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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 and Exchange Act of 1934  

   
Date of Report (Date of earliest event reported) October 14, 2010  

   

CARLISLE COMPANIES INCORPORATED  
(Exact name of registrant as specified in its charter)  

   

   
13925 Ballantyne Corporate Place, Suite 400, Charlotte, NC 28277  

(Address of principal executive offices)  
   

704-501-1100  
(Registrant’s telephone number)  

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions:  
   
�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
   
   
   

 

Delaware  
   1-9278  

   31-1168055  
(State or other jurisdiction  

   (Commission  
   (IRS Employer  

of incorporation)  
   File Number)  

   Identification No.)  



   
Item 1.01       Entry into a Material Definitive Agreement  
   
Merger Agreement  

   
On October 14, 2010, Carlisle Companies Incorporated, a Delaware corporation (“ Parent ”), and Parent’s wholly owned subsidiary, HC 

Corporation, a Delaware corporation (“ Merger Sub ”), entered into an Agreement and Plan of Merger (the “ Merger Agreement ”) with Hawk 
Corporation, a Delaware corporation (the “ Company ”). Pursuant to the Merger Agreement, Parent and Merger Sub will commence a tender offer (the “ 
Offer ”) to purchase all of the issued and outstanding shares of the Company’s Class A common stock (“ Company Common Stock ”), including the 
associated Rights (as defined in the Merger Agreement) (each, a “ Share ” and, collectively, the “ Shares ”), at a purchase price of $50.00 per share in 
cash to be followed by a merger of Merger Sub with and into the Company (the “ Merge r”).  

   
The transactions are expected to be completed during the fourth calendar quarter of 2010. The consummation of the Offer and Merger are subject to 

various closing conditions, including the tender of a majority of the Shares, the expiration of the applicable waiting period under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended, and other customary conditions. The Offer is not subject to a financing condition. The Merger 
Agreement also includes customary termination provisions for both the Company and Parent and provides that, in connection with the termination of the 
Merger Agreement under specified circumstances, the Company will be required to pay Parent a termination fee of $14,500,000.  

   
In connection with the Offer and pursuant to the terms and conditions of the Merger Agreement, the Company granted to Merger Sub an 

irrevocable option (the “ Top-Up Option ”), for so long as the Merger Agreement has not been terminated pursuant to its terms, to purchase from the 
Company up to the number (but not less than that number) of authorized and unissued shares of Company Common Stock equal to the number of shares 
of Company Common Stock that, when added to the number of Shares owned by Parent, Merger Sub or any subsidiary of Parent at the time of the 
exercise of the Top-Up Option, constitutes at least one Share more than 90% of the Shares that would be outstanding immediately after the issuance of all 
shares of Company Common Stock to be issued upon exercise of the Top-Up Option.  

   
A copy of the Merger Agreement is filed herewith as Exhibit 2.1 and incorporated by reference herein. The description of certain terms of the 

Merger Agreement set forth herein does not purport to be complete and is qualified in its entirety by reference to the Merger Agreement. The 
representations, warranties and covenants contained in the Merger Agreement have been made solely for the benefit of the parties to the Merger 
Agreement and (i) may be intended not as statements of fact, but rather as a way of allocating risk among the parties if those statements prove to be 
inaccurate, (ii) have been qualified by disclosures that were made to the other party in connection with the negotiation of the Merger Agreement, (iii) may 
apply materiality standards that are different from what may be viewed as material to investors, and (iv) were made only as of the date of the Merger 
Agreement or such other dates as may be specified in the Merger Agreement and are subject to more recent developments.  In addition, the assertions 
embodied in the representations and warranties contained in the Merger Agreement are qualified by information in a confidential disclosure schedule that 
the parties have exchanged, which has been omitted pursuant to Item 601(b)(2) of Regulation S-K.  Accordingly, these representations and warranties 
should not be relied upon as characterizations of the actual state of facts or affairs on the date they were made or at any other time.  

   
Tender and Voting Agreements  
   

Concurrently with the execution of the Merger Agreement, and as a condition and inducement to Carlisle entering into the Merger Agreement, 
three holders of Shares (the “ Supporting Stockholders ”), including the Company’s Chairman and Chief Executive Officer and two other directors, have 
each entered into a Tender and Voting Agreement with Carlisle and Merger Sub (the “ Tender Agreements ”).  Pursuant to the Tender Agreements, each 
of the Supporting Stockholders has agreed, among other things, (i) to tender in the Offer all of his Shares, (ii) that, in the event a vote of the Company’s 
stockholders is required in furtherance of the Merger Agreement or the transactions contemplated thereby, including the Merger, he will vote all of his 
Shares (to the extent any such Shares are not purchased in the Offer) in favor of the approval of the Merger and the adoption of the Merger Agreement and 
against any proposal inconsistent therewith, and (iii) to consent to the redemption by the Company of all of his shares of the Company’s Series D 
preferred stock.  The Tender Agreements will automatically terminate upon the termination of the Merger Agreement in accordance with its terms.  
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The Shares currently owned by the Supporting Stockholders represent in the aggregate approximately 34% of the currently outstanding Shares.  C 

opies of the Tender Agreements are filed herewith as Exhibit 2.2, Exhibit 2.3 and Exhibit 2.4 and incorporated by reference herein. The description of 
certain terms of the Tender Agreements set forth herein does not purport to be complete and is qualified in its entirety by reference to the Tender 
Agreements.  

   
Item 7.01       Regulation FD Disclosure  
   

On October 15, 2010, Parent and the Company issued a joint press release announcing entry into a definitive agreement to acquire the Company. A 
copy of the joint press release is furnished as Exhibit 99.1 to this report and incorporated by reference in this Item 7.01. Parent will hold a conference call 
and webcast today at 10:30 a.m. Eastern Time (see information in the press release attached hereto as Exhibit 99.1 under “Conference Call and Webcast”). 
A copy of the presentation to be discussed at the conference call and webcast is being furnished pursuant to Regulation FD as Exhibit 99.2 and is 
incorporated by reference in this Item 7.01, and the presentation also can be accessed at the Investor Relations section of Parent’s website 
(www.carlisle.com/investors/conference_call.html).  

   
Important Additional Information Will Be Filed with the Securities and Exchange Commission  
   

This current report is not an offer to purchase or a solicitation of an offer to sell any securities of the Company.  The Offer has not yet been 
commenced.  Upon commencement of the Offer, Parent will mail to the Company’s stockholders an offer to purchase and related materials and the 
Company will mail to the Company’s stockholders a solicitation/recommendation statement with respect to the tender offer.  Parent will file its offer to 
purchase with the Securities and Exchange Commission (the “SEC”) on Schedule TO and the Company will file its solicitation/recommendation 
statement with the SEC on Schedule 14D-9.  The Company’s stockholders are urged to read these materials carefully when they become available since 
they will contain important information, including the terms and conditions of the Offer.  The Company’s stockholders may obtain a free copy of these 
materials (when available) and other documents filed by Parent or the Company with the SEC at the website maintained by the SEC at www.sec.gov.  The 
offer to purchase and related materials, the solicitation/recommendation statement, the Schedule TO, and the Schedule 14D-9 may also be obtained (when 
available) for free by contacting the information agent for the tender offer (when one is selected).  

   
Item 9.01       Financial Statements and Exhibits  
   
(d) Exhibits  
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Exhibit   
No.  

   Description  
2.1  

   
Agreement and Plan of Merger, dated as of October 14, 2010, among Carlisle Companies Incorporated, HC Corporation and Hawk 
Corporation.  

         
2.2  

   
Tender and Voting Agreement, dated as of October 14, 2010, among Carlisle Companies Incorporated, HC Corporation and Ronald E. 
Weinberg.  

         
2.3  

   
Tender and Voting Agreement, dated as of October 14, 2010, among Carlisle Companies Incorporated, HC Corporation and Norman C. 
Harbert.  

         
2.4  

   
Tender and Voting Agreement, dated as of October 14, 2010, among Carlisle Companies Incorporated, HC Corporation and Byron S. 
Krantz.  

         
99.1  

   Press release issued October 15, 2010.  
         
99.2  

   Presentation dated October 15, 2010.  



   
SIGNATURE  

   
Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by 

the undersigned thereunto duly authorized.  
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Dated: October 15, 2010  
   

CARLISLE COMPANIES INCORPORATED  
         
         
   

By:  /s/ Steven J. Ford  
      

Steven J. Ford, Vice President  
      

and Chief Financial Officer  



Exhibit 2.1 
  

EXECUTION COPY 
   
   

AGREEMENT AND PLAN OF MERGER  
   

by and among  
   

CARLISLE COMPANIES INCORPORATED,  
   

HC CORPORATION  
   

and  
   

HAWK CORPORATION  
   

Dated as of October 14, 2010  
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AGREEMENT AND PLAN OF MERGER  

   
THIS AGREEMENT AND PLAN OF MERGER, dated as of October 14, 2010 (this “ Agreement ”), by and among Carlisle Companies 

Incorporated , a Delaware corporation (“ Parent ”), HC Corporation , a Delaware corporation (“ Merger Sub ”), and Hawk Corporation , a Delaware 
corporation (the “ Company ”).  

   
RECITALS  

   
1.       The respective Boards of Directors of the Company, Parent and Merger Sub have approved the acquisition of the Company by Parent on the 

terms and subject to the conditions set forth in this Agreement.  
   
2.       In furtherance of such acquisition, Parent has agreed to cause Merger Sub to commence a tender offer (as it may be amended from time to time 

as permitted under this Agreement, the “ Offer ”) to purchase all the issued and outstanding shares of Class A common stock, par value $0.01 per share, of 
the Company (the “ Company Common Stock ”), including the associated Rights (each, a “ Share ” and, collectively, the “ Shares ”) at a price per Share of 
$50.00 (such amount, or any other amount per Share paid pursuant to the Offer and this Agreement, the “ Offer Price ”), net to the seller in cash, without 
interest, on the terms and subject to the conditions set forth in this Agreement and the Offer.  

   
3.       The Board of Directors of the Company (the “ Company Board ”), based upon the recommendation of a special committee thereof consisting 

solely of independent directors (the “ Special Committee ”), has (i) determined that this Agreement and the Transactions, including the Offer and the 
Merger, are advisable, fair to and in the best interests of the Company’s stockholders and (ii) approved this Agreement and the Transactions, including the 
Offer and the Merger, on the terms and subject to the conditions set forth herein.  

   
4.       Following consummation of the Offer, the parties intend that Merger Sub will be merged with and into the Company (the “ Merger ”), with the 

Company surviving the Merger as a wholly owned subsidiary of Parent in accordance with the General Corporation Law of the State of Delaware (the “ 
DGCL ”), and each Share that is not tendered and accepted pursuant to the Offer will thereupon be cancelled and converted into the right to receive cash 
in an amount equal to the Offer Price, on the terms and subject to the conditions set forth herein.  

   
5.       The respective Boards of Directors of Parent and Merger Sub have (i) determined that this Agreement and the Transactions, including the Offer 

and the Merger, are advisable, fair to and in the best interests of their respective stockholders and (ii) approved this Agreement and the Transactions, 
including the Offer and the Merger, on the terms and subject to the conditions set forth herein.  

   
6.       Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Parent entering into this Agreement, 

certain holders of Company Common Stock have entered into a tender and voting agreement, dated as of the Agreement, in substantially the form set forth 
in Annex B hereof, pursuant to which, among other things, each such holder of Company Common Stock has agreed to tender his or its Shares in the 
Offer (the “ Tender and Voting Agreement ”).  
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7.       Prior to the execution and delivery of this Agreement, and as a condition and inducement to Parent entering into this Agreement, certain officers 

of the Company have entered into agreements with the Company in substantially the forms set forth in Annex C hereof, which agreements shall become 
effective only upon consummation of the Merger.  

   
NOW, THEREFORE, in consideration of the foregoing and of the respective representations, warranties, covenants and agreements set forth in this 

Agreement and intending to be legally bound hereby, the parties hereto agree as follows:  
   

ARTICLE 1:  
THE OFFER  

   
SECTION 1.1                                          The Offer .  
   
