance with U.S
GAAP, except for liabilities and obligations incurred in the ordinary course of business
consistent with past practice since December 31, 1994 which would not, individually or in
the aggregate. be material in amount. )

(d) The Company has heretofore furnished to Parent complete and correct
copies of all amendments and modifications (if any) that have not been filed by the Company
with the SEC to all agreements, documents and other instruments that previously had been
filed by the Company as exhibits to the Company SEC Reports and are currently in effect.

SECTION 3.08. Absence of Certain Changes or Events. Since December 31,
1994, except as contemplated by, or disclosed pursuant to, this Agreement including Section
3.08 of the Company Disclosure Schedule or disclosed by the Company to Parent in writing
on the date hereof, or disclosed in any Company SEC Report filed since December 31, 1994
and prior to the date of this Agreement, the Company and the Subsidiaries have conducted
their businesses only in the ordinary course 2nd in 2 manner consistent with past practice
and, since December 31, 1994, there has not been (a) any event or evemts (whether or not
covered by insurance), individually or in the aggrerate. having a Material Adverse Effect
other than changes or effects affecting the medica! devices industry generally, (b) any
material change by the Company in its accounting methods, principles or Pnctices,.(c) any
entry by the Company or any Subsidiary into any commitment or transaction ma!eml :o_the
Company or the Subsidiaries. ex:ept in the ordinary ccurse of business and consistent \.mth_
past practice, (d) any declaration. setting aside or payment o_f any dividend or dustnbuupl.a in
respect of any capital stock of the Company or any redemption., purchase or other acquisition
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of any of its securities or () other than pursuant o the Plans (as defined in Section 3.10)
any increase in or establishment of any bonus, insurance, se .defemdcompensuk;n

any order, writ, judgment, injunction, decree, determination or award having, individuall
in the aggregate, a Material Adverse Effect. e Yo

SECTION 3.10. Employee Benefit Plans. Section 3.10 of the C
Disclomechedulelim(i)aﬂmatedaleumloyeebmﬂtphm,pmgrmmd rrangen
unixnimdforthebeneﬁtofmycumorformeremployee. officer or director of the
Company or any Subsidiary (the "Plans") and (ii) all written contracts and agreements
relating to employment and all severance agreements, with any of the directors, officers or
employees of the Company or the Subsidiaries (other than, in each case, any such contract or
agreement that is terminable by the Company or any Subsidiary at will without penalty or
other adverse consequence) (the "Company Emplovment Contracts”). Section 3.10 of the
Company Disclosure Schedule sets forth the name of each officer or employee of the
Company or any of the Subsidiaries with an annual base compensation greater than $125,000
and the annual base compensation applicable to each such officer or employee. The
Company has furnished Parent with a copy of each Plan and has made available upon request
each material document prepared in connection with each Plan and each Company
Employment Contract. None of the Plans is a multiemployer plan within the meaning of the
Employee Retirement Income Security Act of 1974, as amended ("ERISA"). None of the
Plans promises or provides retiree medical or life insurance benefits to any person. Each
Plan intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service that it is so qualified and nothing has
occurred since the date of such letter to affect the qualified status of such Plan. Each Plan
has been operated in accordance with its terms and the requirements of applicable law except
where the failure to so operate would not have a Material Ad* rse Effect. Neither the
Company nor any Subsidiary has incurred any direct or indirect material liability under,
arising out of or by operation of Title IV »f ERISA in connection with the termination of, or
withdrawal from. any Plan or other retirement plan or arrangement and, as of the date
hereof, no fact exists or event has occurred that would reasonably be expected to give rise to
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any such liability. No Plan is or has been covered by Title IV of ERISA or Secti

theCode The Company and the Subsidiaries have not incurred any Jiability unde‘:'n ::3 :afve

complied in all respects with, the Worker Adjustment Rewraining Norification Act and 0o fact

orevemexmdmcwldgiverisemliabilityundermhaa.exuptformhocmnm

wocoup :smhmuandlhbiliﬁuuww!dnm.mw ividually or in the aggregate, bave a Material
verse

SECTION 3.11. Labor Matters. Neither the Company nor Subsidiary i
amwmmwpmmormmnﬁmcmma;pwkm .
pamemployedhytheComptnyonnySubsidiary.

" mmmo" 3.12. Inelleciual Property. "Company Inteliectual Propeny”
rights., mdusmalmodels inventions. copyrights, servicemarks, trade secrets, know-how and
odzrpropmrynghuammfomaﬁmusedorhcldforuseincomcﬁonwhhthemm
ofdnCompaqyandﬂwSubsidhﬁesummmlycommd.togaherwimmapyIiuﬁom
cmemlypex.:dmgt‘onnyofdnforegoing. Except as disclosed in Section 3.12 of the

melomreScheduleorinﬂ:CompanySECRepomfﬂedpﬁonothcdmofmis

. andtotheb&hnwledgeofdnCompmy.M‘ismmionorchhn
chalknvncmevdidiqafmyConmnylmllecuMPmpmywhkh,indivmmymmm

, would have a Material Adverse Effect. Section 3.12(a) of the Company
Disclosure Schedule lists all licenses or other a pursuant to which the Company has

budgeted to account for five percent or more of the consolidated revenues of the Company
and its consolidated Subsidiaries in the current fiscal year or which, in financial statement
projections provided by the Company to Parent. accc uts for five percent (5%) or more of
the consolidated revenues of the Company and its consolidated Subsidiaries in any fiscal year
included within such forecast (the "Company Licenses™)- Except as disclosed in Section
3.12(b) of the Company Disclosure Schedule, to the best knowledge of the Company, there
is no breach that would have a Material Adverse Effect or cause a loss of material rights
under any Company License. Except as disclosed in the Company SEC Reports filed prior
10 the date of this Agreement or in Section 3.12(c) of the Company Disclosure Schedule,
there are no notices from third parties regarding actal or potential infringements by any
Company Intellectual Property which, individually or in the aggregate, arc reasonably likely
to have a Material Adverse Effect.

SECTION 3.13. Taxes. (3 The Company and each of the Subsidiaries have
(1) filed all federal. state., local and foreign tax retums requ.‘\rgfi to bc filed by merln prior 10
the date of this Agreement (taking into account extenanns). (11) paid o accrued all t1axes
shown to be due on such returns and have paid all applicable ad valorem and value added
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tama'saredueand(iii)paidoraccmedalltaxesforwhichanoticeof
collecuo-n_has been @eived (other than amounts being contested in goodmmmmm i
proceedings), exceptmthc_cas.e.of clause (i), (ii) or (iii) for any such filings, payments or
accruals which would not, individually or in the aggregaie, have a Material Adverse Effect
Except as set forth on Section 3.13(a) of the Company Disclosure Schedule. neither the
Internal Revenue Service nor any other taxing authority has asserted any claim for taxes, or
to the best knowledge of the Company, is threatening to assert any claims for txes, which
claims, individually or in the aggregate, would have a Material Adverse Effect. Tln
Company has open years for federal tax returns only as set forth in the Section 3.13(a) of
Comptny‘l:;sclomSchedule ‘I‘hc@mpmyanduchofitsSubsidiuiuhuﬁthheldor
collected pudommdawmegonrmeuﬂuuhoﬁﬁu(ormpmpeﬂyholdh;
fou"wchpaym)_all.n.mrequmdbylawtobewithheldorcouemd.exneptfoumm
whthwaﬂdm&mdmdx.uﬂyorinthew.hveammw. Neither
theCompanynormy_ofmSubsidiariuhasmadeanelectionuMerSectioan(ﬁofﬂ:e
Code. Thcr?arcnolxensfortaxesupondteassetsofdwCompanyoranyofitsSubsidinies
(omerﬁ_unllcnsfor.uxcsthatarenotyetduonhambeingcomeswdingoodfaithby
Whave prs P MAdverse)’ Eeg for liens which would not, individually or in the aggregate,

any act that(I)) Neithetthc(;dompanynortheSubsidiniuhastakenoragnedtouhe
action would prevent the Merger from constituting a reorganization ifying under
the provisions of Section 368(a) of the Code. Falityine

SECTION 3.14. Environmental Matiers. (a) For purposes of this
Agreement, the following terms shall have the following meanings: (i) "Hazardous
Substances” means (A) those substances defined in or regulated under the following federal
stautes and their state counterparts, as cach may be amended from time to time, and all
regulations thereunder: the Hazardous Materials Transportation Act, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation
and Liability Act. the Clean Water Act, the Safe Drinking Water Act. the Atomic Energy
Act, the Federal Insecticide, Fungicide. and Rodenticide Act, the Toxic Substances Control
Act and the Clean Air Act; (B) petroleum and petroleum products, byproducts and
breakdown products including crude oil and any fractions thereof; (C) nawral gas, synthetic
gas, and any mixtures thereof: (D) polychlorinated biphenyls; (E) any other chemicals,
materials or substances defined or regulated as toxic or hazardous or as a pollutant or
contaminant or as a waste under any applicable Environmental Law; and (F) any sgbstgmc
with respect to which a federal, state or local agency requires environmental investigation,
monitoring, reporting or remediation; and (ii) gnmumgnml_l.a!ﬁ means any federal,
state or local law, rule or regulation, now or hereafter in effect anq as ame.ndcd and any
judicial or administrative interpretation thereof, including any judicial or administrative
order, consent decree or judgment. relating to pollution of protection of the mwmmnl:;cses
health, safety or natural resources. including without limitation. those relating to (A) re
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or threatened releases of Haza.rdous Substances or materials containing Hazardous Substances
or (B) ﬂrmmfacmre handlmg transport, use, treatment, storage or disposal of Hazardous
Substances or materials containing Hazardous Substances.

()  Except as described in Section 3.14 of the Company Disclosure

Schedule or as would not individually or in the aggregate result in or be likely to result in
any fine, tax, asacssment, penalty, loss, cost, damage, liability, expense or other payment
Mw.mmofnw.m (i) the Company and its Subsidiaries are and have
been'ngcpmplnncem.thanapplhbleﬁnvimmlum; (ii) the Company and the
Subnd_nn_ulnveobnmdaupemiu. approvais, identification numbers, licenses or other
authorizations required under any applicable Environmental Laws ("Environmental Permits”)
andageandhavebeenmcomplhmewiththeirreqnimmem; (iii) such Environmental
Pmmmmfenlzbwﬂz?m&bnmmwtheumwmmemohny
Governmental Authority; (iv) there are no underground or aboveground storage tanks or any
smfm; impoundments, septic tanks, pits. sumps or lagoons in which Hazardous Substances
are being or have been treated, stored or disposed of on any owned or leased real property or
on any real property formerly owned, leased or occupied by the Company or any Subsidiary;
(v) there is, 10 the best knowledge of the Company, no asbestos or asbestos-containing - '
material on owned or leased in violati i i

any or real property in violation of applicable Environmental Laws;
(vi) the Company and the Subsidiaries have not released, discharged or dispcsed of '
Hazardous Substances on any owned or leased real property or on any real property formerly
owned, leased or occupied by the Company or the Subsidiaries and 1 one of such property is
contaminated with any Hazardous Substances; (vii) the Company is not undertaking, and has
not completed, any investigation or assessment or remedial or response action relating to any
such release, discharge or disposal of or contamination with Hazaidous Substances at any
site, location or operation, cither voluntarily or pursuant to the order of any Governmental
Authority or the requirements of any Environmental Law; (viii) there are no past, pending or
threatened actions. suits, demands. demand letters, claims. liens, notices of non-compliance
or violation. notices of liability or potential liability. investigations. proceedings, consent
orders or consent agreements relating in any way to Environmental Laws, any Envi
Permiis or any Hazardous Substances ("Favironmental Claims") against the Company or the
Subsidiaries or any of their property, and there are no circumstances that can reasonably be
expected to form the basis of any such Environmental Claim, including without limitation
with respect to any off-site disposal location presently or formerly used by the COl‘np.my or
any Subsidiary or any of their predecessors; and (ix) the Company and the Subsidiaries can
maintain present production levels or any planned expansion of production levels upon which
financial projections provided to Parent Sub have been based m_thoul requinng any mak
capital or operating expenditures to comply with applicable Eavironmental Laws and without
any modification of its Environmental Permits or obtaining any additional Environmental

