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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reportedpy 27, 2005

LABOR READY, INC.

(Exact Name of Registrant as Specified in Its Girart

Washington
(State or Other Jurisdiction of Incorporatic
001-14543 91-1287341
(Commission File Numbe (IRS Employer Identification No
1015 A Street, Tacoma, Washingto 98402
(Address of Principal Executive Office (Zip Code)

(253) 38:-9101
(Registrar’s Telephone Number, Including Area Co

Not Applicable
(Former Name or Former Address, if Changed Sinct Raport,

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {liobligation of the registrant
under any of the following provisionséeGeneral Instruction A.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rédetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.01. Completion of Acquisition or Disposition of Assets

On May 27, 2005, Labor Ready, Inc. (the “Comparoginpleted the acquisition of CLP Holdings Corppriaately held Nevada
corporation (“CLP"), pursuant to the terms and dtods of an Agreement and Plan of Merger with CLBhor Ready Acquisition Sub
I, Inc., a Nevada corporation and wholly-ownedsdlary of the Company and, as shareholder reptatess, Baird Capital Partners
Management Company, LLC and William Blair Capitaftders VI, L.L.C. (the “Merger Agreement’Rursuant to the Merger Agreement,
Company acquired all of the outstanding share®ofroon stock of CLP for approximately $46.2 milli@ubject to working capital and other
adjustments as set forth in the Merger Agreem@&he principal investors in CLP are Baird CapitattRars and William Blair Capital
Partners, VI, LP (a fund managed by Chicago Grdwdtiners, LLC and William Blair & Company).

The description contained in this Item 2.01 oftfamsactions contemplated by the Merger Agreenseqaalified in its entirety by
reference to the full text of the Merger Agreemaenttjch is attached as Exhibit 10.1 to this Curfeaport on Form 8-K and is incorporated
herein by reference.

Item 7.01. Regulation FD Disclosure

In connection with the completion of the acquisitaf CLP, the Company has issued a press reldaséRtess Release”), which is
attached to this report as Exhibit 99.1.

In accordance with General Instruction B.2. of F@&K, the information contained in the Press Radestwll not be deemed “Filed”
for purposes of Section 18 of the Securities Exglahct of 1934, as amended, or otherwise subjetttadiabilities of that section, nor shall
the Press Release be deemed incorporated by reéareany filing under the Securities Act of 1988,amended, except as shall be expressly
set forth by specific reference in such a filing.




Item 9.01. Financial Statements and Exhibits.

()
10.1.

99.1.

Agreement and Plan of Merger by and among LabodirRdac., Labor Ready Acquisition Sub Il, Inc., CLP
Holdings Corp., and as shareholder representatBais] Capital Partners Management Company, LLC and
William Blair Capital Partners VI, L.L.C., dated aEMay 26, 200t

Press Release of Labor Ready, Inc. dated May 25

SIGNATURES

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

Date: May 28, 2005

LABOR READY, INC.
(Registrant

By: /sl Steven C. Coope

Steven C. Coope
Chief Financial Officel

Exhibit 10.1

AGREEMENT AND PLAN OF
MERGER
BY AND AMONG
LABOR READY, INC.,
LABOR READY ACQUISITION SUB II, INC.,
CLP HOLDINGS CORP.,

AND

AS SHAREHOLDER REPRESENTATIVES,

BAIRD CAPITAL PARTNERS MANAGEMENT COMPANY, LLC

AND

WILLIAM BLAIR CAPITAL PARTNERS VI, L.L.C.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER , is made as of this 26th day of May, 2005 (ther&gnent”), by and among
LABOR READY, INC. , a Washington corporation (“Paren’)ABOR READY ACQUISITION SUB II, INC. , a Nevada corporation and
a wholly-owned, direct subsidiary of Parent (“Sulieiy”), CLP HOLDINGS CORP. , a Nevada corporation (the “CompanyBAIRD
CAPITAL PARTNERS MANAGEMENT COMPANY, LLC , a Wisconsin limited liability company (“Baird”nad WILLIAM BLAIR
CAPITAL PARTNERS VI, L.L.C. , a Delaware limited liability company (“Blair”, drtogether with Baird, “Shareholder Representatjves

RECITALS:

WHEREAS , the respective Boards of Directors of Parents&lidry and the Company have each approved theanefgubsidiar
with and into the Company (the “Merger”), upon teems and subject to the conditions set forth Inerei

NOW, THEREFORE , in consideration of the representations, waresnitovenants and agreements contained hereipatties
hereto, intending to be legally bound, agree devia!:

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms khai/e the following meanings, unless otherwiseresgly provided or unless the
context clearly requires otherwise:

“ Accounts Receivableshall be defined as set forth in Section 6.24.

“ Adjustment Escrovshall be defined as set forth in Section 4.4(a).

“ Adjustment Short Fall Paymehshall be defined as set forth in Section 4.5(a).
“ Agreement shall be defined as set forth in the Preamble.

“ Arbitrable Claim” shall be defined as set forth in Section 10.3(d).

“ Baird " shall be defined as set forth in the Preamble.

“ Balance Sheet Datemeans December 31, 2004.

“ Basket Amouritshall be defined as set forth in Section 10.5.

“ Blair ” shall be defined as set forth in the Preamble.




“Break-Up Fee” shall be defined as set forth in Section 11.3.

“ Claim Notice” shall be defined as set forth in Section 10.3(a).

“ Claiming Party” shall be defined as set forth in Section 10.3(a).

“ Closing” shall be defined as set forth in Section 4.7.

“ Closing CaslH shall be defined as set forth in Section 4.3(a).

“ Closing Date’ shall be defined as set forth in Section 4.7.

“ Closing Date Balance Shékshall be defined as set forth in Section 4.3(b).
“ CLP Mergers'’ shall be defined as set forth in Section 6.3.

“ CLP Resourcesshall mean CLP Resources, Inc., a Delaware catpm, which is a wholly owned, direct subsidiafythe
Company.

“ Code” shall be defined as the Internal Revenue Codk86, as amended.

“ Company’ shall be defined as set forth in the Preambile.

“Company Actuarial Reviewershall mean Deloitte Consulting, LLP; provided tlideloitte Consulting LLP no longer provides
actuarial services at the time the actuarial rexdescribed in Section 8.10(b) is required or ifdtsd Consulting, LLP is unwilling to prepare
such actuarial review, then Parent and the Shadeh®epresentatives shall mutually agree uponlacgement.

“ Company Affiliated Transactidhshall have the meaning set forth in Section 6.20.

“ Company Class A Preferred Stdcghall mean the class A preferred stock, $.01vaéuwe per share, of the Company.

“ Company Class B Preferred Stdcéhall mean the class B preferred stock, $.01lvphare per share, of the Company.

“ Company Common Shareholdéshall mean holders of shares of Company CommonkSt

“ Company Common Shareholder Approvshall be defined as set forth in Section 8.2.

“ Company Common Stotkhall mean the common stock, par value $.01 pares of the Company.
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“ Company Common Stock Certificateshall have the meaning set forth in Section 4.4(b
“ Company Disclosure Lettérshall have the meaning set forth in the captmAdticle VI, below.
“ Company Financial Statemeritshall be defined as provided in Section 6.5.

“ Company Intellectual Propertyshall mean both Company Owned Intellectual Prypand such Company Licensed Intellectual
Property as is a part of any Company products ricss or is used by the Company in its business.

“ Company Licensed Intellectual Propettghall mean all Intellectual Property Rights owrmdany third party.

“ Company Material Adverse Effécshall mean an effect or effects or fact or coinditwhich, individually or in the aggregate is
materially adverse to the financial condition, Imesis, properties, assets, operations of the Comgraththe Company Subsidiaries, taken as a
whole. Without limiting the definition of Compamaterial Adverse Effect in the preceding sentemc€pmpany Material Adverse Effect
will be deemed to exist if there will occur any avéhat causes or may reasonably be expected & @auesult in estimable monetary loss
which, individually or when aggregated with all etrevents, exceeds $150,000.

“ Company Owned Intellectual Propettghall mean all Intellectual Property Rights owrmgdthe Company.

“ Company Permit§shall have the meaning set forth in Section 6.9.

“ Company Plans means all employee benefit plans and programsitaiaied by the Company or a Company Subsidiarydtieg
employee benefit plans within the meaning set fort8ection 3(3) of ERISA.

“ Company Preferred Shareholdérshall be defined as set forth in Section 2.3(a).

“ Company Preferred Sto¢kshall mean the Company Class A Preferred Stockthe Company Class B Preferred Stock issued and
outstanding.

“ Company Preferred Stock Certificateshall have the meaning set forth in Section 2.3(b

“ Company Required Statutory Approvalseans the making of the Merger Filing with thevidda Secretary of State in connection
with the Merger.

“ Company Shareholdefsshall mean the Company Common Shareholders an@timpany Preferred Shareholders.
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“ Company Stockshall mean the Company Common Stock, the Com@ags A Preferred Stock and the Company Class B
Preferred Stock issued and outstanding.

“ Company Subsidiari€'sshall mean CLP Resources and Contractors.

“ Company’s knowledgefor those warranties and representations set fiorArticle VI of this Agreement or elsewhere mgt
Agreement, which are subject to the qualificatitmthe Company’s knowledge” or “to the knowledgeahe Company,” or otherwise limited
to matters “known” to the Company, the Company dldeemed to have knowledge of a matter if No&VSeeler, Selby F. Little, IlI,
Richard Mercuri, Edward Nubel or Donna Gagnon ltaisad knowledge of the matter after a reasonablestigation of the surrounding
circumstances.

“ Contracts” shall be defined as set forth in Section 6.17.

“ Contractors” shall mean Contractors Labor Pool, Inc., a Del@iarporation, which is a wholly-owned, direct suliary of CLP
Resources.

“ Definitively Resolved shall be defined as set forth in Section 10.7.

“ De minimis Amouritshall be defined as set forth in Section 10.5.

“ Dissenting Sharesshall be defined as set forth in Section 4.9(a).

“ Dissenting Shareholdérshall be defined as set forth in Section 4.9(a).

“ Distribution Share’ shall be defined as a Company Common Sharehaldbire of the Merger Consideration as set forth on
Schedule 4.1 attached hereto.

“ Effective Timé shall be defined as set forth in Section 2.2.

“ Environmental Laws shall mean all federal, state and local laws ieatfbn the date hereof and other governmentalgtstrs anc
requirements, including statutes, regulations,radces, codes, rules, judgments, decrees, ordérequirements relating to the discharge,
emission or release of air pollutants, water palitg or process waste water or otherwise relatirmyny way to the protection or clean-up of
the environment or to hazardous substances in gemeto storage tanks, petroleum products, pobrithited biphenyls or asbestos,
including, but not limited to, the Federal Solid $#&aDisposal Act, the Federal Clean Air Act, thddral Clean Water Act, the Federal
Resource Conservation and Recovery Act of 1976Fduzral Comprehensive Environmental Response, €osagion and Liability Act of
1980, regulations of the Environmental ProtectiagyeAcy, regulations of the Nuclear Regulatory Agelacyl regulations of any state
department of natural resources, state environrhpriatection agency or any Governmental Authorityatsoever.

“ ERISA" shall mean the Employee Retirement Income Seaearkct of 1974, as amended.
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“ Escrow Agent shall be defined as set forth in Section 4.4(a).

“ Escrow Agreemeritshall be defined as set forth in Section 9.1(e).

“ Escrow Interest shall be defined as set forth in Section 4.5(a).

“ Escrow Ratée shall be defined as set forth in Section 4.5(a).

“ Estimated Closing Cashshall be defined as set forth in Section 4.3(a).

“ Estimated Merger Consideratidrshall be defined as set forth in Section 4.3(a).

“ FTC” shall mean the Federal Trade Commission.

“ GAAP” shall mean generally accepted accounting priesifph the United States of America.

“ Governmental Authority means any foreign, domestic, federal, territgrsséhte or local governmental authority, quasi-
governmental authority, instrumentality, court, gagwument or self-regulatory organization, commisstdbunal or organization or any
regulatory, administrative or other agency, or paljtical or other subdivision, department or biaf any of the foregoing.

“ Hazardous Substan¢eshall mean any substance that has been or iemifgdisted, defined, designated or classifiethazardous,
toxic, radioactive, or dangerous, or otherwise faiga under any Environmental Law, including angstance to which exposure is regulated
by any Governmental Authority or any Environmeritalv including, without limitation, any toxic wastgollutant, contaminant, hazardous
substance, toxic substance, hazardous waste, bpasi#, industrial substance or petroleum or awdtive or by-product thereof, radon,
radioactive material, ashestos or asbestos contamaterial, urea formaldehyde foam insulationg leapolychlorinated biphenyls.

“ HSR Act shall mean the Hart-Scott-Rodino Antitrust Impeovents Act of 1976, as amended.

“ Indebtednessof any Person at any date shall mean (a) allbteiness of such Person, including interest angegyayment
penalties, expenses, or fees thereon createddissuecurred for borrowed money or for the defdmpairchase price of property or services
(other than current trade liabilities incurred e tordinary course of business and payable in daoce with customary practices), (b) any
other indebtedness of such Person which is evidebgea note, bond, debenture or similar instrum@)tall obligations of such Person under
capital lease obligations, and (d) except for Liglesntified on the Company Disclosure Letter asrtifited Liens,” all liabilities secured by
any Lien on any property owned by such Person &wangh such Person has not assumed or otherwisened@ble for the payment thereof;
provided that Indebtedness shall not include the@my’s premium finance
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obligations relating to insurance coverages pursizathe Premium Finance Agreement between CLP less and AICCO, Inc.
“ Indemnified Partie$ shall be defined as set forth in Section 8.6(a).
“ Indemnity Escrow shall be defined as set forth in Section 4.4(a).

“ Indemnity Escrow Periotishall mean that period of time commencing asef€losing Date and ending on the twenty four (24)
month anniversary of the Closing Date.

“ Indemnifying Party shall be defined as set forth in Section 10.3(a).

“ Intellectual Property Rightsshall mean any or all of the following and afjhis in, arising out of, or associated therewith:
(i) United States and foreign issued (a) pateniityunodels, and applications therefore, andreiésues, divisions, rexaminations, renewa
continuations and continuations-in-part, provisisremd extensions thereof, and equivalent or simidgts anywhere in the world in
inventions and discoveries, including inventionctbsures, (b) all rights in World Wide Web addresaed domain names and applications
and registrations therefore, trade names, logaapuan law trademarks and service marks, trade direglemark and service mark
applications, registrations and renewals, andaddgvill associated therewith throughout the woft),copyrights, and registrations,
applications and renewals and extensions therefudeall rights corresponding thereto (including ateights) throughout the world, (d) all
trade secrets and other rights in know-how andidenfial or proprietary information (including ideaesearch and development, formulas,
recipes, compositions, manufacturing and produgtimeesses and techniques, technical data, designgings, specifications, customer and
supplier lists, pricing and cost information, angimess and marketing plans and proposals), (e3ianilar, corresponding or equivalent rig
to any of the foregoing in (a)-(d) above, anywharthe world; (ii) any and all computer softwaredacode (including data, databases, data
collections, instructions, techniques, and documtéatt); (iii) all copies and tangible embodimentereof (in whatever form or medium); and
(iv) rights of publicity and privacy.

“ Investor Shareholdersshall be defined as set forth in Section 9.1(a).

“ Laws” means any federal, state, local or foreign s&gtiaiw, order, ordinance, judgment rule or regatath effect as of the date
hereof.

“ Legal Proceedings shall mean any action, demand, suit, litigatiarpitration, charge, assessment, proceeding (imduaslithout
limitation, any civil, criminal, administrative, \estigative or appellate proceeding), hearing, iig@audit, or investigation commenced,
brought, conducted or heard by or before, or otlsEnmvolving, any court or other Governmental Aarity or any arbitrator or arbitration
panel.

“ Liability Cap” shall be defined as set forth in Section 10.5.
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“ Lien” shall mean any mortgage, title defect or objettien, pledge, charge, claim, security interbgpothecation, restriction or
encumbrance of any kind or nature whatsoever.

“ Losses shall be defined as set forth in Section 10.1.

“ Material Customers shall be defined as set forth in Section 6.23.

“ Material Suppliers’ shall be defined as set forth in Section 6.23(b).

“ Merger” shall be defined as set forth in the Recitalthie Agreement.

“ Merger Consideratiofi shall be defined as set forth in Section 4.1(a).

“ Merger Filing” shall be defined as set forth in Section 2.2.

“ Merger Payment Funtishall be defined as set forth in Section 4.4(a).

“ Multi-Employer Plan’ shall be defined as set forth in Section 3(37EBiSA.

“ Net Working Capital shall be defined as set forth in Section 4.3.

“ Net Working Capital Adjustmehshall be defined as set forth in Section 4.3.

“ Non-Dissenting Sharésshall be defined as set forth in Section 4.9(a).

“ Notice of Objectiori shall be defined as set forth in Section 4.3(d).

“ NRS’” shall mean Nevada Revised Statutes Chapters #82#.

“ Parent” shall be defined as set forth in the Preamble.

“ Parent Actuarial Reviewershall mean Tillinghast, Towers and Perrin; praddhat if Tillinghast, Towers and Perrin no longer
provides actuarial services at the time the aciliegview described in Section 8.10(c) is requed Tillinghast, Towers and Perrin is
unwilling to prepare such actuarial review, theneRaand the Shareholder Representatives shallaiyiagree upon a replacement.

“ Parent’s knowledgé for those warranties and representations seh fiarArticle V of this Agreement, or elsewhere fiist
Agreement, which are subject to the qualificatitmParent’s knowledge,” Parent will be deemed teelanowledge of a matter if any
executive officer of Parent or Subsidiary has ddtnawledge of the matter after a reasonable ingatbn of the surrounding circumstances.

“ Parent Material Adverse Effetshall mean an effect or effects or fact or coioditwhich, individually or in the aggregate is

materially adverse to the financial condition, Imesis, properties, assets, operations of ParerBamsldiary, taken as a whole. Without
limiting the




definition of Parent Material Adverse Effect in theeceding sentence, a Parent Material Adverse&ffdl be deemed to exist if there will
occur any event that causes or may reasonablyfmrted to cause or result in estimable monetasMdsch, individually or when
aggregated with all other events, exceeds $150,000.

“ Parent Required Statutory Approvdlmeans the making of the Merger Filing with thevilda Secretary of State in connection
with the Merger.

“ Participating Shareholdet shall mean each Company Common Shareholder tiharthe Dissenting Shareholders.

“ Payable Claint shall be defined as set forth in Section 10.7.

“ Paying Agent shall be defined as set forth in Section 2.3(b).

“ Paying Agent Agreemehshall be defined as set forth in Section 9.1(h).

“ Pending Claims$ shall be defined as set forth in Section 10.1.

“ Person” shall mean an individual, corporation, partnepstimited liability company, joint venture, assation, joint stock
company, unincorporated syndicate, unincorporatgédrozation, trust, trustee, executor, administrataother legal representative,
Governmental Authority, political subdivision, anyagroup of Persons acting in concert.

“ Post-Closing Tax Periodsshall be defined as set forth in Section 8.9(b).

“ Pre-Closing Tax Periodsshall be defined as set forth in Section 8.9(c).

“ Proportionate Sharé shall mean a Company Common Shareholder’s peoshare of a given dollar amount based on the numbe
of shares of Company Common Stock held by such @osngommon Shareholder as set forth on Schedulattadhed hereto.

“ Real Estate shall be defined as set forth in Section 6.14.
“ Redemption Consideratidrshall be defined as set forth in Section 2.3(a).

“ Resolving Accounting Firthshall mean the Denver office of the accountimghfof KPMG, unless Parent and the Shareholder
Representatives agree otherwise.

“ Restricted Transactiohshall be defined as set forth in Section 7.3.

“ Settled Claini shall be defined as set forth in Section 10.7.

“ Separate Basket Amounghall be defined as set forth in Section 10.5(b).
“ Separate Liability Cap shall be defined as set forth in Section 10.5(b).
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“ Separate Lossésshall be defined as set forth in Section 10.5(b).
“ Shareholder Representativeshall be defined as set forth in the Preamble.

“ Stub Amount shall mean the amount of the Ultimates upon whighCompany based accrued workers’ compensatipense for
the period between December 1, 2004 and the Cldaatg, which shall be determined as set forth ictiSe 4.3(a).

“ Subsidiary’ shall be defined as set forth in the Preamble.

“ Subsidiary Common Stotlshall mean common stock, $.01 par value, of Sliagy.

“ Surviving Corporatiori shall be defined as set forth in Section 2.1.

“ Surviving Payable Claimsshall be defined as set forth in Section 10.6.

“ Tax” or “ Taxes' means all federal, state, county, local, foreggul other taxes or assessments and any deficignesgst, penalty
or other charge related thereto imposed by any fBovental Authority, including, without limitatiompcome, estimated income, business,
occupation, franchise, property (real and persosales, employment, gross receipts, use, traredaralorem, value-added, profits, license,
capital, payroll, employee withholding, unemploymexcise, goods and services, severance, and starofher like assessment or charge of
any kind whatsoever, together with any interegiemalty.

“ Tax Adjustment shall be defined as set forth in Section 4.3.

“ Tax Returri’ shall mean any return, report or other documennimrmation required to be supplied to a taxingharity in
connection with Taxes, including any schedule mchiment thereto and including any amendment tfiereo

“ Third Party Claim” shall be defined as set forth in Section 10.3(a).
“ Total Company Valugshall be defined as set forth in Section 4.3.
“ Ultimates” shall be defined as set forth in Section 8.10(b).
ARTICLE Il
THE MERGER AND REDEMPTION OF COMPANY PREFERRED STOC K
SECTION 2.1. The Merger . Upon the terms and subject to the conditiondisfAgreement, at the Effective Time in
accordance with the NRS, Subsidiary shall be mevgtdand into the Company and the separate comavdastence of Subsidiary shall

thereupon cease. The Company shall be the sugvedrporation in the Merger and is hereinafter siomes
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referred to as the “Surviving Corporation.” Then8uing Corporation will be governed by the lawstbé State of Nevada as a direct, wholly-
owned subsidiary of Parent.

