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Item 1.01. Entry into a Material Definitive Agreement.

     On September 22, 2006, Superior Energy Services, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the
“Merger Agreement”) among the Company, SPN Acquisition Sub, Inc., a Delaware corporation and wholly-owned subsidiary of the Company (“Merger
Sub”), and Warrior Energy Services Corporation, a Delaware corporation (“Warrior”), pursuant to which Warrior will merge with and into Merger Sub (the
“Merger”), with Merger Sub continuing as the surviving corporation and a wholly-owned subsidiary of the Company.

     Pursuant to the Merger Agreement, at the effective time of the Merger, each share of Warrior common stock will be converted into the right to receive
$14.50 in cash, without interest, and .452 shares of the Company’s common stock.

     The transaction is expected to close late in the fourth quarter of 2006. The Merger is subject to customary conditions, including expiration or termination
of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

     The Merger Agreement provides that upon termination of the Merger Agreement under specified circumstances, Warrior may be required to pay the
Company a termination fee of $11.5 million.

     The description of the Agreement contained herein is qualified in its entirety by reference to the Agreement, a copy of which is attached as Exhibit 2.1 to
this Current Report on Form 8-K and is incorporated herein by reference.

     The Merger Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide any
other factual information about the Company or Warrior. The representations, warranties and covenants contained in the Merger Agreement were made only
for purposes of the Merger Agreement and as of specified dates, were solely for the benefit of the parties to the Merger Agreement, and may be subject to
limitations agreed upon by the contracting parties, including complete waiver or qualified by confidential disclosures exchanged between the parties in
connection with the execution of the Merger Agreement. The representations and warranties may have been made for the purposes of allocating contractual
risk between the parties to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to
the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement and should not
rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties or
any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after
the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
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Item 8.01. Other Events.

     On September 25, 2006, the Company issued the press release attached hereto as Exhibit 99.1, announcing the execution of the Agreement. The press
release is included as Exhibit 99.1 to this Current Report on Form 8-K, incorporated by reference herein, and the description of the press release is qualified in
its entirety by reference to such Exhibit.

     Management of the Company and Warrior will host an investor conference call and webcast on Monday, September 25, 2006, at 9:00 a.m. Central time, to
discuss the Merger Agreement and the transactions contemplated thereby. The investor presentation and a fact sheet regarding the merger transaction will be
made available on the Company’s website and additional details regarding the call and presentation are available in the press release included as Exhibit 99.1
to this Current Report on Form 8-K. The investor presentation and the fact sheet is attached to this report as Exhibits 99.2 and 99.3, respectively, to this
Current Report on Form 8-K, incorporated by reference herein, and the description of the presentation and the fact sheet are qualified in their entirety by
reference to such Exhibits.

Item 9.01. Financial Statements and Exhibits.

 (d)  Exhibits.
 

 2.1  Agreement and Plan of Merger, dated September 22, 2006, by and among Superior Energy Services, Inc., SPN Acquisition Sub, Inc. and Warrior
Energy Services Corporation. (The Company agrees to furnish supplementally a copy of any omitted schedules or exhibits to the SEC upon request).

 

 99.1 Press release issued by Superior Energy Services, Inc., dated September 25, 2006.
 

 99.2 Superior Energy Services, Inc. investor presentation, dated September 25, 2006.
 

 99.3 Superior Energy Services, Inc. fact sheet regarding the merger transaction, dated September 25, 2006.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC. In connection with the proposed merger, Superior will file with the SEC
a Registration Statement on Form S-4 that will include a proxy statement of Warrior that also constitutes a prospectus of Superior. Warrior will mail the proxy
statement/prospectus to its stockholders. Investors and security holders are urged to read the proxy statement/prospectus regarding the proposed merger when
it becomes available because it will contain important information. You may obtain a free copy of the proxy statement/prospectus (when available) and other
related documents filed by Superior and Warrior with the SEC at the SEC’s website at www.sec.gov. The proxy statement/prospectus (when it is filed) and the
other documents may also be obtained for free by accessing Superior’s website at www.superiorenergy.com.

     Superior, Warrior and their directors, executive officers and certain other persons may be deemed to be participants in the solicitation of proxies from
Warrior’s stockholders in
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connection with the proposed transaction. Information regarding such persons and a description of their direct and indirect interests, by security holdings or
otherwise, are and will be contained in the proxy statement/prospectus and other materials filed with the SEC, including the Company’s Annual Report on
Form 10-K and Proxy Statement for the 2006 Annual Meeting of Stockholders and Warrior’s Registration Statement on Form S-1. You can obtain free copies
of these documents from Superior or Warrior using the contact information above.
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SIGNATURES

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

  

 By:  /s/ Robert S. Taylor   
  Robert S. Taylor  
  Chief Financial Officer  
 

Dated: September 25, 2006
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AGREEMENT AND PLAN OF MERGER

By and Among

SUPERIOR ENERGY SERVICES, INC.,

SPN ACQUISITION SUB, INC.

And

WARRIOR ENERGY SERVICES CORPORATION

Dated as of September 22, 2006
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AGREEMENT AND PLAN OF MERGER

     This Agreement and Plan of Merger (this “Agreement”), dated as of September 22, 2006, is by and among Superior Energy Services, Inc., a Delaware
corporation (“Parent”), SPN Acquisition Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Merger Sub”), and Warrior Energy
Services Corporation, a Delaware corporation (the “Company”).

W I T N E S S E T H:

     WHEREAS, the respective Boards of Directors of each of Parent, Merger Sub and the Company, and Parent, as the sole stockholder of Merger Sub, have
determined that it is in the best interests of each corporation and their respective stockholders for the Company to merge with and into Merger Sub upon the
terms and subject to the conditions set forth in this Agreement (the “Merger”);

     WHEREAS, the parties intend that the Merger will qualify as a reorganization described in Section 368(a) of the Internal Revenue Code of 1986, as
amended, and that this Agreement constitute a plan of reorganization; and

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

     NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements herein contained, the parties hereby
agree as follows:

ARTICLE 1
DEFINITIONS

     Section 1.1 Definitions. As used in this Agreement, capitalized terms shall have the meanings set forth in this Article 1.

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

     “Acquisition Proposal” is defined in Section 9.2(a).

     “Agreement” is defined in the first paragraph hereof.

     “Applicable Period” is defined in Section 9.2(a).

     “Business Employee” means an individual who is employed by the Company as of the Effective Time and who becomes an employee of Parent or a
Subsidiary of Parent immediately following the Effective Time.

     “Cash Consideration” means the aggregate amount payable pursuant to Section 3.1(b)(i).
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     “Capital Budget” is defined in Section 5.1(a)(vii).

     “Certificate of Merger” is defined in Section 2.2.

     “Certificates” is defined in Section 3.2(a).

     “Claim” means any complaint, notice, claim, demand, action, suit or investigation or any judicial, administrative or arbitral proceeding.

     “Closing” is defined in Section 2.7.

     “Code” means the Internal Revenue Code of 1986, as amended.

     “Company” is defined in the first paragraph hereof.

     “Company Balance Sheet” means the most recent balance sheet of the Company included in the Company Financial Statements.

     “Company Balance Sheet Date” means June 30, 2006.

     “Company Benefit Plan” means (a) any employee welfare benefit plan or employee pension benefit plan as defined in Sections 3(1) and 3(2) of ERISA,
respectively and (b) any other plan, fund, program, arrangement or agreement (including any employment agreement), whether or not in writing, to provide
deferred compensation, incentive, bonus, stock option, stock purchase, stock award, golden parachute, severance, dependent care, flexible benefit, cafeteria,
employee assistance, scholarship, retention incentive, noncompetition, consulting, confidentiality, vacation, fringe or other benefits maintained by,
participated in, or contributed to by the Employer at any time during the three-year period ending on the date of this Agreement, or with respect to which the
Employer may have any liability.

     “Company Breach” is defined in Section 8.1(d).

     “Company Charter Documents” means the Restated Certificate of Incorporation and the Bylaws of the Company, each as amended through the date
hereof.

     “Company Class A Option Value” means, with respect to any Company Class A Stock Option, an amount per share of Company Stock subject to such
Company Class A Stock Option equal to the greater of: (a) $14.50; and (b)(i) the product of the Parent Common Stock Closing FMV and 0.452, plus (ii)
$14.50, less (iii) the exercise price per share of such Company Stock Option.

     “Company Class B Option Value” means, with respect to any Company Class B Stock Option, an amount per share of Company Stock subject to such
Company Class B Stock Option equal to (a) the product of the Parent Common Stock Closing FMV and 0.452, plus (b) $14.50, less (c) the exercise price per
share of such Company Stock Option.

     “Company Class A Stock Option” means each option to acquire Company Shares outstanding or in effect as of the Effective Time, excluding the Company
Class B Options.

2



 

     “Company Class B Stock Option” means each option to acquire Company Shares outstanding or in effect as of the Effective Time with an exercise price,
as adjusted through the date hereof, in excess of $7.50.

     “Company Disclosure Schedule” means the disclosure schedules of the Company attached hereto as Schedule I.

     “Company Financial Statements” is defined in Section 4.1(g).

     “Company Indemnified Parties” is defined in Section 6.4.

     “Company Leased Properties” is defined in Section 4.1(u)(ii).

     “Company Owned Properties” is defined in Section 4.1(u)(i).

     “Company Representatives” is defined in Section 9.2(a).

     “Company Restricted Stock Units” means all restricted stock units representing the right to acquire Company Shares outstanding or in effect as of the
Effective Time.

     “Company SEC Documents” means all forms and other documents (including all amendments thereto and all exhibits and other information incorporated
therein) filed or required to be filed by the Company with the SEC since January 1, 2004, including, without limitation, (a) the Registration Statement on
Form S-1 (Registration No. 333-131781) filed by the Company with the SEC on February 13, 2006, as amended, (b) its Annual Report on Form 10-K for the
year ended December 31, 2005, (c) its Quarterly Reports on Form 10-Q for the periods ended March 31 and June 31, 2006, and (d) all proxy and information
statements relating to meetings of, or action by, the Company’s stockholders held or taken since January 1, 2004.

     “Company Shares” means the issued and outstanding shares of common stock, $0.0005 par value per share, of the Company.

     “Company Stockholder Approval” is defined in Section 4.1(l)(iv).

     “Company Stock Options” means the Company Class A Stock Options and the Company Class B Stock Options.

     “Company Stock Plan” means any stock option, stock bonus, stock award or stock purchase plan, program or arrangement of the Company or any of its
predecessors.

     “Confidentiality Agreement” means that certain Confidentiality and Standstill Agreement between the Company and Parent dated July 31, 2006.

     “DGCL” means the Delaware General Corporation Law.

     “Dissenting Shares” is defined in Section 3.1(d).

     “Dissenting Stockholders” is defined in Section 3.1(d).
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     “Effective Time” is defined in Section 2.2.

     “Employer” means the Company and any member of a controlled group or affiliated service group, as defined in Sections 414(b), (c), (m) and (o) of the
Code, or Section 4001 of ERISA, of which the Company is a member.

     “Environmental Claim” means any Claim by any Person to, against or involving the Company asserting liability or potential liability (including without
limitation, liability or potential liability for investigatory costs, cleanup costs, governmental response costs, natural resource damages, property damage,
personal injury, fines or penalties) arising out of, relating to, based on or resulting from (a) the use, presence, disposal, discharge, emission, release or
threatened release of any Hazardous Materials at any location, (b) circumstances forming the basis of any violation or alleged violation of any Environmental
Laws or Environmental Permits, or (c) otherwise relating to obligations or liabilities of the Company under any Environmental Law or in connection with
Hazardous Materials.

     “Environmental Permits” means all Permits required under Environmental Laws for the Company to own its properties and conduct its operations as
presently conducted.

     “Environmental Laws” means all applicable foreign, federal, state and local statutes, rules, regulations, ordinances, orders, decrees and common law
relating in any manner to pollution, protection of the environment or the use, storage, treatment or disposal of Hazardous Materials.

     “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

     “Exchange Act” means the Securities Exchange Act of 1934, as amended.

     “Exchange Agent” is defined in Section 3.2(a).

     “Exchange Fund” is defined in Section 3.2(a).

     “GAAP” means accounting principles generally accepted in the United States.

     “GE Loans” means the Second Amended and Restated Credit Agreement, dated as of December 16, 2005, among Black Warrior Wireline Corp., as
Borrower, the other credit parties from time to time signatory thereto, as credit parties, the lenders signatory thereto from time to time, as Lenders, and
General Electric Capital Corporation, as Administrative Agent, Agent and Lender, and GE Capital Markets, Inc., as Lead Arranger (as amended through the
date hereof).

     “Governmental Entity” means any court, administrative agency or commission or other governmental authority or agency, domestic or foreign, including
local authorities.

     “Hazardous Materials” means all hazardous or toxic substances, wastes, materials or chemicals, petroleum (including crude oil or any fraction thereof) and
petroleum products, asbestos and asbestos-containing materials, pollutants, contaminants, radioactive materials and all other materials and substances
regulated pursuant to any Environmental Laws.
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     “HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended.

     “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

     “Intellectual Property” means any patents, patent rights, trademarks, trademark rights, trade names, trade name rights, service marks, service mark rights,
copyrights, technology, know-how, processes and other proprietary intellectual property rights and computer programs.

     “IRS” means the United States Internal Revenue Service.

     “Knowledge” with respect to (a) the Company means the knowledge of the officers of the Company listed in Schedule II hereto, after reasonable inquiry
and (b) Parent and Merger Sub means the knowledge of the officers of Parent listed in Schedule III hereto, after reasonable inquiry.

     “Leases” means any executory lease having future rental payments of more than $250,000 in the aggregate.

     “Lien” means any lien, mortgage, pledge, security interest, charge, Claim or other encumbrance of any kind or nature.

     “Material Adverse Effect” or “Material Adverse Change” means, when used in connection with any Person, any event, circumstance, condition,
development or occurrence causing, resulting in or having (or with the passage of time likely to cause, result in or have) a material adverse effect on the
condition (financial or otherwise), business, properties, assets or results of operations of that Person and its Subsidiaries, taken as a whole; provided that, in
no event shall any of the following be deemed to constitute or be taken into account in determining whether there has been a Material Adverse Effect with
respect to a Person:

     (i) the performance of obligations under this Agreement in accordance herewith;

     (ii) changes in applicable law, rule or regulation or the application thereof;

     (iii) changes affecting the economy or the oilfield services industry generally;

     (iv) changes in the market price of oil or natural gas or the number of active drilling rigs operating;

     (v) changes in the market price of the Company Shares or the Parent Common Stock; or

     (vi) the public announcement or pending nature of the Merger.

     “Material Contract” means any contract, lease, indenture, agreement, arrangement or understanding to which the Company is a party or subject or by
which the Company or any of its
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assets are bound that is currently in effect and (a) is of a type that would be required to be included as an exhibit to a Registration Statement on Form S-1
pursuant to the rules and regulations of the SEC if such registration statement were filed by the Company, (b) provides for future payments by or to the
Company in excess of $500,000 in the aggregate (excluding master service agreements and other similar agreements) and that (i) is not terminable upon
30 days’ notice or involve commitments of six months or longer (excluding Leases) and (ii) even if so terminable, contains no post-termination obligations,
termination penalties, buy-back obligations or similar obligations, (c) grants a right of first refusal or first negotiation or other preferential right to a third
Person, (d) contains covenants limiting the freedom of the Company to engage in any line of business or compete with any Person or operate at any location,
(e) requires payment of more than $50,000 to any officer, director or employee of the Company, (f) involves the acquisition, disposition, sale or lease of any
material property or asset of the Company, (g) pertains to any joint venture agreement or partnership with regard to the assets of the Company, (h) provides
any environmental indemnity or other similar right related to the business or operations of the Company (excluding master service agreements and other
similar agreements), (i) secures or guarantees the payment of an obligation of another Person or (j) provides for the deferred payment of any purchase price,
including any “earn-out” or other contingent payment arrangement.

     “Merger” is defined in the recitals hereof.

     “Merger Consideration” is defined in Section 3.1(b).

     “Merger Sub” is defined in the first paragraph hereof.

     “Nasdaq” means the Nasdaq Stock Market.

     “Notice of Superior Proposal” is defined in Section 9.2(b).

     “NYSE” means the New York Stock Exchange.

     “Parent” is defined in the first paragraph hereof.

     “Parent Charter Documents” means the Certificate of Incorporation and Bylaws of Parent, each as amended through the date hereof.

     “Parent Common Stock” means the common stock, $0.001 par value per share, of Parent.

     “Parent Common Stock Closing FMV” means the average of the closing sale prices of Parent Common Stock on the NYSE, as reported by Bloomberg
Financial Markets or such other service as the parties may agree in writing, over the ten (10) consecutive trading days immediately preceding the third trading
day before the Closing.

     “Parent SEC Documents” is defined in Section 4.2(f).

     “Permit” means any federal, state, provincial, local or foreign permit, license, variance, exemption, order, franchise and approval of a Governmental
Entity.
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     “Permitted Liens” means (a) Liens for Taxes, assessments or similar governmental charge not yet due and payable or which are being contested in good
faith and by appropriate proceedings if adequate reserves with respect thereto are maintained by the applicable party on their books in accordance with
GAAP, (b) mechanic’s, workmen’s, landlord’s, operator’s, materialmen’s, maritime or other similar Liens with respect to amounts not yet due and payable or
which are being contested in good faith by appropriate proceedings with adequate reserves with respect thereto maintained on the applicable Person’s books
in accordance with GAAP and (c) purchase money Liens incurred in connection with the acquisition of assets permitted under Section 5.1(a)(vii).