Permits.
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. (c). The Company and the Subsidiaries have provided Paremt Sub with
ooplulofaxg;cnvnrommlrepons. studies or analyses in their possession or under their
control relating to owned or leased real property or the i f

o reac operations of the Company or the

SECTION 3.15. Companv Products: Regulation. Except as disclosed i
s'ea!onS.ISof.qszyDisclmmSMle. (a)therehavebeennowrimnmdl:u.
cmnomordecn-mbymy_ﬁoyermmlAmhomythnmypmdlnpmaud.
?mmm,mwmdmmammqumormSMw(h
Company Products”) is defective or fails to meet any applicable standards promuigated by
mmwm.(b)mcmmmwmhmmwmu
mrnlmwﬂdnlgws,mguhﬁomandspeciﬁuﬁomwithmpeamdeﬁgn,
mamufacture, l{bgﬂmQ.mngandimpecdonofComnmenpmummeood
and Drug Administration ("EDA"). (c) there have been no recalls or seizures ordered or
threatened by any such Governmental Authority with respect to any of the Company Products
aFgA(d)mneoftheCompanyortheSubsidhrieshnreceivedanywamingletterfromthe

. 'S_ECTION 3.16. Opinion of Financial Advisor. The Company has received
the written opinion of Vector Securities International, Inc. (*Vegtor®) on the date of this
Agmememwmeeﬂ'eumumeComideraﬁonisfairmmaﬁmmhlpoimdview
to the Company's shareholders as of the date thereof, and the Company will promply, after
the date of this Agreement, deliver a copy of such opinion to Parent. A copy of the Vector
engagement letter, dated February 3, 1995, has previously been delivered to Parent.

SECTION 3.17. Vote Required. The affirmative vote of the holders of a
majority of the then outstanding shares of Company Common Stock is the only vote of the
holders of any class or series of capital stock of the Company necessary to approve the
Merger.

SECTION 3.18. Brokers. No broker, finder or investment banker (other than
Vector) is entitled to any brokerage, finder's or other fee or commission in coanection with
the Transactions based upon arrangements made by or on behalf of the Company. The
Company has heretofore furnished to Parent a correct copy of a!l agreements between the
Company and Vector pursuant (o which such firm would be entitled to any payment relating

to the Transactions.

SECTION 3.19. Tangible Property. The Company and its Sub§idiarie§ have
sufficient title to all their tangible properties and assets t0 conduct their rcspecuveMbusu_wlssa.
with only such exceptions as. individually or in the aggregate. would not have a Materia

Adverse Effect.
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. SECTION 3.20. Material Contracts. Section 3.20 of the Company Discl
Mlmmhmwhkhkrequhedbyinmorismmﬂyemmﬂwm:u?m
m@pmm.mmemmmwmofmmm,omm
which is not terminable by the Company without the payment of any penalty or fine on not
mgt!mgﬂgecmnh'me(a'mm')mwmm&mpnyormyoﬁu
Suhn;lmunapuny,mherdnnmwhichlnvebemﬁledumuhﬁhworhu
beenmpmmtbytefljrmeinanyCmySECluport. Each Material Contract is in
fnnfmuandeffaamduenfomubknphnﬂzpmiudmm(ommuwm
m@W)hWMhmMmmmmdfmm
that, with notice or the passage of time, or both, would constitute a material default by the
Comnymmyglnhwm«.mmbamugeofmeCm.mMpmy
mﬂermcthnlComm The Company or the applicable Subsidiary has duly
::yplwdmﬂlmhlmpmwithdzpmkbnofmhmmmmwmniu

S!:‘.CTION 3.21. Parachute Pavments. Except as disclosed in Section 3.21 of
tl:Con!plnmelomnSchemue.neimerdnCompmymnnyofinSnbsidhﬁuhu
- entered into any agreement that would result in the making of "parachute payments,” as
defined in Section 280G of the Code, to any person.

- SECTION 3.22. Cerain Business Practiccs. As of the date of this
Agreement, except for such actions which would not have a Material Adverse Effect, neither

the Company nor any Subsidiary nor any director, officer, or, to the best knowledge of the
Company, any agent or employee of the Company or any Subsidiary has (i) used any funds
for unlawful contributions, gifis, entertainment or other unlawful expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic government officials
or employees or to foreign or domestic political parties or campaigns or violated any
provision of the Foreign Corrupt Practices Act of 1977, as amended, or (iii) made any other

unlawful payment.

SECTION 3.23. Real Property and Lcases. The Company and the
Subsidiaries have sufficient title or leasehold interests 10 all their real properties to conduct

their respective businesses as currently conducted.

SECTION 3.24. Insurance. All material assets and risks of the Company are
covered by valid and currently effective insurance policies in. such types and amounts as are
consistent with customary practices and standards of companies engaged in businesses and

operations similar to those of the Company.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT
- AND PA

E_xceptassetfonhind:eDisclommSchedulcsdelivemd Pa
CmnyMadethCompnyandhmfaMfmﬁmmbzotumm
delivery of this Agreement (the "Paremt Disclosure Schedules™). which shall identify
exceptions by specific section references, Parent and Parent Sub hereby, jointly and
severally, represent and warrant 10 the Company that:

SECTION 4.01. Corporate Organization and Oualification

. . - . » 3 3 mw
dmw&ﬂhmua_wﬂyommﬂ.vﬂﬂyemmmmmm
undumel_awsofmcjumdm-mofinmmionmdhnﬂnrequhimcmm
Mau@ommalmggvmmlamwm.lmandwm
propanesandmcuryonnphumukismwbeingcom.eieenwmmefaim
mhan.aMMgmMam%me, individually or in the
aur.egue.hz.veaMaxemlAdvemEffect. Parent and each of its subsidiaries is duly
Worlmduafoﬁpcomﬁwmwm,amningoodmnﬁng. in each
pxudm?whqethcchmmofmpmperﬁuowmd.lundoropaawdbyitordn
mofmpmmgmk:smhquﬂiﬁcaﬁonorlkemingmq.ewfwmh&m
to be so qualified or licensed and in good standing as would not, individually or in the
aggregate, have a Material Adverse Effect.

SECTION 4.02. Cenificate of Incorporation and By-laws. Parent has
heretofore furnished or made available to the Company a complete and correct copy of the
Deed of Incorporation, By-laws and equivalent organizational documents of Parent, and the
Articles of Incorporation, By-laws and equivalent organizational documents of Parent Sub,
each as amended to date. Neither Parent nor Parent Sub is in violation of any provision of
its Deed of Incorporation, Articles of Incorporation. By-laws or equivalent organizational
documents.

SECTION 4.03. Capitalization. As of the date of this Agreement, the
authorized capital stock of Parent consists of 30,000,000 shares of Parent Common Stock.
As of March 31, 1995, (a) 10,333,350 shares of Parent Common Stock were issued and
outstanding, all of which were validly issued, fully paid and nonassessable, (b) 160,340
shares of Parent Common Stock were held in the treasury of Parent and (c) 2,418,450 shares
of Parent Common Stock were reserv! i

options or stock incentive rights granted pursuant to Parent’s st
authorized capital stock of Parent Sub consists of 1,000 shares of Parent Sub Common Stock,

of which. as of the date of this Agreement, 100 shares are issued and opmandin.g and held
by Parent. Except as contemplated by this Agreement and as set forth in Parent’s employee
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st9ckpurchascplanandnsetfonhinthis$mion4.03andSection4.030ftheParem
DuclogncScheduk.asof:hedmof:hisAgreemm,thenmmopﬁom.wmor
pthanghu..agm.mngcmmorcomminnenuofmychamteruhdngwmc
u.awdopunu?u_edcapinlmkofhmormymidhlyofhm.immmghmsw
("Pagent Subsidiary”). obligating Parent or any Parem Subsidiary to issue or sell any shares
of capital stock of, or other equity interests in, Parent or any Parent Subsidiary. Between
Muc!:3l.l99$andthedmoﬂhhApumm.mshmomeCommSmkhnve
peenumt!by?mexcqummmthccxmiseofdnmckopﬁommdmck
Wen@‘dugﬁbedabovedmmmndhgonmn.lm.inwhcm,m
accordance with their respective terms. There are no outstanding contractual obligations of
Parent or any Parent Subsidiary to repurchase, redeem or otherwise acquire any shares of
Pua_l.ConmnnStock.onnyapinlmckof.ormyeqmyimwin,mme
m.'m@u?fPMCmehMmmthapwﬂlbe
d}ﬂymrmd.vdﬂlyumd.ﬁﬂlypnidandmbkmdnmmbjeumpremdve
ng{ncmmd?ymne.?m'sbeedoﬂmomﬁonorny«mmmywm
m;emu.gmiyaq:rzyu:h:bhmismmdwiu,whenissued.beregismed
under the Securities xchange Act and registered or exempt istration
under applicable Blue Sky Laws. 8 from 18

SECTION 4.04. Authority Relative to This Agreement. Each of Parent and
PucmSubhuaﬂ.neeesnrycomom:powermdamhoﬁtywmmmddeﬁmthis
Agreement and, with respect to the Merger, upon the approval by the shareholders of Parent
of the issuance of shares of Parent Common Stock to the shareholders of the Company in
accordance with this Agreement and Netherlands Antilles law, to perform its obligations
hereunder and to consummate the Transactions. The execution and delivery of this
AgreemembyPamuandPamuSubaxﬂﬂmconsumnmionbyParcmandParemSubofthe
Transactions have been duly and validly authorized by all necessary corporate action and no
other corporate proceedings on the part of Parent or Parent Sub are necessary to authorize
this Agreement or to consummate the Transactions (other than, with respect to the issuance
of Parent Common Stock pursuant to the Merger, the approval of such issuance by holders of
a majority of the outstanding shares of Parent Common Stock pursuant to Netherlands
Antilles Law and the applicable rules and regulations of NASDAQ, and with respect to the
Merger, the approval and adoption of this Agreement by the sole holder of the outstanding
shares of Parent Sub and the filing and recordation of appropriate Articles of Merger with
the Secretary as required by Minnesota Law). This Agreement has been duly and validly
executed and delivered by Parent and Parent Sub and, assuming the due authorization,
execution and delivery of this Agreement by the Company, constitutes a legal, valid and
binding obligation of each of Parent and Parent Sub enforceable against each of Parent and
Parent Sub in accordance with its terms.

SECTION 4.05. No Conflict; Required Filings and Consents. (2) The
execution and delivery of this Agreement by Parent and Parent Sub do not. and the
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performance of this Agreement by Parent and Parent Sub will not subject to ith respect
10 the Merger, obtaining the requisite approval by the shareholders of Parens of e ouies
of- shares of Parent Common Stock to the shareholders of the Company in accordance with
MAWMN@MA&H&RW.MU) obtaining the consents, approvals,
m&pmmmmdpammandmakingﬂuﬁlinpdmﬁbedinthisSeuion&OS(b)md
Section 4.95(b) of.thePareuDiscloan'e Schedule, (i) conflict with or violate the Deed of
h.mrponnon. Articles of Incorporation or By-laws or equivalent organizational documents of
euherPuemormyParem§ubsidiary.(ii)eonﬂictwithorviolueanyuwappliubleto
Pueuonnyhfmsmidmywbywhibhmypmpmyormofmyofmtbmnd
or,ffected.o;(m)_mltinmybruchoforcomtimadefam(ormmwhichwhh
mne'eo;hpnofumeorbothwmldbmadefmn)under.orginwodm:anyﬁdnof
termination, amendment, acceleration or cancellation of, or result in the creation of a lien or
odurenumbnnqeonanypmpmyormofmmmmemSubﬁdhryormiredn
wofmm@mmuw.mm.m.mme.w.m
agreement. lcase, lga.mse. permit. franchise or other instrument or obligation to which Parent
or any Parent Subsidiary is 2 party or by which Parent or Parent Sub or any property or
asset of any of them is bound or affected. except for any such conflicts, violations, breaches
mma:owmp:{;ichMM.iMivmnyormMagmm.pmeu .
Parent Parent Su ‘orming their respective obligations under greement
consummating the Transactions. grrioe s A .