SECTION 2.2. Effective Time of the Merger . The Merger shall become effective when ArticleMerger, duly prepared
and executed by the parties in accordance witheleeant provisions of the NRS (the “Merger Filipgite duly filed with the Nevada
Secretary of State, or at such other time specifigle Articles of Merger as agreed to by Par8nbsidiary and the Company (the “Effective
Time”). The filing of the Articles of Merger shdile made on the Closing Date as soon as practiafibiethe satisfaction or waiver of the
conditions set forth in Article 1X.

SECTION 2.3. Redemption of Company Preferred Stdc

@ Immediately prior to the consummation of the tratisms contemplated by this Agreement, the Com syl
redeem all of the issued and outstanding CompaefefPed Stock from the holders thereof (the “Conypareferred Shareholders”) at a price
per share described in the Company'’s Articles obfporation, as amended from time to time, in éfieenediately prior to the Effective
Time (in the aggregate, the “Redemption Considend}ti The Redemption Consideration, the portiothef Redemption Consideration
payable by the Company to and the number of stidr€smpany Preferred Stock held by each CompanfePesl Shareholder and the
identity of each Company Preferred Shareholdeeti$asth onSchedule 2.3attached hereto.

(b) The Redemption Consideration shall be paid at fbsi@ by the Company depositing the Estimated iGtpEast
with Mellon Investor Services, LLC (the “Paying A4® for distribution to the Company Preferred Sktarlders and to the extent of any
insufficiency, the remainder of the Redemption Gdaistion (the “Remaining Redemption Payment”) shaldeposited by Parent on behalf
of the Surviving Corporation with the Paying Agesmd as soon as practical thereafter, paymenedRédemption Consideration shall be
made by the Paying Agent to the Company Preferhede®iolders in accordance wiishedule 2.3 this Section 2.3(b) and the Paying Agent
Agreement. No later than ten (10) days after ttiecive Time, the Company shall mail to each ConypBreferred Shareholder (i) a letter of
transmittal (which shall specify that delivery dhad effected, and risk of loss and title to céréifes representing outstanding shares of
Company Preferred Stock (the “Company PreferredkSBertificates”) shall pass, only upon properdaly of the Company Preferred Stock
Certificates to the Paying Agent) and (ii) instians for use in effecting the surrender of the CamypPreferred Stock Certificates for
payment of the Redemption Consideration therefarthe form attached hereto Bghibit 2.3(b) . Upon surrender of Company Preferred
Stock Certificates to the Paying Agent, togethehwiich letter of transmittal duly executed and aiiner required documents, such Company
Preferred Shareholder shall be entitled to receiseher or its share of the Redemption Considanati accordance witBchedule 2.3and the
Company Preferred Stock Certificate will be caramkll No interest shall be paid or accrue on theeRgation Consideration payable upon
surrender of the Company Preferred Stock Certémalf any payment of the Redemption Consideratida be made to a person other
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than the one in whose name the Company Preferoexk tertificate surrendered in exchange therefregistered, it shall be a condition of
such payment that the Company Preferred Stockficaté so surrendered shall be properly endorsddbtrerwise in proper form for
transfer. Notwithstanding the foregoing, neithe Paying Agent nor any other party hereto shalidide to any Company Preferred
Shareholder for any Redemption Consideration dedivéo a public official pursuant to applicable feesat law.

(c) In the event any Company Preferred Stock Certdichiall have been lost, stolen or destroyed, upemiaking of
an affidavit of that fact by the person claiminglsilCompany Preferred Stock Certificate to be Etsien or destroyed, and an agreement by
such person to indemnify the Surviving Corporatioid Parent against any claim that may be made stgaimith respect to such Company
Preferred Stock Certificate, the Paying Agent stialiver in exchange for such affidavit and agreetmgayment of such Company Preferred
Shareholder’s share of the Redemption Consideratititee manner set forth in this Section 2.3, ksg fees deducted as set forth in the letter
of transmittal.

ARTICLE Il
THE SURVIVING CORPORATION

SECTION 3.1. Articles of Incorporation . The Articles of Incorporation of the Surviving oration shall be amended and
restated at and as of the Effective Time to readichthe Articles of Incorporation of Subsidiaryrimadiately prior to the Effective Time
(except that the name of the Surviving Corporasiball be such name as Parent shall specify), dulyl amended further in accordance with
the terms thereof and the NRS.

SECTION 3.2. By-Laws . The Byiaws of the Surviving Corporation shall be amended restated at and as of the Effec
Time to read as did the By-Laws of Subsidiary imratady prior to the Effective Time (except that theeme of the Surviving Corporation
shall be such name as Parent shall specify), dulty amended further in accordance with the temesetof, the Articles of Incorporation of 1
Surviving Corporation and the NRS.

SECTION 3.3. Effect of the Merger . At the Effective Time, the effect of the Mergéiai be as provided in this Agreement
and the applicable provisions of the NRS. WitHouiting the generality of the foregoing, and sudtjthereto, at the Effective Time, excep
otherwise provided herein, all the property, asseaghts, privileges, powers and franchises of 8liag/ and the Company shall vest in the
Surviving Corporation, all debts, liabilities andtigs of Subsidiary and the Company shall becoraalébts, liabilities and duties of the
Surviving Corporation in the same manner as ifSheviving Corporation had itself incurred them, diné separate corporate existence of the
Company with all its rights, privileges, immunitjggowers and franchises shall continue unaffecyeithé Merger, except as set forth herein.
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SECTION 3.4. Directors . From and after the Effective Time, the directofrSubsidiary shall serve as the initial directofrs
the Surviving Corporation to hold office in acconda with the Articles of Incorporation and Bgws of the Surviving Corporation, until th
successors are duly elected or appointed.

SECTION 3.5. Officers . From and after the Effective Time, the officefsSabsidiary shall serve as the initial officersttod
Surviving Corporation and in the same capacitietheg served Subsidiary, in each case until tlesipective successors are duly elected or
appointed.

ARTICLE IV
CONVERSION OF SHARES

SECTION 4.1. Conversion of Company Common Stockiithe Merger . At the Effective Time, by virtue of the Merger
and without any action on the part of any holdeamf shares of Company Common Stock:

(@) Each share of Company Common Stock, other thareBlisgy Shares and Company Common Stock held in
treasury, shall be converted into the right to rexzeash in an aggregate amount equal to the Gatadpany Value divided by the aggregate
number of shares of Company Common Stock issueauatstanding immediately prior to the Effective Brfexcluding any shares of
Company Common Stock held in treasury). The agdesgmount of consideration to be paid to all Bigditing Shareholders is referred to
herein as the “Merger Consideration”. Subjectacti®n 4.9, the Merger Consideration shall be pkytbthe Company Common
Shareholders as set forth Sohedule 4.Jattached hereto and in the manner set forth in@eét4, below.

(b) Each share of Company Common Stock held in tredsutiie Company immediately prior to the Effectiiene,
if any, shall be canceled and extinguished withmaytment therefor.

(c) No share of Company Common Stock shall be deembd tutstanding or to have any rights other thasdtset
forth in this Section 4.1 or in Section 4.9, beldivapplicable) after the Effective Time. Fromdaafter the Effective Time, all outstanding
shares of Company Common Stock shall no longembstanding and shall automatically be canceledraticed and shall cease to exist.
Until surrendered to Parent, each outstandingfwatie (other than certificates relating to DisgsgiShares) which prior to the Effective Tit
represented shares of Company Common Stock skeilthé Effective Time be deemed for all purposaspresent the right only to receive
the applicable Distribution Share in accordancé whis Article IV.

SECTION 4.2. Conversion of Subsidiary Shares in Krger . At the Effective Time, by virtue of the Mergercawithout
any action on the part of Parent as sole sharehofde
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Subsidiary, each issued and outstanding sharelsidary Common Stock shall be converted into dpeskare of common stock, par value
$.01 per share, of the Surviving Corporation.

SECTION 4.3. Total Company Value . For purposes of this Agreement, “Total Companjugameans Forty-Six Million
Two Hundred Thousand Dollars ($46,200,000) (i) éased or decreased as appropriate by the Net Vgo@iapital Adjustment; (i) increased
or decreased as appropriate by the Tax Adjustnfi@ihtess the amount of the Remaining RedemptiagrRent paid by Parent pursuant to
Section 2.3(b), above; (iv) less the amount of &ththdebtedness, if any; and (v) less the Trarma@psts, if any. For purposes heredfet
Working Capital” of the Company as of the Closingt®shall mean (x) the sum of all the Company’senirassets (consisting of accounts
receivable, other current assets and prepaid egpdimsluding all deposits and cash collateral whihd parties), but excluding cash and cash
equivalents, deferred tax assets and current incares receivable), less (y) the sum of all the Gamy’s current liabilities (consisting of
accounts payable, accrued expenses and salaniestcand long-term portions of accrued worker'mpensation insurance expense, and
other current liabilities, but excluding any amautitat relate to (A) accrued legal, investment anknd other costs related to the
consummation of the transactions contemplated isyAgreement (including, without limitation, allstess fees payable to employees of the
Company or any of its subsidiaries as set fortlsonedule 4.4(a)attached hereto), to the extent not paid in casth&y¥ompany prior to
Closing (the “Transaction Costs”), (B) funded Intiglness and (C) any current income taxes payaatd @ (A) and (B) shall be the
responsibility of the Company Shareholders and &leapaid at Closing as set forth in Section 4 )Y4gayl (C) shall remain the responsibility
the Company after the Closing), all determinedfab@ Closing Date in accordance with GAAP appleda basis consistent with the
methodologies, practices and principles used ipteparation of the Company’s 2004 audited balaheet and the interim monthly balance
sheets, except as otherwise provided in this seatefNet Working Capital Adjustment” shall meam timount determined by subtracting
One Hundred Twenty One Thousand Six Hundred Nifiéiyee Dollars ($121,693) from the Net Working Cabdf the Company as of the
Closing Date (expressed either as a negative atiypbaumber, as appropriate). For purposes hethef‘Tax Adjustment” as of the Closing
Date shall mean the amount by which income taxivabées (excluding any income tax receivables #natnot expected to be realized during
the Indemnity Escrow Period) is greater than (ss llnan) the amount of income tax payable accrygdebCompany through Closing, all
determined as of the Closing Date in accordande GAAP applied on a basis consistent with the malagies, practices and principles
used in the preparation of the Company’s 2004 addialance sheet and the interim monthly balaneetshSchedule 4.3ttached hereto
sets forth the specific methodology, practices @uiaciples that shall be applied in determining et Working Capital Adjustment, the Tax
Adjustment, Closing Cash and the Indebtednesseo€dmpany at Closing, if any. The Total Companju¥ahall be determined as follows:

€)) On the date hereof, the Company shall deliver tefa written good faith estimate of the Total @amy Value
(the “Estimated Merger Consideration”), the Net Wiog Capital, the amount of the Net Working Caphidjustment, the amount of the Tax
Adjustment, the Stub Amount and a written goochfaitimate of the actual cash balances
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calculated in accordance with GAAP (including cashateral held by Fleet Capital Corporation) of tiompany as of the Closing Date (the
“Closing Cash” and such good faith estimate thditEated Closing Cash”). The Estimated Merger Caarsition and Estimated Closing
Cash shall be accompanied by (i) a certificateesigny an officer of the Company certifying that Estimated Merger Consideration and
Estimated Closing Cash were calculated in goodh fadised upon the books and records of the Compahtha Company Subsidiaries and in
accordance with GAAP applied on a basis consistithtthe methodologies, practices, and principlesduin the preparation of the
Company’s 2004 audited balance sheet and thermtannthly balance sheets and (ii) copies of allkyzapers, schedules and other
documents requested by Parent or its agents, ejedves and accountants prepared or used bydimpéhy in connection with the
calculation of the Estimated Merger Consideratiod/ar the Estimated Closing Cash.

(b) Within sixty (60) days after Closing, Parent shmapare and deliver to the Shareholder Represeasadi balance
sheet of the Company as of the Closing Date (tHesi@g Date Balance Sheet”) in accordance with GAsfsBlied on a basis consistent with
the methodologies, practices, and principles usékd preparation of the Company’s 2004 auditedrza sheet and the interim monthly
balance sheets. The Closing Date Balance Sheébstaccompanied by a report setting forth Pasecdlculation of the Total Company
Value, the Net Working Capital, the amount of thet M/orking Capital Adjustment, the amount of the Faljustment, the Stub Amount and
the amount of the Closing Cash.

(c) Following the delivery of the Closing Date Balargigeet, the Shareholder Representatives will haveght to
review the Closing Date Balance Sheet and in cdiorewith such review, Parent shall provide coméall work papers, schedules and other
documents requested by the Shareholder Represestati their agents, representatives and accosnagpared or used by Parent in
connection with the calculation of the Closing DB&ance Sheet and the Total Company Value, theN\eking Capital, the amount of the
Net Working Capital Adjustment, the amount of thee<TAdjustment, the Stub Amount and the amount @fGlosing Cast

(d) The determination by Parent of the Total Companlu®ahe Net Working Capital, the Net Working Capit
Adjustment, the Tax Adjustment, the Stub Amount tr@Closing Cash shall be final and binding oreRarthe Shareholder Representatives
and the Company Common Shareholders unless, vithig (30) days after the date Parent has deltvéne Closing Date Balance Sheet to
the Shareholder Representatives, the Shareholgee&mtatives shall have given written notice gf disagreement or objection (a “Notice
of Objection”) to Parent with respect to any itemtbe Closing Date Balance Sheet or the calculatfahe Total Company Value, the Net
Working Capital, the Net Working Capital Adjustmgtiite Tax Adjustment, the Stub Amount or the Clgstash. The Notice of Objection
shall state in reasonable detail the nature oftireholder Representatives’ disagreement(s) aobjection(s) and the Shareholder
Representatives shall provide to Parent, upon mtgakt of the work papers, schedules and docunmeizared or utilized by the Shareholder
Representatives in connection therewith. Afterdakvery of any Notice of
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Objection, the Shareholder Representatives andhPginall consult with each other and their respeatepresentatives with respect to the
items of disagreement(s) and/or objection(s) héf hareholder Representatives and Parent aresuoat@lach agreement with respect to the
item or items in dispute within twenty (20) dayseathe Notice of Objection has been given, thegahall be resolved by the Resolving
Accounting Firm. Parent and its representativebtha Shareholder Representatives and their repisdsas shall cooperate fully with the
Resolving Accounting Firm. The Shareholder Repreg&ves and Parent shall give, and shall causeréspective representatives to give,
the Resolving Accounting Firm and its represengstisuch assistance and access to the assets &sdabdaecords of the Surviving
Corporation and any applicable work papers, sclesdaid other documents, as the Resolving Accouhiing shall reasonably request. The
resolution of the items of disagreement(s) andipection(s) by the Resolving Accounting Firm shmlfinal and binding on Parent, the
Shareholder Representatives and the Company CorSimaneholders. All expenses and fees incurrednnection with resolving such
disputed items shall be allocated as follows:PéJent’s share (if any) shall be based upon theepgaige which the disputed items not
determined in favor of Parent bears to the aggeegaiount of all items disputed, and (ii) the batasieall be paid by the Participating
Shareholders (with the Participating Shareholdeostion being funded from the Adjustment Escrovagvyided, however, if the Adjustment
Escrow is insufficient to satisfy such Participgtihareholder portion, the Participating Shareheldkall pay such insufficiency as soon as
practicable in accordance with their Proportioriitare).

SECTION 4.4. Payment of Merger Consideration . The Merger Consideration shall be payable tcdPdicipating
Shareholders as follows:

@) At the Closing, Parent shall deposit with the Pgyigent an amount in cash (the “Merger Payment Bueglal
to the difference between (i) the Estimated Mefgensideration and (ii) the sum of (A) Four Hundeed Fifty ThousandDollars
($450,000) (the “Adjustment Escrow”) and (B) Sewilion Dollars ($7,000,000) (the “Indemnity Escréwprovided that Parent may elect
to pay or cause the Surviving Corporation to pa&yamounts set forth ddchedule 4.4(a)directly and deduct such amounts from the amount
of the Merger Payment Fund that is deposited viiéhRaying Agent. At the Closing, Parent will déptiee Adjustment Escrow and the
Indemnity Escrow with Mellon Investor Services, Li(fie “Escrow Agent”). The Escrow Agent will hadahd disburse the Adjustment
Escrow and the Indemnity Escrow in accordance thighEscrow Agreement (and in the case of the Adljast Escrow) Section 4.5. The
Paying Agent shall, pursuant to the Paying Ageme&gient, immediately upon Closing pay from the Mefgayment Fund the Company’s
accrued legal, investment banking and other cetised to the consummation of the transactionsetoplated by this Agreement and funded
Indebtedness in the amounts set fortfSohedule 4.4(a)(unless Parent elects to pay or cause the Survivorgoration to pay such amounts
directly) and distribute the remainder of the MerBayment Fund to the Participating Shareholdessaordance with their Distribution Sh
of the Merger Payment Fund.

(b) No later than ten (10) days after the Effective @jithe Paying Agent shall mail to each Company Comm
Shareholder (i) a letter of transmittal (which s$lsalecify
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that delivery shall be effected, and risk of losd &tle to certificates representing outstandihgres of Company Common Stock (the
“Company Common Stock Certificates”) shall pasdy apon proper delivery of the Company Common StGektificates to the Paying
Agent) and (i) instructions for use in effectingetsurrender of the Company Common Stock Certdcédr payment of the Merger Payment
Fund therefore, substantially in the form attacherkto a€xhibit 2.3(b) . Upon surrender of Company Common Stock Certiég#o the
Paying Agent, together with such letter of transahiuly executed and any other required documémsholder of such Company Common
Stock Certificate(s) shall be entitled to receii® her or its Distribution Share of the Merger Payt Fund at the Effective Time, and the
Company Common Stock Certificate shall be cancellddtil so surrendered, the Company Common Staattifitates shall represent solely
the right to receive such Company Common Sharehsl®éstribution Share of the Merger Payment Furithwespect to the shares of
Company Common Stock represented thereby. Ncesitshall be paid or accrue on the Merger Paymamd ayable upon surrender of the
Company Common Stock Certificates. If any paynuérthe Merger Payment Fund is to be made to a pestiter than the one in whose
name the Company Common Stock Certificate surremdierexchange therefor is registered, it shalt lbendition of such payment that the
Company Common Stock Certificate so surrenderelll Ishgroperly endorsed and otherwise in propemféor transfer and that the person
requesting such payment shall pay to the Companypplicable transfer or other similar taxes, alséstablish to the satisfaction of the
Company that any such tax has been paid or isppicable. Notwithstanding the foregoing, neittiee Paying Agent nor any other party
hereto shall be liable to any Company Common Slwddeh for any amount of the Merger Payment Fund/dedd to a public official
pursuant to applicable escheat law.

SECTION 4.5. Final Determination of Total CompanyValue; Payment of Adjustment Escrow

€)) Within two (2) business days after the final detieation of the Total Company Value and Closing Cpgisuant
to Section 4.3, above, if the sum of (i) the amafrihe Total Company Value, as finally determinedhus the Estimated Merger
Consideration plus (ii) the amount of the Closiragsk, as finally determined, minus the Estimatedi@tpCash, is zero or a positive number
(the “Adjustment Short Fall Payment”), then Pargmll deposit with the Paying Agent an amount gh¢df any, equal to the amount of the
Adjustment Short Fall Payment and Parent and tlaeebiolder Representatives shall deliver writtericedb the Escrow Agent to deliver the
Adjustment Escrow plus the Escrow Interest to thgify Agent. Interest shall accrue daily on thguatinent Escrow from the Closing Date
to the date of payment by the Escrow Agent purstaatitis Section 4.5 (the “Escrow Interest”) at ihierest rate set forth in the Escrow
Agreement (the “Escrow Rate”). As soon as prabte#ollowing the deposit of (i) the Adjustment $hBall Payment by Parent with the
Paying Agent, if any, and (ii) the Adjustment Esgrand the Escrow Interest by the Escrow Agent wWithPaying Agent, payment of the
Adjustment Escrow, the Adjustment Short Fall Paynaem the Escrow Interest shall be made by thengafgent to the Participating
Shareholders in accordance with their ProportioSétare.
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(b) Within two (2) business days after the final detimation of the Total Company Value and Closing Cpsisuant
to Section 4.3, above, if the sum of (i) the amafrthe Total Company Value, as finally determineihius the Estimated Merger
Consideration plus (ii) the amount of the Closiragsk, as finally determined, minus the Estimatedi@ipCash is a negative number, then the
Escrow Agent shall pay to Parent an amount equédlg@bsolute value of such number from the AdjestinEscrow, together with the Esct
Interest accrued on such amount. If the Adjustnsictow is insufficient to pay the amount due hedau, after distributing the entire
Adjustment Escrow and Escrow Interest to Parerf) snsufficiency shall be paid by the ParticipatBlgareholders in accordance with their
Proportionate Share, as soon as practicable; pduittht Parent can elect to recover all or anyigrodf such amount from the Indemnity
Escrow. Any remaining portion of the Adjustmentisv and Escrow Interest thereon, if any, heldigyEscrow Agent after such payment
to Parent, shall be paid to the Paying Agent fetritiution to the Participating Shareholders incadance with their Proportionate Share.

SECTION 4.6. Adjustments to Merger Consideration If, between the date of this Agreement and tHed&le Time, the
outstanding shares of Company Common Stock shadl haen changed into a different number of sharaesdifferent class or series or
otherwise changed by reason of any reclassificaterapitalization, split-up, stock dividend, stadmbination, exchange of shares, or
readjustment, or similar transaction, the amourihefMerger Consideration to be paid per sharer{buthe aggregate amount of the Merger
Consideration) shall be proportionately adjusted.