(a)                   Provided that this Agreement shall not have been terminated in accordance with Section 8.1 , (i) as promptly as practicable but in no event 

later than October 25, 2010, Merger Sub shall, and Parent shall cause Merger Sub to, file with the Ohio Division of Securities and the Company a 
Form 041 and such other documents as may be required in accordance with Section 1701.041 of the Ohio Revised Code, and (ii) as promptly as 
practicable but in no event later than one Business Day after clearance of the Form 041, Merger Sub shall, and Parent shall cause Merger Sub to, 
commence the Offer within the meaning of the applicable rules and regulations of the SEC.  The obligations of Merger Sub to, and of Parent to cause 
Merger Sub to, accept for payment, and pay for, any Shares tendered pursuant to the Offer are subject to the conditions set forth in Annex A (collectively, 
the “ Offer Conditions ”).  

   
(b)                  The Offer may not be terminated prior to its scheduled expiration (as such expiration may be extended or re-extended in accordance with this 

Agreement and applicable Law), unless this Agreement is terminated in accordance with Section 8.1 .  Merger Sub expressly reserves the right to waive 
any condition to the Offer or modify the terms of the Offer, except that, without the prior written consent of the Company, Merger Sub shall not (i) reduce 
the number of Shares subject to the Offer, (ii) reduce the Offer Price, (iii) waive or change the Minimum Tender Condition (as defined in Annex A ), 
(iv) add to the Offer Conditions or modify any of the Offer Conditions in a manner adverse to the holders of Shares, (v) extend the Offer (except as 
expressly provided below), (vi) change the form of consideration payable in the Offer or (vii) otherwise amend the Offer in any manner adverse to the 
holders of Shares.  Notwithstanding the foregoing, Merger Sub may, without the consent of the Company, extend the Offer for any period required by any 
rule, regulation, interpretation or position of the SEC or the staff thereof or of Amex applicable to the Offer.  

   
(c)                   The initial expiration date of the Offer shall be the 20th Business Day following the commencement of the Offer (determined using 

Rule 14d-2(a) promulgated by the SEC under the Exchange Act).  If at the initially scheduled or any extended expiration date of the Offer, any of the 
Offer Conditions (other than any Offer Conditions which by their nature are to be satisfied at the closing of the Offer) are not satisfied or, if permitted, 
waived, Merger Sub shall, and Parent shall cause Merger Sub to, extend the Offer for one or more periods ending not later than the Outside Date to permit 
such Offer Conditions to be satisfied; provided that Merger Sub shall not be required to extend the Offer beyond the Outside Date.  If, following the 
expiration of the Offer, fewer than 90% of the issued and outstanding Shares are accepted for payment pursuant to the Offer, then Merger Sub may, and at 
the request of the Company, shall, and upon any such  
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request of the Company, Parent shall cause Merger Sub to, make available a “subsequent offering period,” in accordance with Rule 14d-11 promulgated 
by the SEC under the Exchange Act.  

   
(d)                  On the terms and subject to the conditions of the Offer and this Agreement, Merger Sub shall, and Parent shall cause Merger Sub to, 

(i) promptly after the expiration of the Offer, accept for payment all Shares validly tendered and not withdrawn pursuant to the Offer, and (ii) promptly 
after the Acceptance Time, pay the Offer Price for such Shares.  For the avoidance of doubt, the parties hereto agree that vested shares of Restricted Stock 
may be tendered in the Offer and be acquired by Parent or Merger Sub pursuant to the Offer.  

   
(e)                   Parent shall provide or cause to be provided to Merger Sub on a timely basis the funds necessary to purchase any Shares that Merger Sub 

becomes obligated to purchase pursuant to the Offer.  
   
(f)                     On the date of commencement of the Offer, Parent and Merger Sub shall file with the SEC a Tender Offer Statement on Schedule TO with 

respect to the Offer, which shall contain an offer to purchase and a form of transmittal and summary advertisement (such Schedule TO and the documents 
included therein pursuant to which the Offer will be made, together with any supplements or amendments thereto, the “ Offer Documents ”).  The 
Company shall promptly provide Parent with all information relating to the Company that is required to be included in the Offer Documents, and hereby 
consents to the inclusion in the Offer Documents of the recommendations of the Company Board and the Special Committee described in clauses (iii) and 
(iv) of the second sentence of Section 3.3(b)  and clause (iii) of the first sentence of Section 3.3(b) .  Each of Parent, Merger Sub and the Company shall 
promptly correct any information provided by it for use in the Offer Documents if and to the extent that such information shall have become false or 
misleading in any material respect, and each of Parent and Merger Sub shall take all steps necessary to amend or supplement the Offer Documents and to 
cause the Offer Documents as so amended or supplemented to be filed with the SEC and the Offer Documents as so amended or supplemented to be 
disseminated to the holders of Shares, in each case as and to the extent required by applicable federal securities Laws.  The Company and its counsel shall 
be given reasonable opportunity to review and comment upon the Offer Documents and any amendments or supplements thereto prior to filing such 
documents with the SEC or disseminating such documents to the stockholders of the Company and Parent and Merger Sub shall give reasonable and good 
faith consideration to any comments made by the Company and its counsel.  Parent and Merger Sub shall provide the Company and its counsel in writing 
with any comments Parent, Merger Sub or their counsel may receive from the SEC or its staff with respect to the Offer Documents promptly after the 
receipt of such comments and shall consult with the Company and its counsel prior to responding to such comments.  Parent and Merger Sub shall provide 
the Company and its counsel with a reasonable opportunity to participate in the response of Parent and Merger Sub to those comments and to review and 
provide comments on that response (to which reasonable and good faith consideration shall be given) and shall provide the Company and its counsel with 
a copy of any written response sent to the SEC and telephonic notice of any oral responses or discussions with SEC staff.  

   
(g)                  After the date hereof and prior to the date of commencement of the Offer, and as reasonably requested by Parent, the Company shall assist 

Parent in the preparation of Form 041 pursuant to Ohio Revised Code Section 1707.041.  Each of Parent, Merger Sub and the Company  
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shall promptly correct any information provided by it for use in the Form 041 if and to the extent that such information shall have become false or 
misleading in any material respect, and each of Parent and Merger Sub shall take all steps necessary to amend or supplement the Form 041, as and to the 
extent required by applicable Law.  

   
SECTION 1.2                                          Company Actions .  
   
(a)                   The Company hereby consents to the Offer, the Merger and the other transactions contemplated by this Agreement (collectively, the “ 

Transactions ”).  The Company has been advised that all of its directors and named executive officers (as that term is defined in Item 402 of Regulation S-
K of the SEC) who own Shares intend to tender their Shares pursuant to the Offer.  

   
(b)                  On the date of commencement of the Offer, the Company shall file with the SEC a Solicitation/Recommendation Statement on 

Schedule 14D-9 with respect to the Offer (such Schedule 14D-9, as amended from time to time, the “ Schedule 14D-9 ”) describing the recommendations 
referred to in Section 3.3(b)  (subject to Section 6.8 ) and shall mail the Schedule 14D-9 to the holders of Shares.  Parent and Merger Sub shall promptly 
provide the Company with all information relating to Parent and Merger Sub that is required to be included in the Schedule 14D-9.  Each of the Company, 
Parent and Merger Sub shall promptly correct any information provided by it for use in the Schedule 14D-9 if and to the extent that such information shall 
have become false or misleading in any material respect, and the Company shall take all steps necessary to amend or supplement the Schedule 14D-9 and 
to cause the Schedule 14D-9 as so amended or supplemented to be filed with the SEC and disseminated to the holders of Shares, in each case as and to the 
extent required by applicable federal securities Laws.  Parent and its counsel shall be given reasonable opportunity to review and comment upon the 
Schedule 14D-9 and any amendments or supplements thereto prior to filing such documents with the SEC or disseminating such documents to the 
stockholders of the Company and the Company shall give reasonable and good faith consideration to any comments made by Parent and its counsel.   The 
Company shall provide Parent and its counsel in writing with any comments the Company or its counsel may receive from the SEC or its staff with 
respect to the Schedule 14D-9 promptly after the receipt of such comments and shall consult with Parent and its counsel prior to responding to such 
comments.  The Company shall provide Parent and its counsel with a reasonable opportunity to participate in the response of the Company to those 
comments and to review and provide comments on that response (to which reasonable and good faith consideration shall be given).  The Company shall 
provide the Parent and its counsel with a copy of any written response sent to the SEC and telephonic notice of any oral responses or discussions with 
SEC staff.  

   
(c)                   In connection with the Offer, the Company shall instruct its transfer agent to furnish Merger Sub promptly with mailing labels containing the 

names and addresses of the record holders of Company Common Stock as of a recent date and of those persons becoming record holders subsequent to 
such date, together with copies of all lists of stockholders, security position listings and computer files and all other information in the Company’s 
possession or control regarding the beneficial owners of Shares, and shall furnish to Merger Sub such information and assistance (including updated lists 
of stockholders, security position listings and computer files) as Parent may reasonably request in communicating the Offer to the holders of Shares.  
Subject to the requirements of applicable Law, and except for such steps as are necessary to disseminate  
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the Offer Documents and any other documents necessary to consummate the Transactions, Parent and Merger Sub shall hold in confidence the 
information contained in any such labels, listings and files, shall use such information only in connection with the Offer and the Merger and, if this 
Agreement shall be terminated, shall, upon request, deliver to the Company all copies of such information then in their possession.  

   
SECTION 1.3                                          Top-Up Option .  
   
(a)                   Subject to Section 1.3(b)  and Section 1.3(c) , the Company grants to Merger Sub an irrevocable option (the “ Top-Up Option ”), for so long 

as this Agreement has not been terminated pursuant to the provisions hereof, to purchase from the Company up to the number (but not less than that 
number) of authorized and unissued shares of Company Common Stock equal to the number of shares of Company Common Stock that, when added to 
the number of Shares owned by Parent, Merger Sub or any Subsidiary of Parent at the time of the exercise of the Top-Up Option, constitutes at least one 
Share more than 90% of the Shares that would be outstanding immediately after the issuance of all shares of Company Common Stock to be issued upon 
exercise of the Top-Up Option (such Shares to be issued upon exercise of the Top-Up Option, the “ Top-Up Shares ”).  

   
(b)                  The Top-Up Option may be exercised by Merger Sub only once, at any time during the two-Business Day period following the Acceptance 

Time, or if any subsequent offering period is provided, during the two-Business Day period following the expiration date of such subsequent offering 
period, and only if Merger Sub shall own as of such time more than 75% but less than 90% of the shares of Company Common Stock outstanding; 
provided that, notwithstanding anything in this Agreement to the contrary, the Top-Up Option shall not be exercisable (i) to the extent the number of 
shares of Company Common Stock issuable upon exercise of the Top-Up Option would exceed the number of authorized but unissued and unreserved 
shares of Company Common Stock, (ii) if any Judgment then in effect shall prohibit the exercise of the Top-Up Option or the delivery of the Top-Up 
Shares, and (iii) unless Parent or Merger Sub has accepted for payment all Shares validly tendered in the Offer and not withdrawn.  The Top-Up Option 
shall terminate upon the earlier to occur of (i) the Effective Time and (ii) termination of this Agreement in accordance with Article 8 .  The aggregate 
purchase price payable for the Top-Up Shares being purchased by Merger Sub pursuant to the Top-Up Option shall be determined by multiplying the 
number of such Top-Up Shares by the Offer Price, without interest.  Such purchase price may be paid by Merger Sub, at its election, either (A) entirely in 
cash or (B) by paying in cash an amount equal to not less than the aggregate par value of such Top-Up Shares and by executing and delivering to the 
Company a promissory note having a principal amount equal to the balance of such purchase price.  Any such promissory note shall bear interest at the 
rate of 3% per annum, shall mature on the first anniversary of the date of execution and delivery of such promissory note and may be prepaid without 
premium or penalty.  Without the prior written consent of the Company, the right to exercise the Top-Up Option granted pursuant to this Agreement shall 
not be assigned by Merger Sub except to any direct or indirect wholly owned Subsidiary of Parent.  Any attempted assignment in violation of this 
Section 1.3(b)  shall be null and void.  