(b) The execution and delivery of this Agreement by Parent and Parent Sub
do not, andmeperfotmanceofthisAgreembyPamandentSubwﬂlnot. require
any consent, approval, aumqrinﬁonorpermit of, or filing with or notification to, any
governmental or regulatory authority, domestic or foreign, except (i) for applicable
requirements, if any, of the Exchange Act. the Securities Act. Blue Sky Laws, and filing and
recordation of appropriate Articles of Merger with the Secretary as required by Minnesota
Law, (ii) as specified in Section 4.05(b) of the Parent Disclosure Schedule, and (iii) where
failure to obtain such consents. approvals, authorizations or permits. or to make such filings
or notifications. would not prevent or delay consummation of the Transactions, or otherwise
prevent Parent or Parent Sub from performing their respective obligations under this

Agreement.

. (a) Parent has filed all

SEC Filings: Fi 1S
forms, reports and documents required to be filed by it with the SEC since December 31,
1992 (collectively, the "P *). The Parent SEC Reports (i) were prepared in
rdance with the requirements of the Securities Act and the

all material respects in acco  the
Exchange Act. as the case may be. and the rules and regulations thereunder and (ii) did not.

at the time they were filed (or at the effective date thereof in the case of rcgistratim.l
statements), contain any untruc statement of a materal fact or omit (0 state a matena! fac:.t
required to be stated therein or necessary in order to make the sm.etlncm? madls u\cr;;nd in
the light of the circumstances under which they were made, not misieading. No subsidiary
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of Parent 1s currently required to file any form. report or other document with the SEC
under Section 12 of the Exchange Act.

(b)  Each of the consolidated financial statements (including, in each case.
any notes thereto) contained in the Parent SEC Reports. the consolidated financial statements
of Parent and its consolidated Parent Subsidiaries for the year ended December 31, 1994 and
dnupmdiwdcomolidmdﬁmnchlmofhmmdiucmlidawdhm
Subsidiaries for the quarter ended March 31, 1995 was prepared in accordance with U.S.
Gwmmmmmmm(mummmmmmemwm
ewmaﬁmmm_mmmimwmmmmudonmminmus. GAAP
mt?anhﬁmmulmm)awmhﬁiﬂypfmmmmlwﬁﬂmm
consolidated financial position, results of operations and changes in shareholders’ equity and
cash flows of Parent and its consolidated subsidiaries as at the respective dates thereof and
fottherupective?eriodsindicawdthaein(subjem. in the case of unaudited statements, to
mﬂandmcnmngywﬂadjnmnswhichwmmuﬂmnmexpemd. individuaily
or in the aggregate, to have 2 Material Adverse Effect.

SECTION 4.07. Absence of Cerain Changes or Events. Since December 31,
1994, cxcept as contemplated by, or disclosed pursuant to, this Agreement including Section
4.07 of the Parent Disclosure Schedule or disclosed by Parent to the Company in writing on
the date hereof. or disclosed in any Parent SEC Report filed since December 31, 1994 and
prior to the date of this Agreement, Parent and the Parent Subsidiaries have conducted their
businesses only intheordinarycoumandinamannercomistmtwiﬂxpastpncticemd.
since December 31, 1994, there has not been (a) any event or cvents (whether or not covered
by insurance). individually or in the aggregate, having a Material Adverse Effect other than
changes or effects affecting the medical devices industry generally, (b) any material change
by Parent in its accounting methods, principles or practices, (c) any entry by Parent or any
Parent Subsidiary into any cc ~miunent or transaction material to Parent or the Parent
Subsidiaries. except in the ordinary course of business and consistent with past practice.
(d) any declaration, setting aside or payment of any dividend or distr.ibution in respect of any
capital stock of Parent or any redemption, purchase or other acquisition of. any of its _
securities or (e) other than pursuant to Parent’s benefit plans any increase in or establishment
of any bonus, insurance, severance, deferred compensation, pension, reurement, profit
sharing, stock option. stock purchase or other employee benefit plan. except in the ordinary

course of business consistent with past practice.

itigation. Except as disclosed in Section 4.08

SECTION 4.08. 0 '
i he Parent SEC Reports filed prior to the date of this
of the Parent Disclosure Schedule or the Pa epo T oo e bes

Agreement, there is no claim. action, proceeding of investi:ga.tion pe ;
k:owlcdgc of Parent. threatened against Parent ot any subsidiary. before any arbur:tlor bc;r
Governmental Authority, which (a) individually or in the aggregate. would t‘ehasona y
expected to have a Material Adverse Effect or (b) seeks to delay or prevent the
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consummation of the Merger. Neither Parent nor any Parent Subsidiary nor any property o
asset of Parcm.or any subsidiary is in violation of any order, writ, judgment, inju‘;:ctio:,y )
decro;e,.detetmmmon or award having, individually or in the aggregate, a Material Adverse

SECTION 4.09. Taxes. (a) Paremt and each Paremt Subsidiary have (i) filed
aufedualandt:om_gnnxremmrequindmbeﬁledbyitpﬁorwﬂrdmofmk
Agreement (taking into account extensions), (ii) paid or accrued all taxes shown to be due on
such returns and has paid all applicable ad valorem and value added taxes as are due and (iii)
paid or accrued all taxes for which a notice of assessment or coilection has been received
(other than amounts being contested in good faith by appropriate proceedings), except in the
Fu.cgfchme(i).(ii)or(iii)fonnymchﬁlinn.paymorwuﬂswhhhwwldnm.
individuatly or in the aggregate, have a maicrial adverse effect on Parent. Except as set
forth on Section 4.09 of the Parent Disclosure Schedule. neither the Internal Revenue Service
norany_omcrtzxil_:gaudtotityhulssemdanychimform.ortothebenknowledgeof
Parent, is threatening to assert any claims for taxes, which claims, individually or in the
aggregate, would have a Material Adverse Effect on Parent. Parent and each Parent
Subsid}gryhavewi&hehormuecwdmdpaidovermdnappropﬁnegovbrmem
aq&onns(ormpmpeﬂylmldingforsuchpaymm)allmrequhedbylaWtobe
withbeld or collected, except for amounts which would not, individually or in the aggregate,
have a Material Adverse Effect. Parent has not made an election under Section 341(f) of the
Code. There are no liens for taxes upon the assets of Parent or any Parent Subsidiary (other
than liens for taxes that are not yet due or that are being contested in good faith by
appropriate proceedings), except for liens which would not, individually or in the aggregate,
have a Material Adverse Effect.

(b) Parent has not taken or agreed to take any action that would prevent the
Merger from constituting a reorganization qualifying under the provisions of Section 368(a)
of the Code.

SECTION 4.10. Qwnership of Parent Sub; No Prior Activitics. (a) Parent
Sub was formed solely for the purpose of engaging in the transactions contemplated by this

Agreement.

(b) As of the date hereof and the Effective Time. except for obligatiqm or
liabilities incurred in connection with its incorporation or organization and the Transactions
and except for this Agreement and any other agreements Or arrangements cgmgmplated by
this Agreeraent. Parent Sub has not and will not have incurred. directly or indirectly, through

any subsidiary or affiliate. any obligations or liabilities or engaged in any busincss_ activities
of any type or kind whatsoever or entered into any agrecments O arrangements with any

person.
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SECTION 4.11. Vote Required. The affirmative vote of the holders of
- . . a
an;;;orllatzs of the .oumndxf n.ﬁmm of Parent Common Stock is the only vote of the holders of
class or series of capi of Parent necessary to ve the issuance
Parent Common Stock to the shareholders oftheComnya?pm of shares of

SECTION 4.12. Brokers. No broker, finder or investment banker ( “ther
. . A than
;:t:eorc:m;s.:m comxgonwuhme ek od i n o
in i Transactions based upon ngements made
by or on behalf of Parent or Parent Sub. i

_ SECTION 4.13. Fipancing. Parent has, or will have available 10 i
umel’aremsmnsre:pirerltopaytheMemel'Considemitmfontmesoi'(:mn;,m::y.u|=
Comouchgpumammanerger.andwiumaheavaﬂabthumSub;(i)mﬂicien
funds to permit Parent Sub to acquire the Cash Election Number of shares of Company
Com_monStockand(ii)mfﬁcicmmthorindbuxunisnwdslmuofthommonStockto
acquire the Stock Election Number of shares of Company Common Stock, in each case
pursuam to the Merger. .

ARTICLE V

SECTION 5.01. Conduct of Business by the Company Pending iy
The Company covenants and agrees that, een the date of this Agreement and the
Effective Time, except as set forth in Section 5.01 of the Company Disclosure Schedule or
as described in the Company SEC Reports or as contemplated by any other provision of this
Agreement, unless Parent shall otherwise agree in writing (which agreement shall not be
unreasonably withheld), (1) the businesss of the Company and the Subsidiaries shall be
conducted only in, and the Company and the Subsidiaries shall not take any action except in.
the ordinary course of business and in a manner substantially consistent with past practice,
(2) the Company shall use all reasonable efforts to preserve substantially intact its business
organization, to keep available the services of the current officers, management and sales
employees and consultants of the Company and the Subsidiarics and to prescrve the current
relationships of the Company and the Subsidiaries with customers, suppliers and other
persons with which the Company or any Subsidiary has significant business relations and (3)

the Company shall not:

(a) amend or otherwise change its Articles of Incorporation or By-laws or
equivalent organizational documents;
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. (b)  issue, sell. pledge, dispose of, grant. encumber. or authori

issuance, sale, pledge. disposition, grant or encumbrance of, (i) anymsham :f! capital
;tockoftheCompanyoranySuhidhryofmychn. Or any options. warrants
convemblcseu:riﬁuorod:erriglﬂofmyI:indtoacquimany:hnesofash;:apinl
m.manyodnowmhipimuw(imhﬂm,wm:limhﬂon.myphmm
m), oft!:eCompmyormySubsidiary(cxceptformeMmeofshuuof
upmlaoclinsqnbkwmmw(i)mmlymmndinngyOpdomm
Warrams, (n)nghsnnderdleStock'PtntlmePhnandmmthmmyin
eﬂbaon;fhedmhemqo_. (iiif) the Reorganization Agreement oc (iv) any of the
Cou'npmysordleSubnduries’ assets, cxcept for sales in the ordinary course of
business and in a manner consistert with past practice;

(©) declare, set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of its capital stock:

(d)  reclassify, combine, split, divide or redeem, purchase or otherwise
acquire, directly or indirectly, any of its capital stock;

(¢) (i) acquire (including, without limitation, b i
acqyisition_of stock or assets) auy interest in any cmgommm *
business organization or any division thereof or any assets, other than the acquisition
meind:eo:dimrycmofmmmwimmpmﬁeef(ﬁ) incur any
indebtzdness for borrowed money or issue any debt securities or assume, guarantee or
endorse, or otherwise as an accommodation become responsible for, the obligations of
any person, or make any loans or advances, except for indebtedness incurred in the
ordinary course of business and consistent with past practice and other indebtedness
with a maturity of not more than one year in a principal amount noi, in the aggregate,
in excess of $200,000: (iii) enter into any contract or agreement material to the
business, results of operatior< or financial condition of the Company and the
Subsidiaries taken as a whole other than in the ordinary course of business, consistent
with past practice; (iv) authorize any capital expenditure, other than capital
expenditures set forth in Section 5.01(e)(iv) of the Company Disclosure Schedule; or
(v) enter into or amend any contract, agreement, commitment or arrangement with
respect to any matter set forth in this subsection (¢);

(f)  except in the ordinary course of business consistent with past practice
and except in the case of officers for annual increases in compensation p§yable or to
become payable 10 any officer of the Company consistent with past practices of the
Company, (i) increase the compensation payable or to become payable to any
director, officer or other employee, or grant any bonus. 1o, or grant any sev.erame or
termination pay to. or enter into any employment or severance agreement with any
director. officer or other employee of the Company or any Subsidiary or enter into or
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amend any collective bargaining agreement, or (ii) establish. adopt. ¢ i

. A L] L] 1] mr
m any boms pr:fft sharing, thrift, compensation, stock option, mm:;i(:ock
_pension, retirement, erred compensation or other plan, trust o bemﬁ’
of any director, officer or class of employees; or P Ffund for the t

@  setle or . fing or o 1 litigari s
m_mymmmmnul;twﬁmmmw;;.dmu

mth.m;mthnSecﬁ?gs.OI(g)wiu'pmhibhtheCompmy’sBouﬂothemnﬁum
settling or compromising any such litigation if, after consultation with independent
cmel.t{nCompnny'stdofDﬁemnbelmmnnmhacﬁonismqw
comply with its fiduciary duties.