SECTION 4.7. Closing . The closing (the “Closing”) of the Merger and etlransactions contemplated by this Agreement
shall take place as soon as practicable aftefaetiisn or waiver of the last to be fulfilled ofetttonditions set forth in Article 1X (theClosing
Date”), at the offices of Preston Gates & Ellis LIS®attle, Washington, unless another date anoi¢atibn is agreed to in writing by the
parties hereto. The Closing shall be effectivihatEffective Time.

SECTION 4.8. Closing of the Company’s Transfer Boks . At the Effective Time, the stock transfer bookshe Compan
shall be closed and no transfer of shares of Cogn@ammon Stock which were outstanding immediateigrgo the Effective Time shall
thereafter be made. From and after the Effectimee] the holders of Company Common Stock Certiéisatvidencing ownership of shares of
Company Common Stock outstanding immediately pddhe Effective Time shall cease to have any sigist shareholders of the Company,
except as otherwise provided herein or by Lawaftgr the Effective Time, subject to the terms aadditions of this Agreement, Company
Common Stock Certificates formerly representing @any Common Stock are presented to the Paying ABanént or Surviving
Corporation, as the case may be, they shall beeteshand exchanged for payment of the DistribuBbare relating to such Company
Common Stock by the Paying Agent in the mannefosét herein.
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SECTION 4.9. Dissenting Shares

(@) Notwithstanding anything to the contrary contaiimethis Agreement, any shares (“Dissenting Sharekthe
Company Common Stock which are held by any Com@@mymon Shareholder who has properly asserted digrtits dissenters’ rights
under the NRS (a “Dissenting Shareholder”) shallbeconverted into or represent the right to reeélie Merger Consideration in
accordance with this Article 1V, and the DissentBlgareholder shall be entitled only to such rigistsnay be granted to him, her or it under
the NRS; provided, however, that if the Stockhaddégreement of the Company dated December 4, 1088 dtock Restriction Agreement
between the Company and certain Company Shareldilefully waives the right of a Company Shareholdeassert dissenters’ rights or if
the status of any such shares as Dissenting Slaadisnot be perfected, or if any such shares sl their status as Dissenting Shares under
the NRS, then, as of the later of the Effective &ion the time of failure to perfect such statutherloss of such status, such shares (the “Non-
Dissenting Shares”) shall automatically be convem¢o and shall represent only the right to reedivon the surrender of the certificate or
certificates representing such shares) the DidtdbiBhare of the Merger Consideration in accordamith this Article IV.

(b) The Company and the Shareholder RepresentativégsleaParent (i) prompt notice of any written dzmal
received by the Company from a Dissenting Sharenadserting dissentengghts under the NRS, and (ii) the opportunity &otjzipate in al
negotiations and proceedings with respect to ank semand. The Company will not voluntarily make @ayment with respect to any
demands for dissenters’ rights or for approval ailldnot, except with the prior written consent®érent, settle any such demands.

SECTION 4.10. Lost Certificates . In the event any Company Common Stock Certifishtdl have been lost, stolen or
destroyed, upon the making of an affidavit of &t by the person claiming such Company CommonokSEertificate to be lost, stolen or
destroyed, and an agreement (in a form satisfattoParent) by such person to indemnify the SungvCorporation and Parent against any
claim that may be made against it with respectthsCompany Common Stock Certificate, Paying Agéall deliver in exchange for such

affidavit and agreement, payment of such Companyi@on Shareholder’s Distribution Share of the Mei@ensideration in the manner set
forth herein, less any fees deducted as set forthe letter of transmittal.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND SUBSID IARY
Parent and Subsidiary each jointly and severaflyesent and warrant to the Company as of the datmhas follows:

SECTION 5.1. Organization and Qualifications . Parent is a corporation duly organized and wakdiisting under the laws
of the State of Washington and Subsidiary is a
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corporation duly organized, validly existing andymod standing under the laws of the State of Navdghch of Parent and Subsidiary has the
requisite corporate power and authority to ownséeand operate its assets and properties andrjoaraits business as it is now being
conducted. Each of Parent and Subsidiary is dedltb do business and is in good standing in @aediction in which the properties

owned, leased or operated by it or the naturembtisiness conducted by it makes such qualificatemessary, except where the failure to be
so qualified and in good standing will not, wheketia together with all other such failures, haveaeeRt Material Adverse Effect. Neither
Parent nor Subsidiary is in violation of any of girevisions of their respective Certificate or Algis of Incorporation or Byaws. Subsidiar
was organized solely for the purpose of engagirtheéntransactions contemplated by this Agreemastof the Effective Time, and at all

times prior to the Effective Time, all of the owtistling stock of Subsidiary will be and has beenexiMoy Parent and there have not been nor
will there be any other agreements relating tostbek of Subsidiary. As of the date hereof andgffective Time, except for obligations or
liabilities incurred in connection with its incon@dion or organization and the transactions contateg by this Agreement, Subsidiary has
and will not have incurred, directly or indirectBny obligations or liabilities or engaged in amginess activities of any type or kind
whatsoever or entered into any agreement or arnaeges with any person or entity.

SECTION 5.2. Authority; Non-Contravention; Approv als

€)) Parent and Subsidiary each have full corporate pawe authority to enter into this Agreement anitject to
Parent Required Statutory Approvals, to consumrtiegdransactions contemplated hereby. This Agreemms been approved by the Boards
of Directors of Parent and Subsidiary and by Paresnthe sole shareholder of Subsidiary, and ner@ibrporate proceedings on the part of
Parent or Subsidiary are necessary to authorizextbeution and delivery of this Agreement or thestonmation by Parent and Subsidiary of
the transactions contemplated hereby. This Agreéimes been duly executed and delivered by eaBta@nt and Subsidiary, and, assuming
the due authorization, execution and delivery higdogdhe Company and the Shareholder Representatieastitutes the valid and legally
binding agreement of each of Parent and Subsidimfprceable against each of them in accordandeitgiterms, except as the enforceability
hereof may be limited by applicable bankruptcyplasncy or similar laws affecting or relating tetbnforcement of creditors’ rights
generally or by equitable principles relating tdozoeability.

(b) The execution and delivery of this Agreement byheafcParent and Subsidiary does not, and the pegoce of
this Agreement and the transactions contemplatesblidoy Parent and Subsidiary will not, violatenftiat with or result in a breach of any
provision of, or constitute a default (or an ewshich, with notice or lapse of time or both, wouglohstitute a default) under, or result in the
termination of, or accelerate the performance meguby, or result in a right of termination or aecation under, or result in the creation of
any Lien upon any of the properties or assets oéiRand Subsidiary, under, any of the terms, d¢@rdi or provisions of (i) the respective
Certificate or Articles of Incorporation and/or Baws of Parent or Subsidiary, as amended from tortene, (ii) any statute, law, ordinance,
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rule, regulation, judgment, decree, order, injungtiwrit, permit or license of any Governmental Barity applicable to Parent or Subsidiary
or any of their respective properties or asset§jipany note, bond, mortgage, indenture, deettut, license, franchise, permit, contract,
lease or other instrument, obligation or agreeméany kind to which Parent or Subsidiary is nopaaty or by which Parent or Subsidiary or
any of their respective properties or assets mayoo@d.

(©) Except for Parent Required Statutory Approvalsgdedaration, filing or registration with, or notite, or
authorization, consent or approval of, any GovemtaleAuthority is necessary for the execution aativery of this Agreement by Parent or
Subsidiary or the consummation by Parent or Sudsidif the transactions contemplated hereby, dtfer such declarations, filings,
registrations, notices, authorizations, consenggpprovals which will be made on or before the &ffee Time or which, if not made or
obtained, as the case may be, would not, in theeggte, have a Parent Material Adverse EffectffecaSubsidiary’s ability to consummate
the Merger.

SECTION 5.3. Litigation . There is no claim, action, suit, inquiry, arbiioa, litigation, proceeding or investigation ohet
legal or administrative proceeding pending, oR#went’s knowledge, threatened, against or affgdlisrent or Subsidiary or, to Parent’s
knowledge, any of their respective officers, dioestor other employees, that individually or in #ggregate could have a Parent Material
Adverse Effect or could reasonably be expectedte lthe effect of preventing or delaying ParerSwbsidiary from performing its
obligations under this Agreement or the transastimmtemplated hereby.

SECTION 5.4. Brokers and Finders . Neither Parent, Subsidiary, nor any of their extpe officers, directors, agents or

employees has employed any investment banker, baoKander or incurred any liability for any invesent banking fees, financial advisory
fees, brokerage fees, commissions or finder’s ifeesnnection with the transactions contemplateelne

The warranties and representations of Parent ahgidary herein contained shall be true and cowadhe Closing Date and shall
survive until the two (2) year anniversary of thiéeEtive Time, except for the warranties and repnéstions contained in Sections 5.1 and
which shall survive until the expiration of theaeant statute of limitations period, if any.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure letter dedideby the Company to Parent and Subsidiary atior f the execution hereof,
attached hereto and incorporated herein by referéhe “Company Disclosure Letter”), the Comparpresents and warrants to each of
Parent and Subsidiary as of the date hereof asafsll
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SECTION 6.1. Organization and Qualification . The Company is a corporation duly organizeddhakxisting and in goo
standing under the laws of the State of Nevadahasdhe requisite corporate power and authoritwo, lease and operate its assets and
properties and to carry on its business as itvs peing conducted. The Company is qualified tdodsiness and is in good standing, where
applicable, in each jurisdiction in which the prdjes owned, leased or operated by it or the natfitke business conducted by it makes such
qualification necessary (which jurisdictions asgdd onSchedule 6.1of the Company Disclosure Letter), except wherefdiilare to be so
qualified and in good standing would not, when tatagether with all other such failures, have a @any Material Adverse Effect. True,
accurate and complete copies of the Company’slastiof Incorporation and By-Laws, in each casenafect on the date hereof, including
all amendments thereto, have heretofore been detite ParentSchedule 6.1contains a complete and correct list of the of§cand
directors of the Company and each of the Compalibgifiiaries.

SECTION 6.2. Capitalization

€)) The authorized capital stock of the Company cossis(i) 2,000,000 shares of Company Common Stofckhich
1,275,710.4410 are issued and outstanding, alhidlware owned by the Company Common Shareholdglgeiamounts set forth on
Schedule 4.1 (ii) 2,000,000 shares of Company Class A Prete8tck, of which 78,752.3502 are issued and audgtg, all of which are
owned by the Company Preferred Shareholders iartmunts set forth o8chedule 2.3 and (iii) 500,000 shares of Company Class B
Preferred Stock, of which 19,509.1634 are issuedoartstanding and are owned by the Company Pref&hareholders in the amounts set
forth onSchedule 2.3 All of the issued and outstanding shares ofGbmpany Stock have been duly authorized and valkdlyed and are
fully paid and are nonassessable. The issued @sthading shares of Company Common Stock areutpest to preemptive rights created
by statute, the Company’s Articles of IncorporatwrBy-Laws or any agreement to which the Comparg party or bound. All Company
Stock and any other securities of the Company audhg as of the date hereof have been offeregalddoy the Company in compliance
with all applicable federal and state securitiegsla

(b) There are (i) no outstanding subscriptions, optioa#is, contracts, commitments, understandingstictions,
arrangements, rights or warrants, including anfiteaglan, and any right of conversion or exchamgen any outstanding security, instrument
or other agreement, obligating the Company to isdekver or sell, or cause to be issued, deliveresbld, additional shares of Company
Stock or obligating the Company to grant, extendrder into any such agreement or commitmentngiyoting trusts, proxies or other
agreements or understandings to which the CompaagyCompany Subsidiary is a party or is boundhwaspect to the voting of any shares
of Company Stock and (iii) no outstanding bond&esfeures, notes or other Indebtedness of the Coyrgraany Company Subsidiary having
the right to vote (or convertible into, or exchaalgle for, securities having the right to vote) oy anatter on which the holders of the
Company Stock may vote. Except as set forth ini@e@.3, above, the Company does not have anyaxist agreements or understandings
to purchase or redeem any of the Company Stock.
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(c) The Company Disclosure Letter sets forth an acedisitof all of the owners of Company Stock imnagdiy prior
to the consummation of the transactions contemgllayethis Agreement, including the number of shafesach class of Company Stock
owned by each owner.

SECTION 6.3. Subsidiaries . Each Company Subsidiary is duly organized anitllya¢xisting as a corporation and in good
standing under the laws of the State of Delawadehas the requisite corporate power and authariown, lease and operate its assets and
properties and to carry on its business as it g being conducted. Each Company Subsidiary isifiptito do business, and is in good
standing, in each jurisdiction in which the propestowned, leased or operated by it or the natitteecbusiness conducted by it makes such
qualification necessary (which jurisdictions asgdd onSchedule 6.3f the Company Disclosure Letter), except wherefdiilare to be so
qualified and in good standing would not, when tatagether with all other such failures, have a @any Material Adverse Effect. All of
the issued and outstanding shares of capital stbekch Company Subsidiary have been duly authebapel validly issued and are fully paid
and nonassessable. All of the capital stock of ReBources is beneficially and of record ownedctlydy the Company, free and clear of
any Liens and all of the stock of Contractors inddeially and of record owned directly by CLP Reses, free and clear of any Liens. None
of the issued and outstanding shares of capiteksined by any Company Subsidiary is subject éemptive rights created by statute, any
Company Subsidiary’s Articles of Incorporation gr-Baws or any agreement to which any Company Sidyids a party or bound.

True, accurate and complete copies of the Artiofdacorporation and By-Laws, in each case asfiactbn the date hereof, of each
Company Subsidiary have heretofore been made alaitia Parent. There are no subscriptions, optiasrants, rights, calls, contracts,
voting trusts, proxies or other commitments, un@edings, restrictions or arrangements relatingpéoissuance, sale, voting, transfer,
ownership or other rights with respect to any &f thpital stock of any Company Subsidiary, inclgdiny right of conversion or exchange
under any outstanding security, instrument or agezg. Except for CLP Resources and ContractoesCthimpany does not directly or
indirectly own any capital stock of, any equitydrgst in, or any other ownership or investment@sein, any corporation, partnership,
limited liability company, joint venture or otheudiness entity or enterprise. No Company Subsidigrdirectly or indirectly owns any
capital stock of, any equity interest in, or anlgestownership or investment interest in, any capon, partnership, limited liability compar
joint venture or other business entity or entegds(y) is a party to, or otherwise subject to gal restriction or any agreement restrict
the ability of such Company Subsidiary to pay dévids out of profits or make any other similar disttions of profits to the Company.

Contractors , which was incorporated on June 10028 an inactive corporation, which was incorpedafor the purpose of
reserving the corporate name “Contractors Labot,Poo.” in the State of Delaware and certain otstates. The Company has provided
Parent with copies of all documents relating tortterger of each of Wendy Hendrick Enterprises, &amd Crown Technical Services, Inc.
into CLP Resources (collectively, the “CLP MerggrsThe CLP
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Mergers were effected in accordance with the reguémts set forth in the Delaware General Corparadtaw.
SECTION 6.4. Authority; Non-Contravention; Approv als.

(@) The Company has full corporate power and authdsiggnter into this Agreement and, subject to them@any
Common Shareholder Approval and the Company Redj@tatutory Approvals, to consummate the transasttmntemplated hereby. This
Agreement has been approved by the Board of Directiothe Company, and no other corporate procgsdin the part of the Company or
any Company Subsidiary are necessary to authdrezexecution and delivery of this Agreement oregkdor the Company Common
Shareholder Approval, the consummation by the Compé the transactions contemplated hereby. TigieeAment has been duly executed
and delivered by the Company, and, assuming thedtmrization, execution and delivery hereof byeRaand Subsidiary and the
Shareholder Representatives, constitutes a vatldegyally binding agreement of the Company, enfabte against the Company in
accordance with its terms, except as the enforligabéreof may be limited by applicable bankruptimsolvency or other similar laws
affecting or relating to the enforcement of crediteights generally or by equitable principlesatédg to enforceability.

(b) The execution and delivery of this Agreement by@oenpany do not, and the performance of this Agezgrand
the consummation of the transactions contemplageelly by the Company shall not, violate, confligthver result in a breach of any
provision of, or constitute a default (or an ewshich, with notice or lapse of time or both, wouglohstitute a default) under, or result in the
termination of, or accelerate the performance meglby, or result in a right of termination or decation or loss of a material benefit under,
or result in the creation of any Lien upon anyhaf properties or assets of the Company or any Coygabsidiary under any of the terms,
conditions or provisions of (i) the Articles of lorporation or By-Laws of the Company or of any Camp Subsidiary, as amended from time
to time, (ii) any statute, law, ordinance, rulggukation, judgment, decree, order, injunction, wp#rmit or license of any Governmental
Authority applicable to the Company or any Comp&upsidiary or any of their respective propertieassets, or (iii) any note, bond,
mortgage, indenture, deed of trust, license, freseghpermit, contract, lease or other instrumelligation or agreement of any kind to which
the Company or any Company Subsidiary is now ayparby which the Company or any Company Subsidoargny of their respective
properties or assets may be bound. The consummiatithe Company of the transactions contempla¢eeldy will not result in any
violation, conflict, breach, termination, accel@ator creation of Liens under any of the termsditions or provisions described in clauses
(i) through (iii) of the preceding sentence, subjéctthe case of the terms, conditions or provisidescribed in clause (ii) above, to obtaining
(prior to the Effective Time) the Company Requitdtutory Approvals and the Company Common Shagdeh@pproval. Excluded from
the foregoing sentences of this paragraph (b) fanss they apply to the terms, conditions or giovis described in clauses (ii) and (iii) of
first sentence of this paragraph (b), are suchatimhs, conflicts, breaches, defaults, terminati@gselerations or creations of Liens that w:
not, in the aggregate, have a Company Material fsdvEffect.
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(c) Except for the Company Required Statutory Approaald the Company Common Shareholder Approval, no
declaration, filing or registration with, or notit@ or authorization, consent or approval of, @overnmental Authority is necessary for the
execution and delivery of this Agreement by the @any or the consummation by the Company of thesaetions contemplated hereby,
other than such declarations, filings, registratjorotices, authorizations, consents or approvhlshashall have been made or obtained prior
to the Effective Time or if not made or obtainesl tlae case may be, would not, in the aggregate a&ompany Material Adverse Effect.

SECTION 6.5. Company Financial Statements .The audited consolidated financial statements®iCompany for the
fiscal periods ended December 27, 2002, Decemhe2B and December 31, 2004; and the unauditesbtidated financial statements of
the Company as of and for the fiscal period endpd| A, 2005 (the “Company Financial Statementslyd been prepared in accordance with
GAAP and present fairly and in all material respaht consolidated financial condition of the Compand the Company Subsidiaries as of
such dates and the results of operations and statsrof cash flows of the Company for such periedbject, in the case of the unaudited
financial statements, to normal year-end adjusteeot material in scope or amount and the abseeetes to the financial statements and
other presentation items. There has been no charije Company’s accounting policies or the meshoidmaking accounting estimates or
changes in estimates that are material to the Coynpmancial Statements, except as described indtes theretoSchedule 6.5%f the
Company Disclosure Letter lists, and the Comparsydedivered to Parent copies of the documentatieatitig or governing, all securitizati
transactions and “off-balance sheet arrangemeassti¢fined in Item 303(a) of Regulation S-K proratigl by the SEC) effected by the
Company since the Balance Sheet Date. The Confaaaycial Statements contain appropriate allowaaoésreserves for the Company i
the Company Subsidiaries’ accounts receivable andiad liabilities.

SECTION 6.6. Absence of Undisclosed Liabilities .Neither the Company nor any Company Subsidiasydmy liabilities o
obligations (whether absolute, accrued, contingemtherwise) of any nature, except: (a) liakghti obligations or contingencies which are
accrued or reserved against in the Company Finb8tatements or reflected in the notes theretotigbllities, obligations or contingencies
since the Balance Sheet Date that were incurrétteiordinary course of business and consistentpeatt practices and are accrued or
reserved against on the books and records of thep@ny; (c) liabilities, obligations or contingensiehich would not, in the aggregate, have
a Company Material Adverse Effect; (d) liabilitiesd obligations under executory contracts set fiorchedule 6.14except for item 14
thereof) that, according to the terms of such agesds, are to be performed by the Company or a @agnubsidiary after the Closing Date;
and (e) liabilities and obligations which are rezsay apparent as liabilities and obligations & @ompany or a Company Subsidiary in a
section of the Company Disclosure Letter. Notwhsging the foregoing, if any event, act, omissmrrgumstance or matter giving rise to a
liability or obligation which could constitute adach of the representations and warranties comtéaingnis Section 6.6 is covered by any o
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representation or warranty in this Article VI, thitiis Section 6.6 shall not apply to such evertt, @oission, circumstance or matter.