   
(c)                   In the event Merger Sub wishes to exercise the Top-Up Option, Merger Sub shall deliver to the Company written notice (the “ Top-Up Notice 

”) setting forth (i) the number of Top-Up Shares that Merger Sub intends to purchase pursuant to the Top-Up Option, (ii) the manner in  
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which Merger Sub intends to pay the applicable purchase price and (iii) the place and time at which the closing of the purchase of such Top-Up Shares by 
Merger Sub is to take place.  The Top-Up Notice shall also include an undertaking signed by Parent and Merger Sub that, promptly following such 
exercise of the Top-Up Option, Merger Sub intends to consummate the Merger in accordance with Section 253 of the DGCL as contemplated by 
Section 6.1(c) .  At the closing of the purchase of the Top-Up Shares, Parent and Merger Sub shall cause to be delivered to the Company the consideration 
required to be delivered in exchange for the Top-Up Shares, and the Company shall cause to be issued to Merger Sub a certificate representing the Top-
Up Shares.  The parties hereto agree to use their reasonable best efforts to cause the closing of the purchase of the Top-Up Shares to occur on the same 
day that the Top-Up Notice is deemed received by the Company pursuant to Section 9.1 , and if not so consummated on such day, as promptly thereafter 
as possible.  The parties further agree to use their reasonable best efforts to cause the Merger to be consummated in accordance with Section 253 of the 
DGCL as contemplated by Section 6.1(c)  as close in time as possible to (including, to the extent possible, on the same day as) the issuance of the Top-Up 
Shares.  Parent, Merger Sub and the Company shall cooperate to ensure that any issuance of the Top-Up Shares is accomplished in a manner consistent 
with all applicable Laws.  

   
(d)                  Parent and Merger Sub understand that the Top-Up Shares will not be registered under the Securities Act, and will be issued in reliance upon 

an exemption thereunder for transactions not involving a public offering.  Each of Parent and Merger Sub represents and warrants to the Company that 
Merger Sub is, and will be upon any exercise of the Top-Up Option, an “accredited investor” as defined in Rule 501 of Regulation D promulgated under 
the Securities Act.  Each of Parent and Merger Sub represents, warrants and agrees that the Top-Up Option is being, and the Top-Up Shares will be, 
acquired by Merger Sub for the purpose of investment and not with a view to or for resale in connection with any distribution thereof within the meaning 
of the Securities Act.  Any certificates evidencing Top-Up Shares shall include any legends required by applicable securities Laws.  

   
(e)                   Any dilutive impact on the value of the Shares as a result of the issuance of the Top-Up Shares will not be taken into account in any 

determination of the fair value of any Appraisal Shares pursuant to Section 262 as contemplated by Section 2.7(c) .  
   

ARTICLE 2:  
THE MERGER  

   
SECTION 2.1                                          The Merger .  At the Effective Time, in accordance with this Agreement and the DGCL, Merger Sub shall be merged with 

and into the Company, the separate existence of Merger Sub shall cease, and the Company shall continue as the surviving corporation.  For purposes of 
this Agreement, the corporation surviving the Merger after the Effective Time may be referred to as the “ Surviving Corporation .”  

   
SECTION 2.2                                          Effects of the Merger .  The Merger shall have the effects prescribed by the DGCL.  
   
SECTION 2.3                                          Closing .  The closing of the Merger (the “ Closing ”) shall take place at 10:00 a.m. (East Coast time) on a date to be 

specified by the parties, which shall be no later than  
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the second Business Day after satisfaction or (to the extent permitted by applicable Law) waiver of the conditions set forth in Article 7 (other than any 
such conditions which by their nature cannot be satisfied until the Closing Date, which shall be required to be so satisfied or (to the extent permitted by 
applicable Law) waived on the Closing Date), at the offices of Kohrman Jackson & Krantz P.L.L, 1375 E. 9  Street, 20  Floor, Cleveland, Ohio 44114 
unless another time, date or place is agreed to in writing by the parties hereto (such date upon which the Closing occurs, the “ Closing Date ”).  Parent, 
Merger Sub and the Company shall use commercially reasonable efforts to (i) cause the Closing to occur on or prior to December 31, 2010 and (ii) make 
requisite payments hereunder on or prior to December 31, 2010 (so long as the payee has timely delivered all required documentation in proper form to 
allow for such payment to be made on or prior to such date).  

   
SECTION 2.4              Consummation of the Merger .  As soon as practicable after consummation of the Offer and the satisfaction or waiver (if 

permitted) of the conditions of the Merger set forth in Article 7, the parties hereto shall cause the Merger to be consummated by filing with the Secretary 
of State of the State of Delaware a certificate of merger or other appropriate documents (in any such case, the “ Certificate of Merger ”) in such form as 
required by, and executed in accordance with, the relevant provisions of the DGCL and shall make all other filings or recordings required under the 
DGCL.  The Merger shall become effective at such time and date as the Certificate of Merger is duly filed with such Secretary of State, or at such later 
time as Parent and the Company shall agree and specify in the Certificate of Merger (the time and date the Merger becomes effective being referred to 
herein as the “ Effective Time ” and “ Effective Date ,” respectively).  

   
SECTION 2.5              Organizational Documents; Directors and Officers .  The certificate of incorporation of the Company, as in effective 

immediately prior to the Effective Time, shall be the certificate of incorporation of the Surviving Corporation until thereafter changed or amended as 
provided herein or by applicable Law or amended at the Effective Time.  The by-laws of the Company, as in effect immediately prior to the Effective 
Time, shall be the by-laws of the Surviving Corporation until thereafter amended as provided therein and by applicable Law.  The directors of Merger Sub 
immediately prior to the Effective Time shall be the initial directors of the Surviving Corporation and shall serve until the earlier of their resignation or 
removal or their respective successors are duly elected or appointed and qualified, as the case may be.  The officers of the Company immediately prior to 
the Effective Time shall be the initial officers of the Surviving Corporation and shall serve until the earlier of their resignation or removal or until their 
respective successors have been duly elected or appointed and qualified, as the case may be.  

   
SECTION 2.6              Conversion of Merger Sub Capital Stock .  At the Effective Time, by virtue of the Merger and without any action on the part 

of Parent, Merger Sub, the Company or any holder of shares of Merger Sub capital stock, each share of Merger Sub capital stock shall be converted into 
and become one fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation.  

   
SECTION 2.7              Conversion of Company Common Stock .  At the Effective Time, by virtue of the Merger and without any action on the part 

of Parent, Merger Sub, the Company or any holder of Shares:  
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(a)      Each Share issued and outstanding immediately prior to the Effective Time (other than any shares to be canceled pursuant to Section 2.7(b) 

 and any Appraisal Shares) shall be canceled and shall be converted automatically into the right to receive an amount in cash per share equal to the Offer 
Price without interest thereon (the “ Merger Consideration ”).  As of the Effective Time, all such Shares shall no longer be outstanding and shall 
automatically be canceled and shall cease to exist, and each holder of a certificate representing any such Shares shall cease to have any rights with respect 
thereto, except the right to receive the Merger Consideration upon surrender of such certificate in accordance with Section 2.8 , without interest.  

   
(b)      Each Share held in the treasury of the Company and each Share owned by Merger Sub, Parent or any wholly owned Subsidiary of Parent or 

of the Company immediately prior to the Effective Time shall be canceled and retired and shall cease to exist, without any conversion thereof and no 
payment or distribution shall be made with respect thereto.  

   
(c)      Appraisal Rights .  Notwithstanding anything in this Agreement to the contrary, Shares that are outstanding immediately prior to the Effective 

Time and that are held by any person who is entitled to demand and properly demands appraisal of such Shares (collectively, “ Appraisal Shares ”) 
pursuant to, and who complied in all respects with, Section 262 of the DGCL (“ Section 262 ”) shall not be converted into the right to receive Merger 
Consideration as provided in Section 2.7(a) , but rather the holders of Appraisal Shares shall be entitled to payment of the fair value of such Appraisal 
Shares in accordance with Section 262 (and at the Effective Time, such Appraisal Shares shall no longer be outstanding and shall automatically be 
cancelled and shall cease to exist, and such holders shall cease to have any right with respect thereto, except the right to receive the fair value of such 
Appraisal Shares in accordance with Section 262); provided , however , that if any such holder shall fail to perfect or otherwise shall waive, withdraw or 
lose the right to appraisal under Section 262, then the right of such holder to be paid the fair value of such holder’s Appraisal Shares shall cease and such 
Appraisal Shares shall be deemed to have been converted as of the Effective Time into, and to have become exchangeable solely for the right to receive, 
Merger Consideration as provided in Section 2.7(a) .  The Company shall serve prompt notice to Parent of any demands received by the Company for 
appraisal of any Shares, and after the Acceptance Time, Parent shall have the right to direct all negotiations and proceedings with respect to such 
demands.  After the Acceptance Time, except with the prior written consent of Parent, the Company shall not make any payment with respect to, or offer 
to settle or settle any such demands.  

   
SECTION 2.8              Exchange of Certificates .  
   
(a)      Exchange Agent .  Prior to the Effective Time, Parent shall enter into an agreement with such bank or trust company selected by Parent and 

reasonably acceptable to the Company (the “ Exchange Agent ”), which shall provide for the payment of Merger Consideration in accordance with the 
terms of this Section 2.8 .  Parent shall, or shall take all steps necessary to enable and cause the Surviving Corporation to, deposit with the Exchange 
Agent as of the Effective Time, for the benefit of the holders of shares of Company Common Stock, for payment by the Exchange Agent in accordance 
with this Article 2, the cash necessary to pay for the Shares converted into the right to receive Merger Consideration (the “ Exchange Fund ”).  The 
Exchange Fund shall not be used for any other purpose.  The Exchange Fund shall, pending its disbursement to such holders, be invested by the Exchange 
Agent as directed by Parent. Any net profit resulting from, or interest or income produced by, such amounts on deposit with the  
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Exchange Agent will be payable to Parent or as Parent otherwise directs. Any portion of the Merger Consideration deposited with the Exchange Agent to 
pay for Shares for which appraisal rights have been perfected shall be returned to Parent upon demand.  If for any reason (including losses), the cash in the 
Exchange Fund shall be insufficient to fully satisfy all of the payment obligations to be made in cash by the Exchange Agent hereunder, Parent shall 
promptly deposit cash into the Exchange Fund in an amount that is equal to the deficiency in the amount of cash required to fully satisfy such cash 
payment obligations.  

   
(b)      Exchange Procedures .  As soon as reasonably practicable after the Effective Time but in any event not later than five Business Days 

thereafter, the Exchange Agent shall mail to each holder of record of a certificate or certificates which immediately prior to the Effective Time represented 
outstanding Shares and whose Shares were converted into the right to receive the Merger Consideration pursuant to Section 2.7 (collectively, the “ 
Certificates ”), (i) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only 
upon delivery of the Certificates to the Exchange Agent and shall be in such form and have such other provisions as Parent may reasonably specify) and 
(ii) instructions for use in surrendering the Certificates in exchange for the Merger Consideration.  Upon surrender of a Certificate for cancellation to the 
Exchange Agent, together with such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, 
the holder of such Certificate shall receive in exchange therefor the amount of cash which the Shares theretofore represented by such Certificate entitle 
such holder to receive pursuant to the provisions of this Article 2 and the Certificate so surrendered shall forthwith be canceled.  In the event of a transfer 
of ownership of Shares that is not registered in the transfer records of the Company, payment may be made to a Person other than the Person in whose 
name the Certificate so surrendered is registered if such Certificate shall be properly endorsed or otherwise be in proper form for transfer and the Person 
requesting such issuance shall pay any transfer or other Taxes required by reason of the payment to a Person other than the registered holder of such 
Certificate or establish to the satisfaction of Parent that such Tax has been paid or is not applicable.  Each Certificate shall be deemed at any time after the 
Effective Time to represent only the right to receive upon surrender in accordance with this Section 2.8 the Merger Consideration into which the shares of 
Company Common Stock shall have been converted pursuant to Section 2.7 .  No interest shall be paid or shall accrue on any cash payable to holders of 
Certificates pursuant to the provisions of this Article 2 .  