     “Person” means an individual, corporation, partnership, limited liability company, association, trust, unincorporated organization or other entity.

     “Personal Property” means all machinery, equipment, furniture, fixtures and other tangible or intangible personal property used by a Person to carry on its
business as presently conducted.

     “Proxy Statement / Prospectus” means the proxy statement and prospectus that are part of the Registration Statement to be mailed to the stockholders of
the Company in connection with the Stockholder Meeting.

     “Registration Statement” means the Registration Statement on Form S-4 (or such successor form as shall then be appropriate) pursuant to which the shares
of Parent Common Stock to be issued in the Merger will be registered by Parent under the Securities Act and to be sent to the stockholders of the Company in
connection with the Stockholder Meeting, including any amendments or supplements thereto.

     “SEC” means the United States Securities and Exchange Commission.

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

     “SOX” is defined in Section 4.1(g).

     “Stockholder Meeting” means the special meeting of the Company’s stockholders convened for the purpose of obtaining Company Stockholder Approval.

     a “Subsidiary” of any Person means any corporation, partnership, association, joint venture, limited liability company or other entity in which such Person
owns more than 50% of the stock or other equity interests, the holders of which are generally entitled to vote for the election of directors or other governing
body of such other legal entity.

     “Superior Proposal” is defined in Section 9.2(c).

     “Surviving Company” is defined in Section 2.1.

     “Tax” or “Taxes” shall mean (a) all taxes of any kind, including, without limitation, those on or measured by or referred to as federal, state, local or foreign
income, gross receipts, property, sales, use, ad valorem, franchise, profits, license, withholding, payroll, alternative or
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added minimum, employment, estimated, excise, transfer, severance, stamp, occupation, premium, value added, or windfall profits taxes, customs, duties or
similar fees, assessments or charges of any kind whatsoever, together with any interest and any penalties, additions to tax or additional amounts imposed by
any Governmental Entity, (b) any transferee or secondary liability in respect of any tax, and (c) any liability in respect of any tax as a result of being a
member of any affiliated, consolidated, combined, unitary or similar group.

     “Tax Return” means any return, declaration, report, statement, other document or information required to be filed with any Governmental Entity with
respect to Taxes and any Claims for refunds of Taxes, including any amendments or supplements to any of the foregoing.

     “Warrants” is defined in Section 4.1(c).

ARTICLE 2
THE MERGER

     Section 2.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, the Company shall
be merged with and into Merger Sub at the Effective Time (as defined below). Following the Merger, the separate corporate existence of the Company shall
cease and Merger Sub shall continue as the surviving corporation (the “Surviving Company”) and shall succeed to and assume all the rights and obligations of
the Company in accordance with the DGCL.

     Section 2.2 Effective Time. At or as soon as practicable following the Closing, the parties shall file a certificate of merger or other appropriate documents
with the Secretary of State of Delaware with respect to the Merger executed in accordance with the relevant provisions of the DGCL (the “Certificate of
Merger”). The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of State of Delaware or at such other
time as Parent, Merger Sub and the Company shall agree should be specified in the Certificate of Merger (the time the Merger becomes effective being
referred to herein as the “Effective Time”).

     Section 2.3 Effects of The Merger. The Merger shall have the effects specified in the DGCL.

     Section 2.4 Certificate of Incorporation and Bylaws.

          (a) The Certificate of Incorporation of Merger Sub, as in effect at the Effective Time, shall be the Certificate of Incorporation of the Surviving
Company until thereafter changed or amended as provided therein or by applicable law; provided, however, that the Certificate of Merger shall contain a
provision pursuant to which the Certificate of Incorporation of the Surviving Corporation shall be amended to change the name of the Surviving Corporation
to “Warrior Energy Services Corporation” effective as of the Effective Time.

          (b) The bylaws of Merger Sub as in effect at the Effective Time shall be the bylaws of the Surviving Company until thereafter changed or amended as
provided therein or by applicable law.
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     Section 2.5 Officers. The officers of the Company at the Effective Time shall be the officers of the Surviving Company and shall hold office until the
earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case may be.

     Section 2.6 Further Assurances. If at any time after the Effective Time, the Surviving Company shall consider or be advised that any deeds, bills of sale,
assignments or assurances or any other acts or things are necessary, desirable or proper (a) to vest, perfect or confirm, of record or otherwise, in the Surviving
Company, its right, title or interest in, to or under any of the rights, privileges, powers, franchises, properties or assets of either of the constituent corporations
to the Merger or (b) otherwise to carry out the purposes of this Agreement, the Surviving Company and its appropriate officers and directors or their
designees shall be authorized to execute and deliver, in the name and on behalf of either of the constituent corporations to the Merger, all such deeds, bills of
sale, assignments and assurances and do, in the name and on behalf of such constituent corporations, all such other acts and things necessary, desirable or
proper to vest, perfect or confirm its right, title or interest in, to or under any of the rights, privileges, powers, franchises, properties or assets of such
constituent corporation and otherwise to carry out the purposes of this Agreement.

     Section 2.7 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Jones, Walker,
Waechter, Poitevent, Carrère & Denègre, LLP, 201 St. Charles Avenue, Suite 5100, New Orleans, Louisiana, at 9:00 a.m., New Orleans time, no later than the
third business day after the day on which the last of the conditions set forth in Article 7 shall have been fulfilled or waived (other than those conditions that by
their terms cannot be satisfied until the Closing) or at such other time and place as Parent, Merger Sub and the Company shall agree.

ARTICLE 3
EFFECT OF THE MERGER ON THE CAPITAL STOCK

OF THE CONSTITUENT COMPANIES;
EXCHANGE OF CERTIFICATES

     Section 3.1 Effect on Capital Stock. As of the Effective Time, by virtue of the Merger and without any action on the part of the holders of any of the
Company Shares, the following shall occur:

          (a) Cancellation of Treasury Shares. All Company Shares that are owned directly or indirectly by the Company as treasury stock shall be canceled, and
no consideration shall be delivered in exchange therefor.

          (b) Conversion of Company Shares. Subject to the provisions of Sections 3.1(a), 3.1(c), 3.1(d) and 3.4, each Company Share issued and outstanding
immediately prior to the Effective Time (excluding Company Shares cancelled pursuant to Section 3.1(a)) shall be converted into the right to receive
(collectively, the “Merger Consideration”):

     (i) $14.50 in cash; and

     (ii) .452 shares of Parent Common Stock.
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All such Company Shares, when so converted, shall no longer be outstanding and shall automatically be canceled and retired and each holder of a Certificate
representing any such shares shall cease to have any rights with respect thereto, except the right to receive certain dividends and other distributions as
contemplated by Section 3.3, the Cash Consideration, shares of Parent Common Stock and any cash, without interest, in lieu of fractional shares to be issued
or paid in consideration therefor upon the surrender of such Certificate in accordance with Section 3.2.

          (c) Treatment of Company Stock Options.

               (i) Prior to the Effective Time, the Company shall cause each Company Class A Stock Option to be vested and shall cancel each such Company
Class A Stock Option immediately prior to the Effective Time for consideration payable by Parent at or as promptly as practicable following the Closing
equal to the Company Class A Option Value, and all such options shall terminate immediately prior to the Effective Time. The Company Class A Option
Value with respect to each Company Stock Option shall be paid as follows: $14.50 of the Company Class A Option Value shall be paid in cash and the
remainder of the Company Class A Option Value shall be paid in shares of Parent Common Stock. The number of shares of Parent Common Stock to be paid
in respect of the Company Class A Stock Options shall be determined by dividing (i) the amount of the Class A Option Value to be paid in the form of Parent
Common Stock by (ii) the Parent Common Stock Closing FMV.

               (ii) Prior to the Effective Time, the Company shall cause each Company Class B Stock Option to be vested and shall cancel each such Company
Class B Stock Option immediately prior to the Effective Time for consideration payable by Parent at or as promptly as practicable following the Closing
equal to the Company Class B Option Value, and all such options shall terminate immediately prior to the Effective Time. The Company Class B Option
Value with respect to each Company Stock Option shall be paid in shares of Parent Common Stock. The number of shares of Parent Common Stock to be
paid in respect of the Company Class B Stock Options shall be determined by dividing (i) the amount of the Class B Option Value to be paid by (ii) the Parent
Common Stock Closing FMV.

               (iii) The Board of Directors of the Company (or an appropriate committee thereof) shall adopt such resolutions or take such other actions as may be
required prior to the Effective Time to cause all restrictions on the then outstanding Company Restricted Stock Units to lapse as of immediately prior to the
Effective Time and to cause the Company Shares issuable upon vesting of the outstanding Company Restricted Stock Units to be issued immediately prior to
the Effective Time. Each holder of Company Restricted Stock Units shall be treated as a holder of Company Shares issued and outstanding as of immediately
prior to the Effective Time.

               (iv) As of the Effective Time, except as provided in this Section 3.1, all rights under any Company Stock Option or Company Restricted Stock Unit
and any provision of any Company Stock Plans providing for the issuance or grant of any other interest in respect of the capital stock of the Company shall be
cancelled. The Company shall ensure that, as of and after the Effective Time, except as provided in this Section 3.1, no Person shall have any rights under any
Company Stock Plan.
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               (v) Any amounts payable pursuant to this Section 3.1(c) shall be subject to any required withholding of taxes and shall be paid without interest.

          (d) Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, Company Shares that are outstanding immediately prior to the
Effective Time and that are held by dissenting stockholders of the Company (the “Dissenting Stockholders”) who shall have perfected dissenters’ rights in
accordance with Section 262 of the DGCL (the “Dissenting Shares”) shall not be converted into or represent the right to receive the Merger Consideration
(but instead shall be converted into the right to receive payment from the Surviving Company with respect to such Dissenting Shares in accordance with the
DGCL), unless and until such Dissenting Stockholder shall have failed to perfect or shall have effectively withdrawn or lost such Dissenting Stockholder’s
rights to appraisal under the DGCL. If any such Dissenting Stockholder shall have failed to perfect or shall have effectively withdrawn or lost such holder’s
rights to appraisal of such Company Shares under the DGCL, such Dissenting Stockholder’s Company Shares shall thereupon be deemed to have been
converted into and to have become exchangeable for, at the Effective Time, the right to receive, upon surrender as provided above, the Merger Consideration
for the Certificate or Certificates that formerly evidenced such Company Shares. The Company shall, prior to the Effective Time, use all reasonable efforts to
give Parent and Merger Sub prompt notice of any written demands for payment of the fair value of any Company Shares, withdrawals of such demands, and
any other instruments served on the Company pursuant to the DGCL received by the Company relating to stockholders’ rights of appraisal. Except with the
prior written consent of Parent and Merger Sub, the Company shall not voluntarily make any payment with respect to any demands for appraisal, or settle or
offer to settle any such demands.

     Section 3.2 Surviving Company to Make Certificates Available.

          (a) Exchange of Certificates. The Company and Parent shall authorize American Stock Transfer & Trust Company (or such other Person or Persons as
shall be reasonably acceptable to the Company and Parent) to act as exchange agent hereunder (the “Exchange Agent”). As soon as practicable after the
Effective Time, the Surviving Company shall deposit with the Exchange Agent for the benefit of the holders of certificates which immediately prior to the
Effective Time represented Company Shares (the “Certificates”), the Cash Consideration and certificates representing the shares of Parent Common Stock
(such Cash Consideration and shares of Parent Common Stock, together with any dividends or distributions with respect thereto payable as provided in
Section 3.3, being hereinafter referred to as the “Exchange Fund”) issuable pursuant to Section 3.1(c) in exchange for outstanding Company Shares.

          (b) Exchange Procedures. Promptly after the Effective Time, the Exchange Agent shall mail or deliver to each holder of record of a Certificate whose
shares were converted pursuant to Section 3.1 into shares of Parent Common Stock a letter of transmittal (which shall specify that delivery shall be effected,
and risk of loss and title to the Certificates shall pass, only upon actual and proper delivery of the Certificates to the Exchange Agent and shall contain
instructions for use in effecting the surrender of the Certificates in exchange for the Cash Consideration and certificates representing shares of Parent
Common Stock and shall be in such form and contain such other provisions as the Company and Parent may reasonably specify).
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Upon surrender of a Certificate for cancellation to the Exchange Agent, together with such letter of transmittal, duly executed, the holder of such Certificate
shall be entitled to receive in exchange therefor the Cash Consideration and a certificate representing that number of whole shares of Parent Common Stock
which such holder has the right to receive pursuant to this Article 3, and the Certificate so surrendered shall forthwith be canceled. Until surrendered as
contemplated by this Section 3.2, each Certificate shall, at and after the Effective Time, be deemed to represent only the right to receive, upon surrender of
such Certificate, the Cash Consideration, the certificate representing the appropriate number of shares of Parent Common Stock, cash in lieu of fractional
shares, if any, as provided in Section 3.4 and certain dividends and other distributions as contemplated by Section 3.3.

     Section 3.3 Dividends; Transfer Taxes. No dividends or other distributions that may be declared on or after the Effective Time on Parent Common Stock
or are payable to the holders of record thereof on or after the Effective Time will be paid to Persons entitled by reason of the Merger to receive certificates
representing Parent Common Stock until such Persons surrender their Certificates, as provided in Section 3.2, and no Cash Consideration or cash payment in
lieu of fractional shares shall be paid to any such holder pursuant to Section 3.4 until such holder of such Certificate shall so surrender such Certificate.
Subject to the effect of applicable law, there shall be paid to the record holder of the certificates representing such Parent Common Stock (a) at the time of
such surrender or as promptly as practicable thereafter, the amount of any dividends or other distributions theretofore paid with respect to whole shares of
such Parent Common Stock and having a record date on or after the Effective Time and a payment date prior to such surrender and (b) at the appropriate
payment date or as promptly as practicable thereafter, the amount of dividends or other distributions payable with respect to whole shares of Parent Common
Stock and having a record date on or after the Effective Time but prior to surrender and a payment date subsequent to surrender. In no event shall the Person
entitled to receive such dividends or other distributions be entitled to receive interest on such dividends or other distributions. If any cash or certificate
representing shares of Parent Common Stock is to be paid to or issued in a name other than that in which the Certificate surrendered in exchange therefor is
registered, it shall be a condition of such exchange that the Certificate so surrendered shall be properly endorsed and otherwise in proper form for transfer and
that the Person requesting such exchange shall pay to the Exchange Agent any transfer or other taxes required by reason of the issuance of certificates for
such shares of Parent Common Stock in a name other than that of the registered holder of the Certificate surrendered, or shall establish to the satisfaction of
the Exchange Agent that such tax has been paid or is not applicable.

     Section 3.4 No Fractional Shares. No certificates representing fractional shares of Parent Common Stock shall be issued upon the surrender for exchange
of Certificates pursuant to this Article 3, and no Parent dividend or other distribution or stock split or combination shall relate to any fractional security, and
such fractional interests shall not entitle the owner thereof to vote or to any rights of a security holder of Parent. In lieu of any such fractional shares, each
holder of Company Shares who would otherwise have been entitled to receive a fraction of a share of Parent Common Stock (after taking into account all
Company Shares then held of record by such holder) shall receive cash (without interest) in an amount equal to the product of such fractional part of a share
and the average closing sale price of Parent Common Stock on the New York Stock Exchange, as reported by Bloomberg Financial Markets or such other
service as the
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parties may agree in writing, for the ten (10) consecutive trading days immediately preceding the third trading day before the Closing.

     Section 3.5 Return of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the former stockholders of the Company for one
year after the Effective Time shall be delivered to Parent, upon demand of Parent, and any former stockholders of the Company who have not theretofore
complied with this Article 3 shall thereafter look only to Parent for payment of their claim for Parent Common Stock, Cash Consideration, any cash in lieu of
fractional shares of Parent Common Stock and any dividends or distributions with respect to Parent Common Stock. None of the Company, Parent, Merger
Sub or the Surviving Company shall be liable to any holder of Company Shares for shares (or dividends or distributions with respect thereto) or cash in lieu
of fractional shares of Parent Common Stock delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.

     Section 3.6 Further Ownership Rights in Company Common Stock. All shares of Parent Common Stock issued upon the surrender of Certificates for
exchange in accordance with the terms hereof (including any cash paid pursuant to Sections 3.3 or 3.4) shall be deemed to have been issued in full satisfaction
of all rights pertaining to the Company Shares, subject, however, to the Surviving Company’s obligation to pay any dividends or make any other distribution
with a record date prior to the Effective Time which may have been declared or made by the Company on Company Shares in accordance with the terms of
this Agreement.

     Section 3.7 Closing of the Company’s Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and no transfer of
Company Shares shall thereafter be made. If, after the Effective Time, Certificates are presented to the Surviving Company, they shall be canceled and
exchanged as provided in this Article 3.

     Section 3.8 Withholding Rights. Parent and Surviving Company shall be entitled to deduct and withhold from the consideration otherwise payable to any
holder of the Company Shares, Company Stock Options or Company Restricted Stock Units pursuant to this Agreement such amounts as may be required to
be deducted and withheld with respect to the making of such payment under the Code, or under any provision of Federal, state or local tax law. To the extent
amounts are so withheld and paid over to the appropriate taxing authority by Parent, such withheld amounts shall be treated for all purposes of this Agreement
as having been paid to the holders of Company Shares, Company Stock Options or Company Restricted Stock Units in respect of which such deduction and
withholding was made by Parent.

     Section 3.9 Adjustments.