SECTION 6.7. Absence of Certain Changes or Events Since the Balance Sheet Date, the Company anddhmpany
Subsidiaries have conducted their businesses orheiordinary course and in a manner consistethtpast practice and there has not been
any:

€)) change in the financial condition, results of ofieres or business of the Company or any Compangifiiainy
having, in the aggregate, a Company Material Adv&ifect;

(b) damage, destruction or loss (whether or not coveyedsurance) with respect to any assets of thegamy or an
Company Subsidiary or their businesses causintgimggregate, a Company Material Adverse Effect;

(c) change by the Company or any Company Subsidiaitg accounting methods, principles or practices;
(d) revaluation by the Company or any Company Subsidifany of their respective assets in any mateespect;
(e) declaration, setting aside or payment of any divitdeor distributions in respect of shares of Corgtock or an

redemption, purchase or other acquisition of amystes of the Company or any Company Subsidiexgept as set forth in Section 2.3,
above;

® stock split, reclassification, subdivision, excharmg any other change in the Company’s authorizéssoed
capital stock, grant of any stock option or righpurchase shares of Company Stock or issuanagyd@ampany Stock or security converti
into Company Stock, grant of any registration rgglpurchase, redemption, retirement, or other a@tepn by the Company of any shares of
any Company Stock, except as set forth in Secti®nabove;

(9) amendment to the Articles of Incorporation or Bywlsaof the Company or any Company Subsidiary;

(h) any (i) grant of severance or termination pay (ssleequired by law) to any director, officer, orpoyee of the
Company or any Company Subsidiary, (ii) entry iaty employment, deferred compensation (based ugoméeaning of such term prior to
the adoption of Code Section 409A), or other simdlgreement (or any material amendment to any sxisting agreement) with any direct
officer, or employee of the Company or any Comp&nbsidiary, (iii) increase in benefits payable uraley existing severance or terminat
pay policies or employment agreements, (iv) in@easompensation, bonus, or other benefits paytabdérectors, officers, or employees of
the Company or any Company Subsidiary, in each ctie than those required by written contractgataments or in the aggregate to any
individual in an amount not to exceed $75,000 a@ption of, or any increase
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in the payments to or benefits under any Compaau;Rir (v) acceleration of, or amendment or chaongthe period of exercisability, vestit

or exercise price of options, restricted stockglstoonus, or other awards granted under any ComBaryor authorization of cash payments
in exchange for any options, restricted stock,kstmanus, or other awards granted under any of plaais except, in each case, as carried out
in the ordinary course or otherwise required uraggalicable law or the existing terms of CompanynBlar agreements;

() entry into, termination of, or receipt of noticetefmination of (i) any license, distributorshigader, sales
representative, joint venture, credit, or similgre®ment, or (ii) any contract or transaction inirtg a total remaining commitment by or to
the Company or any Company Subsidiary of at leagnty-Five Thousand Dollars ($25,000), except pasels of inventory and sales of
goods and services in the ordinary course of basine

()] sale (other than sales in the ordinary course siness), lease, or other disposition of any agsgtaperty of the
Company or any Company Subsidiary or mortgage geledr imposition of any Lien on any material assgtroperty of the Company or any
Company Subsidiary, including the sale, leaseloeradisposition of any of the Intellectual Progdrights, except sales of assets or property
of the Company or any Company Subsidiary with arferket value of less than Twenty-Five Thousanab® ($25,000) in connection with
capital replacement in the ordinary course of bessn

(k) cancellation or waiver of any debts, claims or tighith a value to the Company or any Company Slidnsi in
excess of Twenty-Five Thousand Dollars ($25,000);

()] any incurrence, assumption, or guarantee by thep@agnor any Company Subsidiary of any indebtedfarss
borrowed money;

(m) a material change to any tax election or any saéfe or consent to any claim or assessment reltditaxes
incurred, or any incurrence of any obligation tckemany payment of, or in respect of, any taxesepiin the ordinary course of business, or
agreement to extend or waive the statutory perfdinitations for the assessment or collectionaXés;

(n) any entry by the Company or any Company Subsididoyany joint venture, partnership, or limitedbliity
company or operating agreement with any Person;

(0) any granting by the Company or any Company Subrgidifa Lien on any material property or assetthef
Company or any Company Subsidiary; or

(p) agreement, whether oral or written, by the Compamgny Company Subsidiary to do any of the foregoin
SECTION 6.8. Absence of Litigation . Except as set forth ddchedule 6.8§which sets forth the forum, the parties thereto,
the subject matter thereof, and the amount of demataimed, if any), there is no Legal Proceediog pending or, to the knowledge of the

Company, threatened against the Company or any @aynpubsidiary. Neither the Company
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nor any Company Subsidiary is subject to any coiign order of, or written agreement or memoranddinmnalerstanding with, or continuing
investigation by, any Governmental Authority, oy amdgment, decree, injunction, rule or order of &overnmental Authority, or any
arbitrator.

SECTION 6.9. No Violation of Law . Neither the Company nor any Company Subsidiaity \golation of or has been given
notice or been charged with any violation of anyvkaxcept for violations which, in the aggregat®jld not reasonably be expected to ha
Company Material Adverse Effect. The Company acheCompany Subsidiary has and at all times hashaérmits, licenses, franchises,
variances, exemptions, orders and other governinauifaorizations, consents and approvals necessagnduct their businesses as pres¢
conducted (collectively, the “Company Permits”)cegt for permits, licenses, franchises, varianegsmptions, orders, authorizations,
consents and approvals the absence of which, alomethe aggregate, would not have a Company Nédtadverse Effect. All Company
Permits required to conduct the business of thefamy and the Company Subsidiaries as currentlywaiad are in full force and effect, and
neither the Company nor any Company Subsidiany igdlation of the terms of any Company Permit.

SECTION 6.10. Taxes . For purposes of this Section 6.10, referencésegdCompany” shall include each Company
Subsidiary except as otherwise required by theectint

(@) The Company (i) has timely or duly filed or shathély and duly file with the appropriate Governnant
Authorities all Tax Returns required to be filedibfor all periods ending on or prior to the Effi’e Time and all such Tax Returns are
accurate and complete in all material respects(i@nas duly paid in full all Taxes due as refkt on such Tax Returns as filed and has paid
all other Taxes as are due, except such as arg beimested in good faith by appropriate governrpenteedings and with respect to which
the Company is maintaining reserves adequate &r playment (and in each such case, as descrilfgchiedule 6.1®f the Company
Disclosure Letter). Neither the Internal Reveneevie nor any other Governmental Authority or taxauthority or agency is now asserting,
either through audits, administrative proceedirgsyt proceedings or otherwise, or, to the knowdedithe Company, threatening to assert
against the Company any deficiency or claim foritoithl Taxes. The Company has not been grantgdvaiver of any statute of limitations
with respect to, or any extension of a period far assessment of, any Tax. There are no taxdiemsy assets of the Company other than for
Taxes which are payable but not yet due. The Campas not received a ruling or entered into aeeagent with the Internal Revenue
Service or any other taxing authority or agenche &ccruals and reserves for Taxes reflected itathet Company Financial Statements are
adequate to cover all Taxes payable through theetdateof (including Taxes being contested).

(b) No claim has ever been made by a Governmental Aitihio a jurisdiction where the Company does rilet Tax
Returns that the Company is or may be subjectdatitan by that jurisdiction. The Company has weélthand paid all Taxes required to be
withheld and paid in connection with any amountisl gt owing to any employee, independent
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contractor , creditor, shareholder or other thisdtyy The Company is not and has never been grepérty holding corporation within the
meaning of Section 897 of the Code. The Compasynbaengaged in any “reportable transaction” withe meaning of Treasury
Regulation Section 1.6014(b). The Company has not taken any position gnTax Return or filing which is or would be subjéctpenaltie
under Section 6662 of the Code. Section 6.10@fXbmpany Disclosure Letter accurately sets férghyears for which the Company’s
federal, state, local and foreign Tax Returns Heen audited and any years that are the subjecpending audit by the Internal Revenue
Service or any other applicable taxing authoriti@ae Company is not a party to any Tax sharingeor allocation agreement and has not
been a member of any affiliated group of corporatiwithin the meaning of Section 1504 of the Coiheiothan the group of which the
Company is currently the common parent. The Compaither has nor has had a “permanent establistirt@ndefined in any applicable
income tax treaty) in any country other than thééthStates. The Company does not have any lialbdi the Taxes of any other person
under Treasury Regulation Section 1.180@r any similar provision of state, local or figne law), as a transferee or successor, by conire
otherwise. The Company has not constituted e#Hdistributing corporation” or a “controlled con@ion” in a distribution of stock
qualifying for tax-free treatment under Section 86%he Code (i) in the two (2) years prior to thate of this Agreement, or (ii) in a
distribution that could otherwise constitute pdradplan” or “series of related transactions” (wit the meaning of Section 355(e) of the
Code) in conjunction with the transactions conteatedd hereunder. The Company will not be requioeddlude any item of income in, or
exclude any item of deduction from, taxable incdoreany period (or portion thereof) ending afteg tblosing Date as a result of any change
in method of accounting for a taxable period endingr prior to the Closing Date.

SECTION 6.11. Employee Benefits Plans; ERISA.

(@) Each Company Plan is listed $thedule 6.1Dbf the Company Disclosure Letter. Neither the Canypnor any
Company Subsidiary has any obligation to createaaitjtional Company Plan or to amend any Compaag Bb as to increase benefits
thereunder, except as required under the termteeoc€ompany Plans, under existing collective baiggiagreements or to comply with
applicable Law. There are no restrictions on thkts of Company or any Company Subsidiary to an@mrtdrminate any Company Plan
without incurring any liability thereunder (othédman ordinary administrative expenses).

(b) The Company has furnished to Parent a complet@aetutate copy of each Company Plan and a compliete a
accurate copy of each material document preparedrinection with each such Company Plan, includivithout limitation and where
applicable, a copy of (i) each trust or other fungdarrangement, (ii) each summary plan descrigimhsummary of material modifications,
(iii) the three (3) most recently filed Internal\R@ue Service Form 5500s and related schedul@sl(imternal Revenue Service
determination letters for each such Company Pigrthé three (3) most recently prepared actuagidrts and financial statements in
connection with each such Company Plan, and (wi)aher related documents as Parent has reasorehlgsted.
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(©) Neither the Company nor any current or former manob¢he Company’s “controlled group,” within thesaming
of Section 4001(a)(14) of ERISA, maintains or ciimttes to or had an obligation to contribute towithin the five (5) years preceding the
Effective Time has maintained or contributed tdnad an obligation to contribute to, an employeesfmambenefit plan subject to Title IV of
ERISA. In connection with the consummation af Merger, no payments of money or other propedgeleration of benefits, or provisions
of other rights have or will be made hereunder eurathy agreement contemplated herein, or undeCdnepany Plans or any other plan,
arrangement or agreement to which the CompanyyCampany Subsidiary is a party that would be reabty likely to result in imposition
of the sanctions imposed under Sections 280G a8#l dbthe Code, determined without regard to wheskneh payment is reasonable
compensation for services performed or to be peréorin the future, and whether or not some othlkesaguent action or event would be
required to cause such payment, acceleration,awigion to be triggered. Neither the Company, @oynpany Subsidiary, Parent, or any
affiliate of Parent will be obligated to pay, ormdurse any individual for, any excise taxes orikintaxes imposed on any employee or
former employee of, or individual providing sengd®, the Company or any Company Subsidiary undeti® 4999 of the Code or any
similar provisions as a result of the consummatibthe Merger, either alone or in connection witly ather event. Neither the Company nor
any Company Subsidiary is a party to any agreenpdam, or arrangement pursuant to which compensionwould be includible in the
gross income of an employee, director or indepeinci@ntractor of the Company or any Company Subsidi@ to which interest or any
additional tax would apply as a result of the ofiereof Section 409A of the Code. None of the CampPlans provides for or promises
retiree medical, disability or life insurance betsefo any current or former employee, officer aedtor of the Company or any Company
Subsidiary, except as otherwise required with resfgehealth plan coverage in 84980B of the Calach of the Company Plans is subject
only to the laws of the United States or a polltsgbdivision thereof.

(d) Each Company Plan has been operated in all matespécts in accordance with the requirementsl efpalicable
Laws and all persons who participate in the opemnatif such Company Plans and all Company Plan ¢faties” (within the meaning of
Section 3(21) of ERISA) have acted in all materéglpects in compliance with the provisions of pplacable Laws. The Company and the
Company Subsidiaries have performed all obligati@gsiired to be performed by any of them underpaten any respect in default under or
in violation of, and there is no default or viotatiby any party to, any Company Plan, except whech failures, defaults or violations would
not, individually or in the aggregate, have a Comypllaterial Adverse Effect, taken as a whole. Blgal action, suit or claim is pending or,
to the knowledge of the Company, threatened withpeet to any Company Plan (other than claims faefies in the ordinary course).
Neither the Company nor any Company Subsidianjitagred any materie‘withdrawal liability” within the meaning of Sectin4201 of
ERISA.

(e) Each Company Plan that is intended to be qualifieaer Section 401(a) of the Code or Section 404f(kfie Code
has received a favorable determination letter ftioen
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Internal Revenue Service that it is so qualifiett] @ach trust established in connection with anj@any Plan that is intended to be exempt
from federal income taxation under Section 501{ahe Code is so exempt, and no fact or event besroed since the date of such
determination letter from the Internal Revenue ®erto adversely affect the qualified status of angh Company Plan or the exempt status
of any such trust. No trust maintained or conteliuto by the Company or any Company Subsidiaiyténded to be qualified as a voluntary
employees’ beneficiary association or is intendedde exempt from federal income taxation underi8e&01(c)(9) of the Code.

® There has been no non-exempt prohibited transaitthin the meaning of Section 406 of ERISA or
Section 4975 of the Code) with respect to any Camplan. Neither the Company nor any Company Slidrsi has incurred any liability fc
any excise tax arising under Section 4972 or 4980Be Code and, to the knowledge of the Compaayant or event exists that could give
rise to any such liability. Neither the Company any Company Subsidiary or affiliate thereof haghdrawn (including a partial withdraws
from any Multi-Employer Plan within the meaning atth in Section 3(37) of ERISA.

(9) All contributions, premiums or payments requiredbémade with respect to any Company Plan have ineele
on or before their due dates.

(h) Neither the Company nor any Company Subsidiarygarty to any employment, severance, consultingeraent
change of control, deferred compensation or otineitas contracts with any employees, former empbsjeconsultants, officers or directors
the Company or any Company Subsidiary other thah santracts that are disclosed in the Companyl@isce Letter. Neither the executi
and delivery of this Agreement nor the consummadibthe transactions contemplated hereby will§gult in any payment (including
severance, unemployment compensation, parachuteqraybonus, or otherwise) becoming due to anyctireemployee, or independent
contractor of the Company or any Company Subsidfaoyn the Company under any Company Plan, agreearastherwise, (ii) materially
increase any benefits otherwise payable under anyp@ny Plan or agreement, or (iii) result in theederation of the time of payment or
vesting of any such benefits.

0] Neither the Company nor any member of its contdofjeoup has ever established, maintained, or darigd to or
otherwise participated in, or had an obligatiomi@intain, contribute to, or otherwise participateany Multi-Employer Plan or any multiple
employer welfare arrangement as defined in Se@&{df) of ERISA. Neither the Company nor any Comp8ubsidiary has engaged in, nor
is either a successor or parent corporation tanéityeéhat has engaged in, a transaction desciiib&RISA Section 4069.

()] No Company Plan is subject to any ongoing audigstigation, or other administrative proceedinghef IRS, the
U.S. Department of Labor, or any other Governmeftahority or is scheduled to be subject to suckaadiit, investigation, or proceeding.
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(k) Neither the Company nor any Company Subsidiarygarty to any agreement, plan, contract or arramegeém
pursuant to which compensation is or would be iditiie in the gross income of an employee, direciomdependent contractor of the
Company or a Subsidiary or to which interest or adgitional tax would apply as a result of Codeti®act09A.

SECTION 6.12. Labor and Employment Matters . The Company and each Company Subsidiary havetahas been in
compliance in all respects with all currently apable laws and regulations respecting employmenihation of employment,
discrimination in employment, terms and conditiohemployment, wages, hours, and occupationalysafed health and employment
practices, and has not engaged in any unfair lptamtice, except to the extent any of the foregaimgid not, singly or in the aggregate,
reasonably be expected to cause a Company Matehi@rse Effect. Except to the extent any of tHifeing could not, singly or in the
aggregate, reasonably be expected to cause a Cyrivfzdearial Adverse Effect: the Company and eacim@any Subsidiary have at all times
in all respects withheld all amounts required by & by agreement to be withheld from the wagesyigs, and other payments to their
employees and are not liable for any arrears ofeway any taxes or any penalty for failure to conwath any of the foregoing (or, if any
penalty or interest were assessed against the Gongoaany Company Subsidiary regarding the foregjoiinhas been fully satisfied). Neitf
the Company nor any Company Subsidiary is liabteafty material payment to any trust or other funtbcany Governmental Authority with
respect to unemployment compensation benefitsaksecurity, or other benefits or obligations for@oyees (other than routine payments to
be made in the normal course of business and d¢ensigith past practice). There are no pendingndagainst the Company or any
Company Subsidiary under any workers compensatamar policy or for long term disability. Theresano controversies pending or, to the
Company’s knowledge, threatened, between the Coynpraany Company Subsidiary and any of their respeemployees, which
controversies have or could reasonably be expéctegbult in an action, suit, proceeding, clainbjtaation, or investigation before any
Governmental Authority, including claims for comgation, pending severance benefits, vacation tiaeation pay, or pension benefits, or
any other claim pending before any Governmentahéuty from any current or former employee or atlyas Person arising out of
Company'’s or any Company Subsidiary’s status adamapor purported employer or any workplace pidior policies whether in the form
of claims for employment discrimination, harassmenfair labor practices, grievances, wage and kimlations, wrongful discharge, or
otherwise. Neither the Company nor any Companysiflidry is a party to any collective bargainingesgment or other labor union contract
nor does the Company know of any activities or peatings of any labor union to organize any suchleyeps. To the Company’s
knowledge, no employees of the Company or any Comabsidiary are or have ever been in materidhtian of any term of any
employment contract, non-competition agreemenangrrestrictive covenant to a former employer netpto the right of any such employee
to be employed by the Company or any Company Siglvgilecause of the nature of the business condibgt¢he Company or any Comps
Subsidiary or to the use of trade secrets or petgmy information of others.
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SECTION 6.13. Environmental Matters . To the knowledge of the Company, the CompanythedCompany Subsidiaries
have conducted their respective businesses in ¢angel in all material respects with all applicablevironmental Laws, including, without
limitation, having all permits, licenses and otapprovals and authorizations necessary for theatiparof their respective businesses as
presently conducted. None of the real propertieseal or leased by the Company or any Company Siabgicontain any Hazardous
Substance as a result of any activity of the Compmairany Company Subsidiary in amounts exceediadetels permitted by all applicable
Environmental Laws. Neither the Company nor anyn@any Subsidiary has received any formal or infdrmagices, demand letters or
requests for information from any Governmental Auity or third party indicating that the Companyasy Company Subsidiary may be in
violation of, or liable under, any Environmentail.& connection with the ownership or operationtair businesses. There are no civil,
criminal or administrative actions, suits, demarudsims, hearings, investigations or proceedingsljmg or, to the Company’s knowledge,
threatened against the Company or any Company @absrelating to any violation, or alleged viotati of any Environmental Law, or with
respect to an investigation or remediation of Hdaas Substances released or alleged to have Heaseé to the environment. To the
knowledge of the Company, no reports or noticeghmen submitted or filed, or are required to bmrstied or filed, by the Company or any
Company Subsidiary concerning the release of armatfimus Substance or the threatened or actuativiolef any Environmental Law. No
Hazardous Substance has been disposed of, releasadsported in violation of any applicable Eowimental Law on or from any propert
owned, leased or operated by the Company or anyp@oynSubsidiary as a result of any activity of @@mpany or any Company Subsidiary
during the time such properties were owned, leasegperated by the Company or any Company Subgidifinere have been no
environmental investigations, studies, auditsstastviews or other analyses regarding complianec®oncompliance with any applicable
Environmental Law, or the release or potentialaséeof Hazardous Substances, arranged for, comdogter which are in possession of the
Company or any Company Subsidiary relating to tviies of the Company or any Company Subsidiangonditions on any property
owned, leased or operated by the Company or anyp@oynSubsidiary. To the knowledge of the Comp#mste are no underground storage
tanks on, in or under any properties owned, leas@gerated by the Company or any Company Subgidiad no underground storage tanks
have been closed or removed by the Company or amyp@ny Subsidiary from any of such properties dytire time such properties were
owned, leased or operated by the Company or anyp@oynSubsidiary. To the knowledge of the Compémsre is no asbestos or asbestos
containing material present in any of the propertiwned, leased or operated by the Company or amp@ny Subsidiary and no asbestos
been removed by the Company or any Company Subgifiean any of such properties during the time spobperties were owned, leased or
operated by the Company or any Company Subsididsither the Company, any Company Subsidiary, ngrdd their respective properties
are subject to any liabilities or expendituresdéhor contingent) relating to any suit, settlemeaurt order, administrative order, regulatory
requirement, judgment or claim asserted or arisimger any Environmental Law. Excluded from theefming provisions of this Section 6.
are violations
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of such provisions that, singly, or in the aggregatould not reasonably be expected to have a Cayridaterial Adverse Effect.

SECTION 6.14. Condition of and Title to Assets . The Company and the Company Subsidiaries have god marketable
title to all their respective properties and assel and personal, free and clear of all Liersept (a) Liens for Taxes not yet due and
payable; or(b) immaterial liens incurred in theioedy course of business, and except for such nsattkich, singly or in the aggregate, could
not reasonably be expected to cause a Company idlakelverse Effect. All tangible personal propeofythe Company and the Company
Subsidiaries is, taken as a whole, in good opegatimdition and repair, ordinary wear and tear ptexk All leases under which the
Company or any Company Subsidiary leases (i) arsopel property (requiring lease payments of Twéitae Thousand ($25,000) per year
or more) or (ii) real property (copies of which Badveen made available to Parent) (leases coveré§idnyd (ii) are collectively referred to
herein as “Company Leaseste valid and in full force and effect in accordamdth their respective terms, and there is notlenrany of suc
leases, any existing default or event on the dalieoCompany or any Company Subsidiary which, witkice or lapse of time or both, would
become a default other than defaults under suce$eahich in the aggregate will not give rise ta@ht to terminate, amend or accelerate !
lease. No consent is required from any party uadgrCompany Lease in connection with the comptediothe Merger and other transacti
contemplated by this Agreement, and, to the Compdmowledge, no party to any Company Lease inteéadsincel, terminate, or refuse to
renew the same or to exercise any option or otght thereunder. The Company Disclosure Lettes &mth a complete and accurate list of
all real property owned or leased by the CompamgngrCompany Subsidiary (the “Real Estate”) andraglete and accurate list of each
lease of real property by the Company or any Com@bsidiary. The building, plants, structuresj aquipment of the Company and the
Company Subsidiaries are sufficient for the corgthaonduct of the businesses of the Company an@dhgany Subsidiaries after the
Closing in substantially the same manner as coedyatior to the Closing. To the knowledge of th@r®any, all buildings, structures and
other improvements on the Real Estate are in naimvmpliance with, all applicable Laws, covenarngstrictions and conditions. To the
Company'’s knowledge, there are no zoning, buildinde, occupancy restriction or other land-use egguis or, to Company’s knowledge,
any proposed change in any applicable Laws thainentally affects the use or operation of any Resthte, nor has Company received any
notice of any special assessment proceedings iaffette Real Estate, or applied for any changéeazbning or land use status of the Real
Estate.