   
(c)      No Further Ownership Rights in Company Common Stock .  The Merger Consideration paid upon the surrender for exchange of Certificates 

in accordance with the terms of this Article 2 shall be deemed to have been paid in full satisfaction of all rights pertaining to the Shares theretofore 
represented by such Certificates, subject , however , to the Surviving Corporation’s obligation to pay any dividends or make any other distributions with a 
record date prior to the Effective Time that may have been declared or made by the Company on such Shares in accordance with the terms of this 
Agreement or prior to the date of this Agreement and that remain unpaid at the Effective Time, and there shall be no further registration of transfers on the 
stock transfer books of the Company of the Shares that were outstanding immediately prior to the Effective Time.  If, after the Effective Time, Certificates 
are presented to the Surviving Corporation or the Exchange Agent for any reason, they shall be canceled and exchanged as provided in this Article 2 , 
except as otherwise provided by applicable Law.  
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(d)      Termination of Exchange Fund .  Any portion of the Exchange Fund that remains undistributed to the holders of Certificates for one year 

after the Effective Time shall be delivered to Parent, upon demand, and any holders of Certificates who have not theretofore complied with this Article 2 
shall thereafter look only to Parent for payment of their claim for Merger Consideration.  

   
(e)      No Liability .  None of Parent, Merger Sub, the Company or the Exchange Agent shall be liable to any Person in respect of any cash from the 

Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law.  If any Certificate shall not have been 
surrendered prior to five years after the Effective Time (or immediately prior to such earlier date on which any amounts payable pursuant to this Article 2 
would otherwise escheat to or become the property of any Governmental Authority, any such amounts shall, to the extent permitted by applicable Law, 
become the property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto.  

   
(f)       Lost Certificates .  If any Certificate shall have been lost, stolen or destroyed, then upon the making of an affidavit of that fact by the Person 

claiming such Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such Person of a bond in such reasonable amount as 
Parent may direct as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent shall issue in exchange 
for such lost, stolen or destroyed Certificate the applicable Merger Consideration with respect thereto pursuant to this Agreement.  

   
(g)      Withholding Rights .  Each of Parent, Merger Sub and the Exchange Agent shall be entitled to deduct and withhold from the consideration 

otherwise payable pursuant to this Agreement to any holder of Shares such amounts as it is required to deduct and withhold with respect to the making of 
such payment under the applicable Tax Law.  To the extent that amounts are so withheld by Parent, Merger Sub or the Exchange Agent and paid to the 
appropriate taxing authorities, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the Shares in 
respect of which such deduction and withholding was made by Parent, Merger Sub or the Exchange Agent.  

   
SECTION 2.9              Company Options; Restricted Stock; Stock Plans .  
   
(a)      At the Effective Time, without any action on the part of any holder of any outstanding Option, whether vested or unvested, exercisable or 

unexercisable:  (i) each Option that is outstanding and unexercised immediately prior thereto shall immediately and fully vest; (ii) subject to the terms and 
conditions set forth below in this Section 2.9 , each such Option shall terminate and be cancelled at the Effective Time; and (iii) each holder of an Option 
will be entitled to receive from the Company, and shall receive as soon as practicable following the Effective Time, in settlement of each Option a single 
lump sum Cash Amount.  The “ Cash Amount ” shall be equal to the net amount of (i) the product of (A) the excess, if any, of the Merger Consideration 
over the exercise price per share of such Option, multiplied by (B) the number of shares subject to such Option, less (ii) any income or employment Tax 
required to be withheld under any applicable state, local, or foreign Tax Laws or any other applicable Law.  If the exercise price per share of any Option 
equals or exceeds the Merger Consideration, the Cash Amount therefor shall be zero and, for the avoidance of doubt, such Options shall terminate and be 
cancelled at the Effective Time.  To the extent that any amounts are withheld, those amounts  
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shall be treated as having been paid to the holder of that Option for all purposes under this Agreement.  The Company shall make the payments in respect 
of the Options as soon as practicable, but in no event later than five Business Days, following the cancellation of such Options as contemplated by this 
Section 2.9(a)  and delivery to the Company by each holder thereof of the agreements reflecting such cancelled Options (or such other satisfactory 
documentation as mutually agreed by the Company and Merger Sub).  Upon written notice from the Company, Parent shall cause Merger Sub to pay to 
the Company an amount in cash sufficient to fund the Company’s payment obligation, including the requisite employee and employer Tax required to be 
withheld under any applicable state, local or foreign Tax Laws, under this Section 2.9(a)  as such amounts are paid.  

   
(b)      At the Effective Time, each outstanding unvested share of Restricted Stock will be vested and no longer subject to restrictions and will be 

canceled and be converted into, and constitute the right to receive, the Merger Consideration, which shall be payable in accordance with Section 2.7 and 
Section 2.8 of this Agreement.  Any payment made pursuant to this Section 2.9(b)  to the holder of any shares of Restricted Stock shall be reduced by any 
income or employment Taxes required to be withheld under any applicable state, local or foreign Tax Laws or any other applicable Law.  

   
(c)      As soon as practicable following the date of this Agreement, the Company Board (or, if appropriate, any committee thereof administering the 

Stock Plans) shall adopt such resolutions or take such other actions as may be required to terminate the Stock Plans as of the Effective Time.  
   
SECTION 2.10            Taking of Necessary Action; Further Action .  Each of Parent, Merger Sub and the Company shall use reasonable best efforts 

to take all such actions as may be necessary or appropriate in order to promptly effectuate the Merger under the DGCL.  If at any time after the Effective 
Time, any further action is necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving Corporation with full right, title 
and possession to all assets, property, rights, privileges, powers and franchises of either Merger Sub or the Company, the officers and directors of the 
Surviving Corporation are fully authorized in the name of each of Merger Sub and the Company or otherwise to take, and shall take, all such lawful and 
necessary action.  

   
ARTICLE 3:  

REPRESENTATIONS AND WARRANTIES OF THE COMPANY  
   

Except as set forth in (i) the Company SEC Reports (excluding any disclosures set forth in any such Company SEC Report under the headings “Safe 
Harbor Statement,” “Risk Factors” or any similar section and any disclosures therein that are predictive, cautionary or forward-looking in nature) or 
(ii) the disclosure letter (each section of which qualifies the correspondingly numbered representation and warranty or covenant to the extent specified 
therein; provided that any disclosure set forth with respect to any particular section shall be deemed to be disclosed in reference to the other 
representations and warranties of the Company set forth in this Article 3 other than the section to which such disclosure specifically relates if the 
relevance of such item thereto is reasonably apparent from the disclosure set forth therein) previously delivered by the Company to Parent and Merger 
Sub (the “ Company Disclosure Letter ”), the Company hereby represents and warrants to Parent and Merger Sub as follows:  
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SECTION 3.1              Organization .  
   
(a)      Each of the Company and the Subsidiaries of the Company (collectively, the “ Company Subsidiaries ”) is a corporation or limited liability 

company duly organized, validly existing and, where applicable, in good standing or full force and effect under the laws of the jurisdiction of its 
organization.  

   
(b)      Each of the Company and the Company Subsidiaries has all requisite power and authority to carry on its business as now conducted.  
   
(c)      The Company has provided Parent and Merger Sub with complete and correct copies of the Company’s Second Amended and Restated 

Certificate of Incorporation and the Company’s Amended and Restated By-laws, as amended, and as in effect on the date of this Agreement.  
   
(d)      As of the date of this Agreement, the Company is a “subject company” as defined in Section 1707.01(Y)(1) of the Ohio Revised Code.  
   
SECTION 3.2              Capitalization .  
   
(a)      The authorized capital stock of the Company consists of (i) 75,000,000 Shares, (ii) 10,000,000 shares of Class B Common Stock (“ Company 

Class B Common Stock ”), (iii) 1,530 shares of Series D preferred stock, par value $0.01 per share (“ Company Series D Preferred Stock ”), and 
(iv) 100,000 shares of Series E preferred stock, par value $0.01 per share (“ Company Series E Preferred Stock ”).  

   
(b)      As of the close of business on October 14, 2010:  (i) 7,759,063 Shares were issued and outstanding (including 10,000 shares of Restricted 

Stock), including the associated Preferred Share Purchase Rights (collectively, the “ Rights ”) issued pursuant to the Amended and Restated Rights 
Agreement dated as of January 4, 2008, as amended, between the Company and Computershare, as Rights Agent (the “ Rights Agreement ”); ( ii) no shares 
of Company Class B Common Stock were issued or outstanding; (iii) 1,530 shares of Company Series D Preferred Stock were issued and outstanding; 
(iv) 100,000 shares of Company Series E Preferred Stock were reserved for issuance upon exercise of the Rights under the Rights Agreement; 
(v) 1,428,687 Shares were held by the Company in its treasury; (vi) there were outstanding Options to purchase 610,920 Shares; (vii) 499,483 Shares 
remained available for issuance under the Stock Plans; and (viii) there were no other shares of capital stock of the Company, Options, subscriptions, 
warrants, calls, rights, convertible securities or other agreements or commitments of any character to which the Company is a party relating to the 
issuance, transfer, sales, delivery, voting or redemption (including any rights of conversion or exchange under any outstanding security or other 
instrument) for any of the capital stock or other equity interests of, or other ownership interests in, the Company outstanding on such date, except pursuant 
to this Agreement.  All issued and outstanding Shares have been duly authorized and validly issued, are fully paid and nonassessable, and are free of 
preemptive rights.  

   
(c)      Section 3.2(c) of the Company Disclosure Letter lists, as of the close of business on October 14, 2010, each Option of the Company 

outstanding, the number of Shares issuable thereunder and the expiration date and the exercise or conversion price relating thereto.  During the period 
from October 14, 2010 to the date of this Agreement, (i) there have been no issuances  
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by the Company of shares of capital stock of the Company other than issuances of capital stock of the Company pursuant to the exercise of Options 
outstanding on such date, and (ii) there have been no issuances of Options or other options, warrants or other rights to acquire capital stock of the 
Company.  

   
(d)      Except for dividends on the Company Series D Preferred Stock, the Company has not, subsequent to October 14, 2010, declared or paid any 

dividend, or declared or made any distribution on, or authorized the creation or issuance of, or issued, or authorized or effected any split-up or any other 
recapitalization of, any of its capital stock, or directly or indirectly redeemed, purchased or otherwise acquired any of its outstanding capital stock.  The 
Company has not heretofore agreed to take any such action, and there are no outstanding contractual obligations of the Company of any kind to redeem, 
purchase or otherwise acquire any outstanding shares of capital stock of the Company, except pursuant to this Agreement.  Other than the Company 
Common Stock and the Company Series D Preferred Stock, there are no outstanding bonds, debentures, notes or other indebtedness or securities of the 
Company having the right to vote (or, other than the outstanding Options and Rights, convertible into, or exchangeable for, securities having the right to 
vote) on any matters on which stockholders of the Company may vote.  

   
(e)      Except as otherwise set forth in this Section 3.2 and for the Company Series E Preferred Stock issuable upon exercise of the Rights, (i) as of 

October 14, 2010, no shares of capital stock or other voting securities of the Company are issued, reserved for issuance or outstanding, and (ii) there are 
no outstanding securities, options, warrants, calls, rights, commitments, agreements, arrangements or undertakings of any kind to which the Company or 
any of the Company Subsidiaries is a party or by which any of them is bound obligating the Company or any of the Company Subsidiaries to issue, 
deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other voting securities of the Company or of any of the 
Company Subsidiaries or obligating the Company or any of the Company Subsidiaries to issue, grant, extend or enter into any such security, option, 
warrant, call, right, commitment, agreement, arrangement or undertaking.  