          (a) Stock Split, Stock Dividend, Recapitalization. Notwithstanding anything contained in this Article III to the contrary (but without limiting the
covenants set forth in Article V hereof), if between the date of this Agreement and the Effective Time, the outstanding shares of Parent Common Stock shall
be changed into a different number of shares or a different class by reason of the occurrence or record date of any stock dividend, subdivision, reclassification,
recapitalization, stock split, combination, exchange of shares or similar transaction, then the exchange ratio provided for in Section 3.1(b)(ii), the Company
Class A Option Value and the Company Class B Option Value shall be appropriately and proportionately
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adjusted to reflect such stock dividend, subdivision, reclassification, recapitalization, stock split, combination, exchange of shares or similar transaction.

          (b) Merger. In the event that, prior to the Effective Time, Parent shall consummate a merger, consolidation, share exchange or other reorganization, or
any other transaction pursuant to which the holders of Parent Common Stock receive or become entitled to receive securities, cash or other assets or any
combination thereof, each holder of Company Shares as of immediately prior to the Effective Time shall be entitled to receive at the Effective Time for each
Company Share, the amount of cash included in the Merger Consideration plus the amount of securities, cash or other assets that such holder would have been
entitled to receive or become entitled to receive had such holder been the record holder of the number of shares of Parent Common Stock issuable to such
holder of Company Shares pursuant to Section 3.1(b) had the Effective Time occurred immediately prior to the consummation of such transaction.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

     Section 4.1 Representations and Warranties of The Company. The Company represents and warrants to Parent and Merger Sub as follows:

          (a) Organization, Standing and Power. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State
of Delaware and has the requisite corporate power and authority to own, lease and operate its properties and to carry on its business as now being conducted.
The Company is duly qualified to do business and is in good standing in each jurisdiction in which the operation of its business or the ownership or leasing of
its properties makes such qualification necessary, except to the extent the failure of the Company to be so qualified and in good standing would not, or could
not reasonably be expected to, have a Material Adverse Effect on the Company.

          (b) Subsidiaries. The Company has no Subsidiaries and does not own, directly or indirectly, any capital stock, equity interest or other ownership interest
in any other Person.

          (c) Capital Structure. As of the date hereof, the authorized capital stock of the Company consists of 35,000,000 Company Shares, of which
(i) 11,076,265 shares are issued and outstanding, and 2,500,000 shares of preferred stock, $0.0005 par value per share, of which none have been issued or are
outstanding, (ii) 664,074 Company Shares are reserved for issuance upon the exercise of outstanding Company Stock Options, (iii) 33,500 Company Shares
are reserved for issuance upon the exercise of outstanding warrants to purchase Company Shares (the “Warrants”) and (iv) 347,929 Company Shares are
reserved for issuance upon the vesting of outstanding Company Restricted Stock Units. As of the Effective Time, the Warrants shall have been repurchased by
the Company, terminated or amended to the reasonable satisfaction of Parent. The Company Shares are listed on Nasdaq. Section 4.1(c) of the Company
Disclosure Schedule sets forth an accurate and complete list and brief description (including, if applicable, the exercise price) of all outstanding or authorized
Warrants, Company Stock Options and Company Restricted Stock Units. Except for the Warrants, Company Stock Options or Company Restricted Stock
Units or except as otherwise set forth in Section 4.1(c) of the
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Company Disclosure Schedule, there are no other securities, options, warrants, calls, rights, commitments, preemptive rights, agreements, arrangements or
undertakings of any kind to which the Company is a party, or by which the Company is bound, obligating the Company to issue, deliver or sell, or cause to be
issued, delivered or sold, any shares of capital stock or other equity or voting securities of, or other ownership interests in, the Company or obligating the
Company to issue, grant, extend or enter into any such security, option, warrant, call, right, commitment, agreement, arrangement or undertaking. All
outstanding Company Shares are, and all Company Shares issuable upon the exercise of any outstanding Company Stock Options or Warrants or vesting of
Company Restricted Stock Units will be when issued in accordance with their terms thereunder, validly issued, fully paid and nonassessable and not subject
to preemptive rights. Except as set forth in Section 4.1(c) of the Company Disclosure Schedule, no capital stock has been issued by the Company since the
Company Balance Sheet Date, other than Company Shares issued pursuant to the exercise of Warrants or Company Stock Options or vesting of Company
Restricted Stock Units outstanding on or prior to such date in accordance with their terms. There are not as of the date of this Agreement any stockholder
agreements, voting trusts or other agreements or understandings to which the Company is a party or by which it is bound relating to the voting of any shares
of the capital stock of the Company, and there will be no such agreements at the Effective Time.

          (d) Authority. The Company has the requisite corporate power and authority to enter into this Agreement and, subject to obtaining Company
Stockholder Approval, to consummate the Merger and the other transactions contemplated hereby. The execution and delivery of this Agreement by the
Company and the consummation by the Company of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the
part of the Company, subject to obtaining Company Stockholder Approval. This Agreement has been duly and validly executed and delivered by the
Company and constitutes a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except to the extent
that (i) such enforcement may be subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other similar laws or judicial decisions
now or hereafter in effect relating to creditors’ rights generally and (ii) general principles of equity, whether considered in a proceeding at law or in equity.

          (e) Non-Contravention. Except as set forth in Section 4.1(e) of the Company Disclosure Schedule, and except for the GE Loans, the execution and
delivery of this Agreement by the Company does not, and the consummation of the transactions contemplated hereby and compliance with the provisions
hereof by the Company will not, conflict with, or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a
right of termination, cancellation or acceleration of or “put” right with respect to any obligation or to loss of a material benefit under, or result in the creation
of any Lien on, any of the properties or assets of the Company under, any provision of (i) the Company Charter Documents, (ii) any Material Contract or
license or permit applicable to the Company or any of its properties or assets or (iii) any judgment, order, decree, statute, law, ordinance, rule or regulation or
arbitration award applicable to the Company or any of its properties or assets, except for such violations, conflicts, losses, defaults, rights, accelerations or
Liens that do not or could not reasonably expected to have, individually or in the aggregate, a Material Adverse Effect on the Company.
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          (f) Governmental Approvals. Except as set forth in Section 4.1(f) of the Company Disclosure Schedule, no consent, approval, order or authorization of,
or registration, declaration or filing with, any Governmental Entity is required by or with respect to the Company in connection with the execution and
delivery of this Agreement by the Company or the consummation by the Company of the transactions contemplated hereby, except for (i) the filing of a
premerger notification and report form by the Company under the HSR Act, (ii) the filing with the SEC of such reports under Section 13 or 14 of the
Exchange Act as may be required in connection with this Agreement and the transactions contemplated hereby, (iii) the filing of the Certificate of Merger
with the Secretary of State of Delaware with respect to the Merger as provided in the DGCL and appropriate documents with the relevant authorities of other
jurisdictions in which the Company is qualified to do business, (iv) filings or notices required by the rules of Nasdaq and (v) those consents, approvals,
orders, authorizations, registrations, declarations or filings which, if not obtained or made, do not or could not reasonably be expected to (A) impair the ability
of the Company to perform its obligations hereunder or prevent or delay the consummation of the transactions contemplated by this Agreement or,
(B) individually or in the aggregate, have a Material Adverse Effect on the Company.

          (g) Company SEC Documents.

               (i) As of their initial effective dates (in the case of registration statements filed under the Securities Act) or filing dates (in the case of all other
Company SEC Documents), the Company SEC Documents complied in all material respects with the requirements of the Securities Act and the Exchange
Act (as applicable) and the rules and regulations of the SEC promulgated thereunder applicable to the Company SEC Documents, and none of the Company
SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they were made, not misleading. The financial statements of the Company included in the
Company SEC Documents (the “Company Financial Statements”) comply in all material respects with applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP applied on a consistent basis during the periods involved
(except as may be indicated in the notes thereto) and fairly present in all material respects the financial position of the Company as of the dates thereof and
the results of their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments
and other adjustments described therein). Management of the Company has established and maintains disclosure controls and procedures (as defined in
Rule 13a-15(e) under the Exchange Act) that are effective to ensure that all material information concerning the Company is made known on a timely basis to
the individuals responsible for preparing the Company’s SEC filings and other public disclosure by the Company and that are effective to ensure that the
Company is otherwise in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act of 2002, as amended (“SOX”) and the
applicable listing standards of Nasdaq. Except as set forth in Section 4.1(g) of the Company Disclosure Schedule, the management of the Company (i) has
established and maintains a system of internal controls over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) designed to provide
reasonable assurance regarding the reliability of the Company’s financial reporting and the preparation of the Company’s financial statements for external
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purposes in accordance with GAAP and (ii) has disclosed, based on its most recent evaluation of its internal controls over financial reporting, to the
Company’s outside auditors (A) all significant deficiencies and material weaknesses in the design or operation of its internal controls over financial reporting
which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information and (B) any fraud,
whether or not material, that involves management or other employees who have a significant role in the Company’s internal control over financial reporting.
The Company has disclosed to Parent in writing prior to the date hereof all disclosures described in clauses (A) and (B) of the immediately preceding
sentence.

               (ii) The chief executive officer and chief financial officer of the Company have made all certifications (without qualification or exception to the
matters certified) required by, and would be able to make such certifications (without qualification or exception to the matters certified) as of the date hereof
and as of the date of the Closing as if required to be made as of such dates pursuant to, SOX and any related rules and regulations promulgated by the SEC,
and the statements contained in any such certifications are true and correct. Neither the Company nor its officers have received any notice from any
Governmental Entity questioning or challenging the accuracy, completeness, form or manner of filing or submission of such certifications.

          (h) Accounts Receivable. All of the accounts receivable reflected on the Company Balance Sheet or created thereafter (i) have arisen only from bona
fide transactions in the ordinary course of business, (ii) represent valid obligations owing to the Company thereof, (iii) except as may be reserved against in
the Company Financial Statements (or the Company’s accounting records as such reserves may be adjusted consistent with past practice for operations and
transactions through the Effective Time) or set forth on Schedule 4.1(h) of the Company Disclosure Schedule, are subject to no material valid counterclaims
or setoffs, and (iv) have been accrued in accordance with GAAP. Section 4.1(h) of the Company Disclosure Schedule sets forth a summary listing of all
accounts receivable of the Company as of the date specified therein and reflects receivables aged less than 90 days from the date of invoice as a group and
sets forth all receivables aged more than 90 days individually by customer, invoice and amount.

          (i) Absence of Certain Changes or Events. Except as set forth in Section 4.1(i) of the Company Disclosure Schedule, since the Company Balance Sheet
Date, the Company has conducted its business only in the ordinary course consistent with past practice and as permitted by Article 5, and there has not been,
except as permitted pursuant to Section 5.1:

               (i) any event, occurrence, circumstance or development that has had, or could reasonably be expected to have, a Material Adverse Effect with
respect to the Company;

               (ii) any declaration, setting aside or payment of any dividend (whether in cash, stock or property) with respect to any of the Company’s capital stock
or any repurchase, redemption or other acquisition by the Company of any amount of outstanding shares of capital stock or other equity securities of, or other
ownership interests in, the Company;

               (iii) any amendment of any term of any outstanding security of the Company that would increase the obligations of the Company under such
security;
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               (iv) (A) any incurrence or assumption by the Company of any indebtedness for borrowed money, or (B) any guaranty, endorsement or other
incurrence or assumption of liability, whether directly, contingently or otherwise, by the Company for the obligations of any other Person;

               (v) any creation or assumption by the Company of any Lien on any material asset of the Company, other than Permitted Liens;

               (vi) any making of any loan, advance or capital contribution to or investment in any Person by the Company other than loans, advances, capital
contributions or investments, in each case not exceeding $50,000 or to the Company;

               (vii) (A) any Material Contract entered into by the Company on or prior to the date hereof, or (B) any (i) modification, amendment, assignment, in a
manner adverse to the Company, or (ii) termination or relinquishment by the Company, of any Material Contract or other material contract, license or other
right (including any insurance policy naming it as a beneficiary or loss payable payee), in each case except with respect to the execution and delivery of this
Agreement;

               (viii) (A) any granting by the Company to any director, officer or key employee of the Company of any increase in compensation, (B) any granting
by the Company to any such director, officer or key employee of any increase in severance or termination pay, except as was required under employment,
severance or termination agreements in effect as of the Company Balance Sheet Date, or (C) any entry by the Company into any employment, severance or
termination agreement with any such director, officer or key employee;

               (ix) any damage, destruction or loss suffered or incurred by the Company not covered by insurance that has or reasonably could be expected to
exceed $500,000;

               (x) any change in accounting methods, principles or practices by the Company materially affecting its assets, liabilities or business, except insofar as
may have been required by a change in GAAP; or

               (xi) any event which, if it had taken place following the execution of this Agreement, would not have been permitted by Section 5.1.

          (j) No Undisclosed Liabilities. As of the date hereof, except (a) as specifically disclosed or provided for in Section 4.1(j) of the Company Disclosure
Schedules or in the Company Balance Sheet and (b) for liabilities and obligations incurred in the ordinary course of business consistent with past practices
since the Company Balance Sheet Date, the Company has not incurred any liabilities or obligations of any nature (contingent or otherwise) that would or
could reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect on the Company.

          (k) No Default. The Company is not in default or violation (and no event has occurred which, with notice or the lapse of time or both, would constitute
such a default or violation) of any term, condition or provision of (i) the Company Charter Documents, or (ii) any order, writ, injunction, decree, statute, rule
or regulation applicable to the Company except in the
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case of clause (ii) for such defaults or violations that do not or could not reasonably expected to have, individually or in the aggregate, a Material Adverse
Effect on the Company.

          (l)  State Takeover Statutes; Corporate Approvals.

               (i) Neither this Agreement, the Merger nor any of the other transactions contemplated hereby is subject to the requirements of any moratorium,
control share, fair price, affiliate transaction, business combination or other anti-takeover laws and regulations of any jurisdiction, including without
limitation, Section 203 of the DGCL.

               (ii) The Board of Directors of the Company, at a meeting duly called and held, has unanimously (i) determined that this Agreement and the
transactions contemplated hereby, including the Merger, are fair to and in the best interests of the stockholders of the Company, (ii) approved this Agreement
and the transactions contemplated hereby, including the Merger, and (iii) recommended adoption and approval of this Agreement and the Merger by the
stockholders of the Company and the transactions contemplated thereby.

               (iii) The Company’s Board of Directors has received a written opinion from Simmons & Company International to the effect that, as of the date of
such opinion, the consideration to be received in the Merger by the holders of Company Shares is fair, from a financial point of view, to the holders of the
Company Shares. True and complete copies of such opinion have been given to Parent.

               (iv) Except for the adoption of the Merger by holders of at least a majority of the outstanding Company Shares (the “Company Stockholder
Approval”), no consent or other vote of the stockholders of the Company is required by applicable law, the Company Charter Documents or otherwise in
order for the Company to consummate the Merger and the other transactions contemplated hereby.

          (m) Litigation. Except as set forth in Section 4.1(m) of the Company Disclosure Schedule, (i) there are no pending, or to the Company’s Knowledge,
threatened, Claims against or involving the Company, (ii) neither the Company nor any of its assets or properties is subject to any order, writ, judgment,
award, injunction or decree of any Governmental Entity and (iii) there is no judgment, decree, injunction, rule or order of any Governmental Entity or
arbitrator outstanding against the Company, in each case, which could reasonably be expected to prevent, hinder or materially delay the ability of the
Company to consummate the transactions contemplated by this Agreement.

          (n) Employee Benefit Matters.

               (i) Section 4.1(n)(i) of the Company Disclosure Schedule contains a complete and correct list of all Company Benefit Plans. With respect to each
Company Benefit Plan, to the extent applicable: (A) the plan is in compliance in all material respects with the Code, ERISA, HIPAA, all other applicable
laws, and the regulations thereunder, including all reporting and disclosure requirements of Part 1 of Subtitle B of Title I of ERISA; (B) the appropriate
Form 5500s have been timely filed; (C) there has been no transaction described in Section 406 or Section 407 of ERISA or Section 4975 of the Code unless
exempt under Section 408 of ERISA or Section 4975 of the Code, as applicable; (D) there is no issue pending nor any
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issue resolved adversely to the Employer which may subject the Employer to the payment of a penalty, interest, Tax or other amount, (E) each Company
Benefit Plan can be unilaterally terminated or amended by the Employer; (F) all contributions or other amounts payable by the Employer as of the Effective
Time with respect to each Company Benefit Plan have either been paid or accrued in the most recent Company Financial Statements; and (G) there are no
pending or, to the Company’s Knowledge, threatened or anticipated Claims (other than routine Claims for benefits), by, on behalf of, against or relating to any
Company Benefit Plan or their related trusts, the plan sponsor, the plan administrator, or any fiduciary of such plan.

               (ii) With respect to each Company Benefit Plan, the Company has made available to Parent true and correct copies of each of the following
documents, to the extent applicable: (A) the Company Benefit Plan document(s), including but not limited to, trust agreements, insurance policies, service
agreements and formal and informal amendments to each (or if the Company Benefit Plan is not a written agreement, a description thereof); (B) the most
recent annual Form 5500 reports filed with the IRS, with all required attachments; (C) all “top-hat” statements filed with the Department of Labor pursuant to
Department of Labor Regulation Section 2520.104-23; (D) the most recent IRS opinion letter or determination letter; (E) all notices the IRS, Department of
Labor, or any other governmental agency or entity issued to the Company within the four (4) years preceding the date of this Agreement; and (F) the most
recent summary plan description and summaries of material modifications thereof.