SECTION 5.02. Conduct of Business by Parent Pending the Merger. Parent
covenants and agrees that, between the date of this Agreement and the Effecti :
ewumt@h%i.&af&?mb&lmwmucomw
my.omcrpmvmnpfmkAmm.unlessdnComnyshauoﬂmwheaminwhing
(wh;chagrm\ydlmtbeunreuomblywithheld). (i) the businesses »f the Parent and
thanmSubsgdyxyslnﬂbewndnmedoﬂyin.MthermMmt.mmncm
m.mmwm;:hmyxﬁmemm.dnmmcmofm
consistent past practice, (ii) Parent shall not amend ish
o " e, any of the terms or provisions

ARTICLE VI

ADDITIONAL AGREEMENTS

SECTION 6.01. Registration Statement; Proxy Statemers. (a) As promptly
as practicable after the execution of this Agreement, Parent shall prepare and file with the
SEC a registration statement on Form F-4 (together with all amendments thereto, the
*Registration Statement”) including therein a combined proxy statement to be sent to the
sharcholders of the Company (the "Proxy Statement”) and Prospecus, in connection with the
regismdonundcnheSecuritiaActofme shares of Parent Common Stock to be issued to
the shareholders of the Company pursuant to the Merger. Parent and the Company each
shall use all reasonable efforts 1o causc the Registration Statement to become effective as
promptly as practicable, and, prior to the effective date of the Registration Statement, Parent
shall take all or any action required under any applicable federal or state securities laws in
connection with the issuance of shares of Parent Common Stock pursuant (0 the Merger.
Each of the Company and Parent shall pay its own expenses incurred in connectioq with the
Registration Statement. Proxy Statement and Shareholders’ Meetings, including, without
limitation. the fces and disbursements of their respective counsel. accountants and other
representatives, except that the Company and Parent each shall pay one-half of any prinung,
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smmwmumwmmmcmmmm:nﬁ;mmm
which shall not be unreasonably withheld. Parent and the Company each will advise it
othcr.pmmpdyat_’terumenmnoticethemf. ot'thetimew!nnthehgismﬁonSumm
hubecomecffemveoyanympphmmoramendmemhasbeenﬁled.theismmofmy

Parent shall promptly prepare and submit to NASDAQ a listing application
covering the shares of Parent Common Stock issuable in the Merger, and shall?s; its
reasonable best efforts to obtain, prior to the Effective Time, approval for the listing of such
Parent Common Stock, subject to official notice of issuance and the Company shall cooperate
with Parent with respect to such listing.

. (b? Parent represents, warrants and agrees that the information supplied by
Parent foi inclusion in the Registration Statement and the Proxy Statement shall not. at (i) the
time the Registration Statement is declared effective, (ii) the time the Proxy Statement (or
any amendment thereof or supplement thereto) is first mailed to the shareholders of Parent
and the Company, (iii) the time of each of the Shareholders® Meetings, and (iv) the Effective
Time, contain any statement which, at such time and in light of the circumstances under
which it is made, is false or misleading with respect to any material fact, or omits to state
any material fact required to be stated therein, or necessary in order to make the statements
therein not false or misleading or necessary to correct any statement in any carlier
communication with respect to the solicitation of proxies for the Sharcholders’ Meetings
which shall have become false or misleading. If at any time prior to the Effective Time any
event or circumstance relating to Parent or any Parent Subsigiary, or their respective officers
or directors, should be discovered by Parent which should be set forth in an amendn.\ent ora
supplement to the Registration Statement or Proxy Statement, Parent shall promptly mfom}
the Company. Notwithstanding the foregoing, Parent and Parent Sub make no representation
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or warranty with respect to any information supplied by the Company or any of its
representatives which is conuined in the Proxy Statement documents. All documents that the
Company is responsible for filing with the SEC in connection with the transactions
comhdhcuinwiﬂcomplyasmfomdeindlmaeﬁdaspecuwithh
applicable requirements of the Securities Act and the rules and regulations promuigated
thereunder and the Exchange Act and the rules and regulations promuigated thereunder.

(¢) The Company represents, warrants and agrees that the information
supplied by the Company for inclusion in the Registration Statement and the Proxy Statement
shall not, at (i) the time the Registration Statement is declared effective, (ii) the time the
Proxy Statement (or any amendment thereof or supplement thereto) is first mailed to the
shue!:oldasofﬂnCompuyandin.(iii)theﬁmofaehofdleShreholda:’
Mectings, and (iv) the Effective Time, contain any statement which, at such time and in light
of the circumstances under which it is made, is false or misleading with respect to any
material fact, or omits to state any material fact required to be stated therein, or necessary in
Mmmhwmmwﬁmormmgmmrywmm
smememmmyeaflwrcommunicaﬁonwithmspeamthesoliciudonofpmxiaforﬂc
anrehold.crs'Mceuwwhichshallhnvebecomefalseormiﬂading. If at any time prior to
me_Effecuve.TmmyeMorcirummmemhﬁngmmeCompanyonnySuhsidhry.or
their respective officers or directors, should be discovered by the Company which should be
set forth in an amendment or a supplement to the Registration Statement or Proxy Statement,
the Company shall promptly inform Parent. Notwithstanding the foregoing, the Company
makes no representation or warranty with respect to any information supplied by Parent or
any of its representatives in the Proxy Statement documents. All documents that Parent is
responsible for filing with the SEC in connection with the transactions contemplated herein
will comply as to form and substance in all material respects with the applicable requirements
of the Securities Act and the rules and regulations promulgated thereunder and the Exchange
Act and the nules and regulations promuigated thereunder.

(d)  The Company, Parent and Parent Sub each hereby (i) consents to the
use of its name and, on behalf of its subsidiaries and affiliates, the names of such
subsidiaries and affiliates and to the inclusion of financial statements and business
information relating to such party and its subsidiaries and affiliates (in each case, (o the
extent required by applicable securities laws) in the Registration Statement or the Proxy
Statement; (ii) agrees to use all reasonab i ny pe
or entity retained by it which may be required to be named (as an expert or otherwise) in the
Registration Statement or the Proxy Statement; and (iii) agrees to cooperate, aqd agrees o
use all reasonable efforts to cause its subsidiaries and affiliates to cooperate, with any legal

counsel, investment banker, accountant or other agent or reprcsenmivc. retained by any of
the parties specified in clause (i) above in connection with the preparation of any and all
information required, as determined after consultation with each party’s counsel. to be

disclosed by applicable securitics laws in the Registration Statement or the Proxy Statement.
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 SECTION 6.02. Sharcholders’ Mestings. The Co |
meeting of its shareholders and Parent shall call and hold a mﬂfﬁﬁ:ﬁaﬁm?ﬂta
"Sharcholders’ Mectings®) as promptly as practicable for the purpose of voti i
cagofth&Compu;y.theappmvalofd:eMcrxermd.mmmofhnzmtmml:ﬂm;f
dnmmofﬁdﬁomlmmofthomonchkmmwﬂnw and the
Company and Parent shall use all reasonable ¢fforts 1o hokl the Sharcholders’ Mestings on
tlnmdayapduwonupncdcableaﬁerthedmonwhichﬂnkqimﬁonSm
beeomseffecuve The Company and Parerit shall use ail reasonable efforts to solicit from
ans?ndnﬂenpmxbinhmofﬁewﬂoﬁinhmofﬂnw
the Merger and, in the case of Parent, the issuance of additional shares of Parent Common
Stock pursuant to the Merger, and shall take all other action reasonably necessary or
advisable to secure the vote or consent of shareholders required by Minnesota Law or the
hm‘ofMNmmAﬁlks.uducmmybe.wobninmm(m
MMMW),MMWNWM
dnapglmblefxdumryduﬁuofﬂndhectomofﬂnCmnmyoeradmmey
such directors in good faith after consultation with independent legal counsel (who may be
such party’s regularly engaged independent legal counsel).

SECTION 6.03. Apgropriate Action: Congeras; Filings. (#)
MPm.:msm!lusetheirbestrusombleeffomm(i)ake. orcauetol)(e)tzk.re:fllmy
appropriate action, and do, or cause to be done, all things necessary, proper or advisable
under applicable Law or required to be taken by any Governmental Authority or otherwise to
consummate and make effective the Transactions as promptly as practicable, (ii) obtain from
any Governmental Authoritics any consents, licenses, permits, waivers, approvals,
authorizations or orders required to be obtained or made by Parent or the Company or any of
their subsidiaries in connection with the authorization, execution and delivery of this
Agreement aud the consummation of the Transactions, including, without limitation, the
Merger, and (iii) as promptly as practicable, make all necessary filings, and thereafier make
any other required submissions. with respect to this Agreement and the Merger required
under (A) the Securities Act and the Exchange Act, and any other applicable federal or state
securities Laws, (B) the rules and regulations of the NASD, (C) Minnesota Law and (D) any
other applicable Law; provided that Parent and the Company shall cooperate with each other
in connection with the making of all such filings, including providing copies of all such
documents to the non-filing party and its advisors prior to filing and, if requested, to accept
all reasonable additions, deletions or changes suggested in connection therewith. The
Company and Parent shall use reasonable best efforts to furnish to each other all information
required for any application or other filing to be made pursuant to the rules and regulations

of any applicable Law (including all information required to be included in the Proxy

Statement and the Registration Statement) in connection with the transactions contemplated

by this Agreement.
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_ ®) (i) Each of Parent and the Company shall give (or shall cause thei
mspectggesubsédfarfeswgive)mymdcsmmkdpmm.mduse.aMmMm
mwmbsdnmmyse.theirmmbhbmeffmumobnhmymkdmcom
(mchldnqgthonm.fontheaion.’a.OS(a)(iii)). (A) necessary to consummate the
Ird:ehmlgmhcdlol:ue&gduh o s Adverse Effect

| . or (C) required to prevent a Material
occurring prior o or after the Effective Time. from

(i) In the event that Parent or the Company shall fail 1o obeain third
MMWMMOXDMJ!MWIHMMAn.’M
shﬂnhanymhmmmblywwmeodnm,mmiﬁmiumyldm
businesses resulting, or which could be to i
busincsses resultn > mchreambly expected to result after the Effective

(¢)  From the date of this Agreement until the Effective Time, each
shlllprompdynoufy.thcotherpanyofanypemmg. ortotlnbmhlowledgeofd\eg:y
party, thmned action, proceeding or investigation by or before any Governmental
Authority or any other person (i) challenging or seeking material damages in connection with
the Merger or the conversion of the Company Common Stock into Parent Common Stock
pursuant to the Merger or (ji) seeking to restrain or prohibit the consummation of the Merger
or otherwise limit the right of Parent or, to the knowledge of such first party, any Parent
subsidiary to own or operate all or any portion of the businesses or assets of the Company or
the Subsidiaries, which in either case is reasonably likely to have a Material Adverse Effect
on the Company and the Subsidiaries prior to the Effective Time, or a Material Adverse
Effect on the Parent and the Parent Subsidiaries (including the Surviving Corporation) after
the Effective Time.