   
SECTION 3.3              Authorization; No Conflict .  
   
(a)      The Company has the requisite corporate power and authority to enter into and deliver this Agreement and all other agreements and 

documents contemplated hereby to which it is a party and to carry out its obligations hereunder and thereunder (except in the case of the Merger, the 
receipt of the Required Company Stockholder Vote).  The execution and delivery of this Agreement by the Company, the performance by the Company of 
its obligations hereunder and the consummation by the Company of the Transactions have been duly authorized and approved by the Special Committee 
and the Company Board.  No other corporate proceedings on the part of the Company or any of the Company Subsidiaries are necessary to authorize the 
execution and delivery of this Agreement, the performance by the Company of its obligations hereunder and the consummation by the Company of the 
Transactions, except, in the case of the Merger, for the approval of this Agreement by the holders of a majority of the issued and outstanding shares of 
Company Common Stock (the “ Required Company Stockholder Vote ”).  This Agreement has been duly executed and delivered by the Company and 
constitutes, assuming due authorization, execution and delivery of this Agreement by Parent and Merger Sub, a valid and binding obligation of the 
Company, enforceable in accordance with its terms, except as such enforcement  
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may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting the enforcement of creditors 
rights generally and equitable principles of general applicability.  

   
(b)      The Special Committee, at a meeting duly called and held, duly and unanimously adopted resolutions (i) determining that the terms of the 

Offer, the Merger and the other Transactions are fair to and in the best interest of the Company and its stockholders, (ii) recommending that the Company 
Board declare advisable and approve this Agreement, and (iii) recommending that the Company Board recommend that the holders of Shares accept the 
Offer and tender their Shares pursuant to the Offer and adopt this Agreement.  The Company Board, at a meeting duly called and held subsequent to the 
meeting of the Special Committee referred to in the immediately preceding sentence, based upon the recommendation of the Special Committee and 
subject to the terms and conditions set forth herein, duly and unanimously adopted resolutions, subject to Section 6.8 hereof, (i) approving this 
Agreement, the Offer, the Merger and the other Transactions, (ii) determining that the terms of the Offer, the Merger and the other Transactions are fair to 
and in the best interests of the Company and its stockholders, (iii) recommending that the holders of Shares accept the Offer and tender their Shares 
pursuant to the Offer, (iv) recommending that the holders of Shares adopt this Agreement and, if applicable, vote in favor of the Merger, and (v) declaring 
that this Agreement is advisable (the “ Company Board Recommendation ”).  The Company Board has, to the extent such statutes are applicable, taken all 
action (including appropriate approvals of the Company Board) necessary to render the business combination provisions of Section 203 of the DGCL, and 
the terms of the Rights Agreement, inapplicable to the Offer, the Merger, this Agreement and the other Transactions.  

   
(c)      Neither the execution and delivery of this Agreement by the Company nor the consummation by the Company of the Transactions nor 

compliance by the Company with any of the provisions herein will (i) result in a violation or breach of or conflict with the certificate or articles of 
incorporation or bylaws or other similar organizational documents of the Company or any of the Company Subsidiaries, (ii)  result in a violation or breach 
of or conflict with any provisions of, or constitute a default (or an event that, with notice or lapse of time or both, would constitute a default) under, or 
result in the termination, cancellation of, or give rise to a right of purchase under, or accelerate the performance required by, or result in a right of 
termination or acceleration under, or result in the creation of any Lien upon any of the properties or assets owned or operated by the Company or any 
Company Subsidiaries, under any Company Material Contract, indenture or instrument of the Company or any of the Company Subsidiaries or by which 
the Company or any of the Company Subsidiaries or any of their respective properties or assets is subject or bound or (iii) subject to obtaining or making 
the consents, approvals, orders, authorizations, registrations, declarations and filings referred to in Section 3.3(d) , violate any judgment, ruling, order, 
writ, preliminary or other injunction or decree, (each, a “ Judgment ”) or any statute, law, ordinance, rule or regulation (each, a “ Law ”) applicable to the 
Company or any of the Company Subsidiaries or any of their respective properties or assets, other than any such event described in items (ii) and 
(iii) which, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect.  

   
(d)      No consent, approval, order or authorization of, or registration, declaration or filing with, any federal, state, local or foreign governmental or 

regulatory authority (each, a “ Governmental Authority ”) is necessary to be obtained or made by the Company or any Company Subsidiary in connection 
with the Company’s execution, delivery and performance of  
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this Agreement or the consummation by the Company of the Transactions, except for:  (i) compliance with the DGCL with respect to the filing of the 
Certificate of Merger; (ii) compliance with and filings of applications and notices with, receipt of approvals or non-objections from, and expiration of 
related waiting periods required by, applicable Governmental Authorities, including under the HSR Act; (iii) the filing with the SEC of (A) the 
Schedule 14D-9, (B) a proxy statement relating to the Company Stockholders Meeting, if any (such proxy statement, as amended or supplemented from 
time to time, the “ Proxy Statement ”), (C) any information statement required by Rule 14f-1 promulgated by the SEC under the Exchange Act (the “ 
Information Statement ”) in connection with the Offer and (D) such reports under Sections 13 and 16 of the Exchange Act and the rules and regulations 
promulgated thereunder, as may be required in connection with this Agreement and the Transactions; (iv) compliance with the rules of Amex; and 
(v) compliance with the “blue sky” laws of various states, and except where the failure to obtain or take such action, individually or in the aggregate, has 
not had and would not reasonably be expected to have or result in a Company Material Adverse Effect.  

   
SECTION 3.4              Subsidiaries .  
   
(a)      The Company Subsidiaries and their respective jurisdictions of organization are listed in Section 3.4(a) of the Company Disclosure Letter.  

The Company has provided Parent with complete and correct copies of the certificates of incorporation, bylaws or comparable charter or organizational 
documents, and all amendments thereto, of the Company Subsidiaries as in effect on the date of this Agreement.  

   
(b)      All of the outstanding shares of capital stock or other equity securities of, or other ownership interests in, each Company Subsidiary are, 

where applicable, duly authorized, validly issued, fully paid and nonassessable, and such shares, securities or interests are owned by the Company or by 
one or more Company Subsidiaries free and clear of any Liens or limitations on voting rights.  There are no subscriptions, options, warrants, calls, rights, 
convertible securities or other agreements or commitments of any character relating to the issuance, transfer, sales, delivery, voting or redemption 
(including any rights of conversion or exchange under any outstanding security or other instrument) for any of the capital stock or other equity interests 
of, or other ownership interests in, any Company Subsidiary.  There are no agreements requiring the Company or any Company Subsidiary to make 
contributions to the capital of, or lend or advance funds to, any Company Subsidiary.  

   
SECTION 3.5              SEC Reports and Financial Statements .  
   
(a)      Since January 1, 2008, the Company has filed with the SEC all material forms, reports, schedules, registration statements, definitive proxy 

statements and other documents (collectively, including all exhibits and schedules thereto and all documents incorporated by reference therein, the “ 
Company SEC Reports ”) required to be filed by the Company with the SEC under the Exchange Act and the Securities Act.  As of their respective dates, 
and giving effect to any amendments or supplements thereto filed prior to the date of this Agreement, the Company SEC Reports complied in all material 
respects with the requirements of the Securities Act, the Exchange Act, and the respective rules and regulations of the SEC promulgated thereunder 
applicable to such Company SEC Reports, each as in effect on the date so filed, and none of the Company SEC Reports (other than the financial 
statements and notes and schedules thereof contained therein, as to which representations are made in Section 3.5(b)  hereof) contained any  

   
15  

 



   
untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, not misleading.  None of the Company Subsidiaries is required to file any forms, reports or 
other documents with the SEC pursuant to Section 13 or 15 of the Exchange Act.  

   
(b)      The consolidated balance sheets and the related consolidated statements of income, stockholders’ equity and cash flows (including, in each 

case, any related notes and schedules thereto) (collectively, the “ Company Financial Statements ”) of the Company contained in the Company SEC 
Reports (i) complied as of their respective dates as to form in all material respects with applicable accounting requirements and the published rules and 
regulations of the SEC with respect thereto as in effect on the date of filing and effectiveness thereof, (ii) were been prepared in conformity with GAAP 
(except, in the case of unaudited statements, as permitted by the rules and regulations of the SEC) applied on a consistent basis during the periods 
involved (except as otherwise noted therein or to the extent required by GAAP), and (iii) present fairly in all material respects the consolidated financial 
position and the consolidated results of operations and cash flows of the Company and the Company Subsidiaries as of the dates or for the periods 
presented therein (subject, in the case of unaudited statements, to normal and recurring year-end or audit adjustments which were not expected to be 
material in amount).  

   
(c)      With respect to each annual report on Form 10-K, each quarterly report on Form 10-Q and each amendment of any such report included in 

the Company SEC Reports filed since December 31, 2007, the principal executive officer and principal accounting or financial officer of the Company (or 
each former principal executive officer and each former principal accounting or financial officer of the Company) have made all certifications and 
management reports on internal control over financial reporting required by the Sarbanes-Oxley Act, the Exchange Act, and any related rules and 
regulations promulgated by the SEC, and the statements contained in such certifications and reports were complete and correct in all material respects as 
of their respective filing dates, as amended if amended.  

   
(d)      The Company has established and maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) of the Exchange 

Act) to ensure that material information relating to the Company and the Company Subsidiaries required to be disclosed in the Company’s reports filed or 
submitted under the Exchange Act is made known to the Company’s principal executive officer and its principal financial officer by others within those 
entities.  The Company’s principal executive officer and principal accounting or financial officer (or each former principal executive officer and principal 
accounting or financial officer) have disclosed, based on their most recent evaluation of internal control over financial reporting, to the Company’s 
auditors and the audit committee of the Company Board (i) all significant deficiencies and material weaknesses within their knowledge in the design or 
operation of internal control over financial reporting that are reasonably likely to adversely affect the Company’s ability to record, process, summarize 
and report financial information and (ii) any fraud that involves management or other employees who have a significant role in the Company’s internal 
control over financial reporting.  As of the date of this Agreement, the Company has not identified any material weaknesses in the design or operation of 
its internal control over financial reporting.  
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(e)      There are no outstanding loans or other extensions of credit made by the Company or any of its Subsidiaries to any executive officer (as 

defined in Rule 3b-7 under the Exchange Act) or director of the Company.  The Company has not, since the enactment of the Sarbanes-Oxley Act, taken 
any action prohibited by Section 402 of the Sarbanes-Oxley Act.  

   
(f)       Since January 1, 2008, the Company has complied in all material respects with the applicable listing and corporate governance rules and 

regulations of Amex.  
   
(g)      The Company has made available to Parent copies of the documentation creating or governing, all securitization transactions, rights of a third 

party to receive future payments due to the Company or any Subsidiary, rights to make payments on behalf of the Company or any Subsidiary to any third 
party or joint venture, agreements to allow any third party to issue bankers acceptances or similar commercial paper based on third party invoices issued 
by the Company or any Subsidiary and other off-balance sheet arrangements (as defined in Item 303 of Regulation S-K of the SEC) or obligations to fund 
any third party vendor or extend credit to any third party that existed or were effected by the Company or its direct or indirect Subsidiaries since 
January 1, 2008.  

   
(h)      Since January 1, 2008, there has been no transaction, or series of similar transactions, agreements, arrangements or understandings, nor is 

there any proposed transaction as of the date of this Agreement, or series of similar transactions, agreements, arrangements or understandings to which the 
Company or any of its Subsidiaries was or is to be a party, that would be required to be disclosed under Item 404 of Regulation S-K of the SEC.  

   
SECTION 3.6              Ordinary Course; No Undisclosed Liabilities .  
   
(a)      Since December 31, 2009, the Company and the Company Subsidiaries have conducted their respective businesses in the ordinary and usual 

course consistent with past practice (excluding conduct in connection with and the incurrence of expenses related to this Agreement and the Transactions 
and the general process of soliciting and evaluating proposals to acquire the Company), and no event, change, effect or occurrence has occurred which, 
individually or in the aggregate, has had or would be reasonably expected to have a Company Material Adverse Effect.  