               (iii) Since September 1, 2000, the Employer has not maintained, had any obligation to contribute to, or incurred any liability with respect to a
pension plan that is or was subject to Title IV of ERISA or Section 412 of the Code or made or been obligated to make or reimbursed or been obligated to
reimburse another employer for, contributions to any multiemployer plan (as defined in Section 3(37) of ERISA). During the last six years, the Employer has
not maintained, had an obligation to contribute to or incurred any liability with respect to a voluntary employees beneficiary association that is or was
intended to satisfy the requirements of Section 501(c)(9) of the Code or a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA).
No employee or former employee of the Employer nor dependent of any such employee or former employee (or beneficiary of either) is, by reason of such
employee’s or former employee’s employment, entitled to receive any benefits subject to reporting under Statement of Financial Accounting Standards
No. 106, other than as required by Section 4980B of the Code or other applicable law.

               (iv) Any Company Benefit Plan intended to be qualified under Section 401(a) of the Code has been determined by the IRS to be so qualified under
currently operative provisions of the Code and nothing has occurred, or is reasonably be expected to occur, to cause the loss of such qualified status.

               (v) Except as set forth in Section 4.1(n)(v) of the Company Disclosure Schedule, the transactions contemplated by this Agreement, either alone or in
conjunction with another event (such as termination of employment), will not accelerate the time of payment of any contribution to a Company Benefit Plan,
accelerate vesting under a Company Benefit Plan, increase benefits or the amount of compensation directly or indirectly due any Person from the Employer,
or materially increase the cost of any Company Benefit Plan.
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               (vi) With respect to any Company Benefit Plan, no notice has been issued by any Governmental Entity questioning or challenging compliance with
ERISA, the Code, HIPAA, or other applicable laws, none of the Company Benefit Plans is presently under audit or examination (nor has notice been received
of a potential audit or examination) by any Governmental Entity, and no matters are pending under the IRS Employee Plans Compliance Resolution System
or any successor or predecessor program.

               (vii) No assets of any Company Benefit Plan are invested in employer securities (as defined in Section 407(d)(1) of ERISA) or employer real
property (as defined in Section 407(d)(2) of ERISA).

               (viii) Except as disclosed in Section 4.1(n)(viii) of the Company Disclosure Schedule, no Company Benefit Plan is a nonqualified deferred
compensation plan within the meaning of Section 409A(d)(1) of the Code. The Employer has complied in all material respects and in good faith with all
requirements of Section 409A of the Code. No Company Benefit Plan provides a payment or gross-up for any Taxes that may be imposed for failure to
comply with the requirements of Section 409A of the Code.

          (o) Taxes.

               (i) All Tax Returns required to be filed by or on behalf of the Company have been duly filed and such Tax Returns (including all attached statements
and schedules) are true, complete and correct in all material respects. Except as set forth in Section 4.1(o) of the Company Disclosure Schedule, all Taxes due
have been paid in full on a timely basis, and the Company has made adequate provision in its financial statements for payment of all Taxes anticipated to be
payable in respect of all periods or portions thereof ending on or before the date hereof.

               (ii) Except as set forth in Section 4.1(o) of the Company Disclosure Schedule, the Company has withheld and paid over all Taxes required to have
been withheld and paid over (including any estimated taxes and Taxes pursuant to Section 1441 or 1442 of the Code), and has complied in all material
respects with all information reporting and backup withholding requirements, including maintenance of required records with respect thereto, in connection
with amounts paid or owing to any employee, creditor, independent contractor, or other third party.

               (iii) The Company has furnished or made available to Parent true and complete copies of: (i) all federal and state income and franchise tax returns of
the Company for all periods beginning on or after January 1, 2002, and (ii) all tax audit reports, work papers, statements of deficiencies, closing or other
agreements received by the Company or on any of their behalf relating to Taxes for all periods beginning on or after January 1, 2002.

               (iv) Except as disclosed in Section 4.1(o) of the Company Disclosure Schedule:

                    (A) None of the Tax Returns of the Company have ever been audited by a Governmental Entity, nor is any such audit in process, pending or, to
the Knowledge of the Company, threatened (formally or informally) except with respect to Tax
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Returns where audits have been concluded or for periods for which the applicable statutes of limitations have not run.

                    (B) No deficiencies exist or have been asserted (either in writing or verbally, formally or informally) or, to the Knowledge of the Company, are
expected to be asserted with respect to Taxes of the Company, and no notice (either formal or informal) has been received by the Company that any of them
has not filed a Tax Return or paid Taxes required to be filed or paid by it.

                    (C) The Company is not a party to any pending Proceeding for assessment or collection of Taxes, nor has such Proceeding been asserted or, to the
Knowledge of the Company, threatened (either formally or informally), against it or any of its assets.

                    (D) No waiver or extension of any statute of limitations is in effect with respect to Taxes or Tax Returns of the Company, has been given by or
requested from the Company.

                    (E) The Company has not agreed, nor are any of them required, to make any adjustment under Code Section 481(a) by reason of a change in
accounting method or otherwise.

                    (F) The Company has not made any of the foregoing elections and is not required to apply any of the foregoing rules under any comparable state
or local income tax provisions.

                    (G) The Company has neither made nor is bound by any election under Section 197 of the Code.

               (v) The Company is not an investment company. For purposes of the immediately preceding sentence, the term “investment company” means a
regulated investment company, a real estate investment trust, or a corporation 50% or more of the value of whose total assets are stock and securities and 80%
or more of the value of whose total assets are assets held for investment. In making the 50% and the 80% determinations under the preceding sentence, stock
and securities in any subsidiary corporation will be disregarded and the parent corporation will be deemed to own its ratable share of the subsidiary’s assets.

               (vi) Following the Merger, the Surviving Company will hold at least 90 percent of the fair market value of the net assets and at least 70 percent of
the fair market value of the gross assets held by the Company immediately prior to the Merger. For purposes of this representation, amounts used by the
Company to pay Merger expenses and all redemptions and distributions made by the Company in connection with the Merger must be included as assets of
the Company immediately prior to the Merger.

               (vii) Neither the Company, nor to the Company’s Knowledge, any of its Affiliates, has taken or agreed to take any action that would prevent the
Merger from constituting a reorganization within the meaning of Section 368(c) of the Code.
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          (p) No Excess Parachute Payments. Except as set forth in Section 4.1(p) of the Company Disclosure Schedules, no amount that could be paid (whether
in cash or property or the vesting of property) as a result of any of the transactions contemplated by this Agreement to any Person who is properly
characterized as a “disqualified individual” (as such term is defined by the IRS in proposed Treasury Regulation section 1.280G-1) under any employment,
severance or termination agreement, other compensation arrangement or other Company Benefit Plan currently in effect would be characterized as an “excess
parachute payment” (as such term is defined in section 280G(b)(1) of the Code).

          (q) Environmental Matters. Except as set forth in Section 4.1(q) of the Company Disclosure Schedule or as do not or could not reasonably be expected
to have a Material Adverse Effect on the Company:

               (i) The Company holds, and is in compliance with and has been in compliance with, all Environmental Permits required under applicable
Environmental Laws for the operation or use of its assets and properties or the conduct of its business, and is otherwise in compliance and has been in
compliance with all applicable Environmental Laws.

               (ii) There are no existing or, to the Knowledge of the Company, proposed requirements under Environmental Laws that will require the Company to
make any capital improvements to its assets or properties or make other expenditures to remain in compliance with Environmental Laws.

               (iii) Since January 1, 2004, the Company has not received any Environmental Claim, nor, to the Company’s Knowledge, has any Environmental
Claim been threatened against the Company.

               (iv) The Company has not entered into or agreed to, nor is the Company subject to any outstanding judgment, decree, order or consent arrangement
with any governmental authority under any Environmental Laws, including without limitation those relating to compliance with any Environmental Laws or
to the investigation, cleanup, remediation or removal of Hazardous Materials.

               (v) Except pursuant to the terms of customary provisions contained in master service agreements, real property leases, and similar agreements to
which the Company is a party, there are no agreements with any Person pursuant to which the Company would be required to defend, indemnify, hold
harmless, or otherwise be responsible for any violation by or other liability or expense of such Person, or alleged violation by or other liability or expense of
such Person, arising out of any Environmental Law.

               (vi) There are no other circumstances or conditions that are reasonably likely to result in the assertion of any Environmental Claim against the
Company or any other claim, civil or criminal penalties or corrective action against the Company under any Environmental Laws.

               (vii) The Company has provided Parent with copies of all environmental audits, assessments or other evaluations, if any, of the Company or any of
its assets, properties or business operations.
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Notwithstanding the generality of the representations and warranties in this Agreement, this Section 4.1(q) will be deemed to contain the only representations
and warranties of the Company with respect to Environmental Laws and Environmental Claims.

          (r) Compliance with Laws; Permits. The Company holds all material Permits necessary or applicable to the conduct of business or the ownership of its
assets. The Company is in compliance with the terms of each Permit held by it in all material respects. The Company has not received notice of any
revocation or modification of any such Permit. The Company has not violated or failed to comply with in any material respect any statute, law, ordinance,
regulation or rule of any Governmental Entity, or any arbitration award or any judgment, decree or order of any Governmental Entity, applicable to the
Company or its business, assets or operations. No investigation or review by any Governmental Entity with respect to the Company is pending or, to the
Knowledge of the Company, threatened.

          (s) Contracts and Agreements.

               (i) Section 4.1(s) of the Company Disclosure Schedule contains an accurate and complete list and brief description (including the names of the
parties and the date and nature of the agreement) of each Material Contract to which the Company is a party, or to which any of its properties or assets are
subject as of the date hereof. Parent has been provided a complete and accurate copy of each Material Contract. Each Material Contract is a legal, valid,
binding and enforceable obligation of the Company, except as (A) such enforcement may be subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or other similar laws or judicial decisions now or hereafter in effect relating to creditors’ rights generally and (B) general
principles of equity, whether considered in a proceeding at law or in equity.

               (ii) The Company is not in material breach of or default under (and, to the Knowledge of the Company, no event has occurred which, with due notice
or lapse of time or both, would constitute such a breach or default) any Material Contract, and no party to any Material Contract has given the Company
written notice of or made a Claim with respect to any breach or default under any such Material Contract, except for such breaches or defaults that,
individually or in the aggregate, do not or could not reasonably be expected to have a Material Adverse Effect on the Company.

          (t) Customers and Suppliers. Section 4.1(t) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, a complete and correct list
of the top twenty (20) customers and suppliers of the Company based on the aggregate payments made to and by the Company, respectively, since
December 31, 2004. To the Knowledge of the Company, except to the extent in as could not reasonably be expected to have a Material Adverse Effect on the
Company: (i) no customer listed on Section 4.1(t) of the Company Disclosure Schedule has terminated or intends to terminate, limit or reduce its or their
business relations with the Company and (ii) no supplier listed on Section 4.1(t) of the Company Disclosure Schedule intends to (A) cease selling such
products, materials or services to such Company, (B) limit or reduce such sales to such Company or (C) materially alter the terms or conditions of such sales.

          (u) Real Properties.
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               (i) Section 4.1(u)(i) of the Company Disclosure Schedule sets forth an accurate and complete list of all real property owned by the Company
(collectively, the “Company Owned Properties”). The Company has good and marketable title in fee simple to all Company Owned Properties. Except for
Liens arising under the GE Loans, none of the Company Owned Properties is subject to any Liens, except for (A) Liens that collateralize indebtedness that is
reflected in the Company Financial Statements and (B) Permitted Liens.

               (ii) Section 4.1(u)(ii) of the Company Disclosure Schedule sets forth an accurate and complete list of all Leases with respect to all real properties in
which the Company has a leasehold, subleasehold, or other occupancy interest (the “Company Leased Properties”). Complete and accurate copies of all such
Leases and all amendments thereto have been provided to Parent. All of the Leases for the Company Leased Properties are valid and effective against the
Company that are party thereto in accordance with their respective terms, except as (A) such enforcement may be subject to bankruptcy, insolvency,
reorganization, moratorium or other similar laws or judicial decisions now or hereafter in effect relating to creditors’ rights generally and (B) general
principles of equity, whether considered in a proceeding at law or in equity.

               (iii) The Company has not received written notice that the Company is in material breach of or default (and, to the Knowledge of the Company, no
event has occurred, that, with due notice or lapse of time or both, would constitute such a breach or default) under any Lease.

               (iv) No Company Leased Property is subject to any sublease, license or other agreement granting to any Person any right to the use, occupancy or
enjoyment of any Company Leased Property or any portion thereof other than the Company.

          (v) Personal Properties.

               (i) The Company has good and marketable title to all material Personal Property owned by the Company, free and clear of all Liens except for
(A) Liens that collateralize indebtedness that is reflected in the Company Financial Statements and (B) Permitted Liens.

               (ii) The Company holds valid leaseholds in all of the material Personal Property leased by it, which leases are enforceable against the Company in
accordance with their respective terms, except as (A) such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar
laws or judicial decisions now or hereafter in effect relating to creditors’ rights generally and (B) general principles of equity, whether considered in a
proceeding at law or in equity.

               (iii) The Company is not in breach of or default (and, to the Knowledge of the Company, no event has occurred that, with due notice or lapse of time
or both, would constitute such a lapse or default) under any lease of any material item of Personal Property leased by it.

               (iv) The Personal Property now owned, leased or used by the Company is sufficient and adequate to carry on its business as presently conducted and
the operating
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condition and the state of repair thereof is sufficient to permit the Company to carry on its business as presently conducted in all material respects.

          (w) Intellectual Property. Section 4.1(w) of the Company Disclosure Schedule contains an accurate and complete list of all Intellectual Property used or
held for use by the Company in the conduct of its business and operations. The Company owns, or is licensed or otherwise has the right to use, all such
Intellectual Property. The use of such Intellectual Property by the Company in its current operations does not constitute an infringement of any valid
Intellectual Property of any other Person except for such infringements that do not, or could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on the Company. To the Company’s Knowledge, no other Person is infringing on the Company’s Intellectual Property,
except for such infringements that do not, or could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the
Company. No Claims are pending or, to the Company’s Knowledge, threatened asserting that the Company is infringing or otherwise adversely affecting the
rights of any Person with regard to any Intellectual Property.

          (x) Labor Matters.

               (i) The Company is not a party to any collective bargaining agreement or other material contract or agreement with any labor organization or other
representative of employees nor is any such contract being negotiated.

               (ii) There is no material unfair labor practice charge or complaint pending nor, to the Knowledge of the Company, threatened, with regard to
employees of the Company.

               (iii) There is no labor strike, material slowdown, material work stoppage or other material labor controversy in effect, or, to the Knowledge of the
Company, threatened against the Company.

               (iv) As of the date hereof, no representation question exists, nor are there any campaigns being conducted to solicit cards from the employees of the
Company to authorize representation by any labor organization.

               (v) The Company is not a party to, or is otherwise bound by, any consent decree with any Governmental Entity relating to employees or employment
practices of the Company.

               (vi) The Company has not incurred any liability under, and the Company has complied in all respects with, the Worker Adjustment Retraining
Notification Act, and no fact or event exists that could give rise to liability of the Company under such Act.

               (vii) The Company is in compliance in all material respects with all applicable material agreements, contracts and policies relating to employment,
employment practices, wages, hours and terms and conditions of employment of the employees.
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               (viii) There is no Claim pending or, to the Knowledge of the Company, threatened in any forum by any Governmental Entity, by or on behalf of any
present or former employee, any applicant for employment or any classes of the foregoing alleging any material breach of any express or implied contract of
employment, any law or regulation governing employment or the termination thereof or other discriminatory, wrongful or tortious conduct in connection with
the employment relationship against the Company pending, or, to the Knowledge of the Company, threatened.

               (ix) There is no ongoing or pending proceeding or investigation relating to the Company under, and the Company has not received any notice of a
violation by the Company of, the Occupational Safety and Health Act of 1970 and the regulations promulgated thereunder.

               (x) Except as does not or could not reasonably be expected to have a Material Adverse Effect on the Company, the Company is in compliance in all
respects with all applicable laws respecting employment and employment practices, terms and conditions of employment, wages, hours of work and
occupational safety and health, and there is no Claim pending or, to the Knowledge of the Company threatened, by any current or former director, officer,
employee or agent of the Company for indemnification from the Company (A) pursuant to the Company Charter Documents (B) as provided in any
indemnification agreement to which the Company is a party; or (C) pursuant to applicable law.

               (xi) There are no worker’s compensation Claims pending or threatened against the Company other than Claims (A) which are fully covered by
insurance or state self-insurance plans or (B) for which adequate accruals have been made in the Company Balance Sheet.

               (xii) Section 4.1(x)(xii) of the Company Disclosure Schedule contains an accurate and complete list of all salaried employees of the Company and
set forth opposite the name of each such employee is the annual salary of such employee as of the date hereof.

          (y) Registration Statement; Proxy Statement / Prospectus. None of the information to be supplied by the Company for inclusion in the Registration
Statement and the Proxy Statement / Prospectus contained therein, and any amendments or supplements thereto, will contain any untrue statement of a
material fact or omit to state any material fact required to be made therein or necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading (i) at the respective times such documents are filed, (ii) in the case of the Proxy Statement /
Prospectus, at the time the Proxy Statement / Prospectus or any amendment or supplement thereto is first mailed to the stockholders of the Company, at the
time of the Stockholder Meeting and at the Effective Time, and (iii) in the case of the Registration Statement, when it becomes effective under the Securities
Act.

          (z) Insurance. Section 4.1(z) of the Company Disclosure Schedule contains an accurate and complete list and summary description of the Company’s
directors’ and officers’ liability insurance and primary and excess casualty insurance policies, providing coverage for bodily injury and property damage to
third parties, including products liability and completed
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operations coverage, and worker’s compensation, in effect as of the date hereof. The Company maintains insurance coverage reasonably adequate for the
operation of its business as presently conducted and the ownership of its assets (taking into account the cost and availability of such insurance). All of the
insurance policies maintained by the Company are in full force and effect and sufficient to cover any pending or, to the Company’s Knowledge, expected
Claims of the Company thereunder.