SECTION 6.04. Access to Information: Confidentiality. Subject to the
Confidentiality Agreement (as hereinafter defined), from the date hereof to the Effective
Time, Parent and the Company will each provide to the other, during normal business hours
and upon reasonable notice, access to all information and documents which the other may
reasonably request regarding the business, assets, liabilities, employees and other aspects of
the other party, other than information and documents that in the opinion of such other
party's counsel may not be disclosed under applicable Law.

SECTION 6.05. No Solicitation of Transactions. Neither the Company nor
any Subsidiary shall, directly or indirectly, through any officer, director, agent or otherwise,
solicit. initiate or encourage the submission of any proposal or offer from any person rc!aung
to any acquisition or purchase of all or any material portion of thq assets of, or any equity
interest in. the Company or any Subsidiary or any merger, consolidation, share gx_change.
business combination or other similar transaction with the Company or any Subsidiary or
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participate in any negotiations regarding, or furnish to any other person any information with
respect to, or otherwise cooperate in any way with, or assist or participate in, facilitate or
encourage, any effort or attempt by any other person to do or seek any of the foregoing;
provided. however, that nothing contained in this Section 6.05 shall prohibit the Board from
_authorizing the Company or the Board's other designees to review or to furnish information
to, or entering into discussions or negotiations with, any person in connection with an
unsolicited proposal in writing by such person to acquire the Company pursuant (o a merger,
consolidation, share exchange, business combination or other similar transaction or to acquire
all or substantiaily all of the assets of the Company or any of its Subsidiaries received by the
Board after the date of the Agreement, if, and only to the extent that, (a) the Board, after
consultation with its independent legal and financial advisors and taking into consideration the
advice of such advisors, determines in good faith that (i) such action is required for the
Board to comply with its fiduciary duties tc shareholders imposed by Minnesota Law and (ii)
such unsolicited offer is superior to the Transactions and (b) prior to furnishing such
information to, or entering into discussions or negotiations with, such person, the Company
(i) gives Paremt and Parent Sub as promptly as practicable prior written notice of the
Company's intention to furnish such information or begin such discussions and (i) receives
from such person an executed confidentiality agreement on terms no less favorable to the
Company than those contained in the Confidentiality Agreement. The Company shall notify
Parent promptly if any proposal or offer, or any inquiry or contact with any person with
respect thereto, is made and shall, in any such notice to Parent, indicate in reasonable detail
the terms and conditions of such proposal, offer, inquiry or contact. The Company agrees
not to release any third party from, or waive any provision of, any confidentislity or
standstill agreement to which the Company is a party. The Company immediately shall cease
and cause to be terminated all existing discussions or negotiations with any partics conducted
heretofore with respect to any of the foregoing.

SECTION 6.06. Directors’ and Officers’ Indemnification and Insurance.
(a) The Articles of Incorporation and By-laws of the Surviving Corporation shall contain

provisions no less favorable with respect to indemnification than are set forth in Article 6 of
the By-laws of the Company, which provisions shall not be amended, repealed or otherwise
modified for a period of five years from the Effective Time in any manner that would affect
adversely the rights thereunder of individuals who immediately prior to the Effective Time
were directors, officers or employees of the Company or any Subsidiary, unless such
modification shall be required by Minnesota Law.

(b) The Company shall indemnify and hold harmless, and, after the
Effective Time, the Surviving Corporation shall indemnify and hold harmiess, to the fullest
extent permited by Minnesota Law, each present and former director, member of the
Review Committee. officer and employee of the Company and each Subsidiary (collectively,
the "Indemnified Parties™) against 11 costs and expenses (including reasonable attorneys'
fees), judgments, fines, penalties, losses, claims, damages. liabilities and settlement amounts
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paid in comnection with any claim, or any threatened, ing or completed acti i
proowdmg or investigation (whether arising before or ﬁ t:e Effec?ipve Tm:ec)m;h:hl:r
c:v.xl‘_gnnm.l. .adminisxmivc. arbitral or investigative, arising out of or pemux;mg 10 any
mnorommmmflniroﬁ‘mmcapacityumomca.dkmr.empbyee.ﬁdmﬁyw
.‘ageu,wheduocmnmgbeforeoraﬁaﬂuﬁmcdveﬁme.forapuiodofﬁveymmu
tlndmhaeof In the evem of any such claim, or any threatened, pending or completed
action, suit, proceeding or investigation, (i) the Company or the Surviving Corporation, as
thecas_mybe.shanmtheﬁmumpamimdbymnwonhw,m,ordnmu
W,mmbmmmdmlwbynnwﬁedh&.
which counsel shall be reasonably satisfactory to the Company or the Surviving Corporation.
My.afu'mmwmagformueeived'M(mmeCompmyotunvaim )
CmMmmwmhﬁummmofmmhm
M,w.m'mnmmbyMimmhw.mm
cmmummcwmumfammeﬂmmm
mm(w&thw&W&MM);mmm
thwnmmuSmmeommmuobﬁmmmmmk
Seeqon‘6.06 to pay the fees and expenses of more than one counsel for all Indemnified
Parties in any single action except to the extent that two or more of such Indemnified Parties
shall have conflicting interests in the outcome of such action or as otherwise required by
Minnesota Law; and provided further that, in the event that any claim for indemnification is
asserted or made within such five-year period, all rights to indemnification in respect of such
claim shall continue umtil the disposition of such claim. .

(c) Prior to the Effective Time the Company shall, and after the Effective
Time the Surviving Corporation shall, to the fullest extent permitted by Minnesota Law,
make reasonable advances to the Indemnified Parties to cover expenses for which such
Indemnified Parties would otherwise be entitled to indemnification pursuant to this Section
6.06.

(d)  The Surviving Corporation shall use its best efforts to maintain in effect
for three years from the Effective Time, if available, the current directors’ and officers’
liability insurance policics maintained by the Company (provided that the Surviving
Corporation may substitute therefor policies of at least the same coverage containing terms
and conditions which are not materially less favorable) with respect to matters occurring
prior to the Effective Time; provided, however, that in no event shall the Surviving
Corporation be required to expend pursuant to this Section 6.06(d) more than $200,000 ner

year.

(¢) In the event the Company or the Surviving Corporation or any of their
respective successors or assigns (i) consolidates with or merges into any oth;r 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 10 any person. then, and in
cach such case, proper provision shall be made so that the successors and assigns of the
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Company or the Surviving Corporation. as the case ma ) ion, Paremt
. . y be. or at Parent’s option,
shall assume the obligations set forth in this Section 6.06. oo )

() Parent hereby unconditionally guaranies the Survivi jon’

o . . ing Corporation’s

_obhggnommdnlndmmﬁed?amuwmammmk&cdon&%.md,wmeﬁmeucm

pemmedby.Mimmou Law, the Company’s indemnification agreemems with its directors
and officers in the form attached as an exhibit to the Company SEC Reports.

SECTION 6.07. Qbligations of Parent Sub. Parent shall take all action
necessary to cause Parent Sub to perform its obligations under this Agreement and to
consummate the Merger on the terms and subject to conditions set forth in this Agreement.

SECTION 6.08. Public Announcements. (a) Parent and the Company
comntmm!mhoﬂwrbefomismmgmypwmkmorothcminmakimmywbl;hm
mmcnnwnhrnpmwthisAgmememormyTnmacﬁonandshaunmismeanymh
press releas_e or make any such public statement prior to such consultation and (b) prior to
anemmmnquqm.PmmwinnmmanyomuprmmmOromisemkemy
mtanemsre_gxrdmgmbmineuomermanmaccomwimmpmpmﬁcu.exceptu
may be required by Law or any listing agreement with the National Associstion of Securities
Dedets.h'nc.(the'ﬂASQ')oranymﬁomlsecuriﬁuexchangetowhichPmormc
Company is a party. The parties have agreed on the text of a joint press release by which
Parent and the Company will announce the execution of this Agreement. )

SECTION 6.09. Delivery of SEC Documents. Each of the Company and
Parent shall promptly deliver to the other true and correct copies of any report, statement or

schedule filed with the SEC subsequent to the date of this Agrecment.

SECTION 6.10. Environmental Assessment. The Company agrees that
Parent may perform or have performed on its behalf an environmental assessment of the
owaned or leased real property. The Company and its Subsidiaries will give Parent and the
offiicers, directors. employees, agents, consultants and representatives of Parent access to the
owned or leased real property, including without limitation, access to enter upon and
investigate and collect air, surface water, groundwater and soil samples, in order to conduct
the environmental assessment. The Company and its Subsidiaries will cooperate with Parent
in connection with such assessment, including without limitation scheduling site visits as
necessary to complete the assessment prior to the Effective Time. The environmental
assessment conducted by Parent or on Parent’s behalf shall be satisfactory to Parent in its

sole and absolute discretion.

SECTION 6.11. Notification of Certain Maticrs. The Company sh?ll give
prompt notice to Parent, and Parent shall give prompt notice io the Company, of () thc
occurrence, Or non-occurrence, of any event the occurrence. Of non-occurrence, of which

$0743.9/NYL3

TRADEMARK
REEL: 002257 FRAME: 0144



5393
46

wwldbc!n}dytocmseanympmmaﬁonorwammycomhndinmiswmbe
untrue or inaccurate and (ii) any failure of the Company, Parent or Parent Sub, as the case
my@e.mcoqplywhbmuﬁsfymwmcondﬁonorwmbem&dm
or satisfied by it hereunder; provided, hawever, that the delivery of amy notice pursuant 1o
_thnSecuonG.lanmﬁmioroﬂmwhuﬂ'eaﬂummediuavﬁhbkmtodn

] SECTION 6.12. w At any time and from time to0 time, each
pmymmnwam,mbpuwdummmofdﬁsw.w
ukeawhacﬁomandmemanddeﬁmanhdomumyhemurym

effectuate the purposes of this Agreement at the earliest practicable time.
SECTION 6.13. Empiovee Benefits. Subject to Section 9.0¢

(a) ’l‘heSurvivingCorpomionagmntha.duingdnpemd‘ commencing
_ aduEﬁecdveﬁmeandendingonmeﬁmamﬁmrydmof.theempbyeuofme
Companywmmmbepmvidedwhhbemﬁummbyeebmﬁtphmﬂmmm
less favorable in the aggregate than those currently provided by the Company t0 such

(b)  Parent will cause the Surviving Corporation to honor all employee
benefit obligations to current and former employees and directors under the Company’s
empioyee benefit plans in existence on the date hereof and disclosed in Sectiop 3.10 of the
Company Disclosure Schedule and all employment or severance agreements or
indemnification agreements entered into by the Company or adopted by the Board of
Directors of the Company prior to the date hereof and disclosed in Section 6.13(b) of the
cmmmwe;m.m,mmmmmmn
Surviving Corporation from taking any action with respect to such pilans, obligaqonsor
agreements or refraining from taking any such action which is permitted or provided for
under the terms thereof or under applicable law.

()  Employees of the Surviving Corporation shall be given credit for all
mﬂmkewimtheComnyaMtthubsidiaﬁaunderﬂ!emp!oyebemﬁtphm.
programs and policies of the Surviving Corporation or Parent in which thcybwome
participants for all purposes thereunder, except 10 the extent that such crediting would
produce duplication of benefits.