   
(b)      Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, 

there are no liabilities or obligations of the Company or any of the Company Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute, 
determined, determinable or otherwise, other than:  (i) liabilities or obligations disclosed and provided for in the balance sheet contained in the most 
recent Company Financial Statement or in the notes thereto; and (ii) liabilities or obligations incurred in the ordinary course of business consistent with 
past practices since the date of the balance sheet contained the most recent Company Financial Statement.  

   
SECTION 3.7              Litigation .  As of the date hereof, there are no suits, actions, claims, Judgments or legal, administrative, arbitration or other 

proceedings or governmental investigations pending or, to the knowledge of the Company or any Company Subsidiary, threatened, to which the Company 
or any Company Subsidiary is a party that, individually or in the aggregate, have had or would reasonably be expected to have a Company Material 
Adverse Effect.  As of the date of this Agreement, there are no Judgments of any Governmental Authority  
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or arbitrator outstanding against the Company or any Company Subsidiary which, individually or in the aggregate, have had and would reasonably be 
expected to have a Company Material Adverse Effect.  

   
SECTION 3.8              Information Supplied .  
   
(a)      None of the information supplied or to be supplied by the Company specifically for inclusion or incorporation by reference in (i) Form 041, 

the Offer Documents, the Schedule 14D-9 or the Information Statement will, at the time such document is filed with the SEC, at any time it is amended or 
supplemented or at the time it is first published, sent or given to the holders of Shares, contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they were made, not 
misleading; and (ii), in the event a Company Stockholders Meeting is held, neither the Proxy Statement nor the Information Statement to be sent to such 
stockholders will, at the date it is first mailed to the holders of Shares or at the time of the Company Stockholders Meeting, contain any untrue statement 
of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they are made, not false or misleading or necessary to correct any statement in any earlier communication with respect to the 
solicitation of proxies for the Company Stockholders Meeting that shall have become false or misleading.  

   
(b)      The Schedule 14D-9, the Information Statement and the Proxy Statement, as applicable, will comply in all material respects with the 

requirements of the Exchange Act and the rules and regulations thereunder.  
   
(c)      Notwithstanding the foregoing provisions of Section 3.8(a) , no representation or warranty is made by the Company with respect to 

statements made or omitted or incorporated by reference therein based on information supplied by Parent or Merger Sub or their respective affiliates for 
inclusion or incorporation by reference in the Schedule 14D-9, the Information Statement or the Proxy Statement.  

   
SECTION 3.9              Broker’s or Finder’s Fees .  Except for Harris Williams & Co. (“ Company Financial Advisor ”) pursuant to the terms and 

conditions of its engagement letters with the Company, dated as of June 30, 2010 and as of October 14, 2010 (the “ Engagement Letters ”), true and 
complete copies of which have been provided to Parent prior to the date of this Agreement, no agent, broker, Person or firm acting on behalf of the 
Company or any Company Subsidiary or under the Company’s or any Company Subsidiary’s authority is or will be entitled to any advisory, commission 
or broker’s or finder’s fee or commission from any of the parties hereto in connection with any of the Transactions.  

   
SECTION 3.10            Employee Plans .  
   
(a)      Section 3.10 of the Company Disclosure Letter sets forth a list of all material Company Employee Benefit Plans.  Section 3.10 of the 

Company Disclosure Letter separately lists any Company Employee Benefit Plan that relates primarily to employees or former employees whose principal 
place of work is outside of the United States (collectively, the “ International Plans ”).  
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(b)      The Company has made available to Parent a true and complete copy of each written material Company Employee Benefit Plan (or a 

description of any non-written material Company Employee Benefit Plan) and all amendments thereto, if any.  
   
(c)      Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, 

each Company Employee Benefit Plans has been maintained (as to both form and operation) in compliance with ERISA and the Code and other 
applicable Laws.  Each Company Employee Benefit Plan that is intended to be “qualified” within the meaning of Section 401(a) of the Code (each, a “ 
Qualified Company Employee Benefit Plan ”) has been the subject of a favorable determination letter (or, if applicable, advisory or opinion letter) from 
the Internal Revenue Service.  

   
(d)      Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, 

with respect to each International Plan: (i) each such International Plan has been maintained in compliance with its terms and all applicable Laws and has 
been maintained in good standing with applicable Governmental Authority, (ii) each such International Plan intended to qualify for special tax treatment 
meets all such requirements for such treatment and (iii) if any such International Plan is required to be funded or requires the Company or any of its 
Subsidiaries to carry a book reserve, there exists no deficiency relating to such funding or book reserve requirement as determined pursuant to reasonable 
actuarial assumptions and methods and applicable Laws.  

   
(e)      Neither the Company nor any Company ERISA Affiliate has, at any time during the last six years, sponsored, contributed to or been 

obligated to contribute to any pension plan subject to Title IV of ERISA, any “multiemployer plan” (as defined in Section 3(37) of ERISA) or a plan that 
has two or more contributing sponsors at least two of whom are not under common control (within the meaning of Section 4063 of ERISA).  

   
(f)       No Company Employee Benefit Plan that is a welfare plan within the meaning of Section 3(1) of ERISA provides benefits or coverage 

following retirement or other termination of employment other than as required by Part 6 of Subtitle B of Title I of ERISA or Section 4980B of the Code 
or by a comparable state Law.  

   
(g)      Section 3.10(g) of the Company Disclosure Letter lists all agreements in which the execution and delivery of this Agreement or the 

consummation of the Transactions will (i) result in any payment (including without limitation severance, unemployment compensation, bonus or 
otherwise) becoming due to any director, officer or employee of the Company under any Company Employee Benefit Plan or otherwise, (ii) result in a 
payment or benefit becoming due to any director, officer or employee of the Company under any Company Employee Benefit Plan or otherwise that will 
be characterized as an “excess parachute payment” within the meaning of Section 280G(b)(1) of the Code that is subject to the imposition of an excise 
Tax under section 4999 of the Code, (iii) increase any benefits otherwise payable under any Company Employee Benefit Plan, (iv) result in the 
acceleration of the time of payment, funding or vesting of any such benefits, or (v) result in any payment or benefit that would not be deductible pursuant 
to Section 162(m) of the Code.  

   
(h)      Except as, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect, 

all contributions and payments accrued under each Company Employee Benefit Plan, determined in accordance with prior funding and  
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accrual practices, have been discharged and paid on or prior to the date of the most recent Company Financial Statements, except as incurred since such 
date in the ordinary course consistent with historical practices.  

   
(i)       There is no action, suit, investigation, audit or proceeding pending against or involving or, to the knowledge of the Company, threatened 

against or involving, any Company Employee Benefit Plan before any Governmental Authority that, individually or in the aggregate, has had or would 
reasonably be expected to have a Company Material Adverse Effect.  

   
(j)       No ERISA Event has occurred or is reasonably expected to occur that, individually or in the aggregate, has had or would reasonably be 

expected to have a Company Material Adverse Effect.  The present value of all accumulated benefit obligations under each underfunded Defined Benefit 
Employee Benefit Plan did not, as of the date of the most recent Company Financial Statements reflecting such amounts, exceed by more than $1,200,000 
the fair market value of the assets of such Defined Benefit Employee Benefit Plan, and the present value of all accumulated benefit obligations of all 
underfunded Defined Benefit Employee Benefit Plans did not, as of the date of the most recent Company Financial Statements reflecting such amounts, 
exceed by more than $2,600,000 the fair market value of the assets of all such underfunded Defined Benefit Employee Benefit Plans.  

   
SECTION 3.11            Opinion of Financial Advisor .  Prior to the execution of this Agreement, the Special Committee has received from the 

Company Financial Advisor an opinion to the effect that, as of the date of the opinion and subject to the qualifications, considerations, assumptions and 
limitations set forth therein, the consideration to be received by holders of Shares in the Offer and the Merger was fair, from a financial point of view, to 
the holders of the Shares.  

   
SECTION 3.12            Taxes .  
   
(a)      Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, 

(i) All Tax Returns required to be filed by or with respect to the Company and the Company Subsidiaries have been duly and timely filed (taking into 
account any extensions of time within which to file), and all such Tax Returns are complete and accurate; (ii) all Taxes of the Company and the Company 
Subsidiaries have been paid in full, whether or not shown to be due on any Tax Return; (iii) all Taxes that the Company or any Company Subsidiary is 
required to withhold from amounts paid or owing to any employee, creditor or third party have been withheld and timely paid over to the proper 
Governmental Authority, to the extent due and payable; and (iv) no extensions or waivers of statutes of limitation have been granted or requested with 
respect to the Tax Returns or the assessment of any Taxes of the Company or any Company Subsidiary.  

   
(b)      Except for Permitted Liens, there are no Liens on any of the assets, rights or properties of the Company or of any Company Subsidiary with 

respect to Taxes.  
   
(c)      No deficiencies for any Taxes of the Company or the Company Subsidiaries have been claimed, proposed or assessed by any Governmental 

Authority.  There are no audits, examinations, assessments or other actions pending or currently being conducted or threatened for or relating to any 
liability in respect of any Taxes of the Company or the Company Subsidiaries.  

   
20  

 



   
(d)      No claim has ever been made by a Governmental Authority in a jurisdiction where the Company or any of the Company Subsidiaries does 

not file Tax Returns that the Company or any of the Company Subsidiaries is or may be subject to taxation by that jurisdiction.  
   
(e)      The Company and the Company Subsidiaries are a member of an affiliated group of corporations within the meaning of Section 1504 of the 

Code, the common parent of which is the Company (the “ Affiliated Group ”).  The Company and each of the Company Subsidiaries (i) has not been a 
member of an affiliated group other than the Affiliated Group and (ii) has no liability for the Taxes of any person other than the Affiliated Group under 
Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, by contract, or otherwise.  

   
(f)       Neither the Company nor any of the Company Subsidiaries has participated in any reportable or listed transaction as defined under Code 

Section 6011 and the regulations thereunder.  
   
(g)      Neither the Company nor any of the Company Subsidiaries has, within the three-year period ending as of the date of this Agreement, 

distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in 
whole or part by Section 355 or Section 361 of the Code.  

   
SECTION 3.13            Environmental Matters .  
   
(a)      As of the date of this Agreement, except as, individually or in the aggregate, has not had or would not reasonably be expected to have a 

Company Material Adverse Effect, there are no pending or, to the knowledge of the Company, threatened, proceedings, suits, claims, actions, notices of 
violation, citations, orders, or investigations by or before any Governmental Authority or by any other Person arising under any Environmental Law 
against the Company, any Company Subsidiary, or any other Person for whom the Company or any Company Subsidiary has assumed liability, by 
contract or operation of law or otherwise.  

   
(b)      Except as, individually or in the aggregate, has not had or would not reasonably be expected to have a Company Material Adverse Effect, the 

Company and the Company Subsidiaries have obtained and maintained, in full force and effect, all permits required under Environmental Laws for the 
current operations of their businesses and for ownership or lease and operation of the Company Fee Property and all real property under Leases.  

   
(c)      Since January 1, 2008 and except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company 

Material Adverse Effect, the Company and the Company Subsidiaries have conducted their operations and maintained the Company Fee Property and all 
Leased property in compliance with their environmental permits and with all applicable limitations, restrictions, conditions, standards, prohibitions, 
requirements and obligations of applicable Environmental Laws, and have filed all reports and notifications required for the operations of their businesses 
and for the ownership or lease and operation of the Company Fee Property and all real property under Leases.  

   
(d)      Except as, individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect, there has 

been no Release of Hazardous Substances at any Company Fee Property that requires remediation under Environmental Laws or pursuant to  
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any order of any Governmental Authority and neither the Company nor any Company Subsidiary has caused or contributed to any Release of Hazardous 
Substances at any other real property, including any real property under Leases, that requires investigation, response action, or remediation under 
Environmental Laws or pursuant to any Governmental Authority.  