          (aa) Transactions with Certain Persons. Except as set forth on Section 4.1(aa) of the Company Disclosure Schedule, no director, officer or employee of
the Company is presently a party to any transaction with the Company, including any contract, agreement or other arrangement providing for the furnishing of
services by or the rental of real or personal property from any such Person or from any of its Affiliates.

          (bb) Propriety of Past Payments. Since January 1, 2000, neither the Company, nor any director, officer, agent, or employee of the Company, nor any
other Person associated with or acting for or on behalf of any of the foregoing, has directly or indirectly: (i) made any contribution, gift, bribe, rebate, payoff,
influence payment, kickback or other payment to any Person, whether in money, property or services either (A) to obtain favorable treatment in securing
business, (B) to pay for favorable treatment for business secured, (C) to obtain special concessions or for special concessions already obtained, for or in
respect of the Company or any Affiliate or (D) in violation of any applicable law, except, in each case, for (1) with respect to gifts and entertainment made or
provided while the Company’s Code of Ethics was in effect, those made in compliance with the Company’s Code of Ethics and applicable law and (2) with
respect to gifts and entertainment made or provided while the Company’s Code of Ethics was not in effect, in compliance with applicable law and within the
norms of the oilfield service industry; or (ii) established or maintained any fund or asset that has not been recorded in the books and records of the Company.

          (cc) Brokers. No broker, investment banker or other Person is entitled to any broker’s, finder’s or other similar fee or commission in connection with
the transactions contemplated by this Agreement based on arrangements made by or on behalf of the Company, other than Simmons & Company International
(or its Affiliate), the fees and expenses of which will be paid by the Company.

     Section 4.2 Representations and Warranties of Parent and Merger Sub. Parent and Merger Sub represent and warrant to the Company as follows:

          (a) Organization; Standing and Power. Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware. Each of Parent and Merger Sub has the requisite corporate power and authority to own, lease and operate their respective
properties and to carry on their respective businesses as now being conducted. Each of Parent and Merger Sub is duly qualified to do business and in good
standing in each jurisdiction in which the nature of their business or the ownership of their respective properties makes such qualification necessary except to
the extent that the failure of Parent or Merger Sub to be so qualified or in good standing would not, or could not reasonably be expected to, have a Material
Adverse Effect on Parent or Merger Sub.
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          (b) Capital Structure.

               (i) As of the date hereof, the authorized capital stock of Parent consists of 125,000,000 shares of Parent Common Stock, of which 79,829,020 are
issued and outstanding, and 5,000,000 shares of preferred stock, par value $0.01 per share, of which none have been issued or are outstanding. As of the date
of this Agreement, 3,859,665 shares of Parent Common Stock are reserved for issuance by Parent pursuant to options or stock awards granted under Parent’s
stock plans. The outstanding shares of Parent Common Stock are listed on the NYSE. All outstanding shares of capital stock of Parent are, and all such shares
of the Parent Common Stock issuable upon the exercise of stock options or stock awards will be, when issued thereunder, validly issued, fully paid and
nonassessable and not subject to preemptive rights. Except for options described above, as of the date hereof, there are no outstanding or authorized securities,
options, warrants, calls, rights, commitments, preemptive rights, agreements, arrangements or undertakings of any kind to which Parent is a party, or by which
Parent is bound, obligating Parent to issue, deliver or sell, or cause to be issued, delivered or sold, any shares of capital stock or other equity or voting
securities of, or other ownership interests in, Parent or obligating Parent to issue, grant, extend or enter into any such security, option, warrant, call, right,
commitment, agreement, arrangement or undertaking.

               (ii) The shares of Parent Common Stock to be issued in the Merger will, when issued, be duly authorized, validly issued, fully paid and
nonassessable shares of Parent Common Stock, and not subject to any preemptive rights created by statute, the Parent Charter Documents, or any agreement
to which Parent is a party or is bound.

               (iii) As of the date hereof, all of the issued and outstanding shares of capital stock of Merger Sub are owned by Parent. Merger Sub was formed
solely for the purpose of participating in the Merger, and as of the date hereof, has no assets and has conducted no activities other than in connection with the
Merger.

          (c) Authority. Each of Parent and Merger Sub have the requisite corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub
of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of each of Parent and Merger Sub. This
Agreement has been duly executed and delivered by each of Parent and Merger Sub and constitutes a valid and binding obligation of each of Parent and
Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms, except to the extent that (i) such enforcement may be subject to
bankruptcy, insolvency, reorganization, moratorium or other similar laws or judicial decisions now or hereafter in effect relating to creditors’ rights generally
and (ii) general principles of equity, whether considered in a proceeding at law or in equity.

          (d) Non-Contravention. The execution and delivery of this Agreement by Parent and Merger Sub do not, and the consummation of the transactions
contemplated hereby and compliance with the provisions hereof will not, conflict with, or result in any violation of, or default (with or without notice or lapse
of time, or both) under, or give rise to a right of termination, cancellation or acceleration of or “put” right with respect to any obligation or to loss of a
material benefit under, or result in the creation of any Lien on any of the properties or assets
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of Parent or any of its Subsidiaries under, any provision of (i) the Parent Charter Documents or any provision of the comparable organizational documents of
any of its Subsidiaries, (ii) any loan or credit agreement, note, bond, mortgage, indenture, lease or other agreement, instrument, permit, concession, franchise
or license applicable to Parent or any of its Subsidiaries or their respective properties or assets or (iii) any judgment, order, decree, statute, law, ordinance, rule
or regulation or arbitration award applicable to Parent, Merger Sub or any of their respective properties or assets, except for such violations, conflicts, losses,
defaults, rights, accelerations or Liens that do not, or could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
either Parent or Merger Sub.

          (e) Governmental Approvals. No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is
required by or with respect to Parent or Merger Sub or any of their Subsidiaries in connection with the execution and delivery of this Agreement by Parent
and Merger Sub or the consummation by Parent and Merger Sub of the transactions contemplated hereby, except for (i) the filing by Parent of a premerger
notification and report form under the HSR Act, (ii) the filing with the SEC of such reports under Section 13 or 14 of the Exchange Act as may be required in
connection with this Agreement and the transactions contemplated hereby, (iii) the filing with the SEC and acceleration of effectiveness of the Registration
Statement, (iv) filings in Delaware by Merger Sub in connection with the Merger, (v) filings or notices required by the rules of the NYSE and (v) those
consents, approvals, orders, authorizations, registrations, declarations or filings which, if not obtained or made, could not reasonably be expected to
(A) impair the ability of Parent or Merger Sub to perform their respective obligations hereunder or prevent or delay the consummation of the transactions
contemplated by this Agreement or, (B) individually or in the aggregate, have a Material Adverse Effect on Parent or Merger Sub.

          (f) Parent SEC Documents. Parent has filed all required reports, schedules, forms, statements and other documents with the SEC since January 1, 2004
(such documents, together with all exhibits and schedules thereto and documents incorporated by reference therein, collectively referred to herein as the
“Parent SEC Documents”). As of their effective dates (in the case of registration statements) or filing dates (in the case of all other SEC documents), the
Parent SEC Documents complied in all material respects with the requirements of the Securities Act or the Exchange Act, as the case may be, and the rules
and regulations of the SEC promulgated thereunder applicable to the Parent SEC Documents, and none of the Parent SEC Documents contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. The consolidated financial statements of Parent included in the Parent SEC Documents comply
in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto, have been prepared
in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the
periods involved (except as may be indicated in the notes thereto) and fairly present in all material respects the consolidated financial position of Parent and
its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the periods then ended (subject, in the
case of unaudited statements, to normal year-end audit adjustments and other adjustments described therein). There is no liability or obligation of any kind,
whether accrued, absolute, determined, determinable or otherwise, of Parent or any
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Subsidiary of Parent that is required by GAAP to be reflected or reserved against or otherwise disclosed in the most recent financial statements of Parent
included in the Parent SEC Documents which is not so reflected or reserved against that individually or in the aggregate would have a Material Adverse
Effect on Parent. Management of Parent has established and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange
Act) that are effective to ensure that all material information concerning Parent and its Subsidiaries is made known on a timely basis to the individuals
responsible for preparing Parent’s SEC filing and other public disclosure by Parent and that are effective to ensure that Parent is otherwise in compliance in
all material respects with the applicable provisions of SOX and the applicable listing standards of the NYSE. The management of Parent (i) has established
and maintains a system of internal controls over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) designed to provide reasonable
assurance regarding the reliability of Parent’s financial reporting and the preparation of Parent’s financial statements for external purposes in accordance with
GAAP and (ii) has disclosed, based on its most recent evaluation of its internal controls over financial reporting, to Parent’s outside auditors (A) all
significant deficiencies and material weaknesses in the design or operation of its internal controls over financial reporting which are reasonably likely to
adversely affect Parent’s ability to record, process, summarize and report financial information and (B) any fraud, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal control over financial reporting. Parent has disclosed to the Company
in writing prior to the date hereof all disclosures described in clauses (A) and (B) of the immediately preceding sentence.

          (g) Absence of Material Adverse Change. Since the date of the most recent balance sheet included in the Parent SEC Documents, there has not been
any event, occurrence, circumstance or development that has had, or could reasonably be expected to have, a Material Adverse Effect with respect to Parent
or Merger Sub.

          (h) Parent Stockholder Approval. No stockholder action on the part of Parent is required for approval or adoption of this Agreement and the
transactions contemplated hereby.

          (i) Registration Statement; Proxy Statement / Prospectus. None of the information to be supplied by Parent or Merger Sub for inclusion in the
Registration Statement and the Proxy Statement / Prospectus contained therein, and any amendments or supplements thereto, will contain any untrue
statement of a material fact or omit to state any material fact required to be made therein or necessary in order to make the statements made therein, in light of
the circumstances under which they were made, not misleading (i) at the respective times such documents are filed, (ii) in the case of the Proxy Statement /
Prospectus, at the time the Proxy Statement / Prospectus or any amendment or supplement thereto is first mailed to the stockholders of the Company, at the
time of the Stockholder Meeting and at the Effective Time, and (iii) in the case of the Registration Statement, when it becomes effective under the Securities
Act.

          (j) Brokers. No broker, investment banker or other Person is entitled to any broker’s, finder’s or other similar fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of Parent or

31



 

Merger Sub, including any fee for any opinion rendered by any investment banker, other than Johnson Rice & Company, L.L.C., the fees and expenses of
which will be paid by Parent.

          (k) Litigation. There are no Claims pending or, to the Knowledge of Parent, threatened against or affecting Parent or any of its Subsidiaries that could
reasonably be expected to prevent, hinder or materially delay the ability of Parent to consummate the transactions contemplated by this Agreement, nor is
there any judgment, decree, injunction, rule or order of any Governmental Entity or arbitrator outstanding against Parent or any of its Subsidiaries having, or
could reasonably be expected to have any such effect.

          (l) Cash Consideration. The Parent has arranged to have available by the Closing, sufficient funding to enable it to pay the cash portion of the Merger
Consideration.

          (m) Tax Matters. Neither Parent, nor to Parent’s Knowledge, any of its Affiliates, has taken or agreed to take any action that would prevent the Merger
from constituting a reorganization within the meaning of Section 368(c) of the Code.

          (n) Historic Business. Parent and Merger Sub will continue the Company’s historic business or will use a significant portion of the Company’s historic
business assets in a business within the meaning of Treas. Reg. Sec. 368-1(d).

ARTICLE 5
COVENANTS RELATING TO CONDUCT OF BUSINESS

     Section 5.1 Conduct of Business of The Company.

          (a) Ordinary Course. During the period from the date of this Agreement to the Effective Time (except as set forth in Section 5.1(a) of the Company
Disclosure Schedule, as consented to in advance by Parent in writing (such consent not to be unreasonably withheld, conditioned or delayed), or as otherwise
specifically contemplated by the terms of this Agreement), the Company shall carry on its business in the usual, regular and ordinary course, and, to the extent
consistent therewith, use reasonable efforts to preserve intact its current business organizations, keep available the services of its current officers and
employees and preserve its relationships with customers, suppliers, licensors, licensees, distributors and others having business dealings with the Company, in
each case consistent with past practice, to the end that its goodwill and ongoing business shall be unimpaired to the fullest extent possible at the Effective
Time. Without limiting the generality of the foregoing, except as set forth in Section 5.1(a) of the Company Disclosure Schedule, and except as consented to
in advance by Parent in writing (such consent not to be unreasonably withheld, conditioned or delayed), or as otherwise expressly contemplated by this
Agreement, prior to the Effective Time the Company shall not:

               (i) (A) declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its capital stock, (B) split, combine or
reclassify any of its capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital
stock or (C) purchase, redeem or otherwise acquire any shares of capital stock of the Company or any other securities thereof or any rights, warrants or
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options to acquire any such shares or other securities, except in connection with Company Stock Options or Company Restricted Stock Units in effect as of
the date of this Agreement;

               (ii) issue, deliver, sell, pledge, dispose of or otherwise encumber any of the Company’s capital stock (other than the issuance of Company Shares
upon the exercise of Company Stock Options or the vesting of Company Restricted Stock Units in effect as of the date of this Agreement in accordance with
their respective terms) or any securities convertible into, or any rights, warrants or options to acquire, any such capital stock;

               (iii) amend the Company Charter Documents;

               (iv) acquire or agree to acquire (A) by merging or consolidating with, or by purchasing a substantial portion of the stock, or other ownership
interests in, or assets of, or by any other manner, any business or any corporation, partnership, association, joint venture, limited liability company or other
entity or division thereof or (B) any assets that would be material, individually or in the aggregate, to the Company, except purchases of supplies and
inventory in the ordinary course of business consistent with past practice, and equipment within the Capital Budget;

               (v) sell, lease, mortgage, pledge, grant a Lien (other than Permitted Liens) on or otherwise encumber or dispose of any of its properties or assets,
except (A) in the ordinary course of business consistent with past practice or (B) in a transaction or series of related transactions involving less than $500,000
in the aggregate;

               (vi) (A) except for borrowings under the GE Loans, incur any indebtedness for borrowed money or guarantee any such indebtedness of another
Person, issue or sell any debt securities or warrants or other rights to acquire any debt securities of the Company, guarantee any debt securities of another
Person, enter into any “keep well” or other agreement to maintain any financial statement condition of another Person or enter into any arrangement having
the economic effect of any of the foregoing, or (B) make any loans, advances or capital contributions to, or investments in, any other Person, other than to the
Company;

               (vii) make or incur any capital expenditure other than (A) in amounts and for the purposes set forth in the most recent capital budget of the Company
included in Section 5.1(a)(vii) of the Company Disclosure Schedules (the “Capital Budget”) or (B) any single capital expenditure in excess of $250,000 or
any capital expenditures in the aggregate in excess of $500,000;

               (viii) make any material election relating to Taxes;

               (ix) pay, discharge or satisfy any Claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other than the
payment, discharge or satisfaction, in the ordinary course of business consistent with past practice or in accordance with their terms of liabilities reflected or
reserved against in, or contemplated by, the Company Balance Sheet or incurred since the date of the Company Balance Sheet in the ordinary course of
business consistent with past practices;
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               (x) subject to Section 9.2, waive the benefits of, or agree to modify in any manner, any confidentiality, standstill or similar agreement to which the
Company is a party;

               (xi) adopt a plan of complete or partial liquidation or resolutions providing for or authorizing such a liquidation or a dissolution, merger,
consolidation, restructuring, recapitalization or reorganization;

               (xii) enter into any collective bargaining agreement;

               (xiii) change any accounting principle used by it, except as required by regulations promulgated by the SEC or the Financial Accounting Standards
Board;

               (xiv) (A) enter into any new, or amend any existing, severance agreement or arrangement, deferred compensation arrangement or employment
agreement with any officer, director or employee, except that, the Company may hire additional employees to the extent deemed by its management to be in
the best interests of the Company; provided, that the Company may not enter into any employment or severance agreement or any deferred compensation
arrangement with any such additional employees, (B) adopt any new benefit plan, program or arrangement that would be a Company Benefit Plan or amend
any existing Company Benefit Plan (other than amendments required by law or to maintain the tax qualified status of such plans under the Code), (C) grant
any increases in employee compensation, other than (1) in the ordinary course or pursuant to promotions, in each case consistent with past practice (which
shall include normal individual periodic performance reviews and related compensation and benefit increases and bonus payments consistent with past
practices) or (2) such increases in compensation and benefits necessary, in the reasonable opinion of the Company, to avoid the loss of key personnel between
the date of this Agreement and the Effective Date; provided that the total compensation package made available to any employee after any such modifications
made pursuant to this Section 5.1(a)(xiv)(C)(2) is consistent with industry practice and the current pay structure of the Company or (D) grant any stock
options or stock awards; or

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

          (b) Other Actions. The Company shall not take any action that would, or that could reasonably be expected to, result in any of the representations and
warranties of the Company set forth in this Agreement becoming untrue in any material respect.

     Section 5.2 Conduct of Business of Parent and Merger Sub.

          (a) Ordinary Course. During the period from the date of this Agreement to the Effective Time (except as consented to in advance by the Company in
writing (such consent not to be unreasonably withheld, conditioned or delayed), or as otherwise specifically contemplated by the terms of this Agreement),
Parent and Merger Sub shall not, without the prior written consent of the Company:

               (i) declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its capital stock;
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               (ii) amend the Parent Charter Documents; or

               (iii) adopt a plan of complete or partial liquidation or dissolution or resolutions providing for or authorizing such a liquidation or a dissolution.

          (b) Other Actions. Parent and Merger Sub shall not take any action that would, or that could reasonably be expected to, result in any of the
representations and warranties of Parent and Merger Sub set forth in this Agreement becoming untrue in any material respect.