SECTION 6.15. Company Common Shareholder Approval The affirmative vote of the holders of a majonfythe
outstanding shares of the Company Common Stoakffigignt to and is the only vote of the holdersaofy class or series of capital stock of
the Company necessary to approve this Agreementhantlansactions contemplated hereby pursuargglicable Law; provided, however,
the approval of the Investor Shareholders is reguiursuant to Section 9.1(a), below.
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SECTION 6.16. Trademarks and Intellectual Propery Compliance . The Company and/or the Company Subsidiaries
or have sufficient rights to the Company IntelledtBroperty to carry out the Company’s current anticipated future (up to the Closing)
activities. Neither the (a) exercise of any rightany Company Owned Intellectual Property by@wenpany (b) operation of the Company’s
business, nor (c) exploitation of the Company’dpiais or services, infringes any Intellectual PropRights (not including patents filed
outside of the United States), or any other intdlial property, proprietary, or personal rightso§ third party, or constitutes unfair
competition or unfair trade practice under the lafvthe applicable jurisdiction, nor to the Comyarknowledge do any of the activities
described in Sections 6.16(a&)-{nfringe any patents filed outside of the Unittdtes. The Company is not, nor as a resulteoéxecution o
delivery of this Agreement or performance by thenpany of the Company’s obligations hereunder, thi# Company be, in violation of any
license, sublicense, or other agreement relatinggcCompany Intellectual Property. The Merget mdt give rise to or cause under any
agreements relating to Company Intellectual Prgpeita right of termination under, or breach afany loss or change in the rights or
obligations of the Company; or (y) an obligatiorpty any royalties or other amounts to any thindyp@a excess of those that the Company is
otherwise obligated to pay absent a Merger. Niongare pending or, to the knowledge of the Comptimgatened by any third party with
respect to the ownership, validity, enforceabitityeffectiveness of any Company Intellectual Proper to the effect that any activity
described in Sections 6.16(a), (b), or (c) infrge under circumstances identified by a thirdypaiitl infringe on any Intellectual Property
Right or, to the knowledge of the Company, conggwnfair competition or unfair trade practicedemthe laws of the applicable
jurisdiction. The Company Disclosure Letter seishf an accurate list of each of the following:)(adéth respect to Company Own
Intellectual Property, all United States and foreidji) patents and patent applications (includingvisional applications); (ii) registered
trademarks and service marks, applications to tegtisademarks and service marks, intent-to-uséicapions, or other registrations or
applications related to trademarks and service syakd any domain name registrations; (iii) regéstecopyrights and applications for
copyright registration; registered mask works apliaations to register mask works; and (iv) anyestCompany Owned Intellectual
Property that is the subject of an applicationtifieation, filing, registration, or other documenrsued by, filed with, or recorded by, any st
government or other public legal authority at amyet (bb) all licenses, sublicenses, and othereagests or arrangements (including
covenants not to sue) that are contracts to wiielCompany is a party and pursuant to which anmg fharty is authorized to have access to,
or use of, Company Owned Intellectual Propertyoagxercise any other right with regard thereto) &dcagreements and licenses pursuant to
which the Company has been granted a license t&€amypany Licensed Intellectual Property (other th@nse agreements for standard
“shrink wrapped, off-the-shelf” third party Intetfieial Property Rights) where such Company Licenstadlectual Property is a part of a
Company product or service; and (dd) any obligatiohexclusivity, non-competition, non-solicitatiaight of first refusal, or right of first
negotiation to which the Company is subject unagragreement that does not fall within the ambiBettions 6.16 (bb) or (cc) and that are
either material to the Company’s business or thatccreasonably be expected to have a Company Mbgatverse Effect. All of the
Company
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Intellectual Property listed on the Company Disalesl etter is valid and enforceable. To the Comyfsaknowledge, no third party is
currently infringing, misappropriating or using t8empany Owned Intellectual Property without auitration.

SECTION 6.17. Contracts and Other Agreements; Coliance . Schedule 6.13ets forth a true and complete list of all of
the following to which the Company or any CompanypSidiary is a party or by which they are boundlémively, the “Contracts”):

0] any agreement (A) relating to the employment otherperformance of services by, any employee,
consultant or other Person other than ordinarysmuat-will written or oral offers or agreementsitmable within ninety (90) days
without the payment of any penalty and excludingpleyment arrangements required by law, (B) purstamthich the Company or
any Company Subsidiary is or may become obligaiedake any severance, termination, or similar payjrteeany current or forme
employee or director, (C) pursuant to which the @any or any Company Subsidiary is or may becomgateld to make any bonus
or similar payment to any current or former emptoge director, or (D) pursuant to which the Compangny Company Subsidiary
may be required to provide, or accelerate the ngsif, any payments, benefits, or equity rightsrughee occurrence of the Merger or
any other transactions contemplated by this Agre¢éme

(i) any agreement that provides for indemnificatiomuoy officer, director, employee, or agent of the
Company or any Company Subsidiary;

(iii) any agreement imposing any material restrictiotherright or ability of the Company or any Company
Subsidiary, or that, to the Company’s knowledgea assult of the Merger, would impose a restricbarthe right or ability of Parent
or any of its subsidiaries, to compete in any bhbusiness or in any geographic region with amgoPerson or to transact business
or deal in any other manner with any other Person;

(iv) any agreement that contemplates or involves thenpayor delivery of cash or other consideratioann
amount or having a value in excess of Fifty Thodsollars ($50,000) in the aggregate or contemplatdénvolves the performance
of services having a value in excess of Fifty TlamasDollars ($50,000) in the aggregate;

(v) any agreement of partnership or joint venture,tiehiiability company or operating agreement thauld
give rise to an obligation on the part of the Comptn form a joint venture or to acquire securités third party; and

(vi) any other contract, agreement, or commitment riegratise listed irSchedule 6.17 (A) the termination
of which would cause a Company Material Adverseéiffor (B) that, if no required consent regardimg Merger or other
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transactions contemplated by this Agreement isiobth would have a Company Material Adverse Eftect material adverse effect
on Parent’s ability to operate the business ofGbmpany or any Company Subsidiary in the same nraamthe business of the
Company and the Company Subsidiaries is curreipityated.

(b) Each Contract is in full force and effect and isafid and binding obligation of the Company, andher the
Company nor, to the knowledge of the Company, ahgrgoarty thereto is in breach of, or default unday such Contract, except for such
failures to be in full force and effect and suchawnhes and defaults that, individually or in thgragate, would not reasonably be expected to
have a Company Material Adverse Effect. As ofdhge hereof, none of the parties to any of the 2ot¥ identified irSchedule 6.1has
expressed in writing an intent to terminate or mally reduce the amount of its business with Conypiaa the future. True and correct copies
of each of the Contracts, and all amendments ardifizations thereof, have been made available tefa

(c) The Company and the Company Subsidiaries are remch or violation of or in default in the perfance or
observance of any term or provision of, and no eti@s occurred which, with notice or lapse of tionection by a third party, could result in
a default under (a) the Articles of IncorporatiorBy-Laws of the Company, as amended from timénet (b) the Articles of Incorporation
or By-Laws of any Company Subsidiary, as amendeh fime to time; or (c) any note, bond, mortgagdenture, deed of trust, license,
franchise, permit, contract, lease or other inseminobligation or agreement of any kind to whiece €Company or any Company Subsidiar
now a party or by which any of them is bound owtach any of their property is subject, which brees, violations and/or defaults, in the
case of clause (c) of this Section 6.17, would hadividually or in the aggregate, a Company Mialekdverse Effect.

SECTION 6.18. Insurance . _Schedule 6.1ts forth the current insurance policies of then@any and the Company
Subsidiaries. Except to the extent there woulddb€ompany Material Adverse Effect, all of the Camy's and the Company Subsidiaries’
liability, theft, life, health, fire, title, workat compensation and other forms of insurance, gur@hds and umbrella policies, insuring the
Company and the Company Subsidiaries and theictdirg officers, employees, independent contracproperties, assets and businesse:
valid and in full force and effect and are, in teasonable judgment of the Company, adequate édpukiness of the Company and the
Company Subsidiaries as now conducted, and thersapending claims, singly or in the aggregatexiress of the limitations of coverage
set forth in such policies; provided, however, ¢heray be an adjustment to workers’ compensatiomipiras at policy year’s end, which
adjustment shall be paid pursuant to Section &é&w. As of the date of this Agreement, to thenpany’s knowledge, there has been no
threatened termination of, or premium increase waipect to, any such policies. The Company hakeragailable to Parent a copy of all
insurance policies and all self-insurance prograntsarrangements relating to the business, assetgperations of the Company and the
Company Subsidiaries. With respect to each insgraolicy of the Company and the Company Subsi&bala) such policy will continue to
be legal, valid, binding, enforceable and in full
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force and effect on identical terms following thesummation of the transactions contemplated hesialdy(b) neither the Company nor to
Company’s knowledge any other party to the polgcinibreach or default (including with respecttte payment of premiums or the giving of
notices), and no event has occurred which, withcaair lapse of time, would constitute such a bneacdefault, or permit termination,
modification, or acceleration, under such poli@he Company has timely reported each matter st arSchedule 6.80 the applicable
insurance carrier in accordance with the requirdmehthe applicable insurance policy and the applie insurance carrier has accepted
coverage of such claims.

SECTION 6.19. Brokers and Finders . Except for Barrington Associates in accordandh wie terms of its agreement with
the Company (written or otherwise), which has pyasly been provided or disclosed to Parent, nettieCompany, any Company
Subsidiary nor any of their officers, agents, diveg, shareholders or employees has employed &egtiment banker, broker or finder or
incurred any liability for any investment bankiregs, financial advisory fees, brokerage fees, casions or finder's fees in connection with
the transactions contemplated hereby.

SECTION 6.20. Certain Transactions . None of the officers or directors of the Companyny Company Subsidiary or
shareholders of the Company or any of their aféas a party to any transaction with the Compamgny Company Subsidiary (other than
for services as an employee, officer or directat ather than transactions between the Company &uahgany Subsidiary), including
without limitation, any contract, agreement or ethgangement (i) providing for the furnishing efgices to or by, (ii) providing for rental of
real or personal property to or from, or (iii) ottvise requiring payments to or from, any such e@ffiairector, or shareholder or any
corporation, partnership, trust or other entityvnich any such officer, director or shareholder ama®wnership interest (a “Company
Affiliated Transaction”).

SECTION 6.21. Books and Records .The books of account, minute books, stock reboraks, and other records of the
Company and the Company Subsidiaries have beeredstdi to Parent and have been maintained in aaroedaith sound business practic
The minute books of the Company and the CompangiBialties contain accurate and complete recor@dl afeetings held by, and corporate
action taken by (at all meetings of, or effectedamitten consent of), the shareholders of the Camg@and the Company Subsidiaries and the
Boards of Directors of the Company and the Comp&urysidiaries (or any committee thereof) for atti¢las past six (6) years, and for at le
the past six (6) years all original issuances aldsquent transfers, repurchases, and cancellatiatsck in the Company or any Company
Subsidiary, in each case through the date heradfaee in the possession of the Company or the @oynBubsidiaries. The Company has
delivered or made available to Parent true and ¢etengopies of each document that has been listdtei Company Disclosure Letter.

SECTION 6.22. Employees . No officer or director of the Company or any Canp Subsidiary and, to the knowledge of
Company, no employee of the Company or any Comamgidiary is a party to, or is otherwise boundany agreement or arrangement,
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including any confidentiality, noncompetition, aioprietary rights agreement, between such offidieector or employee and any other pel
that in any way adversely affects or will affegtttie performance of his or her duties as an affideector or employee of the Company or
any Company Subsidiary or (ii) the ability of eithlee Company or any Company Subsidiary to condsittusiness.

SECTION 6.23. Customers and Suppliers

€)) The Company Disclosure Letter sets forth an acedigitof the Company’s twenty (20) largest custmr(en a
consolidated basis) based on net sales for thal figar ended December 31, 2004 (“Material CustsifieNeither the Company nor any
Company Subsidiary has been notified that any N&t@ustomer has terminated, expects to terminaie actively considering terminating
its normal business with the Company or that suiarner intends to modify existing agreements WithCompany or the Surviving
Corporation after the Closing. As of the date b&r the Company’s knowledge, neither the Compamyany Company Subsidiary has any
outstanding material dispute, which has been conmated in writing, concerning its services with avigterial Customer. As of the date
hereof, neither the Company nor any Company Sudrsidiias any warranty or indemnity liability for aggrvices to customers outside the
ordinary course of business, except for such li#slas are set forth dchedule 6.23

(b) The Company Disclosure Letter sets forth an acedisttof each supplier that in the year ended b 31,
2004, was one of the ten (10) largest suppliemaflucts and/or services to the Company and thep@oynSubsidiaries, based on amounts
paid or payable (“Material Suppliers”). As of thate hereof, neither the Company nor any Compabsgi8iary has been notified of any
outstanding material dispute concerning productéarservices provided by any Material Suppliess @& the date hereof, neither the
Company nor any Company Subsidiary has been ribtifiat any Material Supplier shall not continueaasipplier to the Surviving
Corporation after the Closing or that such supptitgnds to terminate or materially modify existimgreements with the Company or the
Surviving Corporation.

SECTION 6.24. Accounts Receivable .All accounts receivable of the Company and thex@any Subsidiaries that will be
reflected on the Closing Date Balance Sheet (ciliely, the “Accounts Receivabletpresent or will represent valid obligations agsfrom
sales actually made or services actually perforiméke ordinary course of business. Except afostit onSchedule 6.24f the Company
Disclosure Letter, all accounts, accounts receeaibtes and notes receivable, including all rigiithe Company or any Company
Subsidiaries to payment for services rendered whietpayable to the Company or any Company Sulbgjdiecluding any security held for
payment thereof are reflected properly on the Comisebooks and records, and are valid receivahlbgest to no setoffs or counterclaims,
and are collectible in accordance with their teantheir recorded amounts, subject to any resenvbdd debts set forth in the Company
Financial Statements.
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SECTION 6.25. Board Recommendation . The Company'’s board of directors has unanimowasygf the date of this
Agreement, (a) determined that this Agreement bhadransactions contemplated hereby, includindteeger, are advisable and in the best
interests of the Company and its shareholdersapjoved and adopted this Agreement, includingtbeger and the transactions
contemplated hereby, and (c) subject to the otireng and conditions of this Agreement, resolvecdtmmmend the Merger and approval and
adoption of this Agreement and each of the trammasicontemplated hereby by the Company’s sharemgldnd, as of the date of this
Agreement, none of the aforesaid actions by theg2my's board of directors has been amended, resttjroat modified.

SECTION 6.26. Disclosure . No statement, representation or warranty madédéyompany in this Agreement, or in any
certificate, statement, list, schedule or othemdeent furnished or to be furnished to Parent hateuapon execution of this Agreement or at
the Closing, contains, or when so furnished wilitadn, any untrue statement of a material facfails to state, or when so furnished will fail
to state, a material fact necessary in order toentlaé statements contained herein or thereingim bf the circumstances in which they are or
will be made and in light of disclosures made elsenw in this Agreement and the Schedules (incluthiegCompany Disclosure Letter)
hereto, not misleading.

The warranties and representations of the Comparsirhcontained shall be true and correct on tlosi@d Date and shall survive
until the two (2) year anniversary of the EffectiViene, except for (i) the representations and wdiea set forth in Sections 6.11 and 6.12
(solely for wage laws), above, which shall surviveil the three (3) year anniversary of the Effeefiime and (ii) the representations and
warranties in Sections 6.1, 6.2, 6.3, 6.4(a) af ébove, which shall survive until the expiratafrthe relevant statute of limitations perioc
any.

ARTICLE VII
CONDUCT OF BUSINESS PENDING THE MERGER
SECTION 7.1. Conduct of Business by the CompanyeRding the Merger . Except as otherwise contemplated by this
Agreement, after the date hereof and prior to tlhisi@g Date or earlier termination of this Agreemyemless Parent shall otherwise agree in

writing, the Company shall, and shall cause eaam@2my Subsidiary to:

(@) conduct their respective businesses in the ordiaadyusual course of business and consistent w#hgpactice
and continue to observe their obligations to conwath the requirements of all applicable Laws;

(b) not (i) amend or propose to amend the Articlesxabtporation or By-Laws of the Company or any matéerm
of any outstanding security issued by, the Compéinyamend or propose to amend the Articles obhporation or Bytaws of any Compan
Subsidiary or any material term of any outstandiagurity issued by, any Company Subsidiary, (Bljtscombine or reclassify the Company
Stock or otherwise change the capitalization or
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capital structure of the Company or any Companysgiidry in any manner from the way it existed oa dlate hereof, or (iv) declare, set a
or pay any dividend or distribution payable in ¢asthck, property or otherwise, except for caskrithstions by a Company Subsidiary to the
Company;

(c) not issue, sell, pledge or dispose of, or agrassiee, sell, pledge or dispose of or otherwiseetudecome
outstanding, any additional shares of, or any ogtievarrants or rights of any kind to acquire amgres of Company Stock or capital stock of
any Company Subsidiary or any debt or equity séearconvertible into or exchangeable for CompatogciScapital stock of any Company
Subsidiary or any units or other rights that aed to Company Stock (e.g., restricted stock unitgtack appreciation rights) or capital stoc
any Company Subsidiary;

(d) not (i) incur or become contingently liable witlspect to any material Indebtedness for borrowedayather
than (x) borrowings in the ordinary course of bess or (y) borrowings to refinance existing Inéeloiess, (ii) redeem, purchase, acquire or
offer to purchase or acquire any shares of Com@amgmon Stock or any options, warrants or rightadguire any Company Stock or any
security convertible into or exchangeable for Comyp&tock, except in accordance with certain StoektfRction Agreements currently in
effect by and between the Company and certain psygidi) except for budgeted capital expenditurdated to equipment purchases and
tenant improvements that have been previouslyabsdl to Parent, make any acquisition of any aasetexpenditures for fixed or capital
assets other than expenditures set forth on thep@onynDisclosure Letter (in each case, after coasatt with Parent) or expenditures in the
ordinary course of business which, in such cas&i00€,000 or more in the aggregate, shall be angeeasonably acceptable to Parent,
(iv) sell, pledge, dispose of or encumber any assebusinesses other than sales of inventory aleg sf assets in the ordinary course of
business which, in such cases involving $100,00Bane in the aggregate, shall be on terms reaspmaabkptable to Parent, or (v) enter into
any contract, agreement, commitment or arrangemightrespect to any of the foregoing;

(e) use all commercially reasonable efforts to presemart their respective business organizationsgauiwill, keej
available the services of their respective preséfiters and key employees, and preserve the gdbamd business relationships with
customers, vendors and others having businessoraatps with them and not engage in any actiamctly or indirectly, with the intent to
adversely impact the transactions contemplatedhisydgreement;

0] not enter into or amend any employment, colledti@egaining, severance, retirement, deferred congpiemns
bonus, change of control, or special pay arrangémiith respect to termination of employment, chaimgthe terms of employment or other
similar arrangements or agreements with any dirsctifficers or employees to increase the bengfasided or to provide additional or new
benefits to any such person;
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(9) not adopt, accelerate, enter into or amend anyraeee, bonus, profit sharing, compensation, stqtion,
pension, retirement, deferred compensation, health, retiree medical, change of control, emplaynoe other employee benefit plan,
agreement, trust, fund or arrangement for the liemefvelfare of any employee or retiree, excepteggpiired by the terms thereof or as
required to comply with changes in applicable Lad aot increase the wages of any directors, offioeremployees except in the ordinary
course and consistent with past practice;

(h) maintain with adequately capitalized insurance canigs insurance coverage for their assets andiibisinesses
in such amounts and against such risks and lossa®aonsistent with past practice; and

0] not enter into any Company Affiliated Transaction.
()] not transfer to any third Person ownership of niat€ompany Intellectual Property;
(k) not change any method of accounting or accountiagtige by the Company or any Company Subsidiatgeet

for any such change required by reason of a chenGAAP or with prior agreement with the Compangiglitor;

o not commence a lawsuit other than: (i) for thetirmicollection of bills; or (ii) in such cases whehe Company
in good faith determines that failure to commenseaiawould result in a material impairment of duadble aspect of the Company’s business,
provided the Company consults with Parent pridilitag such suit;

(m) not extend an offer of employment to a candidatefoofficer position of vice president or aboveaay position
with annual compensation equal to or greater tf&hP0 without prior consultation with Parent;

(n) not enter into any joint venture, partnership, tediliability company, or operating agreement veitty Person;

(0) not acquire or agree to acquire by merging or clistesting with, or by purchasing any equity interasbr a
portion of the assets of, or by any other manngy,bausiness or any corporation, partnership, aadoni or other business organization or
division thereof, or otherwise acquire or agreadquire any assets that are material, individuallipn the aggregate, to the business of the
Company;

(p) not breach, materially modify, materially amendteminate any of the Contracts, or waive, releasassign any
material rights or claims under any of the Conaekcept as expressly required by this Agreemeexcept in the ordinary course of
business;

(a) not settle, compromise, or otherwise terminatelgiggation, claim, investigation, or other settlemi@egotiation;
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) not enter into any contract that would require@uenpany or any Company Subsidiary to expend a sumadess
of $100,000;

(s) not adopt a plan of complete or partial liquidatidissolution, merger, consolidation, restructuriregapitalizatior
or other reorganization (other than the Merger);

® not pay or make any accrual or arrangement for gaymof any pension, retirement allowance, or omployee
benefit pursuant to any existing plan, agreemeardr@ngement to any officer, director, or emplogeay or agree to pay or make any
accrual or arrangement for payment to any officéirectors, or employees of Company of any amoeliating to unused vacation days,
except payments, arrangements, and accruals malke ardinary course of business consistent witt peactice or otherwise required by |
or by the terms of a Company Plan;

(u) except as required or permitted under this Agre¢ymern knowingly take any action that would oréssonably
likely to (i) make any representation or warrantyiee Company contained herein inaccurate, (iijitéa any of the conditions to the Merger
set forth in Article IX not being satisfied, orifiimpair the ability of the Company to consummilte Merger in accordance with the terms
hereof; and

(v) not authorize, commit, or agree to take any offtilhegoing actions except as otherwise permittethisy
Agreement.