SECTION 6.14. Tax Representation Letter. Atleasttwobminessdaysmpriot
wthedatemerxySmmmisﬁmmaﬂedmshmholdmofuComny.m

i ially i f Annex A hereto addressed to
execmeamrepresemauonlewsubmnuymmeformo )
Baker & McKenzie, which letter shall be updated as of the Effective Time.
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SECTION 6.15. Qsteogenics Registration Rights. Subject to Section 9.05,
after the Effective Time, Parent and Parent Sub shall bonor the registration rights gramed to
. mqumshanhohemomegenkshcomﬁonwimmeCompmy'sacquisiﬁmof
Osteogenics-to the extent provided in the Reorganization Agreement. :

SECTION 6.16. Non-Tax Election Sharcholders. Prior to the Effective
Tnp,?mMCmmeWymofﬂnComy’sm
Mwmwmmmﬁumﬁwwmuﬂwmdm
mCmCmSM('M'). Parent and the Company will
mmwoquﬁmth%Wamwhmmuy
aceepuble.wthmnupeaiveeotmel. Any 5% Shareholder which fails to execute such tax
representation letter prior to the Election Deadline shall be treated for purposes of this
Agreement as having made a Cash Election ("Non-Tax Election Sharcholder”).

. SECTION 6._17. Directorships. (a) The Board of Directors of Parent shall
mm}e.pmfaemamwmehcﬁmofm.mm
Mr. Clifford to the sharehoiders of Parent at Parent’s Shareholders’ Meeting.

()  Parem shall cause the Board of Directors of the Surviving Corporation,
immediately after the Effective Time, to be comprised of five directors, three of whom shall
be elected by Parent from among candidates of its choosing. Mr. Schwalm and Mr. Gero
shall be the other directors of the Surviving Corporation, and Mr. Schwalm shall be the
Chairman of the Surviving Corporation’s Board of Directors. If any of Mr. Schwalm or
Mr. Gero or their successors ceases to be a director of the Surviving Corporation for any
reason, the other director or his successor shall designate such former director’s replacement,
and Parent shall cause such replacement director to be elected. Parent’s obligations under
thisSection6.17(b)sballt:mimtenpondxeuﬂiermoewrofDember3l. 1997 or the
date on which the Maximum Earnout and the Maximum Bonus are paid.

SECTION 6.18. Determ imaLi M .
earlier to occur of December 31, 1997 or the payment of Maximum Earnout and
Maximum Bonus, the provisions of this section will be applicable.

(1)  Operation of Surviving Coporation. After the Effective Time, the
Board of Directors of the Surviving Corporation shall use its best reasonable efforts to
opemeitsbusiness,andtheBoardoth'ectorsofPMshalluseitsbeamsompleeffons
touusethebusitwoftheSurvivingCorpomiontobeopemed.inamnnetdengnedto
mm.:omemmle.mmmofummmﬂgm.mm '
likelihood that the Eamout and the Bonus will be paid. Nothiqg'mthsSemgn&lS(a) shal!
be deemed to require the Board of Directors of cither the Surviving Corporation or Parent to
operateoruusemebusinessot‘theSurvivingCorponnontobeopenmdmammner
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mommem v{ith the best interests of the Surviving Corporation or interfere with such
Boards' fiduciary responsibilities to their respective shareholders.

~._ ®  Review Commitge. At the Effective Time. there shall be established
aspeculcomlpu.tee(dn'W')havingthedmiessafonhinthisSecﬁon
6.18:@comgoffawmunben.mofwhomshanbeselecwdbymmn'AME
W')Mma{wmmumwomﬁx(m'm
W’) The initial AME Committee Members shall be Messrs. Gero and
mmummcmmmmuum.mcmm
Fliﬂonl. Any vacancy in the Review Committee caused by the death, resignation or
incapacity of an AME Committee Member shall be filled by the remaining AME Comminee
mmmmummmwnmmu
wofmmcmmmumuuym. The normal
operating expenses of the Review Comminee shall be borne by the Surviving Corporation.

(c)  Actions of Review Commitice. Meetings of the Review Committee
maybeheldeidminpumwbymofconfetmtelephomuﬂmybecﬂkdbymy
mwmcmmmmmemmmdm
W.Mwmm’smmpwofhm.m:mmw
him at such piace by telegram or telecopy, or telephoned or delivered to him personally, not
Iater than two days before the day on which the mecting is to be held. Notice of any
meeting need not be given to any member who shall attend such meeting or who shall waive
notice thereof, before or afier such meeting. Two members of the Review Committee shaill
constitute a quorum for the transaction of business and may act on any question brought
before such meeting, provided that at least one AME Committee Member and at least one
Orthofix Commit'ee Member vote in favor of such action. Review Committee actions may
also be taken without the holding of a meeting by unanimous written consent.  All acdons
properly taken by the Commirtee shall be binding and conclusive on the parties to this
Merger Agreement and the Record Holders.

(0  Detepuination of Contingent Paviments. As promptly as practicable
after the end of each calendsr year, but in any event within sixty (60) days after the end of
mhyeu,tthunivingCotponﬁonslnucalwhmthemm.ifmy.of&mntoﬂu
to be paid in respect of such year. TheamwmofAMERevm.OnhoﬁgRevm.
CombinedRcvemeorNetlmomcformyywtobeusedinmchulqnhuomMpe
derived from the audited financial statements of the Surviving Corponx_wn prepared in
mWwﬁhU.S.GMmemhyw.mﬁngimommanyadmmm
amounts previously established by the Review Committee pumnmtothszecnqn‘é.IS(d) or
by the arbitrators pursuamt to Section 6. 18(f) below.andconﬁrmedbymeSurvmng

jon’s accountants. hmmshﬂlauxﬂwSqumgCou?omtopmmmh
audited financial statements in accordance with U.S. GAAP wit}un sixty (60) c_hysafmqie
end of each calendar year. The Surviving Corporation will deliver to the Review Committee
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copies of the relevant audited financial statements of the Surviving Corporation whi
Mmmmmmmm(mmmgwommmm&m
morfis)a_gtgmpdyupmhbhafmducompuﬁonofmmmww
Within fifteen (15) days of the delivery of such mamrials, the Review Commintee shall
mngwthecaluﬂaﬁomofmenmmd&mmtobemdemmthis
.Seemn.6.18. H&WCMWhm,hmMMM
unlh!l.deunm. MWCMMMMMm(i)w
the provisions of this Agreement insofar as it relases to Bonus or Earnout payments
W.mrmmwmmm«mwmmmcw
mmmmmmum«.uwc«mhh
nn!nerspecnﬂadeegﬁonG.ls(a). If any member of the Review Commitiee reasonsbly
mmmmc«mnmmwmumwmdh
SemonG.l&a).t@nmymhmmyanameﬁn;ofﬂnWCmmforh
mofmmmmmmmbhdmofh&nmuor
.Bonu.fommens.appmprme. In the event that after due discussion and deliberation,
mhdm;fuﬂmgdmpmofﬁehmofﬂnpuﬁs,umfu&hsmmm)m
MwaCmmumbbwwhmmﬁcmﬁahymeamr.h'n
mma@mcmmmummmumm
mmmmmmmmammuﬂm. Nothing in
Section 6.18 shall be deemed to allow the Review Committee 1o prevent the Boards of
Directors of the Surviving Corporation and Parent from operating the business of the
Surviving Corporation in the manner specified in Section 6.18(a).

(¢ Pro-Raua Allocation. (i) The Review Committee shall have the sole
responsibility for performing the calculations described in (ii) below to determine the relative
interests of Record Holders, holders of unexercised Substitute Options, holders of
unexercised Substitute Warrants and holders of Determinable Osteogenics Rights in and to
anyBommor&mtpaymmmdebyomﬁxandxhemcssbnorassimcmofm
relative interests, and Orthofiz’s sole obligation hereunder shall be to make available the cash
or pumber of shares of Orthofix Common Stock, as determined herein, for distribution to the
Record Holders. '

(ii) EnrmandBomspaymmswillbeallowedonapm;mbuis
among all (A) Record Holders and (B) holders of then unexercised Substitute Options,
holders of then unexercised Substinite Warrants and holders of Osteogenics Rights. For
purposes of determining pro-rata allocation. the holders specified in (B) above shallbe
uuwdasifMSubsﬁmwoPﬁonsaMSubstimWamhadbmexmudfm.orthen'
Osteogenics Rights had been triggered and received, shares of Company Coramon Stock
immediately prior to the Effective Time. If Substitute Options or Substituie Warnms expire
duﬁngd\epeﬁodinwhichﬁarmutornomsissﬁupayab!e.ﬂnmpomoqofmy
previous Earnout or Bonus allocable to such expired Substitute Option and Substitute
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Warrants shall be reallocated among the holders specified in (A) and (B) above. and
distributed on the next Payout Date.

49 Arbiiration. Any dispute. controversy or claim arising in connection
with the provisions of this Merger Agreemen relating 10 payments of Earnout or Bonus or
the actions. determinations or calculations contempiated hereby shall be settled by arbitration
by three arbitrators to be appointed pursuant to the Rules of the American Arbitration
Association, and said arbitration shall be conducted in accordance with the Rules of said
Association. The arbitration shall be held in New York City. The determination of the
arbitrators shall be final and binding on the parties. The expense of the arbitration shall be
borne as determined by the arbitrators. Judgment upon the award rendered by the arbitrators
may be emered in any court having jurisdiction. Approval of this Merger Agreement shall
constitute the appointment of the Review Committee as the representatives of the Record
Holders in any arbitration conducted pursuant to this Section 6.18(f). The Review
Committee may have Orthofix withhold from any paymemt of cash or shares of Paremt
Common Stock to be made pursuant to this payment and deliver to the Review Committee
such amount of cash or number of shares as the Review Commitiee deems necessary to pay
for the reasonable expenses (including, but not limited to, legal fees incurred by the Review
Committee) of the Review Committee incurred or 1o be incurred in connection with its
activities pursuamt to this Agreement. The approval of this Agreement by the shareholders of
AME shall constitute their agreement to hold the Review Committee harmiess for all actions

taken pursuant to this Merger Agreememt in the absence of gross negligence or willful
misconduct on the part of the Review Committee.

(8 Disputed Amounts. In the event that the payment of a portion of the
Earnout or Bonus to be paid pursuant to this Section 6.18 is in dispute, the undisputed
portion of the Earnout or Bonus, as the case may be, shall be promptly paid in accordance

wnththeprovmomofttnsAgreementmmedxspu'-dpomonshaubepmduponresolunon
of the dispute.

(h) Assignability. The right of each Record Holder to receive Bonus or
Earnout payments pursuant to this Merger Agreement may not be assigned or transferred in
any manner whatsoever except by operation of law or by will.

SECTION 6.19. Emplovee Stock Purchase Plan. Parent acknowledges that
the Company’s Employee Stock Purchase Plan will continue in effect until the Effective
Time. The Surviving Corporation will adopt a plan having the same terms as the Company’s
Employee Stock Purchase Plan to replace such plan, pursuant to which Parent Common
Shares will be issued for the new plan year pursuant to the terms of such replacement plan
based on the share price of such Parent Common Stock as of July 1, 1995.
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ARTICLE VI
CONDITIONS TO THE MERGER

SECTION 7.01. Conditions to the Obligations of Each Partv. The obligations
of the Company, Parent and Parent Sub to consummate the Merger are subject to the
satisfaction of the following conditions:

(a) this Agrecment and the Transactions contempiated hereby shall have
been approved and adopted by the affirmative vote of the shareholders of the
Company in accordance with Minnesota Law and the Company’s Articles of
Incorporation and the shareholders of Parent in accordance with Netherlands Antilles
law, Parent’s Deed of Incorporation and the rules of the NASD:

(d) no Governmental Authority shall have enacted. issued, promuigated,
enforced or entered any order, executive order, stay, decree, judgment or injunction
(each an"Qgder") or statute, rule, regulation which is in effect and which has the
effect of making the Merger illegal or otherwise prohibiting consummation of the
Merger;

(c) the Registration Statement shall have been declared effective, and no
maﬂersmpendingdneﬂecﬁvmofﬂnkegimaﬁonSmeein
effect;

) PuemandtthomplnyshllachhavemeivedanopilﬂonofBabr
& McKenzie, msomblysaxisﬁam'yinfommdmbmmetodnCompmy.andto
Pamandimcmmelsmmm&smm.wdueffegdmdp_mmwmu
mmdfmfednﬂimommmaamrganimonqm:fymnmmz
provisionsofsection%S(a)ofdnCode.whichshallbednedgnorabagtﬂndate
dntismhnmdayspﬁmmnrdacd:meySumnsﬁrnm?ledm .
shreholdetsofmeCompmyandwhichshaﬂbenpdnedasofﬂnEffepuvefnne.