ARTICLE 6
ADDITIONAL AGREEMENTS

     Section 6.1 Registration Statement; Stockholder Approval.

          (a) Preparation of Registration Statement. As promptly as reasonably practicable after the execution and delivery of this Agreement, Parent and the
Company shall prepare and file with the SEC the Registration Statement, including the Proxy Statement / Prospectus contained therein. Parent and the
Company shall use their reasonable best efforts to cause the Registration Statement to be declared effective under the Securities Act as promptly as
practicable after such filing. Parent shall take such action (other than qualifying to do business in any state or jurisdiction in which it is not now so qualified or
filing a general consent to service of process) required to be taken under any applicable state securities laws in connection with the registration and
qualification of shares of Parent Common Stock to be issued in the Merger. The Company shall furnish all information concerning the Company and the
holders of Company Shares as may be reasonably required or requested by Parent in connection with such actions and the preparation of the Registration
Statement. The Company shall cause the Proxy Statement / Prospectus to be mailed to its stockholders as promptly as practicable after the Registration
Statement shall have become effective under the Securities Act. The respective parties will cause the Proxy Statement / Prospectus and the Registration
Statement to comply as to form in all material respects with the applicable provisions of the Securities Act, the Exchange Act and the rules and regulations
thereunder. Parent will advise the Company, promptly after it receives notice thereof, of the time when the Registration Statement has become effective or any
supplement or amendment has been filed, the issuance of any stop order, the suspension of the qualification of the Parent Common Stock issuable in
connection with the Merger for offering or sale in any jurisdiction or any request by the SEC for amendment of the Proxy Statement / Prospectus or the
Registration Statement or comments thereon and responses thereto or requests by the SEC for additional information. Each of the parties shall also promptly
provide each other party copies of all written correspondence received from the SEC and summaries of all oral comments received from the SEC in
connection with the transactions contemplated by this Agreement. Each of the parties shall promptly provide each other party with drafts of all
correspondence intended to be sent to the SEC in connection with the transactions contemplated by this Agreement and allow each such party the opportunity
to comment thereon prior to delivery to the SEC.

          (b) Stockholder Meeting. As promptly as practicable after the date on which the Registration Statement becomes effective under the Securities Act, the
Company shall take
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all actions necessary to duly call, give notice of, convene, and hold a special meeting of its stockholders (the “Stockholder Meeting”) for the purpose of
obtaining Company Stockholder Approval. The Board of Directors of the Company shall, subject to its fiduciary obligations to the Company’s stockholders
under applicable law as advised by counsel, (i) recommend to the stockholders of the Company that they vote in favor of the adoption of this Agreement,
(ii) use its reasonable efforts to solicit from the stockholders of the Company proxies in favor of such adoption, and (iii) take all other action reasonably
necessary to secure a vote of the stockholders of the Company in favor of such adoption.

          (c) Parent Comfort Letter. Following receipt by KPMG LLP, Parent’s independent auditors, of an appropriate request from the Company pursuant to
SAS No. 72, Parent shall use all reasonable efforts to cause to be delivered to the Company a letter of KPMG LLP, dated a date within two business days
before the effective date of the Registration Statement, and addressed to the Company, in form and substance reasonably satisfactory to the Company and
customary in scope and substance for “cold comfort” letters delivered by independent public accountants in connection with registration statements and proxy
statements similar to the Proxy Statement / Prospectus.

          (d) Company Comfort Letter. Following receipt by Grant Thornton LLP, the Company’s independent auditors, of an appropriate request from Parent
pursuant to SAS No. 72, the Company shall use all reasonable efforts to cause to be delivered to Parent a letter of Grant Thornton, LLP, dated a date within
two business days before the effective date of the Registration Statement, and addressed to Parent, in form and substance satisfactory to Parent and customary
in scope and substance for “cold comfort” letters delivered by independent public accountants in connection with registration statements and proxy statements
similar to the Proxy Statement /Prospectus.

     Section 6.2 Access to Information.

          (a) Access. During the period from the date hereof to the Effective Time, the parties shall, and shall cause their respective officers, employees, counsel,
financial advisors and other representatives to, afford to the other party, and such other party’s accountants, counsel, financial advisors and other
representatives, reasonable access to the such party’s properties, books, contracts, commitments and records for the purpose of conducting such inspections
and evaluations, including environmental inspections and assessments, as such other party deems appropriate, and, during such period, the parties shall, and
shall cause each of their respective officers, employees, counsel, financial advisors and other representatives to, furnish promptly to the other party all other
information concerning its business, properties, financial condition, operations and personnel as such other party may from time to time reasonably request so
as to afford such other party a reasonable opportunity to make at its sole cost and expense such review, examination and investigation of such party as such
other party may reasonably desire to make. The parties agree to advise the other party of all material developments with respect to such party and its assets
and liabilities.

          (b) Confidentiality. Information furnished by one party to the other party or parties shall be subject to the terms and conditions of the Confidentiality
Agreement.
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     Section 6.3 Reasonable Efforts; Notification.

          (a) Reasonable Efforts. Upon the terms and subject to the conditions set forth in this Agreement, each of the parties agrees to use reasonable best efforts
to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper
or advisable to consummate and make effective, in the most expeditious manner practicable, the Merger, and the other transactions contemplated by this
Agreement, including (i) the obtaining of all necessary actions or nonactions, waivers, consents and approvals from Governmental Entities and the making of
all necessary registrations and filings (including filings with Governmental Entities and the taking of all reasonable steps as may be necessary to obtain an
approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents, approvals or waivers
from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the
consummation of the transactions contemplated hereby, including seeking to have any stay or temporary restraining order entered by any court or other
Governmental Entity vacated or reversed, (iv) the execution and delivery of any additional instruments necessary to consummate the transactions
contemplated by this Agreement and (v) obtaining arrangements for refinancing any indebtedness of, or obtaining any new financing for, Parent, Merger Sub
or the Surviving Company as the same may be required or reasonably necessary or appropriate, as reasonably determined by Parent, in connection with the
transactions contemplated by this Agreement, including, without limitation, to facilitate payment of the Cash Consideration.

          (b) Notification. The Company shall give prompt notice to Parent, and Parent or Merger Sub shall give prompt notice to the Company, of (i) any
representation or warranty made by it contained in this Agreement becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply
with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this Agreement; provided, however,
that no such notification shall affect the representations or warranties or covenants or agreements of the parties or the conditions to the obligations of the
parties hereunder.

          (c) HSR Matters. Each of the parties hereto shall cooperate in good faith and take all actions reasonably necessary or appropriate to file with the Federal
Trade Commission and the Department of Justice a premerger notification and report form under the HSR Act with respect to the Merger as promptly as
reasonably possible following execution and delivery of this Agreement. Each of the parties agrees to use reasonable best efforts to expeditiously and
diligently prosecute to a favorable conclusion such filing and to promptly respond to any request for additional information issued pursuant to the HSR Act.
The Company, Parent and Merger Sub shall respond as promptly as practicable to (i) any inquiries or requests received from the Federal Trade Commission or
the Department of Justice for additional information or documentation and (ii) any inquiries or requests received from any state attorney general, foreign
antitrust authority or other Governmental Entity in connection with antitrust or related matters. Each of the Company, on the one hand, and Parent and Merger
Sub, on the other hand, shall (1) give the other prompt notice of any Claim commenced or threatened by or before any Governmental Entity with respect to
the Merger or any of the other transactions contemplated by this Agreement, (2) keep the other informed as to the status of any such Claim or threat, and
(3) promptly inform the other of any communication to or from the Federal Trade Commission,
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the Department of Justice or any other Governmental Entity regarding the Merger. Except as may be prohibited by any Governmental Entity or by applicable
law and subject to existing confidentiality obligations to third Persons, the Company, on the one hand, and Parent and Merger Sub, on the other hand, will
consult and cooperate with one another, and will consider in good faith the views of one another, in connection with any analysis, appearance, presentation,
memorandum, brief, argument, opinion or proposal made or submitted in connection with any Legal Proceeding under or relating to the HSR Act. In addition,
except as may be prohibited by any Governmental Entity or by applicable law, in connection with any Claim under or relating to the HSR Act or any other
similar Claim, each of the Company, on the one hand, and Parent and Merger Sub, on the other hand, will permit authorized representatives of the other to be
present at each meeting or conference relating to any such Claim and to have access to and be consulted in connection with any document, opinion or
proposal made or submitted to any Governmental Entity in connection with any such Claim.

     Section 6.4 Indemnification and Insurance.

          (a) From and after the Effective Time, Parent shall indemnify, defend and hold harmless each Person who is now or who becomes prior to the Effective
Time, a director of the Company (but, with respect to such Persons, only to the extent, if any, the Company would have been permitted to do so as of the date
hereof) (the “Company Indemnified Parties”) against all losses, claims, damages, costs, expenses (including attorneys’ fees), liabilities or judgments or
amounts that are paid in settlement with the approval of the indemnifying party (which approval shall not be unreasonably withheld) of or in connection with
any threatened or actual claim, action, suit, proceeding or investigation based in whole or in part on or arising in whole or in part out of the fact that such
Person is or was a director of the Company. Parent shall advance promptly reasonable litigation expenses incurred by such Company Indemnified Parties in
connection with investigating, preparing and defending any action arising out of such acts or omissions; provided the Company Indemnified Parties provide
Parent with the written undertaking described under Section 145(e) of the DGCL. Any Indemnified Party wishing to claim indemnification under this
Section 6.4, upon learning of any such claim, action, suit, proceeding or investigation, promptly shall notify the Company (or after the Effective Time,
Parent), but the failure so to notify shall not relieve a party from any liability that it may have under this Section 6.4, except to the extent such failure
materially prejudices such party. Parent shall have the right to assume the defense thereof. If Parent does not assume the defense, the Company Indemnified
Parties as a group may retain only one law firm to represent them with respect to each such matter unless there is, under applicable standards of professional
conduct, a conflict between the positions of any two or more Company Indemnified Parties. The Company Indemnified Party shall cooperate in the defense of
any such matter. Parent shall not be liable for any settlement effected without Parent’s prior written consent, which consent shall not be unreasonably
withheld. The provisions of this Section 6.4 are intended to be for the benefit of, and shall be enforceable by, the parties hereto and each Company
Indemnified Party, his or her heirs, executors and representatives.

          (b) The Surviving Company shall maintain the Company’s existing officers’ and directors’ liability insurance policy (“D&O Insurance ”) for a period of
at least six years after the Effective Time, but only to the extent related to actions or omissions prior to the Effective Time; provided, that the Surviving
Company may substitute therefor policies of
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substantially similar coverage and amounts containing terms no less advantageous to such former directors or officers; provided further, that the aggregate
amount of premiums to be paid with respect to the maintenance of such D&O Insurance for such six-year period shall not exceed $1,000,000.

     Section 6.5 Fees and Expenses. Except as provided in Article 9, all fees and expenses incurred in connection with the Merger, this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated; provided, however,
that all fees and expenses incurred in connection with the filings and related matters under the HSR Act and the costs of printing and mailing the Proxy
Statement / Prospectus shall be borne equally by Parent and the Company.

     Section 6.6 Public Announcements. Parent and Merger Sub on the one hand, and the Company, on the other hand, will consult with each other before
issuing any press release or otherwise making any public statements with respect to the transactions contemplated by this Agreement and shall not issue any
such press release or make any such public statement prior to such consultation, except that each party may respond to questions from stockholders, respond
to inquiries from financial analysts and media representatives in a manner consistent with its past practice and make such disclosure as may be required by
applicable law or by obligations pursuant to any listing agreement with the NYSE or Nasdaq without prior consultation to the extent such consultation is not
reasonably practicable. The parties agree that the initial press release or releases to be issued in connection with the execution of this Agreement shall be
mutually agreed upon prior to the issuance thereof.

     Section 6.7 Agreement to Defend. In the event any claim, action, suit, investigation or other proceeding by any Governmental Entity or other Person or
other legal administrative proceeding is commenced that questions the validity or legality of the transactions contemplated hereby or seeks damages in
connection therewith, the parties hereto agree to cooperate and use their reasonable efforts to defend against and respond thereto.

     Section 6.8 Benefit Matters.

          (a) To the extent service is relevant for purposes of eligibility, participation or vesting or receipt of benefits under a welfare benefit plan (but not the
accrual of benefits under a retirement plan) under any employee benefit plan, program or arrangement established or maintained by Parent or a Subsidiary of
Parent in which Business Employees may participate, such Business Employees shall be credited for service accrued as of the Effective Time with the
Company to the extent such service was credited under a similar plan, program or arrangement of the Company.

          (b) To the extent Business Employees and their dependents enroll in any health plan sponsored by Parent or a Subsidiary of Parent, Parent shall waive
any preexisting condition limitation applicable to such Business Employees to the extent that the employee’s or dependent’s condition would not have
operated as a preexisting condition under the group health plan maintained by the Company. In addition, Parent shall cause such health plans (i) to waive all
preexisting condition exclusions and waiting periods otherwise applicable to Business Employees and their dependents, other than exclusions or waiting
periods that are in effect with
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respect to such individuals as of the Effective Time to the extent not satisfied, under the corresponding benefit plans of the Company, and (ii) to provide each
Business Employee and his or her dependents with corresponding credit for any co-payments and deductibles paid by them under the corresponding benefit
plans of the Company during the portion of the respective plan year prior to the Effective Time.

          (c) With respect to the 401(k) accounts of those Business Employees who become eligible to participate in Parent’s 401(k) plan after the Effective
Time, Parent agrees to take one or more of the following actions: (i) to establish an arrangement under which such Business Employees are provided with
payroll withholding for purposes of repaying any loan that is outstanding under the Company’s 401(k) plan as of the Effective Time; (ii) to permit such
Business Employees to voluntarily transfer or roll over their accounts (including loans) from the Company’s 401(k) plan to Parent’s 401(k) plan; or (iii) to
cause Parent’s 401(k) plan to accept a direct trustee-to-trustee transfer of assets from the Company’s 401(k) plan into Parent’s 401(k) plan, including any
outstanding loans, on behalf of such Business Employees. Parent and the Company agree that they shall take all actions necessary, including the amendment
of their respective plans, to effect the actions selected by Parent under the preceding sentence.

          (d) The Company and Parent shall cooperate with each other in all reasonable respects relating to any actions to be taken pursuant to this Section 6.8.

     Section 6.9 Affiliate Agreements; Tax Treatment.

          (a) The Company shall identify in a letter to Parent all Persons who are, on the date hereof, “affiliates” of the Company, as such term is used in
Rule 145 under the Securities Act. The Company shall use reasonable best efforts to cause its respective affiliates to deliver to Parent not later than 10 days
prior to the date of the Stockholder Meeting, a written agreement substantially in the form attached as Exhibit A, and shall use commercially reasonable
efforts to cause Persons who become “affiliates” after such date but prior to the Closing Date to execute and deliver agreements at least 5 days prior to the
date of the Closing.

          (b) Each party shall use all reasonable efforts to cause the Merger to qualify, and shall not take, and shall use all reasonable efforts to prevent any
affiliate of such party from taking, any actions which could prevent the Merger from qualifying, as a reorganization under the provisions of Section 368(a) of
the Code.

ARTICLE 7
CONDITIONS PRECEDENT

     Section 7.1 Conditions to Each Party’s Obligation to Effect The Merger. The respective obligation of each party to effect the Merger is subject to the
satisfaction prior to the Effective Time of the following conditions:

          (a) Stockholder Approval. Company Stockholder Approval shall have been obtained as set forth in Section 4.1(l)(iv).

          (b) HSR Act. Any applicable waiting periods under the HSR Act shall have expired or been terminated.
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          (c) No Injunctions or Restraints. No temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent
jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger shall be in effect; provided, however, that each of the parties
shall have used reasonable efforts to prevent the entry of any such injunction or other order and to appeal as promptly as possible any injunction or other order
that may be entered.

          (d) Registration Statement. The Registration Statement shall have been declared effective under the Securities Act, no stop order suspending the
effectiveness of the Registration Statement shall have been issued by the SEC, and no proceedings for that purpose shall have been instituted or threatened.

          (e) Tax Opinion. Parent and the Company shall have each received an opinion of Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P.
reasonably satisfactory to Parent and the Company, dated on or about the date that is two days prior to the date the Proxy Statement / Prospectus is first
mailed to stockholders of the Company, to the effect that, if the Merger is consummated in accordance with the terms of this Agreement, the Merger will be
treated for federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code, which opinion will be reaffirmed by Jones,
Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P. at the Closing.

     Section 7.2 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger are subject to the
satisfaction of the following conditions, any or all of which may be waived in whole or in part by Parent and Merger Sub:

          (a) Obligations. Company shall have performed in all material respects all obligations to be performed by it under this Agreement at or prior to the
Effective Time.

          (b) Representations and Warranties. (i) Each of the representations and warranties of the Company contained in this Agreement that are qualified by
materiality or Material Adverse Effect shall be true and correct as of the Effective Time (provided that such representations and warranties that are by their
express provisions made as of a specific date shall be true and correct only as of such date), (ii) each of the representation and warranties of the Company that
are not so qualified shall be true and correct in all material respects as of the Effective Time (provided that such representations and warranties that are not so
qualified and that are by their express provisions made as of a specific date shall be true and correct in all material respects only as of such date), and
(iii) Parent shall have received a certificate of the chief executive officer and chief financial officer of the Company as to the satisfaction of the foregoing
condition.

          (c) Material Adverse Change. There shall not have occurred a Material Adverse Change to the Company.