SECTION 7.2. Control of the Company’s Operations Nothing contained in this Agreement shall givéarent, directly
or indirectly, rights to control or direct the Coany’s operations prior to the Effective Time. Ptiothe Effective Time, the Company shall
exercise, consistent with and subject to the temusconditions of this Agreement, complete cordral supervision of its operations.

SECTION 7.3. Acquisition Transactions . After the date hereof and prior to the Effectiime or earlier termination of this
Agreement, the Company shall not, and shall naneany of its directors, officers, employees diliates, or any investment banker,
financial advisor, attorney, accountant, or othdrigor, agent, or representative, to take or cangermit any person to take, directly or
indirectly, any of the following actions with angny other than Parent and its designees: (atajtsolicit, seek or participate in, directly or
indirectly, any negotiations, discussions, inquirie the making or implementation of any proposaifter (including, without limitation, any
proposal or offer to the Company Shareholdersktpuae all or any part of the business or substaptioperties of the Company or any
Company Subsidiary or any portion of any clasref€ompany Stock, whether by merger, purchasesetssender offer or otherwise (each
of the foregoing, a “Restricted Transaction”), wieatfor cash, securities or any other consideraiiotombination thereof except for the
transactions contemplated herein; (ii) disclos&annection with a Restricted Transaction, any nibiip information not customarily
disclosed to any person other than Parent or iesentatives concerning the Company’s businepsoperties or afford to any person other
than Parent or its
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representatives access to its properties, bookecords, except in the ordinary course of business required by law or pursuant to a
governmental request for information; (iii) enteta or execute any agreement relating to a Restri€tansaction; or (iv) make or authorize
any public statement, recommendation, or solidtain support of any Restricted Transaction or afifgr or proposal relating to a Restricted
Transaction other than with respect to the Merderthe event that the Company or any Company 8idrgiis contacted by any third party
expressing an interest in discussing a Restrictadskction, the Company will promptly, but in n@etlater than twenty-four (24) hours
following the Company’s knowledge of such contactify Parent in writing of such contact and theritity of the party so contacting the
Company or any Company Subsidiary and shall prgmptlit in no event later than twenty-four (24) lmuadvise Parent of any material
modification or proposed modification thereto.

SECTION 7.4. Employees . The Company will cooperate as reasonably reqdéstallow Parent to interview and recruit
employees of the Company or any Company SubsidiBeyent and the Company will work together on tipieg appropriate
communications to employees in connection withtthesactions contemplated by this Agreement. éthmunications by the Company or
any Company Subsidiary to employees of the Compamny Company Subsidiary pertaining to potentiapkyment after the Closing or
termination of employment in connection with thansaction contemplated by this Agreement must peoapd in advance by Parent.

ARTICLE VIl
ADDITIONAL AGREEMENTS
SECTION 8.1. Access to Information

€)) From the date of this Agreement through the Clagimg Company will (i) give Parent and its repreatives,
employees, counsel and accountants reasonablesdodbe properties, books and records of the Casnpad the Company Subsidiaries, .
(i) cause its directors, officers, employees addsors (including, without limitation, its accoamis, attorneys and financial advisors) anc
officers and advisors of the Company Subsidiandsitnish Parent and its designated representatiitesfinancial and operating data and
other information with respect to the Company drel@ompany Subsidiaries for the purpose of pemgitRarent, to: (a) review the financial
statements of the Company, (b) verify the accutddpe representations and warranties of the Cognpantained in this Agreement,
(c) confirm compliance by the Company with the terohthis Agreement, and (d) prepare for the comsation of the transactions
contemplated by this Agreement.

(b) Parent and Subsidiary shall hold and shall causenPa and Subsidiary’s representatives to hold, the
Company and CLP Resources shall hold and shaledhesCompany’s representatives to hold, in stactfidence all non-public documents
and information furnished to Parent and Subsidiario the Company, as the case may be, in conmesfith the transactions contemplatec
this Agreement. Notwithstanding the
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foregoing (i) Parent and the Company may disclosé snformation as may be necessary in connectitmseeking Parent Required
Statutory Approvals, the Company Required Statugpgrovals and the Company Common Shareholder Agbrand (ii) each of Parent,
Subsidiary and the Company may disclose any infoomdhat it is required by Law or judicial or admstrative order to disclose.

SECTION 8.2. Company Common Shareholder Approval The Company shall, as promptly as practicablemsuthe
Merger and the transactions contemplated herebgtlier with all information and documents relatioghe terms of the Merger in form and
substance necessary to satisfy all requiremertteedfRS, for approval by the Company Common Shagen® (including without limitation
the Investor Shareholders as required by Sectibf@p.below) and shall use reasonable efforts taiolsuch shareholder approval and
adoption of this Agreement and the transactionsesoplated hereby by holders of not less than etfitieypercent (85%) of the Company
Common Stock (the “Company Common Shareholder Aggdth

SECTION 8.3. Expenses and Fees Each party hereto agrees to bear its own expénsesed in connection with the
consummation of the transactions contemplated isyAfgreement. Notwithstanding the foregoing to ¢batrary, Parent and/or the Survivi
Corporation agree to bear all fees incurred in ecotion with the HSR Act filing, if required.

SECTION 8.4. Agreement to Cooperate .Subject to the terms and conditions herein prexjetach of the parties hereto
shall use all commercially reasonable efforts k@ far cause to be taken, all actions and to doaose to be done, all things necessary, pi
or advisable pursuant to all agreements, contramtsntures or other instruments to which the partiereto are a party, or under any
applicable Laws to consummate and make effectiegrinsactions contemplated by this Agreementydicl using its commercially
reasonable efforts to (i) obtain all necessarypprapriate waivers, consents and approvals fromdes) landlords, security holders or other
parties whose waiver, consent or approval is reguio consummate the Merger, (ii) effect all neagssegistrations, filings and submissions,
and (iii) lift any injunction or other legal bar tbe Merger (and, in such case, to proceed wittMbryer as expeditiously as possible).

SECTION 8.5. Public Statements . The parties (i) shall consult with each otheopto issuing any press release or any
written public statement with respect to this Agneat or the transactions contemplated hereby, igrghall not issue any such press release
or written public statement prior to such considtatexcept as may be required by Law. The paht&sto agree to keep confidential and not
to disclose the terms and conditions of this Agrertmincluding the amount of the Merger Consideratexcept as may be required by Law,
or by any listing agreement with, or the policiéstbe New York Stock Exchange.
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SECTION 8.6. Indemnification of Directors and Offcers and Controlling Persons

@) For a period of six (6) years after the Effectiven&, Parent shall or shall cause the Surviving Gation to, to th
extent permitted by applicable Law, insure and gnirthat the provisions with respect to indemaitien by the Company and the Company
Subsidiaries existing in favor of any of the presamd former directors and officers of the Compang the Company Subsidiaries (all of the
foregoing, together with their respective heirs egpresentatives, the “Indemnified Parties”), dfah in the Company’s and the Company
Subsidiaries’ Articles of Incorporation or By-Lawves in effect on the date of this Agreement, shalive the transactions contemplated by
this Agreement and that such Articles of Incorporabr By-Laws shall not be amended, repealed dfifieal in any manner as to adversely
affect the rights of such Indemnified Parties wikpect to indemnification under the Articles afdrporation and By-Laws as such rights
exist on the date of this Agreement; provided haevéfat neither Parent nor the Surviving Corporasiball be required to indemnify any
Indemnified Party in connection with any proceedjagportion thereof) to the extent involving ardgim initiated by such Indemnified Party
unless the initiation of such proceeding (or partibereof) was authorized by the Board of Directifrtdie Company or unless such action is
brought by such Indemnified Party to enforce rigitider this Section 8.6; provided further that datermination required to be made with
respect to whether an Indemnified Party’s condootlies with the standards set forth under applectw, or such Articles of Incorporation
and By-Laws, as the case may be, shall be madedepéndent legal counsel selected by Parent ardrrelly acceptable to such
Indemnified Party. In the event any of the Indefiedi Parties who are Company Shareholders are naddfendants in any action brought
by a third party as a result of the services pregidy such Indemnified Party to the Company oiGbepany Subsidiaries and if such action
relates to a breach of the representations andhntégs set forth in Article VI of this Agreementamy other matter for which Parent and the
Surviving Corporation are entitled to indemnificatipursuant to Article X of this Agreement, Parandl the Surviving Corporation shall
provide such Indemnified Parties with indemnifiocatias provided in the Articles of Incorporation @y Laws described above; provided,
however, that Parent and the Surviving Corporadiuall be entitled to indemnification and reimbursatfunded by the Indemnity Escrow
for any amounts so paid.

(b) If the Surviving Corporation or any of its succassor assigns (i) reorganizes or consolidates wittmerges into
any other person and is not the resulting, comigiair surviving corporation or entity of such coligation or merger or (ii) liquidates,
dissolves or transfers all or substantially alitsfproperties and assets to any person, thenpagath such case, proper provision will be
made so that the successors and assigns of thiSgrZorporation assume the obligations set fortthis Section 8.6.

(c) Anything to the contrary notwithstanding, nothimgthis Section 8.6 shall limit the right of Parénaim asserting
its rights to indemnification from the Company CoomShareholders under Article X, below.
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(d) This Section 8.6 shall survive the Closing of afjhe transactions contemplated hereby, is intetodxnefit the
Indemnified Parties (each of which shall be erditie enforce this Section 8.6 against the Survi@agporation as a third party beneficiary of
this Agreement), and shall be binding on all suscesand assigns of the Surviving Corporation.

SECTION 8.7. Notification of Certain Matters . Each of the Company, Parent and Subsidiary agoegise prompt notice
to each other of, and to use their respective camiaily reasonable efforts to prevent or prompéynedy (i) the occurrence or failure to oc
or the impending or threatened occurrence or faitaroccur, of any event which occurrence or failiar occur would be likely to cause any
its representations or warranties in this Agreent@ie untrue or inaccurate in any material respeahny time from the date hereof to the
Effective Time, and (ii) any material failure os part to comply with or satisfy any covenant, dgbad or agreement to be complied with or
satisfied by it hereunder.

SECTION 8.8. Execution of Additional Documents . From time to time, as and when reasonably reqddsf a party
hereto, each party hereto shall execute and detiverause to be executed and delivered, all sachrdents, certificates, agreements,
instruments and other writings and shall take,ause to be taken, all such further or other actiensuch other party may reasonably deem
necessary or desirable to consummate the transaacentemplated by this Agreement.

SECTION 8.9. Tax Matters.

@) Parent shall prepare and file or cause to be pedpand filed all Tax Returns of the Company whimhfded after
the Closing Date. Parent shall prepare the TaxrRetrelating to any periods prior to the Closirggdin a manner consistent with prior ye
except as otherwise required by applicable Lawgorithe request of the Shareholder Representaiagsnt shall permit the Shareholder
Representatives a reasonable opportunity to resimvcomment on such Tax Returns (i) at least t8hdqays prior to filing for income Tax
Returns and (ii) a reasonable amount of time afteh Tax Returns have been prepared and pridirtg,fivhich may be less than ten
(10) days, for any other Tax Returns.

(b) Parent shall have the exclusive authority and $fetesponsible for the correct and timely filifgath Tax Return:
of the Surviving Corporation for all periods aftee Closing Date (“Post-Closing Tax Periods”).

(c) If there is an adjustment for any period endingoprior to the Closing Date (“Pre-Closing Tax Befi) which
results in an increase or decrease in Taxes ftr gegod that is realized by Parent on or befoeesicond anniversary of the Closing Date,
then all refunds of and deficiencies in Taxes aggrom such adjustment shall be for the accoutih@®@fCompany Common Shareholders.
Any deficiencies in Taxes for Pre-Closing Tax Pdsishall be subject to Section 6.10 and Articlef ¥his Agreement. Within fifteen (15)
days of receipt, the Surviving Corporation shalf paer to the Shareholder Representatives (toilligé to the
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Participating Shareholders) any refund of Taxetbatable to any Pre-Closing Tax Period that idized prior to the second anniversary of
the Closing Date. If there is an adjustment for Bre-Closing Tax Period which results in an inseear decrease in Taxes for such period
that is realized by Parent after the second ansavgrof the Closing Date, then all refunds of aefiaiencies in Taxes arising from such
adjustment shall be for the account of Parentemashall be responsible and liable for the tinpglyment of all Taxes imposed on or with
respect to the properties, income and operatio@oaipany for all Post-Closing Tax Periods.

(d) Parent shall have the sole right to control anyitaardexamination by any taxing authority, initisay claim for
refund or amend any Tax Return, and contest, resaohd defend against any assessment for addifi@xals, notice of Tax deficiency or ot
adjustment of Taxes of, or relating to, the SungyvCorporation; provided, however, that to the eitbat there is a tax audit or tax contest
relating to Taxes that will result in a claim sudtjeo indemnification pursuant to Article X, Paratiall (i) give notice to the Shareholder
Representatives of such tax audit or tax contedibfithe matters that could give rise to indemaitien, (ii) allow the Shareholder
Representatives to comment on such matters anddpraythe Shareholder Representatives informatasonably requested by the
Shareholder Representatives for purposes of ewadusitich matters, (iii) to the extent comments fitbin Shareholder Representatives are
received, reasonably and in good faith conside soacnments, and (iv) allow the Shareholder Reptasigas and their counsel, at the sole
expense of the Shareholder Representatives, ticipaté in any proceedings relating to such matgenevided that Parent and the Sharehc
Representatives shall jointly control the conddauh proceedings on terms mutually agreeablater® and the Shareholder
Representatives. Parent shall not enter into attement of any contest or otherwise compromiseissue that may have an adverse effect
on the Tax liability of the Company Shareholdersher Company for any Pre-Closing Tax Period withtbetprior written consent of the
Shareholder Representatives, which consent shallenanreasonably withheld or delayed.

SECTION 8.10. Worker's Compensation Insurance

@ On the Closing Date the Company will have in plaseirance with a workers’ compensation carrierdeet
workers’ compensation claims that exceed the rethgelf-insured risk of $750,000 per occurrencke parties acknowledge that the
workers’ compensation carrier makes premium adjastmat the end of the policy year. The adjustmesnilts in either additional premium
payments or a partial refund. Parent and the SimgyiCorporation expressly agree that they will pay premium increase and Company
agrees that Parent will retain any refunds atteblat to business conducted in the state of Wadhinigt the policy years beginning on July
2004, and December 1, 2005 for all other states.

(b) On March 1, 2007, the Company Actuarial Reviewdl pvepare and deliver to Parent an actuarial ng\oéthe
Surviving Corporation’s workers’ compensation claipaid and reserves held for workers’ compensat@mms (the “Ultimates”) for the
policy years beginning November 1, 2000, Novemh&0D1, November 1, 2002 and December 1, 2003farttie portion of the policy year
beginning December 1, 2004 through the Closing
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Date. For purposes of this Section 8.10, forphécy years beginning November 1, 2000, Novembh&0D1 and November 1, 2002, the
Ultimates will be calculated for the amounts belbw retained $250,000 deductible per occurrencdarttie policy year beginning
December 1, 2003, and for the portion of the pojiesir beginning December 1, 2004 through the CipBiate, the Ultimates will be
calculated for the amounts below the retained $X#Ddeductible per occurrence. The March 1, 286@arial review will be calculated by
using loss run information known through Decemtr2D06. The actuarial review will use the samé¢hads employed by Deloitte
Consulting LLP in its March 2005 report using thiglitSelected Ultimates which report was effectiseohDecember 31, 2004 and was used
to compute the Ultimates for the policy years bagig November 1, 2000, November, 1, 2001, Novemb@002 and December 1, 2003 and
for December 2004. The cost of such actuariaksewvill be paid by Parent. If Parent does notéhadithat the Company Actuarial Reviewer
used the proper calculation methods, then Parest pui the Shareholder Representatives on notisaaf position within ten (10) days of
receipt of the report. If Parent puts the cal¢atamethod in dispute, such dispute will be resdlparsuant to the dispute resolution
procedures set forth in Section 10.3(d), startintty) the attempt in good faith to resolve the mattghin 30 days and, if unsuccessful,
proceeding to arbitration. If Parent does nottpatcalculation method in dispute, then the Parditthg Shareholders will pay Parent (i) the
amount, if any, by which the amount of the Ultinsatalculated by the Company Actuarial Reviewergigiss run information known
through December 31, 2006 exceeds the amount dltheates calculated by Deloitte Consulting LLPai$ecember 31, 2004, for the
policy years beginning November 1, 2000, Novembg2001, November 1, 2002 and December 1, 2003,(p)uhe amount, if any, by

which the amount of the Ultimates calculated by@oenpany Actuarial Reviewer using loss run inforimaknown through December 31,
2006 for actual occurrences arising during theiporf the policy year beginning December 1, 20@éugh the Closing Date exceeds the
Stub Amount. If such excess amount is $250,006s%;, then the Participating Shareholders willbetequired to pay Parent any amount
pursuant to this Section 8.10. Such payment,yif aill be made by the release of funds from thdeimnity Escrow to Parent and will be
subject to the Liability Cap contained in Article below. If Parent puts the calculation methodispute the parties agree that such payment,
if any, will be made by the release of funds frdma Indemnity Escrow to Parent within ten (10) diajwing resolution of the dispute.
Parent agrees that for at least two (2) yearsvatig the Closing it will continue to retain the Cpeamy’s third party administrator as of the
Closing Date to administer claims existing for gaticy years beginning November 1, 2000, Novemh&0D1, November 1, 2002 and
December 1, 2003, and for the portion of the pojiesir beginning December 1, 2004 through the CipBiate. The third party administrator
shall continue to hold reserves and adjust thevesend settle workers’ compensation claims inraroercially reasonable manner,
consistent with past practices. If the Companlyidtparty administrator withdraws its servicesotherwise removed, then Parent and the
Shareholder Representatives shall mutually agrea ageplacement third party administrator, whiehllscontinue to adjust the reserves and
settle workers’ compensation claims in a commédicialasonable manner, consistent with past practi€éhe prior third party administrator.
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(c) On March 1, 2007, the Parent Actuarial Reviewel priépare and deliver to the Shareholder Represessaan
actuarial review calculated by using loss run infation known through December 31, 2006. The rewkall contain a calculation of the
Ultimates for the policy years beginning Novembg2000, November 1, 2001, November 1, 2002 and mbee 1, 2003, and for the portion
of the policy year beginning December 1, 2004 thiothe Closing Date. The cost of such actuaridere will be paid by Parent. If the
Shareholder Representatives do not believe tha&anent Actuarial Reviewer used the proper calmrianethods then the Shareholder
Representatives must put Parent on notice of sashign within ten (10) days of receipt of the repdf the Shareholder Representatives put
the calculation method in dispute, such disputélvélresolved pursuant to the dispute resolutiatgadures set forth in Section 10.3(d),
starting with the attempt in good faith to resadllte matter within 30 days and, if unsuccessfulcpedling to arbitration. If the Ultimates
calculated by the Parent Actuarial Reviewer usgss Irun information known through December 31, 28@6less than the sum of the amount
of the Ultimates calculated by Deloitte ConsultibgP as of December 31, 2004 for the policy yeagitning November 1, 2000,

November 1, 2001, November 1, 2002 and Deceml#d3, plus the Stub Amount, then within ten (10)dafter delivery of the reviev
Parent will deliver to the Paying Agent for distriton to the Participating Shareholders cash iratheunt of such difference. If the
Shareholder Representatives put the calculatialisppute Parent will deliver the payment, if anythini ten (10) days following resolution of
the dispute. Any amounts that are owed by Pacettitet Participating Shareholders pursuant to thiiGn 8.10(c) will be offset against any
amounts Parent is entitled to receive from the imuiey Escrow pursuant to Section 8.10(b).