   
(e)      Neither the Company nor any Company Subsidiary has at any time used, manufactured, designed, produced, marketed, sold, installed or 

distributed any products or materials containing asbestos.  Section 3.13(e) of the Company Disclosure Letter describes all contracts, agreements or other 
arrangements for the indemnification, contribution or other allocation of liabilities arising out of asbestos to which the Company or any Company 
Subsidiary is a party or is the beneficiary.  The Company, the Company Subsidiaries and, to the knowledge of the Company, all other parties to such 
contracts, agreements or arrangement are now in compliance with, and have at all relevant times been in compliance with, all terms of such contract, 
agreement or arrangement.  

   
SECTION 3.14            Compliance with Laws .  
   
(a)      Neither the Company nor the Company Subsidiaries is in violation of any Law applicable to the Company or the Company Subsidiaries or by 

which any of their respective properties are bound or any regulation issued under any of the foregoing or, since January 1, 2008, has been notified in 
writing by any Governmental Authority of any violation, or any investigation with respect to any such Law, that, individually or in the aggregate, has had 
or would reasonably be expected to have a Company Material Adverse Effect; provided that this Section 3.14(a)  does not apply to the Laws specified in 
Sections 3.10, 3.12 and 3.13 .  

   
(b)      As of the date of this Agreement, the Company and the Company Subsidiaries have all registrations, franchises, applications, licenses, 

requests for approvals, exemptions, permits and other regulatory authorizations (collectively, “ Authorizations ”) from Governmental Authorities required 
to conduct their respective businesses as now being conducted, except for any such Authorization the absence of which, individually or in the aggregate, 
has not had and would not reasonably be expected to have a Company Material Adverse Effect.  As of the date of this Agreement, except for any failure to 
be in compliance that, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, the 
Company and the Company Subsidiaries are in compliance with all such Authorizations.  

   
SECTION 3.15            Intellectual Property .  
   
(a)      Section 3.15(a) of the Company Disclosure Letter lists the material pending patent application, issued patents, pending trademark 

applications, registered trademarks, pending copyright applications, registered copyrights, registered domain names and pending domain name 
applications, in each case, owned by the Company or a Company Subsidiary (“ Company Registered Intellectual Property ”).  

   
(b)      Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, 

either the Company or a Company Subsidiary owns and has valid rights to transfer all Company Registered Intellectual Property free and clear of all 
Liens, subject to the existing licenses or other grants to third parties and Permitted Liens described in Section 3.15(b) of the Company Disclosure Letter.  
Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a  
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Company Material Adverse Effect, the Company and the Company Subsidiaries own, or have valid license rights to use, all Intellectual Property used in 
or necessary for the conduct of their business as currently conducted.  

   
(c)      With respect to all patent applications, trademark applications and copyright applications included in the Company Registered Intellectual 

Property pending with any Governmental Authority, the Company and Company Subsidiaries have conducted the prosecution of all such pending 
applications in a manner consistent with their reasonable ongoing business goals and objectives.  With respect to all patents, trademarks and copyrights 
included in the Company Registered Intellectual Property issued or registered by any Governmental Authority, to the extent consistent with the reasonable 
ongoing business goals and objectives of the Company and Company Subsidiaries, all registration fees, maintenance fees, renewal fees and annuity fees 
necessary to maintain such Company Registered Intellectual Property as active and due prior to the Closing have been paid or will be paid through the 
Closing, and all necessary documents and certificates in connection with such Company Registered Intellectual Property have been filed or will be filed 
with the relevant patent, trademark and copyright offices, registrars or other authorities in the United States or foreign jurisdictions, as the case may be, for 
the purposes of maintaining the registration of such Company Registered Intellectual Property through the Closing Date.  With regard to all applications 
for domain name registration and all registered domain names included in the Company Registered Intellectual Property, all necessary registration and 
renewal fees due in connection with such Company Registered Intellectual Property have been paid or will be paid through the Closing.  

   
(d)      Section 3.15(d) of the Company Disclosure Letter contains a true and complete list of all material written licenses to which either the 

Company or any Company Subsidiary is a party with respect to any of the Intellectual Property owned or used by the Company (true and complete copies 
of which, or, if none exist, written descriptions of which, together with all amendments and supplements thereto and all waivers of any terms thereof, have 
been provided to Parent), except licenses and license agreements entered into in the ordinary course of business and those that arise as a matter of law by 
implication as a result of sales of products and services by the Company, any Company Subsidiary or any of their respective licensees.  

   
(e)      To the Company’s knowledge, as of the date of this Agreement, none of the Intellectual Property owned by or licensed to the Company or 

any Company Subsidiary is being infringed by any other Person.  
   
(f)       To the Company’s knowledge, as of the date of this Agreement, none of the Intellectual Property owned by or licensed to the Company or 

any Company Subsidiary infringes any Intellectual Property rights of any other Person.  
   
(g)      To the Company’s knowledge, the consummation of the Transactions will not alter, encumber, impair or extinguish any Intellectual Property 

right of the Company or any Company Subsidiary or impair the right of Parent to develop, use, sell, license or dispose of, or to bring any action for the 
infringement of, any Intellectual Property right of the Company or any Company Subsidiary.  
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SECTION 3.16            Labor Matters .  

   
(a)      Section 3.16(a) of the Company Disclosure Letter lists the collective bargaining agreements or contracts and other material agreements with 

labor unions and labor organizations to which the Company or any Company Subsidiary is party or otherwise bound.   Other than such listed agreements 
and contracts, neither the Company nor any Company Subsidiary is a party to any collective bargaining agreement covering any of their employees or 
other legal commitment with any trade union or employee organization or group in respect of or affecting employees, no other agreement or contract is 
presently being negotiated, and, to the knowledge of the Company, there is no representation campaign respecting any of the employees of the Company 
or any of the Company Subsidiaries.  As of the date of this Agreement, there is no pending or, to the knowledge of the Company, threatened labor strike, 
dispute, boycott, picketing, walkout, work stoppage, slow-down or lockout involving the Company or any of the Company Subsidiaries.  Since January 1, 
2008, neither the Company nor any Company Subsidiary has taken any action that would constitute a “mass layoff” or a “plant closing” under the WARN 
Act.  

   
(b)      Except to the extent that the consummation of the Offer on the express terms set forth in this Agreement and the payment of the amounts and 

benefits contemplated by such Employee Plan would not result in a violation of Rule 14d-10(a) under the Exchange Act, the Compensation Committee of 
the Board of Directors (the “ Compensation Committee ”) has (i) approved each Employee Plan pursuant to which consideration is payable to any officer, 
director or employee (each, a “ Compensation Arrangement ”) as an “employment compensation, severance or other employee benefit arrangement” 
within the meaning of Rule 14d-10(d)(2) under the Exchange Act, and (ii) taken all other actions necessary or advisable to satisfy the requirements of the 
non-exclusive safe harbor with respect to such Compensation Arrangement in accordance with Rule 14d-10(d)(2) under the Exchange Act.  The Board of 
Directors has determined that the Compensation Committee is composed solely of “independent directors” in accordance with the requirements of 
Rule 14d-10(d)(2) under the Exchange Act and the instructions thereto.  

   
SECTION 3.17            Insurance .  The Company and the Company Subsidiaries maintain insurance coverage adequate and customary in the 

industry for the operation of their respective businesses (taking into account the cost and availability of such insurance).  As of date of this Agreement, all 
such material insurance policies are in full force and effect and all related premiums have been paid to date.  

   
SECTION 3.18            Material Contracts .  
   
(a)      Except for this Agreement, neither the Company nor any Company Subsidiary is a party to or bound by or subject to any currently effective 

agreement, contract, arrangement, commitment or understanding that is (i) a “material contract” pursuant to Item 601(b)(10) of the SEC’s Regulation S-K 
or (ii) otherwise provides for the receipt to or payment by the Company or any Company Subsidiary of $2,500,000 or more during the term of such 
agreement, contract, arrangement, commitment or understanding (for both clauses (i) and (ii) hereof, each, other than to the extent it would include an 
Employee Benefit Plan, a “ Company Material Contract ”).  Each Company Material Contract is valid and in full force and effect, except for such failures 
to be valid or to be in full force and effect that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company 
Material Adverse Effect.  
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(b)      Neither the Company nor any Company Subsidiary is in default under any Company Material Contract and, to the knowledge of the 

Company, there has not occurred any event that, with the lapse of time or the giving of notice or both, would constitute such a default, in each case except 
as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect.  

   
(c)      Neither the Company nor any Company Subsidiary is a party to or bound by or subject to any currently effective agreement, contract, 

arrangement, commitment or understanding containing any provision or covenant limiting in any manner material to the business of the Company or any 
Company Subsidiary, taken as a whole, the Company or any Company Subsidiary’s ability to (i) sell any products or services of or to any other Person or 
in any geographic region, (ii) engage in any line of business, or (iii) compete with or to obtain products or services from any Person, or limiting in any 
manner material to the business of the Company or any Company Subsidiary, taken as a whole, the ability of any Person to provide products or services to 
the Company or any Company Subsidiary.  

   
SECTION 3.19            Properties .  
   
(a)      The Company or a Company Subsidiary has good and valid title to, or a valid leasehold estate in, all the properties and assets reflected in the 

Company’s December 31, 2009 balance sheet included in the Company SEC Reports as being owned by the Company or a Company Subsidiary (except 
for properties and assets subsequently sold, and leases subsequently terminate, in the ordinary course of business).  

   
(b)      Section 3.19(b) of the Company Disclosure Letter lists all Company Fee Property. The Company or one of the Company Subsidiaries has 

good, valid and marketable title to each parcel of real property owned in fee by the Company or any of its Company Subsidiaries (“ Company Fee 
Property ”).  

   
(c)      Section 3.19(c) of the Company Disclosure Letter lists all real property leases to which the Company or any Company Subsidiary is a party 

(together with all amendments, modifications, supplements, renewals and extensions related thereto (collectively, the “Leases”).  Except as, individually 
or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, (i) each Lease is valid and binding on 
the Company and each Company Subsidiary party thereto in accordance with its respective terms and is in full force and effect, and (ii) there is no breach 
or default under any Lease by the Company or any of its Subsidiaries or, to the knowledge of the Company, any other party thereto.  To the Company’s 
knowledge, as of the date of this Agreement, neither the Company nor any Company Subsidiary has received any written notice of any default or event 
that with notice or lapse of time, or both, would constitute a default by the Company or any Company Subsidiary under any Lease.  Except as, 
individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect, the Company or a 
Company Subsidiary that is either the tenant or licensee named under the Lease has a good and valid leasehold interest in each parcel of real property 
which is subject to a Lease and is in possession of the properties purported to be leased or licensed thereunder.  

   
SECTION 3.20            Rights Agreement .  The Company has amended the Rights Agreement to provide that neither Parent nor any of its affiliates 

or associates will become an Acquiring Person (as such term is defined in the Rights Agreement), that no Distribution Date or Share Acquisition  
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Date (each as such term is defined in the Rights Agreement) will occur, and that the Rights will not separate from the underlying shares of Company 
Common Stock or give the holders thereof the right to acquire securities of any party hereto (or any controlled affiliate of any party hereto), in each case 
as a result of the execution, delivery or performance of this Agreement or the Tender and Voting Agreements or the consummation of the Offer, the 
Merger or the other Transactions.  

   
SECTION 3.21            Antitakeover Statutes .  The Company has taken all action necessary to exempt the Offer, the Merger, this Agreement and the 

Transactions from Section 203 of the DGCL.  Accordingly, Section 203 of the DGCL does not apply to the Offer, Merger, this Agreement and the 
Transactions.  Other than Ohio Revised Code Section 1707.041, no other “control share acquisition,” “fair price,” “moratorium” or other antitakeover 
laws enacted under or U.S. federal or the Laws of the States of Delaware or Ohio apply to this Agreement or any of the Transactions.  