          (d) Dissenters’ Rights. The number of Dissenting Shares shall not exceed ten percent (10%) of the total outstanding Company Shares.

          (e) Certifications. The Company shall have furnished Parent with a certified copy of a resolution or resolutions duly adopted by the Board of Directors
of the Company
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approving this Merger Agreement and consummation of the Merger and the transactions contemplated hereby and directing the submission of the Merger to a
vote of the stockholders of the Company and a certified copy of a proposal duly adopted by the holders of at least fifty percent of the outstanding Company
Shares approving the Merger Agreement and the transactions contemplated hereby.

     Section 7.3 Condition to Obligations of The Company. The obligation of the Company to effect the Merger is subject to satisfaction of the following
conditions, any or all of which may be waived in whole or in part by the Company:

          (a) Obligations. Parent and Merger Sub shall have performed in all material respects all obligations to be performed by them under this Agreement at or
prior to the Effective Time.

          (b) Representations and Warranties. (i) Each of the representations and warranties of Parent and Merger Sub contained in this Agreement that are
qualified by materiality or Material Adverse Effect shall be true and correct as of the Effective Time (provided that such representations and warranties that
are by their express provisions made as of a specific date shall be true and correct only as of such date), (ii) each of the representation and warranties of
Parent and Merger Sub that are not so qualified shall be true and correct in all material respects as of the Effective Time (provided that such representations
and warranties that are not so qualified and that are by their express provisions made as of a specific date shall be true and correct in all material respects only
as of such date), and (iii) the Company shall have received a certificate of the chief executive officer and chief financial officer of Parent as to the satisfaction
of the foregoing condition.

          (c) Material Adverse Change. There shall not have occurred a Material Adverse Change to Parent.

          (d) Certifications. Parent and Merger Sub shall have furnished the Company with certified copies of resolutions duly adopted by the respective boards
of directors or duly authorized committees thereof of Parent and Merger Sub approving this Agreement and the consummation of the Merger and the
transactions contemplated hereby.

          (e) NYSE Listing. The shares of Parent Common Stock issuable in the Merger shall have been approved for listing on the NYSE.

ARTICLE 8
TERMINATION, AMENDMENT AND WAIVER

     Section 8.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time, whether before or
after approval of matters presented in connection with the Merger by the stockholders of the Company:

          (a) by mutual written consent of Parent and the Company, or by mutual action of their respective Boards of Directors;

          (b) by either Parent or the Company:
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               (i) if Company Stockholder Approval shall not have been obtained upon a vote at a duly held at the Stockholder Meeting or at any adjournment
thereof;

               (ii) if the Merger shall not have been consummated on or before March 1, 2007, unless the failure to consummate the Merger is the result of a
material breach of this Agreement by the party seeking to terminate this Agreement; provided, however, that the passage of such period shall be tolled for any
part thereof during which any party shall be subject to a non-final order, decree or ruling or action restraining, enjoining or otherwise prohibiting the
consummation of the Merger or the calling or holding of a meeting of the stockholders of the Company called to adopt this Agreement; or

               (iii) if any court of competent jurisdiction or any governmental, administrative or regulatory authority, agency or body shall have issued an order,
decree or ruling or shall have taken any other action permanently enjoining, restraining or otherwise prohibiting the consummation of the Merger and such
order, decree, ruling or other action shall have become final and nonappealable;

          (c) by the Company in accordance with, and subject to, the provisions of Section 9.2;

          (d) by Parent, if (i) the Company breaches any of its representations or warranties herein or fails to perform in any material respect any of its covenants,
agreements or obligations under this Agreement, which breach or failure (A) would give rise to the failure of a condition set forth in Section 7.1 or 7.2 and
(B) cannot be or has not been cured in all material respects within 30 days following receipt of written notice of such breach (a “Company Breach”), or
(ii) the Company Stockholder Approval is not obtained on or before March 1, 2007;

          (e) by the Company, if Parent or Merger Sub breaches any of their respective representations or warranties herein or fails to perform in any material
respect any of their respective covenants, agreements or obligations under this Agreement, which breach or failure (i) would give rise to the failure of a
condition set forth in Section 7.1 or 7.3 and (ii) cannot be or has not been cured in all material respects within 30 days following receipt of written notice of
such breach;

          (f) by Parent if (i) the Board of Directors of the Company shall have withdrawn or modified, in any manner which is adverse to Parent, its
recommendation or approval or adoption of the Merger or this Agreement and the transactions contemplated hereby or shall have publicly resolved to do so,
(ii) the Board of Directors of the Company shall have recommended to the stockholders of the Company any Acquisition Proposal or any transaction
described in the definition of Acquisition Proposal, or shall have publicly resolved to do so, (iii) a tender offer or exchange offer for the outstanding shares of
the Company’s capital stock then representing 20% or more of the combined power to vote generally for the election of directors of the Company is
commenced, and the Company’s Board of Directors does not, within the applicable period required by law, recommend that the stockholders of the Company
not tender their shares into such tender offer or exchange offer, or (iv) the Company shall have materially breached any of its obligations under Section 9.2; or
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          (g) by Parent or the Company if either the chief executive officer or the chief financial officer of the Company or Parent, respectively, shall have failed
to provide the necessary certifications when due as required under SOX.

     Section 8.2 Procedure for Termination, Amendment, Extension or Waiver. A termination of this Agreement pursuant to Section 8.1, an amendment of
this Agreement pursuant to Section 8.4 or an extension or waiver pursuant to Section 8.5 shall, in order to be effective, require in the case of Parent, Merger
Sub or the Company, action by its Board of Directors.

     Section 8.3 Effect of Termination. In the event of termination of this Agreement by either the Company or Parent as provided in Section 8.1, this
Agreement shall forthwith become void and have no effect, without any further liability or obligation on the part of Parent, Merger Sub or the Company, or
any director, officer, employee or stockholder thereof, other than the confidentiality provisions of Sections 6.2(b) and the provisions of Sections 4.1(cc),
4.2(j), 8.3, 9.3 and Article 10; provided, however, that any such termination shall not limit or relieve a party’s liability or obligation for damages suffered by
the other party hereto as a result of such party’s willful breach of any representation, warranty or covenant in this Agreement and all rights and remedies of
such non-breaching party under this Agreement in the case of any such breach, at law or in equity, shall be preserved.

     Section 8.4 Amendment. This Agreement may be amended by the parties at any time before or after Company Stockholder Approval is obtained;
provided, however, that no amendment to this Agreement shall be made that by law requires further approval by the stockholders of either Parent or the
Company without the further approval of such stockholders. This Agreement may not be amended except by an instrument in writing signed on behalf of each
of the parties hereto.

     Section 8.5 Extension; Waiver. At any time prior to the Effective Time, the parties may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or the other acts of the other parties, (b) waive any inaccuracies in the representations and warranties contained herein
or in any document delivered pursuant hereto or (c) waive compliance with any of the agreements or conditions contained herein. Any agreement on the part
of a party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party. The failure of any party to
this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights.

ARTICLE 9
SPECIAL PROVISIONS AS TO CERTAIN MATTERS

     Section 9.1 Takeover Defenses of The Company. The Company shall take such action as may be necessary or required to cause any anti-takeover
provisions contained in the Company Charter Documents or afforded to the Company by applicable law to become or remain inapplicable to the Merger and
the other transactions contemplated by this Agreement.

     Section 9.2 No Solicitation.
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          (a) The Company shall not, and shall not authorize any officer, director or employee of, or any investment banker, attorney or other advisor, agent or
representative of, the Company (“Company Representatives”) to, and shall instruct the Company Representatives not to, and use its reasonable best efforts to
cause the Company Representatives not to, and on becoming aware of will take all reasonable actions to stop any such Person from continuing to, directly or
indirectly, (i) solicit, initiate or encourage or otherwise intentionally facilitate (including by way of furnishing information) the making of any Acquisition
Proposal (as defined below), (ii) enter into any agreement (other than confidentiality and standstill agreements in accordance with the immediately following
proviso) with respect to any Acquisition Proposal, or (iii) participate in any discussions or negotiations regarding, or furnish to any Person any information
with respect to, or take any other action to facilitate any inquiries or the making of any proposal that constitutes, or may reasonably be expected to lead to, any
Acquisition Proposal; provided, however, that in the case of this clause (iii), to the extent required by the fiduciary obligations of the Board of Directors of the
Company, determined in good faith by the members thereof, after consultation with outside legal counsel, the Company may at any time prior to Company
Stockholder Approval (the “Applicable Period”), but not thereafter if the Merger is approved thereby, and subject to the Company providing written notice to
Parent of its decision to take such action in response and only in response to an Acquisition Proposal received without any initiation, encouragement,
discussion or negotiation by the Company or any Company Representative and without contravention by the Company or any of its Representatives of this
Section 9.2(a)), (A) furnish information to any Person or “group” (within the meaning of Section 13(d)(3) of the Exchange Act) pursuant to a confidentiality
agreement on substantially the same terms as provided in the Confidentiality Agreement and otherwise enter into discussions and negotiations with such
Person or group as to any Acquisition Proposal that the Board of Directors of the Company determines in good faith has the good faith intent to proceed with
negotiations that are reasonably likely to lead to a Superior Proposal (as defined in Section 9.2(c)) such Person or group has made and (B) in the event that the
Board of Directors is unable to determine whether such Acquisition Proposal is a Superior Proposal, make inquiry of such Person or group of such
information as would enable the Board of Directors to determine whether or not such Acquisition Proposal constitutes a Superior Proposal. Without limiting
the foregoing, it is understood that any violation of the restrictions set forth in the preceding sentence by the Company or any Company Representative,
whether or not such Person is purporting to act on behalf of the Company or otherwise, shall be deemed to be a material breach of this Agreement by the
Company. The Company immediately shall cease and shall cause to be terminated any existing solicitation, initiation, encouragement, activity, discussion or
negotiation with any parties conducted prior to the date hereof by the Company or any Company Representatives with respect to any Acquisition Proposal
existing on the date hereof. The Company promptly will notify Parent of the pendency of any negotiations respecting, or the receipt of, any Acquisition
Proposal. For purposes of this Agreement, “Acquisition Proposal” means (i) any proposal, other than a proposal by Parent or any of its Affiliates, for a merger
or other business combination involving the Company, (ii) any proposal or offer, other than a proposal or offer by Parent or any of its Affiliates, to acquire
from the Company or any of its Affiliates in any manner, directly or indirectly, twenty percent (20%) or more of the equity interest in the Company, twenty
percent (20%) or more of the voting securities of the Company or twenty percent (20%) or more of the assets of the Company, or (iii) any proposal or offer,
other than a proposal or offer by Parent or any of its Affiliates, to acquire from the stockholders

45



 

of the Company by tender offer, exchange offer or otherwise more than 20% of the outstanding Company Shares.

          (b) Neither the Board of Directors of the Company nor any committee thereof shall, except in connection with the termination of this Agreement
pursuant to Sections 8.1(a), 8.1(b), 8.1(c), 8.1(e) or 8.1(g), (i) withdraw or modify, or propose publicly to withdraw or modify, in a manner adverse to Parent
or Merger Sub the approval or recommendation by the Board of Directors of the Company or any such committee of this Agreement or the Merger or take
any action having such effect or (ii) approve or recommend, or propose publicly to approve or recommend, any Acquisition Proposal; provided, however, that
subject to the following sentence, in the event the Board of Directors of the Company receives an Acquisition Proposal that, in the exercise of its fiduciary
obligations (as determined in good faith by a majority of the disinterested members thereof after consultation with outside legal counsel), it determines to be a
Superior Proposal, the Board of Directors of the Company may withdraw or modify its approval or recommendation of this Agreement or the Merger and
may terminate this Agreement, in each case at any time after midnight on the third business day following Parent’s receipt of written notice (a “Notice of
Superior Proposal”) advising Parent that the Board of Directors of the Company has received an Acquisition Proposal which it has determined to be a
Superior Proposal, specifying the material terms and conditions of such Superior Proposal (including the proposed financing for such proposal and a copy of
any documents conveying such proposal) and identifying the party making such Superior Proposal. Notwithstanding the foregoing, Parent shall have the
right, prior to the expiration of the third business day following its receipt of a Notice of Superior Proposal to agree to amend the terms of this Agreement
such that they are no less favorable than the terms of such Superior Proposal. The Company may only terminate this Agreement pursuant to the second
sentence of this Section 9.2(b) prior to the date of the Stockholder Meeting and following payment to Parent of the fee set forth in Section 9.3(a). Nothing
contained in this Agreement shall prohibit the Company from taking and disclosing to its stockholders a position contemplated by Rule 14e-2(a) under the
Exchange Act following the Company’s receipt of an Acquisition Proposal or from making any disclosure to the Company’s stockholders required by
applicable law.

          (c) For purposes of this Agreement, a “Superior Proposal” means any bona fide Acquisition Proposal to acquire, directly or indirectly, for consideration
consisting of cash, securities or a combination thereof, all or substantially all of the Company Shares then outstanding or all or substantially all the assets of
the Company, which a majority of the disinterested members of the Board of Directors of the Company determines in its good faith reasonable judgment
(after consultation with its outside legal counsel and financial advisors) is (i) reasonably likely to be consummated taking into account the Person making
such Acquisition Proposal and all legal, financial, regulatory and other relevant aspects of such Acquisition Proposal, and (ii) more favorable to the
Company’s stockholders from a financial point of view than the Merger and which it intends to recommend that the stockholders of the Company approve.

46



 

     Section 9.3 Fee and Expense Reimbursements.

          (a) The Company shall pay Parent a fee in immediately available funds of $11.5 million (the “Company Termination Fee”) prior to or simultaneously
with:

               (i) the termination of this Agreement by the Company as permitted by Section 9.2(b);

               (ii) the termination of this Agreement following (i) the Board of Directors of the Company having taken any of the actions set forth in clause (i) or
(ii) of Section 9.2(b) and, (ii) within two business days of taking any such action, the Board of Directors of the Company has not reinstated its
recommendation of this Agreement or withdrawn its approval or recommendation or both of any such Acquisition Proposal;

               (iii) the termination of this Agreement by Parent as permitted by Section 8.1(f)(iv);

          (b) Subject to Section 9.3(c), if within 365 days after the date of this Agreement any of the events described in subsections (i) — (iii) below occurs and
Parent terminates or has terminated this Agreement under the circumstances described in Section 9.3(c), the Company shall promptly pay to Parent (and no
later than one (1) business day after the first to occur of any of the events described in subsections (i) — (iii) below) an amount equal to the Company
Termination Fee:

               (i) a transaction is consummated, which transaction, if offered or proposed, would constitute an Acquisition Proposal; provided, that all references in
the definition of Acquisition Proposal to 20% shall be deemed references to 50% for purposes of this Section 9.3(b)(i);

               (ii) a definitive agreement (the execution and delivery of which has been authorized by the Board of Directors of the Company) that would if
consummated constitute an Acquisition Proposal is entered into; provided, that all references in the definition of Acquisition Proposal to 20% shall be deemed
references to 50% for purposes of this Section 9.3(b)(ii); or

               (iii) (A) any Person acquires beneficial ownership or the right to acquire beneficial ownership of, or any “group” (as such term is defined under
Section 13(d) of the Exchange Act and the rules and regulations promulgated hereunder), shall have been formed that beneficially owns, or has the right to
acquire beneficial ownership of, outstanding shares of capital stock of the Company then representing 50% or more of the combined power to vote generally
for the election of directors, and (B) the Company’s Board of Directors has taken any action for the benefit of such person, that facilitates the acquisition by
such person or group of such beneficial ownership.

          (c) The Company Termination Fee shall be payable pursuant to Section 9.3(b) only if Parent terminates or has terminated this Agreement (i) as
permitted by Section 8.1(b)(ii) or Section 8.1(d), in each case at a time when a Company Breach exists as a result of a willful act
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or omission by the Company or (ii) as permitted by Section 8.1(f)(iii) at a time that an Acquisition Proposal is pending.

ARTICLE 10
GENERAL PROVISIONS

     Section 10.1 Survival. The representations and warranties contained in this Agreement or in any certificates or other documents delivered prior to or as of
the Effective Time shall survive until (but not beyond) the Effective Time. The covenants and agreements of the parties hereto shall survive the Effective
Time without limitation (except those which, by their terms, contemplate a shorter survival period).

     Section 10.2 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by
facsimile or sent by overnight courier to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):

 (a) if to Parent or Merger Sub to:

Superior Energy Services, Inc.
1105 Peters Road
Harvey, Louisiana 70058
Telephone: (504) 362-4321
Facsimile: (504) 362-1818
Attention: Terence E. Hall

with a copy to:

Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P.
201 St. Charles Ave., 51st Floor
New Orleans, Louisiana 70170
Telephone: (504) 582-8000
Facsimile: (504) 582-8012
Attention: William B. Masters

 (b) if to the Company, to:

Warrior Energy Services Corporation
100 Rosecrest Lane
Columbus, Mississippi 39701
Telephone: (662) 329-1047
Facsimile: (662) 329-1089
Attention: William L. Jenkins
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with copies to:

Rosen, Cook, Sledge, Davis, Shattuck & Oldshue, P.A.
2121 Jack Warner Parkway
Tuscaloosa, Alabama 35401
Facsimile: (205) 469-2404
Attention: James J. Sledge

and

Baker Botts L.L.P.
One Shell Plaza
910 Louisiana Street
Houston, Texas 77002
Facsimile: (713) 229-2713
Attention: John D. Geddes

     Section 10.3 Interpretation. When a reference is made in this Agreement to a Section, Exhibit or Schedule, such reference shall be to a Section of, or an
Exhibit or Schedule to, this Agreement unless otherwise indicated. The words “hereof”, “herein” and “hereunder” and similar terms refer to this Agreement as
a whole and not to any particular provision of this Agreement, unless the context otherwise requires. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include”,
“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”.