(d) For any calculation required in Sections 8.10(b{cdrabove, the death of Mr. Jordon Anderson shatlbe taken
into account and all Ultimates related to such lishtll be excluded.
ARTICLE IX
CONDITIONS

SECTION 9.1. Conditions to Each Party’s Obligatim to Effect the Merger . Unless waived by the parties in writing, the
respective obligations of each party to effecterger shall be subject to the fulfillment at orgpito the Closing of the following condition

€)) this Agreement and the transactions contemplatesblieas appropriate, shall have been approveddogted by
the requisite vote of the Company Common Shareh®ldgieder applicable Law and such requisite votd stdude the approval of Baird
Capital Partners Il Limited Partnership, BCP Il iMdites Fund Limited Partnership and William Bl&iapital Partners VI, LP (the “Investor
Shareholders”);

(b) no preliminary or permanent injunction or othererdr decree by any federal or state court whielvgmts the
consummation of the Merger shall have been issadd a
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remain in effect (each party agreeing to use itaroercially reasonable efforts to have any suchmicjon, order or decree lifted);

(c) no action shall have been taken, and no Law shak been enacted, by any Governmental Authoritiierinited
States which would prevent the consummation oMeeger or make the consummation of the Mergeraleg

(d) all material governmental waivers, consents, ordagsapprovals, domestic or foreign, legally reegiifor the
consummation of the Merger and the transactionseoaplated hereby shall have been obtained and &iéeict at the Effective Time,
including, without limitation, the filing of the Aicles of Merger with the Secretary of State of 8iate of Nevada;

(e) the Shareholder Representatives (on behalf of tregany Common Shareholders), Parent and the Egsgewt
shall have entered into the Escrow Agreement, wisicttached hereto &khibit 9.1(e) (the “Escrow Agreement”);

)] there shall not be any pending action, proceedingwestigation before any Governmental Authorityaay other
person (i) challenging or seeking material damagesnnection with the Merger, or (ii) seeking &strain, prohibit or limit the exercise of
full rights of ownership or operation by Parenitersubsidiaries of all or any portion of the besis or assets of the Company or any Com
Subsidiary, which in either case is reasonablylyike have a Company Material Adverse Effect oratemal adverse affect on the Surviving
Corporation, in each case, taken as a whole;

(9) the Company shall have redeemed all of the Compaeferred Stock from the Company Preferred Shadens|
pursuant to Section 2.3, above;

(h) the Shareholder Representatives (on behalf of tregany Common Shareholders), the Company, Pardrthan
Paying Agent shall have entered into the Payinghd@reement, which is attached heretd&ahibit 9.1(h) (the “Paying Agent
Agreement”);

@ the Company shall have distributed the Estimatedi@y Cash in connection with the redemption ofGloenpany
Preferred Stock pursuant to Section 2.3(b), aband;

)] the Company shall have obtained the Company Con®hamneholder Approval.
SECTION 9.2. Additional Conditions to Obligation of the Company to Effect the Merger . Unless waived by the
Company in writing, the obligation of the Companyeffect the Merger shall be subject to the futfiéint at or prior to the Closing of the
following additional conditions:
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€)) Parent and Subsidiary shall have performed in atemial respects their agreements contained inApisement
required to be performed on or prior to the Clodirade and the representations and warranties @nPand Subsidiary contained in this
Agreement shall be true and correct in all mategapects on and as of the date made and on afdhesClosing Date, except for those
representations and warranties which address reatidy as of a particular date (which shall rentaie and correct as of such date), as if
made at and as of such date, and the Companytstadireceived a Certificate of Parent signed bauhorized officer of Parent, in form and
substance reasonably satisfactory to the Compartliat effect;

(b) all waivers, consents, orders, authorizations,appmtovals required to be obtained, and all filirgguired to be
made by Parent and/or Subsidiary for the authaomaéxecution and delivery of this Agreement amel ¢onsummation by Parent and
Subsidiary of the transactions contemplated hesblayl have been obtained and made by Parent arsidsarly, including, without limitation
Parent Required Statutory Approvals, except whegddilure to obtain the waivers, consents, ordarthorizations or approvals required to
be obtained or any filings required to be made @aowlt have a Parent Material Adverse Effect, taken whole;

(©) Parent shall have delivered or cause to be detivier¢he Company (or, in the case of clause (fpweto the
Paying Agent and in the case of clause (i), belovthe Escrow Agent) the following:

0] The Remaining Redemption Payment, on behalf oStimwwiving Corporation, as specified in Section 2.3,
above, and the Merger Payment Fund as specifiédtion 4.4(b), above;

(i) The Adjustment Escrow and the Indemnity Escrowpegisied in Section 4.4(b), above;

(iii) A certificate from an authorized officer of Pareinta form satisfactory to the Company, settingtdhe

resolutions of the Board of Directors of Parenhatizing the execution of this Agreement and ateagnents, documents and
instruments to be executed in connection herewiththe taking of any and all actions deemed necgssadvisable to consumme
the transactions contemplated herein;

(iv) The certificate of Parent required to be delivgratsuant to Section 9.2(a), above; and
(v) A legal opinion of Preston Gates & Ellis LLP, dateé Closing Date, covering such matters as are

customary for transactions of this nature in fomd aontent acceptable to the Company and its coimtee form attached hereto as
Exhibit 9.2(c)(v) ;

(vi) A certificate from an authorized officer of Subsidgj, in a form satisfactory to the Company, setforth
the resolutions of the Board of Directors of Sulasigland a consent of the sole shareholder of Sigvgiauthorizing the execution
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of this Agreement and all agreements, documentsresticdiments to be executed in connection hereaviththe taking of any and all
actions deemed necessary or advisable to consuntineetiansactions contemplated herein;

(vii) The Escrow Agreement, duly executed by Parent lamd&Escrow Agent; and
(viii) The Paying Agent Agreement, duly executed by Paedithe Paying Agent.

(d) No Governmental Authority shall have promulgatey siatute, rule or regulation which, when takeretbgr with
all such promulgations, would materially impair tr@ue of the Merger to the Company Common Shadghs|

(e) The principal terms of the Merger shall have bedly dpproved by the Company Common Shareholders in
accordance with applicable Law.

SECTION 9.3. Additional Conditions to Obligationsof Parent and Subsidiary to Effect the Merger . Unless waived by
Parent and Subsidiary in writing, the obligatioh®arent and Subsidiary to effect the Merger dhalsubject to the fulfillment at or prior to
the Closing of the following additional conditions:

@) the Company shall have performed in all materigpeets its agreements contained in this Agreenegpiined to
be performed on or prior to the Closing Date aredrépresentations and warranties of the Companiced in this Agreement shall be true
and correct in all material respects on and ah®flate made and on and as of the Closing Dateptfar those representations and
warranties which address matters only as of aqudati date (which shall remain true and correatfagich date), as if made at and as of such
date, and Parent shall have received a Certifinfatize Company signed by an authorized officehef €ompany, in form and substance
reasonably satisfactory to Parent, to that effect;

(b) since the date hereof, there shall have been ngelsahat constitute, and no event or events kha# occurred,
which, taken as a whole, have resulted in or christor may be reasonably expected to result oostitute, monetary loss relating to the
financial condition, business, properties, assetsperations of the Company and the Company Swudrgdiwhich exceeds $500,000;

(c) all waivers, consents, orders, authorizations,apptovals required to be obtained, and all filirgrpuired to be
made by the Company for the authorization, exeowdind delivery of this Agreement and the consunonatly the Company of the
transactions contemplated hereby shall have beinedl and made by the Company, except where ilieeféo obtain the waivers, conser
orders, authorizations, or approvals required tolitained or any filings required to be made, tak®@ whole, would not result in or be
reasonably expected to result in monetary lossimgléo the financial condition, business,
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properties , assets or operations of the CompadytenCompany Subsidiaries which exceeds $500,000;

(d) no Governmental Authority shall have promulgated statute, rule or regulation which, when takeretbgr with
all such promulgations, would materially impair tr@ue to Parent of the Merger;
(e) The Company shall have delivered or caused to ldeeded to Parent and Subsidiary at or prior to@hesing the
following:
0] The certificate of the Company required to be agtd pursuant to Section 9.3(a), above;
(i) Constructive possession of the complete books ecmtds relating to the business of the Company and

the Company Subsidiaries;

(iii) Parent shall have received an opinion from thefiaw of Godfrey & Kahn, S.C., independent counsel t
the Company, effective as of the Closing Date, dogesuch matters as are customary for transactibttss nature in form and
content acceptable to Parent in the form attaclkeeetd axhibit 9.3(e)(iii) ;

(iv) A certificate from an authorized officer of the Cpamy, in a form reasonably satisfactory to Parent,
setting forth the resolutions of the Board of Diogs of the Company and the Company Common Shatetw(together with the
Investor Shareholders) authorizing the Merger &edetxecution of this Agreement and all agreemelsisyiments and instruments to
be executed in connection herewith and the takirejmy and all actions deemed necessary or advisalensummate the
transactions contemplated herein;

(v) Resignations of all incumbent officers and direstof the Company and the Company Subsidiaries from
their position as such effective as of the Closegept as Parent shall otherwise designate;

(vi) The Escrow Agreement, duly executed by the CompiaeyShareholder Representatives and the Escrow
Agent;

(vii) The Paying Agent Agreement, duly executed by then@any, the Shareholder Representatives and the
Paying Agent;

(viii) An Employment Agreement, in a form reasonably &atiery to Parent, between the Company and the
individuals set forth oischedule 9.3(e)(viii) duly executed by the Company;,

(ix) A Non-Competition Agreement and Release, in thmfattached aBxhibit 9.3(e)(ix)(A) , between the
Company and the individuals set forth ®chedule 9.3(e)(ix)(A)

53




duly executed by all parties to such agreement;aalNdn-Solicitation Agreement and Release, in thmfattached aBxhibit 9.3(e)
(ix)(B) , between the Company and the Persons set for8tledule 9.3(e)(ix)(B) duly executed by the parties to such agreements;

(x) [Intentionally Omitted]; and

(xi) A Good Standing Certificate for the Company frora Becretary of State of the State of Nevada arul
other jurisdiction where the Company is qualifiedib business, other than the State of Texas, aod Gtanding Certificates for
each Company Subsidiary from the Secretary of Sifatee State of Delaware and each other jurisalictthere such Company
Subsidiary is qualified to do business, other tthenState of Massachusetts, each dated as of avilhie ten (10) days preceding the
Closing Date, except for Good Standing Certificdites Secretary of State of California and Vermavitjch are dated as of May 6,
2005 and May 2, 2005, respectively.

ARTICLE X
INDEMNITY

SECTION 10.1. Indemnification of Parent and Subsliary After Effective Time . From and after the Effective Time, the
Indemnity Escrow shall be available to defend, mdiy and hold harmless Parent and the Survivingp@ation and any of their affiliates,
directors, officers, agents and employees fromagyainst any and all actual, out-of-pocket damagsses, liabilities, deficiencies, actions,
demands, claims, suits, judgments, costs and ezpéimluding reasonable attorneys’ and accouritiegs, but excluding incidental,
punitive, speculative, lost opportunity, multipleprofits and consequential or special damagespfrature) (collectively “Losses”) of or
against Parent and/or the Surviving Corporationltieg) from: (a) any misrepresentation or breatrepresentation or warranty on the pai
the Company in this Agreement or in any documergigrzeement executed and/or delivered by the Compathe Company Shareholders
pursuant hereto, which shall be determined in easle without giving effect to any materiality liaiions or references to Company Material
Adverse Effect set forth therein; (b) any breachanfulfillment of any agreement or covenant camdi herein or in any certificate, docurr
or instrument delivered on the part of the Compamnthe Company Shareholders; (c) any amounts dRarent in excess of the Adjustment
Escrow not covered by the Participating Sharehslgarsuant to Section 4.5(b); (d) any amounts guid Surviving Corporation or Parent,
including costs and expenses, in respect of Comg@amymon Shareholders who exercise dissenter riglescess of the Distribution Share
relating to such shareholders; (e) any amountsipa®arent or the Surviving Corporation that Pasertt the Surviving Corporation are
entitled to recover pursuant to Section 8.6(a); @dny amounts paid by the Surviving Corporatiwrits affiliates after Closing in connecti
with the following pending lawsuits: CLP v. ConW&atoup and Bealle/Ellwood v. CLP and any amountd pg the Surviving Corporation
or its affiliates after Closing in connection witie death of Mr. Jordon Anderson (collectively w@&hP v. ConWest and
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Bealle/Ellwood v. CLP, the “Pending Claims”), irpestive of disclosure thereofln addition to the preceding sentence, the Indgniscrow
shall be used to pay any amounts owed by the Ruaticg Shareholders to Parent pursuant to Se8tibd(b), which payments shall be
governed by Section 8.10(b) and not this ArticleeXcept as specifically provided in Section 8.10(&hy claim for indemnification under
this Section 10.1 shall be satisfied in accordamitie the procedures set forth in this Article X.0 Mlaim for indemnification made by Parent
and/or the Surviving Corporation shall be payabilkess the Shareholder Representatives shall haeesegl a Claim Notice on or before the
expiration of the Indemnity Escrow Period excepttfreaches of Sections 6.11 and 6.12 (solely fayaNaws), above, for which a Claim
Notice may be filed until the three (3) year annsaey of the Closing Date and except for Pendirajri$, claims for fraud or breaches
Sections 6.1, 6.2, 6.3, 6.4(a) and 6.10, aboveyfoch a Claim Notice may be filed until the expioa of the relevant statute of limitations
period, if any.

SECTION 10.2. Indemnification of the Company Comron Shareholders . From and after the Effective Time, Parent and
Subsidiary shall jointly and severally defend, imatéfy and hold harmless the Participating Sharefisldrom and against any and all Losses
resulting from: (a) any misrepresentation or bieafcwarranty on the part of Parent and/or Subsjdiathis Agreement or in any document
or agreement executed and/or delivered by Pareiiba8ubsidiary pursuant hereto, which shall bemieined in each case without giving
effect to any materiality limitations or referend¢eganaterial adverse effect set forth therein; @jdany breach or nonfulfillment of any
agreement or covenant contained herein or in artificate, document or instrument delivered herearmah the part of Parent and/or
Subsidiary. No claim for indemnification made by tParticipating Shareholders shall be payablesari®arent shall have received a Claim
Notice on or before the expiration of the Indemiiscrow Period except for claims for fraud or brescof Sections 5.1 and 5.2, above,
which a Claim Notice may be filed until the expioat of the relevant statute of limitations periddany.

SECTION 10.3. Procedure Relative to Indemnificatn

@ In the event that any party hereto shall claim thiatentitled to be indemnified pursuant to thems of this
Article X, such party (the “Claiming Party”) shalbtify the party against which the claim is made(tindemnifying Party”) in writing (a
“Claim Notice”) of such claim promptly after thead@iing Party receives notice of any Legal Procegdinotherwise has received notice of
any claim of a third party (a “Third Party Clainttat may reasonably be expected to result in andiar indemnification by the Claiming
Party against the Indemnifying Party. The Claintibshall specify the breach of warranty, représtéon, agreement or covenant claimed
by the Claiming Party and the Losses incurred bymposed upon, the Claiming Party on account thferff such Losses are liquidated in
amount, the Claim Notice shall so state and suabuatrshall be deemed the amount of the claim offlaéming Party. If such Losses are
liquidated, the Claim Notice shall so state andstioh event, a claim shall be deemed assertedsaglamindemnifying Party on behalf of the
Claiming Party, but no payment shall be made owwaaicthereof until the claim is Definitively Reseb.
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(b) The following provisions shall apply to claims betClaiming Party which are based upon a ThirdyRakim
(including any form of Legal Proceeding or assesgrestituted by a Governmental Authority):

0] The Indemnifying Party shall have the right, upeosipt of the Claim Notice and at its expense e
such Third Party Claim in its own name or, if neszgy, in the name of the Claiming Party. The CiagrParty shall cooperate with
and make available to the Indemnifying Party susdistance and materials as may be reasonably tedueghe Claiming Party, a
the Claiming Party shall have the right, at theilfiag Party’s expense, to participate in the dedenBhe Indemnifying Party shall
have the right to settle and compromise such TRady Claim only with the prior written consenttbé Claiming Party (which
consent shall not be unreasonably withheld or aéelny

(i) Regardless of whether the Indemnifying Party elextiefend the Third Party Claim, the Indemnifying
Party shall also have the right within 30 days fr@woeipt of the Claim Notice to notify the ClaimiRgrty that the Indemnifying
Party disputes the merits of the Third Party Claimd/or that the Third Party Claim is the subjedndemnification hereunder. Such
dispute shall not affect the Indemnifying Partyght to defend the Third Party Claim under subsec(i), above. Any such dispute
shall be resolved pursuant to the dispute reseiygiocedures set forth in Section 10.3(d), below.

(iii) In the event the Indemnifying Party shall notifg tGlaiming Party that the Indemnifying Party does n
wish to defend, or fails to adequately defend, stiuind Party Claim, then the Claiming Party shal/é the right to conduct a defe
against such Third Party Claim in such manner agif deem appropriate and seek indemnificationyaumisto this Article X as to
any Losses.

(c) Upon receipt of a Claim Notice that does not ineadvThird Party Claim, the Indemnifying Party slial/e 30
days from the receipt of such Claim Notice to notife Claiming Party that the Indemnifying Partgpiites such claim. If the Indemnifying
Party does not timely notify the Claiming Partysoth dispute, then the amount of such claim sleatldemed, conclusively, a liability of the
Indemnifying Party hereunder. If the IndemnifyiRgrty does timely notify the Claiming Party of sulibpute, then such dispute shall be
resolved pursuant to the dispute resolution proedset forth in Section 10.3(d), below.

(d) In the event the Indemnifying Party timely notiftbe Claiming Party of a dispute with respect tdaam pursuant
to Section 10.3(b)(ii) or Section 10.3(c), abovr, Claiming Party shall have 30 days after recgiviatice of such dispute to respond in a
written statement to the objection of the IndeminifyParty. If after such 30-day period there ramai dispute as to any such claim, then the
Claiming Party and the Indemnifying Party shaléatpt in good faith for a period not to exceed 3@ittmhal days to agree upon the rights of
the respective parties with respect to such cldinthe parties should so agree, a memorandumngeftirth
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such agreement shall be prepared and signed byphdiks and delivered to the Escrow Agent. Ifheies do not agree within such
additional 30-day period, then the matter shalbbee an “Arbitrable Claim” and shall be submittedatbitration pursuant to the following
procedures:

0] Any Arbitrable Claim under this Agreement shallsadbmitted to final and binding arbitration in Denve
Colorado, which arbitration shall, except as hesgiacifically stated, be conducted in accordandke thie Commercial Arbitration
Rules of the American Arbitration Association (thAAA Rules ") then in effect; provided, however, that in theept of an
arbitration, the arbitration provisions of this &gment shall govern over any conflicting rules Wwhitay now or hereafter be
contained in the AAA Rules.

(i) The final decision of the arbitrator shall be ftred in writing to Parent and the Shareholder
Representatives and shall contain the arbitratmglusions and rationale for those conclusional] §ie based on applicable law,
and shall constitute a conclusive determinatiothefissue in question, binding upon the partighi®Agreement and the
Participating Shareholders. The arbitrator shallehthe authority to grant any equitable and legialedies that would be available in
a judicial proceeding instituted to resolve an #wdle Claim. Any judgment upon the award rendéngthe arbitrator may be
entered in any court having jurisdiction over thbjsct matter thereof.

(iii) Any such arbitration shall be conducted beforenglsiarbitrator, who will be compensated for hiher
services, as provided below in Section 10.3(dgt/a rate to be determined by the parties or putdoahe AAA Rules, but based
upon reasonable hourly or daily consulting rateshe arbitrator in the event Parent and the Siwddeh Representatives are not able
to agree upon his or her rate of compensation.

(iv) Parent and the Shareholder Representatives shat fige arbitrator by mutual agreement promptly
following initiation of arbitration in accordancettythe AAA Rules; provided, however, that in theest Parent and the Shareholder
Representatives are unable to reach such agreevitkint twenty (20) days of initiation, the AAA shddave the authority to select
arbitrator from a list of arbitrators who are parsin a nationally or regionally recognized firfiredependent certified public
accountants from the management advisory serviggartment (or comparable department or group) cf §iam or who are partne
in a major law firm; provided, however, that sude@unting firm or law firm cannot be a firm thatshaithin the last three (3) years
rendered, or is then rendering, services to anty feareto or, in the case of a law firm, appeardtiwthe last three (3) years, or is
then appearing, as counsel of record in oppositiany party hereto. Any arbitrator selected twaahall be qualified by training
and experience for the matters for which such @toit is designated to serve.

(v) Except as provided herein, the prevailing partgng arbitration shall be entitled to an award of
reasonable attorneys’ fees and charges and/or @osts
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arbitration , and all costs of arbitration, inclugithose provided for above, will be paid by tha&rng party, subject in each case to a
determination by the arbitrator as to which pastyhie prevailing party and the amount of such &ebkcosts to be paid by the losing

party.

(vi) The arbitrator chosen in accordance with theseigians shall not have the power to alter, amend, or
otherwise affect the terms of these arbitratiorvigions or the provisions of this Agreement, therBe/ Agreement, or any other
documents that are executed in connection therewith

(vii) Arbitration under this Section 10.3(d) shall be siode and exclusive remedy of the parties for any
Arbitrable Claim arising out of this Agreement.

SECTION 10.4. Losses Net of Insurance and Tax Befits . With respect to any matter covered by this Aeti¥| the
Claiming Party shall use reasonable efforts torasdleclaims under all applicable insurance pelicof the Claiming Party and any
indemnification claim shall be net of any insurapceceeds received by the Claiming Party specificalating to such claim and, to the
extent that insurance proceeds are collected bZkhiening Party after an indemnification claim heeen paid, the Claiming Party shall
distribute such insurance proceeds to the IndenmgjfiParty (or in the case of the Participating 8hatders, such proceeds will be distributed
to the Shareholder Representatives to distributeedarticipating Shareholders). Nothing in thisgeement shall obligate Parent or the
Surviving Corporation to acquire or maintain insug@a coverage relating to events that occurred poitlie Closing. In addition, the amounts
for which an Indemnifying Party shall be liable endhis Article X shall be net of any tax beneéiilized or certain of being realized by the
Claiming Party as a result of the facts and cirdamses giving rise to the liability of the Indenyiifg Party.

SECTION 10.5. Limits on Indemnification Claims.