SECTION-’.OZ. nditions to the QU0IZALONS 3 L a d Parent
obugaﬁomofhmmandemSubtocommnateanmermmbpcuomesa action
ofmefollowinzmrﬂmcondmons:
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(a) the Company shail have performed or complied in all material respects
with all agreements and covenants required by this Agreement to be performed or
complied with by it on or prior to the Effective Time and each of the representations
and warranties of the Company contained in this Agreement shall be true and correct
in all material respects as of the Effective Time as though made on and as of the
Effective Time, except that those representations and warranties which address
matters only as of a particular date shall remain true and correct as of such date and
Paremnt shall have received a certificate of an executive officer of the Company to that
effect; and

(®b) Parem shall have received from the Company "cold comfort” letters of
Ermnst & Young LLP of the kind contemplated by the Statement of Auditing Standards
with respect to Letters to Underwriters promuigated by the American Institute of
Certified Public Accountants (the” AICPA Statement”) dated the date on which the
" Registration Statement shall become effective and the Effective Time, respectively,
and addressed to Parent, in form and substance reasonably satisfactory to Parent, in

(a) Pmmmmbmmnpafotmet!orcmﬁedm;enmwﬁal
mmmwmwmwwmwm
performed or complied withbythemonorpriortomeﬁffemve 'l'imeandeach of
uwrepmﬁcmandwammiesofmmmswcommdmdn_s
wmummmmmmmuamsﬁm@rﬂ
asxhdughmdeonandnofﬂnﬁﬁecﬁvefme.e.xuptmmm?em&
wamlﬁcswhichaddmsmmmlyasofapamcnhr.dmshnummm
correctasofsuchdmmdtbeCompanyshauhavemewedacemﬁcacofm
executive officer of Parent to that effect; and

ini i i i » Proxy Statement,
the opinion of Vector, in the form mcluded in the
shall m(r }nve beenopwimdnwn or modified in any materially adverse respect.
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ARTICLE VIl
TERMINATION. AMENDMENT AND WAIVER

SECTION 8.01.- Termination. This Agreement may be terminated and the
Merger and the other Transactions may be abandoned at any time prior to the Effective

Time, notwithstanding any requisite approval and adoption of this Agreement and the
Transactions. as follows:

() by mutual written consent duly authorized by the Boards of Directors of
Parent and the Company;

() by cither Parent or the Company, if either (i) the Effective Time shall
not have occurred on or before October 31, 1995; provided, however, that the rigin
to terminate this Agreemem under this Section 8.01(b) shall not be available 0 any
party whose failure to fulfill any obligation under this Agreement has been the cause
of, or resulted in, the failure of the Effective Time to occur on or before such date;
or (ii) there shall be any Order which is final and nonappealable preventing the
consummation of the Merger, except if the party relying on such Order has not
complied with its obligations under Section 6.03(a);

(c) bmem,if(i)dan:dothmsoftheCompmyMbave
withdrawn its recommendation of this Agreement or the Merger or shall have
resolvedtodoso.or(ii)theBoudchirmsofﬂnComyshlllnn
monmndedtotheshneholdenoftthomnymy&ninenCombhnﬁon
Tnmaction(ashereﬁnﬁerdcﬁnd)ormlvedtodoso,or(iii)amﬂerofferor
exchange offer for 50% or more of the outstanding shares of capital stock of the
Companyiscommed.anddtnardofDirmnofnuCompanyshanhavefaned
tomcommendagmmeshmholdemofnnCompany(endeﬁngmeirslmsm
such tender offer or exchange offer:

d b theCompany.if(i)th:BoudofDirecmofPuemmlllnve
wimdn(w:msmycomcdtﬁonofammmofﬂnhmofw:l;nuof(ﬁ)
PuemCommonStockp\mamtotheMugetorshallhavemo to do so, or
tthontdofDireuonofthePaxemmﬂlhave:eeommndedmdzshueholdusof
theCompanytlnapprovalot‘,ortheissmnoeofadditi.omlshuupfhmntCommon
Stock pursuant to, any Business Combination Transaction (as hereinafter defm;d‘z:r
resolvedtodoso.or(ﬁi)auﬁetoﬁetorexcha_ngeoﬁerform‘lormeo ;
omsundinssmmtofcap'nalstockofthe!’aremtsconnnenped.andtheBo;‘:edrsoofthe
Mofﬂ:?mmdnﬂhvefﬁbdmmmmndammew
Pmm;endetinztheirsharesimosmhtendetofferorexclnngeoffet.
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(¢) by the Company, if. in the exercise of its good faith judginent (subject
to Section 6.05) as to its fiduciary duties under Minnesota Law, the Board of
Directors of the Company determines, after consultation with their financial advisers
and Minnesota counsel and in reliance on the written opinion of such counsel, that
mmamwmmmwmofamm
cither constitutes a Business Combination Transaction or may reasomably be expected
to lead to 2 Business Combination Transaction (a "Business Combination Transaction
Proposal™); provided that any termination of this Agreement by the
to this Section 8.01(e) shall not be effective MltheCoummybyhn wComympmm:fm
the full Parent Fee required by Section 8.02(a) hereof;

(D by cither Parem or the Company, if the shareholders of the C

or Parent shall have failed to approve and adopt this Agreement, the Merger and the
Transactions at a meeting duly convened therefor;

() by Parent, upon a breach of any represemtation, warranty, covenant or
agreement on the part of the Company set forth in this Agreement, or if any
representation or warranty of the Company shall have become untrue, in cither case
such that the conditions set forth in Section 7.02(a) would not be satisfied (a
"Jerminati "); provided. however, that, if such Terminating

Breach is curable by the Company through the execcise of its best efforts
and for so long as the Company continues to exercise such best efforts, Parent may
not terminate this Agreement under this Section 8.01(g); or

(h) bymeCompany,uponb:uchofanymptuemﬁons. warranty,
wwmmwmmemofmmfmmmiswﬂnfmy
mmm&normmmyof?mm:hﬂlhawbmm.inehhucm'mgh
that the conditions set forth in Section 7.03(a) would not be satisfied ("Terminating

" i i inati Breach is
hmm.ﬂmh):mm.m:m.m.nfnthmmnstn} _
cunbleby?amumrmghbateffomandforsolongashmm:omt_oem
suchbesteffom.theCompanymaynouemmmisAgmememwthnsSecuon

8.01(h).

i) by cither Parent or the Company if the Average Trading Price is less
than $12.28 or more than $24.28.
shall pay Parent a
SECTION 8.02. Fees and Expenscs. (.a) The Company Pa '
fee (a "Parent Fee") of $4 million in immediately available funds. which amount is inclusive -
of all Expenses (as hereinafter defined), if:
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. (i) this Agreement is terminated pursuant to Section 8.01(c) or (e), in

whichcasfmehremFeewillbepaidondnBusinﬁsDayimmediaxelyfoilowin;
such termination; or

'(u) this Agreement is terminated pursuant to Section 8.01(f) as a result of
ﬂ:fu}wgoftheslmeholdasofﬂ:ComnywappmvedtMmmdaBuﬁm
Combination Transaction Proposal shall have been made prior to such termination,
and any Business Combination Transaction involving the Company is thereafter
cmn_mnamdwilhinmmonhsofanhwumﬁnﬁon. in which case the Parent Fee will
be paid on the Business Day immediately following such consummation.

(b)  Paremt shall pay the Company a fee (a "Company Fee™ of $1 million
Zfinedm) i;wly available funds, which amount is inclusive of all of Expenses (as hereinafter
a), I

@@ thisﬁgmememismmhmedpmmtoSecﬁonS.Ol(d). in which case
the(;omﬁnyFeewmbepaidontheWDayimmediamyfonowwm

termination; or

(id) this Agreement is terminased pursuant to Section 8.01(f) as a result of
the failure of the shareholders of Parent 10 approve the issuance of additional shares
of Parent Common Stock and a Business Combination Transaction Proposal shall have
beenmadepﬁortomchmmimﬁon,andmyﬂusinmCmbimﬁonTm
mnmmwmmwmwmammm
whichcasednCompanyFeewﬂlbepuidondn&nsineuDayimmedhmlyfonowing

As used herein, the term "Business Combination Transaction” shall mean any of the
fouowingmmlvmgtheCompanyoranySnbsﬂhryoeroranmeSubsidhry.a
applicable: (1) any merger, consolidation, share exchange, business combination or other
similar transaction (other than the Transactions); (2) any sale, lease, exchange, transfer or
odntdisposiﬁon(othetthmapledgeormotme)ofﬁ% or more of the asséts of the
memmsmmormmmmsmm.amlhbk,unnua
wholc.inasingkunmacﬁonormofmmacﬁom;orc)meacquishionbyapetmor
entity or any "group” (as such term is defined under Section 13(d) of the Exchange Act and
thcnﬂesandregulaﬁonsﬂaemnder)ofbencﬁcialowmhipof%%ormoreoftheshnuof
CompanyCommonSmckauemCommonchk.asapplicablc.whetherbymnderoﬁu.
exchange offer or otherwise.

«©) Parentslmllbeemiﬂedtoreceiveitsﬁxpemes(b\nnotmermFee)
inhnmediatelyanﬂableﬂmdsinmeevemmnmisAgmmmismhmdbme
pursuant to Section 8.01(g) or terminated by the Company pursuant to Section 8.01(D.
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o (d) the Company shall be entitled to receive its Expenses (but not the
Company Fee) in immediately available funds in the event that this Agreement is terminated
by the Company pursuant to Section 8.01(h) or terminated by Parent pursuant to Section
8.01(j).

(¢) In the event of termination of this Agreement and the abandonment of
the Merger pursuant to Section 8.01, ail obligations of the parties hereto shall terminate
except the obligations of the parties pursuant to this Section 8.02 and Sections 8.03, 8.04,
9.03, 9.04, 9.05, 9.06, 9.07, 9.08, 9.09, 9.11 and 9.12 and pursuant to the Confidentiality
Agreement. No termination of this Agreement pursuant to Section 8.01(g) or 8.01(h) shall
prejudice the ability of a non-breaching party to seek damages from any other party for any
breach of this Agreement, including, without limitation, attorneys’ fees and the right to
pursue any remedy at law or in equity. If either of Parent or the Company is required to file
suit to seek the Parent Fee or the Company Fee, as the case may be, and it ultimately
succeeds on the merits, it shall be entitled to receive (in addition to the Parent Fee or the
Company Fee, as the case may be, or any other Expenses) all expenses. including, without
limitation, attorneys’ fees and expenses, which it has incurred in enforcing its rights under
this Section 8.02.

(9] As used herein, "Expenses” means all out-of-pocket expenses and fees
actually incurred or accrued by Parent or Parent Sub or the Company, as applicable. or on

tlnirmpecﬁvebehlfinwmecﬁonwhhthe?nmacﬁompﬁormmemmhnﬁmofmis
Aueem(hnhﬂm.whhmnlhninﬁomﬂlfmandexpemofml.w
\advims.bmhorodnremiﬁespmidingfmingmmamhﬂingﬁmm.
mmmmmmmm)m.mmmmm

Pmm.ExpeMshlllbecamedatSLZmillion. In the case of the Expenses of the
Company.ExpenmshallbecappedatssoO,om.

in thi i jon 6.01, all costs and
ExceptassetfonhmtmsSecmnandSecuonts. . '
expemimun(gmcomﬁonwimmisApmmm:Tmmbepdby
thepmyinmrringsuchexpenses.whethetormtmyTnmacnonls .