     Section 10.4 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement
and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties.

     Section 10.5 Entire Agreement; No Third-Party Beneficiaries. This Agreement (including the Exhibits and Schedules hereto and the documents and
instruments referred to herein) and the Confidentiality Agreement (a) constitute the entire agreement and supersede all prior agreements and understandings,
both written and oral, among the parties with respect to the subject matter hereof and (b) except for the provisions of Section 6.4 and 6.8, are not intended to
confer upon any Person other than the parties any rights or remedies hereunder.

     Section 10.6 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, regardless of
the laws that might otherwise govern under applicable principles of conflicts of laws thereof.

     Section 10.7 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties without
the prior written consent of the other parties, except that Merger Sub may assign its rights and obligations under this Agreement to a direct or indirect wholly-
owned Subsidiary of Parent; provided that such Subsidiary assumes all of Merger Sub’s obligations hereunder and such assignment shall not
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relieve Merger Sub of any of its obligations hereunder. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be
enforceable by, the parties and their respective successors and assigns.

     Section 10.8 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to
an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any district court of the
United States located in the State of Delaware, this being in addition to any other remedy to which they are entitled at law or in equity. In addition, each of the
parties hereto (a) consents to submit itself to the personal jurisdiction of any federal district court sitting in the State of Delaware in the event any dispute
between the parties hereto arises out of this Agreement solely in connection with such a suit between the parties, (b) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court and (c) agrees that it will not bring any action relating to this
Agreement in any court other than such a federal or state court.

     Section 10.9 Attorney’s Fees. If any action at law or equity, including an action for declaratory relief, is brought to enforce or interpret any provision of
this Agreement, the prevailing party shall be entitled to recover reasonable attorneys’ fees and expenses from the other party, which fees and expenses shall
be in addition to any other relief which may be awarded.

     Section 10.10 Performance by Merger Sub. Parent hereby agrees to cause Merger Sub to comply with its obligations under this Agreement.

     Section 10.11 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or unenforceable in
any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. The
parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions, the economic effect of which
comes as close as possible to that of the invalid, illegal or unenforceable provisions.

[Signatures appear on the following page.]
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     IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by their respective officers thereunto duly authorized, all as of the date
first written above.
     
 SUPERIOR ENERGY SERVICES, INC.

  

 By:  /s/ Terence E. Hall   
 Name:  Terence E. Hall  

 Title:  Chairman of the Board and Chief Executive
Officer  

 
 SPN ACQUISITION SUB, INC.

  

 By:  /s/ Terence E. Hall   
 Name:  Terence E. Hall  

 Title:  Chairman of the Board and Chief Executive
Officer  

 
 WARRIOR ENERGY SERVICES CORPORATION

  

 By:  William L. Jenkins   
 Name:  William L. Jenkins  
 Title:  President and Chief Executive Officer  
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Exhibit 99.1
   

 

1105 Peters Road
Harvey, Louisiana 70058

(504) 362-4321
Fax (504) 362-4966

NYSE: SPN
   
  FOR FURTHER INFORMATION CONTACT:
  Greg Rosenstein, VP of Investor Relations, 504-362-4321
  Ken Dennard / DRG&E, 713-529-6600

Superior Energy Services, Inc. Signs Definitive Merger Agreement
to Acquire Warrior Energy Services Corporation

Accretive deal creates leading North American production enhancement company
Company to host conference call at 10 a.m. Eastern Time today

Harvey, La. — September 25, 2006 — Superior Energy Services, Inc. (NYSE: SPN) announced today that it has signed a definitive merger agreement to
acquire Warrior Energy Services Corporation (NASDAQ: WARR) for approximately $175 million in cash and 5.3 million shares of common stock. The
transaction is subject to regulatory review and customary closing conditions, and is expected to close late in the fourth quarter of 2006. Superior estimates the
acquisition of Warrior to be accretive to 2007 earnings per share. In connection with this transaction, Superior has secured a commitment for $200 million in
long-term debt.

     Terence Hall, Superior’s Chairman and Chief Executive Officer, stated, “This accretive acquisition represents an important step in our continuing strategy
of significantly diversifying our services footprint beyond the Gulf of Mexico. It will appreciably strengthen our foothold in the domestic onshore market,
bringing with it a seasoned management team with extensive onshore oilfield services experience and over 570 skilled employees. Once closed, we will be
the leading North American production enhancement company with an expansive platform to introduce existing and new, highly technical well intervention
services and solutions in virtually all domestic producing basins. Additionally, we intend to use our cash flow to help Warrior fund its capital expenditure
program, highlighted by orders for 32 coiled tubing spreads over the next 24 months.”
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     Warrior Energy Services Corporation is a natural gas and oil well services company that provides wireline and well intervention services to exploration
and production companies. Its wireline services focus on cased-hole wireline (“electric line”) operations, including logging services, perforating, mechanical
services, pipe recovery and eventually plugging and abandoning the well. Warrior’s well intervention services are primarily hydraulic workover services,
commonly known as snubbing services. Warrior has 25 operating bases in 10 states.

     Operations are concentrated in the major onshore and offshore natural gas and oil producing areas of the U.S., including offshore in the Gulf of Mexico
and onshore in Alabama, Colorado, Louisiana, Mississippi, Montana, New Mexico, North Dakota, Oklahoma, Texas, Utah and Wyoming. Warrior also
operates two manufacturing and repair facilities that are located in Laurel, Mississippi and Decatur, Texas which have a combined capacity to manufacture
approximately 20 wireline and four snubbing units per year. Warrior’s management team averages more than 24 years of industry experience.

Conference Call Information

     Superior Energy Services has scheduled a conference call to review this transaction at 10:00 a.m. Eastern Time today. To participate in the conference call,
dial (303) 262-2052 at least ten minutes before the call begins and ask for the Superior Energy Services conference call, or log onto the live web cast on the
Company’s web site at www.SuperiorEnergy.com. A transaction-related fact sheet and slide presentation accompanying the call can be downloaded from the
web site and are located next to the web cast link.

     Additionally, a telephonic replay of the call will be available Tuesday, September 26, 2006 beginning at 8 a.m. Eastern time and will be accessible until
October 2, 2006. To access the replay, dial (303) 590-3000 using a pass code of 11072280#. For those who cannot listen to the live web cast, an archive will
be available shortly after the call.
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     Superior Energy Services, Inc. is a leading provider of specialized oilfield services and equipment focused on serving the production-related needs of oil
and gas companies primarily in the Gulf of Mexico and the drilling-related needs of oil and gas companies in the Gulf of Mexico and select international
market areas. The Company uses its production-related assets to enhance, maintain and extend production and, at the end of an offshore property’s economic
life, plug and decommission wells. Superior also owns and operates mature oil and gas properties in the Gulf of Mexico.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

In connection with the proposed merger, Superior will file with the SEC a Registration Statement on Form S-4 that will include a proxy statement of Warrior
that also constitutes a prospectus of Superior. Warrior will mail the proxy statement/prospectus to its stockholders. Investors and security holders are urged to
read the proxy statement/prospectus regarding the proposed merger when it becomes available because it will contain important information. You may obtain
a free copy of the proxy statement/prospectus (when available) and other related documents filed by Superior and Warrior with the SEC at the SEC’s website
at www.sec.gov. The proxy statement/prospectus (when it is filed) and the other documents may also be obtained for free by accessing Warrior’s website at
www.warriorenergyservices.com or by accessing Superior’s website at www.superiorenergy.com.

Superior, Warrior and their directors, executive officers and certain other persons may be deemed to be participants in the solicitation of proxies from
Warrior’s stockholders in connection with the proposed transaction. Information regarding such persons and a description of their direct and indirect interests,
by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials filed with the SEC. You can obtain free
copies of these documents from Superior or Warrior using the contact information above.

This press release contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 which involve
known and unknown risks, uncertainties and other factors. Among the factors that could cause actual results to differ materially are: volatility of the oil and
gas industry, including the level of exploration, production and development activity; risks associated with the Company’s rapid growth; changes in
competitive factors and other material factors that are described from time to time in the Company’s filings with the Securities and Exchange Commission.
Actual events, circumstances, effects and results may be materially different from the results, performance or achievements expressed or implied by the
forward-looking statements. Consequently, the forward-looking statements contained herein should not be regarded as representations by Superior or any
other person that the projected outcomes can or will be achieved.

# # #
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Exhibit 99.2

Superior Energy Services, Inc.

September 25, 2006 Conference call to discuss definitive merger agreement between Superior Energy Services, Inc. and Warrior Energy Services Corporation

 



 

Transaction Summary

• Acquisition of Warrior Energy Services

– Transaction size: Approximately $358 million

• Approximately $175 million in cash

• Approximately 5.3 million shares

•Assume $44 million in debt

– Expected to close late in 4Q 2006

• Accretive in 2007

 



 

Transaction Rationale

Accelerates geographic diversification to domestic onshore market

Provides platform to deploy capital and introduce new technical production-related services

– Expedites introduction of services and solutions to new markets

– Facilitates growth of “premium” wireline and coiled tubing)

Adds management and skilled workforce in new markets

• Creates Leading North American Production Enhancement Company

 



 

Overview of Warrior Energy Services

• Warrior provides premium production-related services

- One of the leading onshore providers of cased hole wireline (electric line) services

- Strong presence in the U.S. onshore snubbing and related rental equipment market

• Established footprint in most major domestic land and offshore basins

- 25 operating bases in 10 states

• Over 570 skilled employees

• Early stages of significant expansion of asset base with $131 million in planned capital expenditures through 2008
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Map of Combined Companies Operations

Superior Energy

Warrior Energy
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Forward-Looking Statements

These statements are based on the events, which The information contained in this presentation is This presentation contains forward-looking statements, including, in particular, statements about Superior Energy’s plans, strategies and prospects. Company’s current assumptions, expectations and projections about future are subject to a wide range of business risks. Although the Company believes that the assumptions reflected in these forward-looking statements are reasonable, the Company can give no assurance that these assumptions will prove to be correct or that financial or market forecasts, savings or other benefits anticipated in the forward-looking statements will be achieved. Forward-looking statements are not guarantees of future performance and actual results may differ materially from those projected. only current as of September 25, 2006, and the Company undertakes no obligation to update this presentation.

 



 

Additional Disclosures

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC In connection with the proposed merger, Superior will file with the SEC a Registration Statement on Form S-4 that will include a proxy statement of Warrior that also constitutes a prospectus of Superior. Warrior will mail the proxy statement/prospectus to its stockholders. Investors and security holders are urged to read the proxy statement/prospectus regarding the proposed merger when it becomes available because it will contain important information. You may obtain a free copy of the proxy statement/prospectus (when available) and other related documents filed by Superior and Warrior with the SEC at the SEC’s website at www.sec.gov. The proxy statement/prospectus (when it is filed) and the other documents may also be obtained for free by accessing Warrior’s website at www.warriorenergy services.com or by accessing Superior’s website at www.superiorenergy.com.

Superior, Warrior and their directors, executive officers and certain other persons may be deemed to be participants in the solicitation of proxies from Warrior’s stockholders in connection with the proposed transaction. Information regarding such persons and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials filed with the SEC. You can obtain free copies of these documents from Superior or Warrior using the contact information above.
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September 25, 2006
SUPERIOR ENERGY SERVICES, INC.
   

Acquisition of Warrior Energy Services  

WWW.SUPERIORENERGY.cOM

Transaction Summary

Superior has signed a definitive merger agreement to acquire Warrior Energy Services (NASDAQ: WARR). The purchase multiple is calculated at 4.5x total
enterprise value/EBITDA, based on a 2007 EBITDA estimate for Warrior of $79 million, according to consensus analysts’ estimates provided by First Call.
The acquisition is expected to be accretive to earnings and cash flow per share in 2007.

The First Call EBITDA estimates do not include any new business that is expected to arise from the combination. When factoring in the expansion plans
already underway at Warrior, the 2008 EBITDA is expected to be approximately $125 million.

Overview of Warrior

Warrior provides premium production-related services, including cased hole wireline (electric line) and snubbing, to major and independent oil & gas
producers primarily in domestic onshore market areas. Warrior is recognized for its expertise in challenging well applications, including high
pressure/temperature situations, pipe recovery and snubbing.

Strategic Rationale

•  Geographic diversification. The transaction accelerates Superior’s strategic goal of geographic diversification. Superior’s non-Gulf of Mexico revenue
would increase from about 43% of total services and rental revenue to about 50% in 2007.

 

•  Platform for additional growth. Superior immediately expands its geographic footprint in certain technical, production-related services that it already
offers in other markets. For instance, through the Warrior brand name Superior will become a larger participant in the cased hole wireline business. Also,
Warrior provides Superior with a substantive platform to deploy capital and introduce new, technical production-related services.

 

•  Skilled workforce. Superior will gain an experienced management team along with over 570 skilled workers.
     
NYSE: SPN (09/22/06)  $26.18 

Large Operational Footprint

Warrior has a broad and growing geographic presence covering the most active U.S. basins, with 25 operating bases in 10 states.

Combined Geographic Footprint

Significant Expansion Plan

The timing of the transaction coincides with Warrior’s major expansion plans which are expected to drive earnings growth through 2008. Warrior’s growth
plans are highlighted by its entry into the coiled tubing market. The company has secured slots to purchase 32 coiled tubing spreads (coiled tubing, nitrogen,
and pumping units) during the next two years, with six spreads expected by year end 2006. The combined entity will have 97 cased hole wireline units, 33
snubbing units and 23 coiled tubing spreads at year end 2006. This is expected to increase to 117 cased hole wireline units, 41 snubbing units and 49 coiled
tubing spreads by year-end 2008.
                     
  at December 31, 2006  WARR Unit Expansion
  SPN  Warrior  Combined 2007  2008
Cased hole wireline units                     

Land   6   67   73   10   10 
Offshore   9   15   24   0   0 

   
 
   

 
   

 
   

 
   

 
 

Total   15   82   97   10   10 
                     



Coiled tubing spreads1                     
Land   11   6   17   12   10 
Offshore   6   0   6   2   2 

   
 
   

 
   

 
   

 
   

 
 

Total   17   6   23   14   12 
                     
Snubbing/Hydraulic workover units   18   15   33   4   4 
                     
Plug and abandonment spreads   24   5   29   2   2 

 

1  Includes coiled tubing, nitrogen pumping and fluid pumping

©2006 Superior Energy Services, Inc.
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Harvey, LA 70058

(504) 362-4321
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Reader Advisory and Forward Looking Statements

This Fact Sheet is presented as a brief company overview for the information of investors, analysts and other parties with an interest in Superior Energy
Services, Inc. (herein referred to as “the Company”, “Superior” and by its stock exchange ticker, “SPN”). The management of Superior hopes that this Fact
Sheet will encourage analysts and investors to investigate more about the Company through its Securities and Exchange Commission (“SEC”) filings, press
releases and other public materials. This Fact Sheet does not constitute an offer to sell or a solicitation of an offer to buy any securities of the Company. This
Fact Sheet contains forward-looking statements, including, in particular, statements about SPN’s plans, strategies and prospects. These statements are based
on the Company’s current assumptions, expectations and projections about future events, which are subject to a wide range of business risks. The Company
encourages investors to review the information regarding the risks inherent to Superior and the energy industry in which it operates, as described in its Form
10-K for the year ended December 31, 2005, a copy of which is available over the Internet at the SEC’s website (http://www.sec.gov). This Fact Sheet does
not purport to be all-inclusive or to contain all of the information that a reader may desire as to the structure or the affairs of the Company. Although the
Company believes that the assumptions reflected in these forward-looking statements are reasonable, the Company can give no assurance that these
assumptions will prove to be correct or that financial or market forecasts, savings or other benefits anticipated in the forward-looking statements will be
achieved. Forward-looking statements are not guarantees of future performance and actual results may differ materially from those projected. The information
contained in this Fact Sheet is only current as of its date, and the Company undertakes no obligation to update this Fact Sheet.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC In connection with the proposed merger, Superior will file with the SEC
a Registration Statement on Form S-4 that will include a proxy statement of Warrior that also constitutes a prospectus of Superior. Warrior will mail the proxy
statement/prospectus to its stockholders. Investors and security holders are urged to read the proxy statement/prospectus regarding the proposed merger when
it becomes available because it will contain important information. You may obtain a free copy of the proxy statement/prospectus (when available) and other
related documents filed by Superior and Warrior with the SEC at the SEC’s website at www.sec.gov. The proxy statement/prospectus (when it is filed) and the
other documents may also be obtained for free by accessing Warrior’s website at www.warriorenergyservices.com or by accessing Superior’s website at
www.superiorenergy.com.

Superior, Warrior and their directors, executive officers and certain other persons may be deemed to be participants in the solicitation of proxies from
Warrior’s stockholders in connection with the proposed transaction. Information regarding such persons and a description of their direct and indirect interests,
by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials filed with the SEC. You can obtain free
copies of these documents from Superior or Warrior using the contact information above.

Non-GAAP Financial Measures

This Fact Sheet contains references to the non-GAAP financial measures of Earnings before Interest, Taxes, Depreciation and Amortization, or EBITDA, and
cash flow per share. These terms, as used and defined by Superior, may not be comparable to similarly titled measures employed by other companies and are
not a measure of performance calculated in accordance with GAAP. EBITDA and cash flow per share should not be considered in isolation or as a substitute
for operating income, net income or loss, cash flows provided by operating, investing and financing activities, or other income or cash flow statement data
prepared in accordance with GAAP.

©2006 Superior Energy Services, Inc.
All Rights Reserved.

 