€)) Notwithstanding anything contained in this Agreetterthe contrary, the Participating Shareholdeedl ot be
obligated to indemnify Parent and the Surviving i@wation with respect to any Losses pursuant t¢éi@et0.1, above or otherwise in this
Agreement, unless and until the aggregate amounbssges from a single claim of indemnification esg® Twenty Thousand Dollars
($20,000) (the “De minimis Amount”afd then the Participating Shareholders shall ligatbd to provide indemnification with respecthe
full amount of Losses relating to such claim inessof the Basket Amount) and unless and untidtfyggegate Losses from all claims, each in
excess of the De minimis Amount (provided thah#& t osses associated with a claim exceed the Dienmsihmount, the full amount of
Losses shall be included in determining whetheBthgket Amount has been exceeded), exceed, irgtiregate, Two Hundred Fifty
Thousand Dollars ($250,000) (the “Basket Amourdfjd then the Participating Shareholders’ obligattoprovide such indemnification shall
be only to the extent such Losses exceed the Basketint. Notwithstanding anything in this Agreermtnthe contrary, Losses that arise
from substantially similar facts or transactionatthre the same types of claims, shall be deemied part of a single claim for purposes of
calculating the De
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minimis Amount. Subject to the next following semte, in no event shall the Participating Sharedrsldbligation to provide Parent and/or
the Surviving Corporation indemnification for Losagnder Section 10.1, above or otherwise in thissAgent, including Separate Losses,
exceed, in the aggregate, Seven Million Dollars@8@,000) (the “Liability Cap”). Notwithstandinbée foregoing provisions of this

Section 10.5, the Basket Amount and Liability Chplbnot apply with respect to any claims (i) faadd, (ii) brought as a result of any breach
of the representations and warranties contain&kgtions 6.1, 6.2, 6.3 and 6.4(a), above or @lating to Section 10.1(d); provided that each
Participating Shareholder’s liability for such cte to the extent the Losses exceed the Liability @il be proportionate to the ratio between
such Participating Shareholder’s Distribution Shemd the aggregate Distribution Shares receivealltiarticipating Shareholders.

(b) Notwithstanding anything contained in this Agreetrterthe contrary, (i) any Losses that result fraforeach of
Section 6.12 to the extent such Losses arise framcompliance with wage and hour laws by the Commaior to the Closing Date
(“Separate Losses”) shall not be included in thekéa Amount under Section 10.5(a); (ii) the Pgptiting Shareholders shall not be obligated
to indemnify Parent and the Surviving Corporatidthwespect to any Separate Losses pursuant teo8dd.1, above, unless and until the
aggregate Separate Losses from all claims, eaekcess of the De minimis Amount (provided thahd Geparate Losses associated with a
claim exceed the De minimis Amount, the full amoohSeparate Losses shall be included in determininether the Separate Basket
Amount has been exceeded), exceed, in the aggrdgateHundred Fifty Thousand Dollars ($250,000g(tBeparate Basket Amount”), and
then the Participating Shareholders’ obligatioprtovide such indemnification shall be only to tkéeat such Separate Losses exceed the
Separate Basket Amount; and (iii) subject to the falowing sentence, in no event shall the Pastiting Shareholdergbligation to provide
Parent and/or the Surviving Corporation indemntfarafor Separate Losses under Section 10.1, alexweed, in the aggregate, Three
Million Dollars ($3,000,000) (the “Separate LiahiliCap”). Notwithstanding the foregoing provisiasfsthis Section 10.5, the Separate
Basket Amount and Separate Liability Cap shallapgly with respect to any claims for fraud; proddbat each Participating Shareholder’s
liability for such claims to the extent the Lossaseed the Separate Liability Cap will be propardite to the ratio between such Participating
Shareholdes Distribution Share and the aggregate DistribuBbares received by all Participating Shareholdérsy dispute between Pare
on the one hand and the Shareholder Representativi® other as to whether or not a Loss qualisea Separate Loss will be resolved
pursuant to the dispute resolution proceduresostt in Section 10.3(d), starting with the attenmpgood faith to resolve the matter within 30
days and, if unsuccessful, proceeding to arbitnatio

(c) In no event shall Parent’s or Subsidiary’s obligatio provide the Participating Shareholders indéoation for
Losses under Section 10.2, above, exceed, in Gregate, the Liability Cap; provided, however, tthegt Liability Cap shall not apply with
respect to any claims for fraud or brought as alted any breach of the representations and wéasueontained in Sections 5.1 and 5.2,
above.
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SECTION 10.6. Sole Remedy .Notwithstanding anything contained in this Agresrto the contrary, the sole remedy for
any and all claims of the nature described in $act0.1 or otherwise in this Agreement, other tfeair{a) Payable Claims for fraud or aris
from breaches of Sections 6.1, 6.2, 6.3, 6.4(4)),66.11 and/or 6.12 (solely for wage laws), abd¢we subject to the limitations contained in
this Article X, (b) any amounts due to Parent isass of the Adjustment Escrow not covered by thiddi@ating Shareholders pursuant to
Section 4.5(b) and (c) any amounts due by the SuyiCorporation or Parent, including costs andesmsgs, in respect of Company Common
Shareholders who exercise dissenter rights in exziethe Distribution Share relating to such shaledrs, shall be the right to set-off Payable
Claims against the Indemnity Escrow pursuant tcBberow Agreement. Any amounts due under (a)o(l§t) shall first be paid with funds
from the Indemnity Escrow pursuant to this Secfior6; provided, however, in the event the IndemBigrow is exhausted pursuant to this
Section 10.6 or paid to the Participating Sharefrsighursuant to the Escrow Agreement before a Bagihim arises, Parent and/or the
Surviving Corporation may pursue any and all reregdivailable to them at law or in equity with refe any such Payable Claim to enfa
the indemnification provisions of Section 10.1, edosubject to the provisions of this Article X.nyclaims for indemnification made in go
faith by Parent and/or the Surviving Corporatiomvititing prior to the expiration of the Indemnityg&ow Period, and the right of indemnity
with respect thereto, shall survive until resoleegudicially determined pursuant to the provisadtthis Article X. Holders of Company
Stock prior to the Closing will not have any rigtitcontribution from the Surviving Corporation fiaabilities for such holders’ obligations
pursuant to this Article X.

SECTION 10.7. Payable Claims . Notwithstanding anything contained in this Agresnto the contrary, any indemnity
claim made by Parent and/or the Surviving Corporethat has been Definitively Resolved (as defineldw) is referred to herein as a
“Settled Claim.” For purposes hereof, a “Payalli@r@”’ shall mean (a) a Settled Claim only in theetvand to the extent that (i) such Settled
Claim exceeds the De minimis Amount (provided thatSettled Claim exceeds the De minimis Amoumt,edt shall be entitled to
indemnification for all Losses relating to suchtfeet Claim in excess of the Basket Amount) andtli@ amount of Losses related to such
Settled Claim, together with the accumulated amo@ihbsses (each in excess of the De minimis Amaonuvided that if a Settled Claim
exceeds the De minimis Amount, all Losses relatinguch Settled Claim shall be included in deteimngjnvhether the Basket Amount has
been exceeded) related to all previously Settledn@ exceeds the Basket Amount; or (b) a SettladrCthat exceeds the De minimis
Amount and arises from breaches of Sections 621,663 and/or 6.4(a), above. For purposes heaggfclaim for indemnification hereunder
shall be deemed to have been “Definitively Resdlwelden any of the following events has occurred:

€)) a claim is settled by mutual agreement of ParéetSurviving Corporation and the Shareholder Reprtasives, a
settlement is reached by the Shareholder Représestaursuant to the second sentence of Secti@{l)(), above, or a settlement is
reached by Parent and/or the Surviving Corporgtimsuant to Section 10.3(b)(iii), above;
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(b) a final judgment, order or award of a court of cetent jurisdiction or arbitrator deciding such oidias been
rendered, as evidenced by a certified copy of sug@ment, provided that such judgment is not aggi#alor the time for taking an appeal has
expired; or

(c) thirty (30) days have elapsed since the Shareh®dpresentatives’ initial receipt of a Claim Notaed neither
Parent nor the Surviving Corporation has receieadr before that date, a written notice from thar8holder Representatives disputing such
claim in whole or in part.

SECTION 10.8. Treatment of Indemnity Payments . Any indemnity payments made pursuant to thischetX shall, to the
extent permitted by applicable Law, be treateddarreporting purposes as an adjustment to the di&tgnsideration.

SECTION 10.9. Assignment; Reimbursement .If any of the Losses for which an Indemnifyingtyas responsible or
allegedly responsible under this Article X are nezrable or potentially recoverable against anydtparty at the time that payment is due
hereunder, the Claiming Party shall assign anyadinights that it may have to recover such Logsdbe Indemnifying Party or, if such rigl
are not assignable for any reason, the ClaimingyRaall attempt in good faith to collect any aticsach Losses on account thereof from ¢
third party for the benefit of the Indemnifying Bar The Claiming Party shall reimburse the Inddiying Party for any and all Losses paid
the Indemnifying Party to the Claiming Party pursiu@ this Agreement to the extent such amountifissquently paid to the Claiming Party
by any person other than the Indemnifying Partgyjoted that any costs or expenses incurred by thien@g Party in connection with
receiving such payment from a person other thannthemnifying Party shall be deducted from the antdbat is reimbursed to the
Indemnifying Party.

ARTICLE XI
TERMINATION, AMENDMENT AND WAIVER

SECTION 11.1. Termination . This Agreement may be terminated by the mutuatent of the parties, or at any time pric
the Closing Date, whether before or after approtdhe Merger by the Company Common Shareholdsr®lbws:

(@) The Company shall have the right to terminate Agjieeement:

0] if the Merger is not completed by May 27, 2005 entthan on account of delay or default on the pfart
the Company;

(i) if the Merger is enjoined by a final, nonappealalrider of a U.S. court having jurisdiction not eatkat
the request or with the support of the Companyngrdd its affiliates or associates; or

(iii) if Parent (A) has breached any representation,amgyrror covenant in any material respect, and (#sd
not cure such default in all material
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respects within 30 days after written notice offsdefault is given to Parent by the Company.
(b) Parent shall have the right to terminate this Agrest:

0] if the Merger is not completed by May 27, 2005 entthan on account of delay or default on the pfart
Parent or Subsidiary;

(i) if the Merger is enjoined by a final, nonappealalrider of a U.S. court having jurisdiction not eatkat
the request or with the support of Parent, Subsidiaany of their affiliates or associates; or

(iii) if the Company (A) has breached any representatiamanty or covenant in any material respect, and
(B) does not cure such default in all material extp within 30 days after written notice of sucfedé is given to the Company by
Parent.

SECTION 11.2. Effect of Termination . In the event of termination of this Agreementdither Parent or the Company as
provided in Section 11.1 above, this Agreementlsbethwith become void and there shall be no fartbbligation on the part of the
Company, Parent, Subsidiary, the Shareholder Reptatsves, or their respective officers or direst@xcept as set forth in this Section 11.2
and in Sections 8.1(b) and 8.3, the Break-Up FeXeittion 11.3 and any confidentiality agreemehfalvhich shall survive the termination);
provided, however, that nothing in this Section 11.2 shall reliewy aarty from liability for any breach of this Agmment.

SECTION 11.3. Break-up Fee . The Company agrees to pay Parent a terminat®inféhe amount of One Million Five
Hundred Thousand Dollars ($1,500,000) (the “Brepk-ae”) if the Merger is not consummated becausé€ttmpany Shareholders do not
approve the Merger after the Company has receiy@d@osal with respect to an Acquisition Transactod within 12 months following
termination of this Agreement, the Company or tlen@any Shareholders consummate an Acquisition @cdios. To the extent the
Company becomes obligated to pay a terminatiomézeunder, the Company agrees to pay such fee¢ntRaithin ten (10) business days
consummation of the Acquisition Transaction thifgters such obligation. In such event, Parent sinahddition to the amount of such
termination fee, be entitled to receive any addalccosts and expenses incurred to collect sucluatnimcluding attorneys fees, and any
unpaid amount shall bear interest at the maximumparmitted by applicable law.

SECTION 11.4. Amendment . This Agreement may not be amended except inngrisigned on behalf of each of the parties
hereto and in compliance with applicable Law.

SECTION 11.5. Waiver . At any time prior to the Effective Time, any pahtereto may (a) extend the time for the
performance of any of the obligations or other aftthe other parties hereto, (b) waive any inaacigs in the representations and warranties
contained herein
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or in any document delivered pursuant thereto,(ahdaive compliance with any of the agreementsamditions contained herein. Any such
extension or waiver shall not be deemed to be comtg or to apply to any future obligation or regumnent of any party hereto provided
herein. Any agreement on the part of a party bareany such extension or waiver shall be valgkifforth in an instrument in writing sign
on behalf of such party.

ARTICLE XlI
GENERAL PROVISIONS
SECTION 12.1. Shareholder Representatives

@ In the event the Merger is approved, effective upach vote, and without further act of any Comp@oynmon
Shareholder, the Shareholder Representativestshalbpointed as agents and attorneys-in-fact fr Participating Shareholder of the
Company, for and on behalf of the Participatingr8halders, to give and receive notices and comnatinits, to compromise, settle or def
any claims, to agree to, negotiate, enter intdeseints and comprises of, and commence litigatimhcmply with orders of courts with
respect to such claims, and to take all actionsssary or appropriate in the judgment of the Sidden Representatives for the
accomplishment of the foregoing. A decision, aofjsent or instruction of the Shareholder Reprasept shall be made by the unanimous
consent of the Shareholder Representatives anldcsimstitute a decision of all of the ParticipatfBareholders and shall be final, binding
and conclusive upon each of such Participating &twder, the Paying Agent and the Escrow Agent,Rarént may rely upon any such
decision, act, consent or instruction of the Shaladgr Representatives as being the decision, aesent or instruction of each and every such
Participating Shareholder.

(b) The Shareholder Representatives shall be reimbuansteof the Indemnity Escrow pursuant to the teofihe
Escrow Agreement for their reasonable out-of-poekg@ienses (which shall include documented legabaodunting expenses) incurred in
connection with serving as the Shareholder ReptaSeses under this Agreement.

(c) The Shareholder Representatives shall not be tadd Iby the Participating Shareholders for acti@ken in their
capacity as the Shareholder Representatives purgutins Agreement, except in the case of the &iader Representatives’ willful
malfeasance or gross negligence. The SharehokjameRentatives shall not be required to incur apgeses in performing their duties and
exercising their rights under this Agreement if 8teareholder Representatives reasonably believsilch expenses will not be reimbursed
from the Indemnity Escrow pursuant to the termthefEscrow Agreement.

SECTION 12.2. Company Disclosure Letter . The capitalized terms used in the Company Diseetter, unless
otherwise defined therein, have the meaning sgekifi this Agreement. The section references nedeo in the Company Disclosure Letter
are to the applicable sections of this Agreemétr convenience, disclosures under one section or
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subsection may be cross-referenced to one or ntbeg sections or subsections and shall not be e@tshas to limit the effectiveness of such
disclosure. If a document or matter is disclosedry section of the Company Disclosure Letteshéll be deemed to have been disclosed
with respect to all sections of this Agreementyvjted the relevance of the disclosure to a padicsiction is reasonably apparent.
Disclosure of a matter in the Company Disclosurttdreshall not be deemed to be an acknowledgmantstich matter is material or outside
the ordinary course. To the extent the CompanglBssire Letter discloses facts not required toibelased thereby, such facts are disclosed
for information purposes only. Any attachmentsig® Company Disclosure Letter are incorporatedeigrence and made a part of each
disclosure in which reference to such disclosureasle. Summaries of or reference to actual doctsmernhe Company Disclosure Letter
qualified in their entirety by reference to sucltdments.

SECTION 12.3. Notices . All notices and other communications hereundati ¢fe in writing and shall be deemed given if
delivered personally, mailed by registered or Gedimail postage prepaid (return receipt requgstaht prepaid via reputable overnight
courier or express service or sent via facsimdagmission actually received by the receiving emeipt to the parties at the following
addresses (or at such other address for a pastyadisbe specified by like notice):

If to Parent or Subsidiary, to:
Labor Ready, Inc.
1015 A Street
Tacoma, WA 98402-5113
Attention: General Counsel
Facsimile Number: (800) 773-4747

with a copy to:

Preston Gates & Ellis LLP

925 Fourth Avenue

Seattle, Washington 98104
Attention: Richard Dodd

Facsimile Number: (206) 623-7022

If to the Company or the Shareholder Representgtiee
Baird Capital Partners
777 East Wisconsin Avenue
Milwaukee, WI 53202

Attention: Dave Pelisek
Facsimile Number: (414) 298-7490

and:
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William Blair Capital Partners

303 West Madison, Suite 2500
Chicago, IL 60606

Attention: Robert Blank

Facsimile Number (312) 210-0703

with a copy to:

Godfrey & Kahn, S.C.

780 North Water Street
Milwaukee, Wisconsin 53202-3590
Attention: John A. Dickens
Facsimile Number: (414) 273-5198

SECTION 12.4. Interpretation . The headings contained in this Agreement aredfi@rence purposes only and shall not
affect in any way the meaning or interpretationthis Agreement. In this Agreement, unless a copiraention appears (i) the words
“herein,” “hereof” and “hereunder” and other worfssimilar impact refer to this Agreement as a vehahd not to any particular Article,
Section or other subdivision, and (ii) referencang Article or Section means such Article or Smttiereof. No provision of this Agreement
shall be interpreted or construed against any geetgto solely because such party or its legakssmtative drafted such provision.

SECTION 12.5. Miscellaneous . This Agreement (including the documents and imsents referred to herein) (a) constitutes
the entire agreement and supersedes all otherggieements and understandings, both written aaldanong the parties, or any of them,
with respect to the subject matter hereof, (b)isintended to confer upon any other person arytsigr remedies hereunder (except as
expressly provided herein), and (c) each parthimAgreement shall accept service of process hified mail, return receipt requested.

SECTION 12.6. Governing Law; Jurisdiction . THISAGREEMENT SHALL BE GOVERNED IN ALL RESPECTS,
INCLUDING VALIDITY, INTERPRETATION AND EFFECT, BY T HE LAWS OF THE STATE OF DELAWARE REGARDLESS
OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLI CABLE PRINCIPLES OF CONFLICTS OF LAWS. THE
PARTIES HERETO AGREE TO THE EXCLUSIVE VENUE OF THE FEDERAL COURTS PRESIDING IN DENVER,
COLORADO.

SECTION 12.7. Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be dee
to be an original, but all of which shall const#utne and the same agreement. Each of the pagtiess to accept and be bound by facsimile
signatures hereto.
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SECTION 12.8. Successors in Interest .This Agreement shall be binding upon and inutelgdo the benefit of the parties
hereto and their respective successors and pednaisiigns, and nothing in this Agreement, expregslied, is intended to confer upon any
other person any rights or remedies of any natir@soever under or by reason of this Agreement ¢ittae the Company Shareholders and
except as described in Section 8.6(d), above. afty fnereto may assign either this Agreement orddiitg rights, interests or obligations
hereunder without the prior written approval ofteather party.

SECTION 12.9. Exhibits and Schedules .All Exhibits and Schedules referred to in thisrdgment shall be attached hereto
and are incorporated by reference herein.

SECTION 12.10. Severability . If any term or other provision of this Agreemé&ninvalid, illegal or incapable of being
enforced by any rule of law or public policy, ather conditions and provisions of this Agreemeratlishevertheless remain in full force and
effect so long as the economic or legal substahtgedransactions contemplated hereby is not &ftem any manner adverse to any party.
Upon such determination that any term or otherigiom is invalid, illegal or incapable of being enfed, the parties hereto shall negotiate in
good faith to modify this Agreement so as to efteetoriginal intent of the parties as closely assible in an acceptable manner to the end
that the transactions contemplated hereby ardlédfto the extent possible.

SECTION 12.11. No Joint Venture . Nothing contained in this Agreement will be dednoe construed as creating a joint
venture or partnership between any of the paréesth. No party is by virtue of this Agreementraized as an agent, employee, or legal
representative of any other party. No party wéll’e the power to control the activities and operetiof any other and their status is, and ¢
times, will continue to be, that of independenttecactors with respect to each other. No party halve any power or authority to bind or
commit any other. No party will hold itself out laaving any authority or relationship in contraventof this Section.

SECTION 12.12. Specific Performance .The parties acknowledge and agree that any biefatie terms of this Agreement
would give rise to irreparable harm for which momnkynages would not be an adequate remedy and awggrthe parties agree that, in
addition to any other remedies, each shall beledtib enforce the terms of this Agreement by aekof specific performance without the
necessity of proving the inadequacy of money damagea remedy.

66




IN WITNESS WHEREOF , Parent, Subsidiary, the Company and the SharehBldpresentatives have caused this Agreement
executed by their respective officers thereunty dukhorized as of the date first written above.

PARENT:
LABOR READY, INC.

By:

(Title)

SUBSIDIARY:
LABOR READY ACQUISITION SUB I,
INC.

By:

(Title)

COMPANY:
CLP HOLDINGS CORP.

By:
Noel S. Wheeler, Chief Executive Officer &
Presiden

SHAREHOLDER REPRESENTATIVES:

BAIRD CAPITAL PARTNERS
MANAGEMENT COMPANY, LLC

By:
(Title)
WILLIAM BLAIR CAPITAL PARTNERS
VI, L.L.C.
By:
(Title)
EXHIBIT 99.1

FOR IMMEDIATE RELEASE:
LABOR READY COMPLETES ACQUISITION OF CLP RESOURCES, INC.

TACOMA, WA, May 28, 2005 —Labor Ready, Inc. (NYSE: LRW) has completed itsyiously announced acquisition of CLP Resources
Inc. for approximately $46.2 million in cash. Tiansaction was completed on Friday, May 27, 2005.

Additional details about the acquisition and CLBUsiness can be found in Labor Ready’s 8-K filimgvay 26, 2005 or press release on that
day (www.laborready.com) in which the acquisitigreement was announced.

About Labor Ready

Labor Ready is the nation’s leading provider of penary manual labor, serving approximately 300,6@8tomers by providing a flexible,
dependable workforce to such industries as frdightling, warehousing, landscaping, constructiahlaint manufacturing. Annually, Labor
Ready puts more than 600,000 people to work. L&s@ady operates more than 830 locations in the WiStates, Canada, and the United
Kingdom. For additional information, visit LabBeady’s website at www.laborready.com

For more information, contact:

Stacey Burke

Director of Corporate Communications
Labor Ready, Inc.

(253) 68(-8291
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