8.03. Amendment. ThisAgreemmmaybeamem!edbyme
parties hereto :mNmkcn by or on behalf of their respective Boards ot‘Dn.:ors at.anyof
timepriortotheﬁffecu've'l‘ime;pm!ldﬂ' .mmm,ﬂm.mwmmvﬂmmmm
thisAyeememandﬂleTnnsacﬁombyﬂ:shareholdersofd\eCoo?my: mendmen
maybemdewhichwmldredwemcammmorchangeﬁwtype conndetm. ofthemh
uchshneofcompanyCommonchkshallbeconveneduponcommmnon
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Merger. This Agreement may not be amended except by an instrument in writing signed by
the parties hereto.

SECTION 8.04. Waiver. At any time prior to the Cffective Time, any party
hereto may (a) extend the time for the pezformance of any obligation or other act of any
other party hereto, (b) waive any inaccuracy in the representations and warranties contained
herein or in any document delivered pursuart hereto and (c) waive compliance with any
agreement or condition contain. 1 herein. Any such extension or waiver shall be valid if set
forth in an instrument in writing signed by the party or parties to be bound thereby.

ARTICLE IX
GENERAL PROVISIONS

SECTION 9.01. Nom-Survival of Representations, Warrangics and
Agreemeris. The representations, warranties and agreemems in this Agreement and any
centificate delivered pursuant hereto by any person shall terminate at the -Effective Time,
except that the agreements set forth in Articles | and II and Sections 6.06, 6.07, 6.10, 6.13,
6.15, 6.17, 6.18 and 6.19 shall survive the Effective Time indefinitely.

SECTION 9.02. Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be deemed to
bave beer duly given upon receipt) by delivery in person, by cable, facsimilc, telegram or
telex or by registered or certified mail (postage prepaid, ren.m receipt requested) to the
mpecﬁvepuduamzfollowingaddmws(maanhoﬂmm&esfmapmyushﬂbe
specified inanoﬁcegiveninaccordamewiththisSectionQ.ez):

if to Parent or Parent Sub:

Robert Gaines Cooper
Chairman

Orthofix Intsrnational, N.V.
Morthfield House
Northfield End
Henley-on-Thames

Oxon RG9 21G

England
Facsimile: 44-1491-412-929

$9743.9/NYL3
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with a copy to:

Jobn A. Marzuili, Jr., Esq.
Shearman & Sterling

199 Bishopgate

London EC2M 3TY

England
Facsimile: 44-171-920-9020

if w0 the Company:

AmuunMedmlElecuonm Inc.
250 East Arapaho Road .
Richardson, Texas 75081

Facsimile: (214) 918-8480

with a copy to:

Jobn D. Curtis, Esq.
Baker & McKenzie

4500 Trammell Crow Center
2001 Ross Avenue

Dallas, Texas 75201

Facsimile: (214) 978-3099
SECTION 9.03. Cermain Definitions. For purposes of this Agreement, the

() “affiliate" of a specified person means a person who, directly or
indirectly, through one or more intermediaries, contmls, is controlled by. or is under
common control with, such specified person;

®) "beneficial owner”™ with respect to any shares means « person who shall -
be deemed to be the beneficial owner of such shares (i) which such person or any of
its affiliates or associates (as such term is defined in Rule 12b-2 promuigated under
the Exchange Act) beneficially owns, directly nr indirectly, (ii) which such person or

$9743.9/NYL]
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any of-its affiliates or associates has, directly or indirectly, (A) the right to acquire
(whether such right is exercisable immediately or subject only to the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of
consideration rights, exchange rights, warrants or options, or otherwise, or (B) the
right to vote pursuant to any agreement, arrangement or understanding, (iii) which are
beneficially owned, directly or indirectly, by any other persons with whom such
person or any of its affiliates or associates or any person with whom such person or
any of its affiliates or associates has any agreement, arrangement or understanding for
the purpose of acquiring, holding, veting or disposing of any such shages, or

(iv) pursuant to Section 13(d) of the Exchange Act and any rules or regulations
promuigated thereunder;

(©  "business day" means any day on which the principal offices of the
SEC in Washington, D.C. are open to accept filings, or, in the case of determining a
date when any payment is due, any day on which banks are not required or authorized
to close in the City of London;

(@ "control® (including the terms "controlled by" and “under commaon
control with") means the possession, directly or indirectly or as trustee or executor,
aumm&m«mmmauwmma.
penon.whedmﬂnwghdzawmnhipofvoﬁngmhia.amagm,by
contract or credit arrangement or otherwise;

(e) 'm'mnsmindividml.euponﬁon.pummhip. lmmed '
partnership, syndm.pum(immm.wmmajpum as defined in
swionn(dxz)ofd:emmsemo.mmwmyorgmm.
poﬁﬁcalmbdivision.amorimrmemlityofagomm:m

"subsidiary " or “sybsidiaries "ofanypetson' mumanycotponuon. ion,
m&.joimmormmemofwmm?am(mmYem
m;hormgumm:nyodmmhsﬁhq).omoyhgswwmu.cg;wdy
mhdhaaly.mmm%ofﬂnmkmomptmuymmdghom e
whkhm;mnyemkhdwmfmdnelmnobewdofdmm

9.04. Severability. IfmymmoroMpmvisionofmis _
isiisv:lrnid.oill:eplurimmbleofbeimenfomdbyanymlcofhw.orpbi::cm“
all other conditions and provisions omwmmum'

.nd effect so long as the economic or . o aff
::::ya:a:mmriﬂlyadmtomym. Up(.mwchdem&mm.thnmy )
mmmtmm.ukplorimpableofbemenfoﬁm;. parties hereto
mmingoodfaithwmodifymisAgreen\emsoastoe original
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parties as closely as possible in a mutually acceptable manoer in order that the Transactions
L} T
be consummated as originally contempiated to the fullest extent possible.

SECTION 9.05. Assignment. Binding Effect: Bepefit. Neither this
-AMmmyofd:ﬁgm.mwmmmumimdw
ofﬂ:pamuhnm(whedubyopa:ﬁonofhwuodmwbe)wiinndnpﬁxwmm
egmofd:eodmpmia. Subject to the preceding semence, this Agreement shall be
bnﬂhgmuﬂfhﬂinmmdnhmthdﬂnmmmmw
successors and assigns. Nmighmﬁumyﬁgemﬁndhmhmmm
,@_quw&numsmmo.w(m.m

G PRILY Provision ,mm Amew«hqm is insended
Mmmmmmmwmumwm&m&
any rights, remedies, obligations or liabilities under or by reason of this Agreement.

SECTION 9.06. Incorporation of Schedules. The Company Disclosure
_w@mmwwn&nwmmmwfwm

parties hereto are hereby incorporated herein and made hereof purposes
as if fully set forth herein. *pet : foc al

SECTION 9.07. Specific Performance. The parties hereto agree that
mnbh_dmpwmﬂthhmwmmwmmmm
Wmmmmmwmmmmmumm
specnﬁcmfonmmeofthemmshuwf.inaddiﬁonmmyodumndynhwmequhy.

SECTION 9.08. Govening Law. EXCEPT TO THE EXTENT THAT
MINNESOTA LAW IS MANDATORILY APPLICABLE TO THE MERGER AND THE
RIGHTS OF THE SHAREHOLDERS OF THE COMPANY AND PARENT SUB, THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS
EXECUTED IN AND TO BE PERFORMED WHOLLY IN THAT STATE. ALL
ACTIONS AND PROCEEDINGS ARISII'G OUT OF OR RELATING TO THIS
AGREEMENTSHAIJ.BEI{EARDANDDETERDMNEDINANYFEDERALCOURT
SITTING IN THE CITY OF NEW YORK.

SECTION 9.09. Forum. Parent and the Company for dunselmm
mmdmim.haeby(a)mmablymbmhmn:excmdvewnofﬂn
feduﬂcmlocawdinmcmofNewYorkmdagrsqdcm.dmmof.ptm
mybemadeuponmyofmm“ympmedmmmmmnofmm
mcﬁonwhhmisAgmmcnonheTnmacﬁombymof‘p:masp:wﬂedby.
New York law, (b) irrevocably wnim.tothemllutemmpermmd_by lgw. my.objecnon
vwhichtheymymworhemﬂerhivetomehyingofvmofmyhﬁ.;mmm e
exchuivelymnoforincomncﬁonwimmisAgreemeNortthnmmghm
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federal courts located in the State of New York, (c) for such purposes irrev i
cmwmlmmmmmmwmmmmmmmmm
fomn.(d)apeutodgnmmdmﬁninmamform of process in the State of

: MY@pmMmmmmwuﬁmwumMm
_mf.(g)mwmwhmdmwhhmmmyofun
aforementioned courts in any such litigation by the mailing of copies thereof by certified
Mhmmwmmﬂ.mmmmdhwmdaw
mmmmm(owwmmmmwm
or the Company arising out of or in connection with this Agreement or its obligations
mmuwmumumaum«mvn Parent and the
System, Inc., 375 Hudson Street, New York, New York 10014 25 their authocized agent to
mmdmwbﬁhmhmﬂhmmﬁnunﬂwﬁhmm
this Agreement or the Transactions, documents or agreements attached as exhibits hereto, or
any other documents or agreements executed in connection therewith. Service in such '
mumkwmmwmmmcmmum
upon them in every respect. In the event that, for any reason, the agent named above shall
no longer serve as the agent of Parent or the Company to receive process in the State of New
Ymmmhmmmamnmm. Nothing herein shall
eﬂegtmlenhzhofanypmymmwmminmymhawmmby
applicable law.

SECTION 9.10. Headings. The descriptive headings contained in this
Anmmmimhﬂedfwmmofmfumodyandm“aﬁeainmymyme
meaning or interpretation of this Agreement.

SECTION 9.11. Counterparts. This Agreement may be executed and
deﬁvered(hnhldingbyfacshmlemmisiou)haomormcwmm.mdbythe
diﬁenmmmmoinr;pamecmmmm.mhofwhkhwmemmddelim
shﬂbedmdmbemoﬁgmﬂmtﬂlofwmmwmnconsﬁnneommu

same agreement.
SECTION 9.12. Waiver of Jury Trial. Each of Parent, the Company.md

ommemhhn(whﬁherbasedonwmact.mnormin)arkh_gmnofm;el.ningwmis
ApeanemormeactiomofPuem.meCompmyorPuemSubmmenegommn.
.dmmnmuonperfomameandenforcanemﬂmeof

SECTION 9.13. Entirc Agrecment. This w.ﬂt Company
Disclosure Schedule, the Parent Disclosure Schndgxle_. the confidentiality agreemeant,

" " the Company
November 16, 1994, as amended (the W)m .
MPmmandmydowmmsdeﬁvmdbymepmmmeonmcuchommm
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entire agreement among the parties with respect to the subject maner hereof and superseGe
mmmmmmmmmmm No addition
to or modification of any provision of this Agreement shall be binding upon any party hereto
mmummwwwmw. During the term of this Agreement,
neither party hereto shall terminate the Coafidentiality Agreement.

29743.9/NYLY
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IN WITNESS WHEREOR, Parese, Fasuss Sub and the Comapany have canssd
this Agzeament 0 bs cxscated a8 of the dam fisst writhm above by Uit respective officers
Genuno daly suthorised.

ORTHOFIX INTERNATIONAL, N.V.

AMERICAN MEDICAL ELBCTRONICS, INC.

Qe

m-ﬂm

"Ry 28 '9% 08: 28 2149783299 PROE. 82
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IN WITNESS WHEREOF, Parent, Parent Sub and the Company have caused
this Agreement to be executed as of the date first written above by their respective officers

thereunto duly authorized.

w4

RECORDED: 03/06/2001

ORTHOFIX INTERNATIONAL, N.V.

S o) My

Name: Edpar Wallner
Title: President and CEO

OTHELLO ACQUIRING CORP.

o)y

Nampe: Edgar Wallner

President

AMERICAN MEDICAL ELECTRONICS, INC.
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