   
SECTION 3.22            No Additional Representations .  Except for the representations and warranties of the Company expressly set forth in this 

Article 3 (as modified by the Company Disclosure Letter and the Company SEC Reports (excluding any disclosures set forth in any such Company SEC 
Report under the headings “Safe Harbor Statement,” “Risk Factors” or any similar section and any disclosures therein that are predictive, cautionary or 
forward-looking in nature)), neither the Company nor any other Person makes any other express or implied representation or warranty on behalf of the 
Company with respect to the Company, any Company Subsidiary, any of their respective businesses or the Transactions.  Without limiting the foregoing, 
the Company makes no representation or warranty to Parent, Merger Sub or any other Person with respect to any financial projection, budget or forecast 
relating to the Company or any of the Company Subsidiaries.  

   
ARTICLE 4:  

REPRESENTATIONS AND WARRANTIES OF THE PARENT AND ME RGER SUB  
   

Parent and Merger Sub hereby jointly and severally represent and warrant to the Company as follows:  
   
SECTION 4.1              Organization .  Each of Parent and Merger Sub is a corporation organized, validly existing and in good standing under the 

laws of the jurisdiction of its organization.  Each of Parent and Merger Sub has all requisite power and authority to carry on its business as now 
conducted.  The copies of the certificate of incorporation and bylaws of Parent and Merger Sub that have been provided to the Company are complete and 
correct copies of such documents as in effect on the date of this Agreement.  

   
SECTION 4.2              Merger Sub; Ownership of Shares .  
   
(a)      Merger Sub is a direct, wholly owned subsidiary of Parent that was formed solely for the purpose of engaging in the Transactions.  Merger 

Sub (i) has not carried on, and will not carry on, any business or conduct any operations other than the execution of this Agreement, the performance of its 
obligations hereunder and matters ancillary thereto, (ii) has not incurred any material liabilities, and (iii) does not own any material assets or property.  
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(b)      Neither Parent, nor any Parent Subsidiary (including Merger Sub), nor any of their respective “affiliates” or “associates” (as such terms are 

defined in Rule 12b-2 of the Exchange Act) is the “beneficial owner” (as such term is defined in Rule 13d-3 of the Exchange Act) of any Share, or is a 
party to any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of, any shares of capital stock of the 
Company except as contemplated by this Agreement.  Neither Parent nor any Parent Subsidiary (including Merger Sub) is, and at no time during the last 
three years has been, an “interested stockholder” of the Company as defined in Section 203 of the DGCL.  

   
SECTION 4.3              Authorization; No Conflict .  
   
(a)      Each of Parent and Merger Sub has the requisite corporate power and authority to enter into and deliver this Agreement and the Tender and 

Voting Agreement and all other agreements and documents contemplated hereby to which it is a party and to carry out its obligations hereunder and 
thereunder.  The execution and delivery of this Agreement and the Tender and Voting Agreement by Parent and Merger Sub, the performance by Parent 
and Merger Sub of their respective obligations hereunder and thereunder and the consummation by Parent and Merger Sub of the Transactions have been 
duly authorized by the respective Boards of Directors of Parent and Merger Sub, and no other corporate proceedings on the part of Parent or Merger Sub 
(including any vote of any class or series of outstanding capital stock) are necessary to authorize the execution and delivery of this Agreement, the 
performance by Parent and Merger Sub of their respective obligations hereunder and the consummation by Parent and Merger Sub of the Transactions.  
Each of this Agreement and the Tender and Voting Agreement has been duly executed and delivered by Parent and Merger Sub and constitutes a valid 
and binding obligation of Parent and Merger Sub, enforceable against Parent and Merger Sub in accordance with its terms, except as enforcement may be 
limited by applicable bankruptcy, insolvency or similar Laws affecting the enforcement of creditors rights generally and equitable principles of general 
applicability.  

   
(b)      The respective Board of Directors of each of Parent and Merger Sub has approved this Agreement, the Tender and Voting Agreement, the 

Offer, the Merger and the other Transactions.  
   
(c)      None of the execution and delivery of this Agreement by Parent or Merger Sub, the consummation by Parent or Merger Sub of the 

Transactions nor compliance by Parent or Merger Sub with any of the provisions herein will:  (i) result in a violation or breach of or conflict with the 
certificate or articles of incorporation or bylaws of Parent or Merger Sub; (ii) result in a violation or breach of or conflict with any provisions of, or 
constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, or result in the termination, cancellation of, 
or give rise to a right of purchase under, or accelerate the performance required by, or result in a right of termination or acceleration under, or result in the 
creation of any Lien upon any of the properties or assets owned or operated by Parent or Merger Sub under any of the terms, conditions or provisions of 
any note, bond, mortgage, indenture, deed of trust, license, contract, lease, agreement or other instrument or obligation of any kind to which Parent or 
Merger Sub is a party or by which Parent or any of the Parent Subsidiaries or any of their respective properties or assets may be bound, or (iii) subject to 
obtaining or making the consents, approvals, orders, authorizations, registrations, declarations and filings referred to in Section 4.3(d) , violate any 
Judgment or Law applicable to Parent or Merger Sub or any of their properties or assets other than any such event described in items (ii) and (iii) which,  
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individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.  

   
(d)      No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Authority is necessary to be 

obtained or made by Parent, any Parent Subsidiary or Merger Sub in connection with Parent’s or Merger Sub’s execution, delivery and performance of 
this Agreement or the consummation by Parent or Merger Sub of the Transactions, except for:  (i) compliance with the DGCL with respect to the filing of 
the Certificate of Merger; (ii) compliance with and filings of applications and notices with, receipt of approvals or non-objections from, and expiration of 
related waiting periods required by, applicable Governmental Authorities, including under the HSR Act; (iii)  the filing with the SEC of the Offer 
Documents and such reports under Sections 13 and 16 of the Exchange Act, as may be required in connection with this Agreement and the Transactions; 
(iv) compliance with Ohio Revised Code Section 1707.041; and (v) compliance with the rules of Amex.  

   
SECTION 4.4              Information Supplied .  None of the information supplied or to be supplied by Parent or Merger Sub specifically for inclusion 

or incorporation by reference in (i) the Form 041, the Offer Documents, the Schedule 14D-9 or the Information Statement will, at the time such document 
is filed with the SEC, at any time it is amended or supplemented or at the time it is first published, sent or given to the holders of Shares, contain any 
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not 
misleading and (ii) the Proxy Statement will, at the date it is first mailed to the holders of Shares or at the time of the Company Stockholders Meeting, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements 
therein, in the light of the circumstances under which they are made, not misleading.  The Offer Documents will comply in all material respects with the 
requirements of the Exchange Act and the rules and regulations thereunder and the Form 041 will comply in all material respects with the requirements of 
the Ohio Revised Code.  No representation or warranty is made by Parent or Merger Sub with respect to statements made or incorporated by reference 
therein based on information supplied by the Company in writing specifically for inclusion or incorporation by reference in the Form 041 or the Offer 
Documents.  

   
SECTION 4.5              Broker’s or Finder’s Fees .  Except for Citigroup Global Markets Inc., whose fees will be paid by Parent, no agent, broker, 

Person or firm acting on behalf of Parent or Merger Sub or under Parent’s or Merger Sub’s authority is or will be entitled to any advisory, commission or 
broker’s or finder’s fee or commission from any of the parties hereto in connection with any of the Transactions.  

   
SECTION 4.6              Litigation .  As of the date hereof, there are no suits, actions, claims, Judgments or legal, administrative, arbitration or other 

proceedings or governmental investigations pending or, to the knowledge of Parent or Merger Sub, threatened, to which Parent or Merger Sub is a party, 
except as, individually or in the aggregate, would not have and would not reasonably be expected to have a Parent Material Adverse Effect.  As of the date 
of this Agreement, there are no Judgments of any Governmental Authority or arbitrator outstanding against Parent or Merger Sub, except as, individually 
or in the aggregate, would not have and would not reasonably be expected to have a Parent Material Adverse Effect.  
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SECTION 4.7              Financing .  Parent and Merger Sub have, and will continue to have through each of the Acceptance Time, the Effective 

Time and the Closing Date, sufficient funds available to them in cash or under existing credit lines (but, in the case of such existing credit lines, only to 
the extent that, at each such date, there are no unsatisfied conditions on Parent or Merger Sub’s ability to draw on such credit lines) to accept for payment 
and pay for any Shares pursuant to the Offer and consummate the Merger and the other Transactions, to make all the other payments contemplated under 
this Agreement, and to pay all fees and expenses associated therewith unless otherwise provided in this Agreement.  Parent and Merger Sub acknowledge 
that their obligations under this Agreement are not contingent or conditioned in any manner on obtaining any financing.  

   
SECTION 4.8              Other Agreements or Understandings .  Other than the Tender and Voting Agreements, Parent has disclosed to the Company 

all contracts, arrangements or understandings (and, with respect to those that are written, Parent has furnished to the Company correct and complete 
copies thereof) between or among Parent, Merger Sub, or any affiliate of Parent, on the one hand, and any member of the Board of Directors or 
management of the Company or any person that owns 5% or more of the shares or of the outstanding capital stock of the Company, on the other hand.  

   
SECTION 4.9              No Additional Representations .  Each of Parent and Merger Sub acknowledges that it and its representatives have received 

access to such books and records, facilities, equipment, contracts and other assets of the Company that it and its representatives have desired or requested 
to review, and that it and its representatives have had full opportunity to meet with the management of the Company and to discuss the business and assets 
of the Company.  Neither the Company nor any other Person shall be subject to any liability to Parent, Merger Sub or any other Person resulting from the 
Company’s making available to Parent or Merger Sub such information, or any other information, documents or material made available to Parent and 
Merger Sub in the due diligence materials provided to Parent and Merger Sub, including in any virtual or actual “data room,” management presentations 
(formal or informal) or in any other form in connection with the Transactions.  

   
SECTION 4.10            Solvency .  As of the Effective Time, assuming (i) satisfaction of the conditions to Parent’s and Merger Sub’s obligations to 

consummate the Merger as set forth herein, or the waiver of such conditions and (ii) the accuracy of the representations and warranties of the Company set 
forth in Article 3 hereof, immediately after giving effect to all of the transactions contemplated by this Agreement, including, without limitation, the 
payment of the aggregate Offer Price, the aggregate Cash Amount and the Merger Consideration, and payment of all related fees and expenses, the 
Surviving Corporation will be Solvent.  

   
ARTICLE 5:  

CONDUCT OF BUSINESS PENDING THE MERGER  
   

SECTION 5.1              Conduct of Business by the Company Pending the Merger .  The Company agrees that, from the date of this Agreement until 
the Acceptance Time or the earlier termination of this Agreement in accordance with its terms, except as otherwise expressly contemplated or permitted 
by this Agreement, it shall conduct its business and cause to be conducted the businesses of Company Subsidiaries in the ordinary course of business in all 
material respects and shall use reasonable best efforts to preserve intact, in all material respects, their respective  
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business organizations.  Without limiting the generality of the foregoing, except as otherwise expressly contemplated or permitted by this Agreement or as 
disclosed in the Company Disclosure Letter or as required by applicable Law, without the prior written consent of Parent (which consent will not be 
unreasonably withheld or delayed), from the date of this Agreement until the Acceptance Time or the earlier termination of this Agreement in accordance 
with its terms, the Company shall not, and shall cause each of Company Subsidiaries not to:  

   
(a)      Line of Business .  Enter into any new line of business that requires, or is reasonably expected to require, a material investment of funds 

(whether capital or operating), or materially decrease or cease operations of any existing line of business.  
   
(b)      Capital Stock and Other Securities .  Except for the Shares issuable upon exercise or conversion of the Options outstanding on the date of this 

Agreement, Shares issuable pursuant to the Rights Agreement and the vesting of Restricted Stock awards granted prior to the date of this Agreement, 
(i) issue, sell or otherwise permit to become outstanding or dispose of or encumber or pledge, or authorize or propose the creation of, any additional shares 
of its capital stock or any other securities (including long-term debt) or any rights of any kind with respect to shares of its capital stock or any other 
securities, or (ii) permit any additional shares of its capital stock to become subject to new grants under the Stock Plans or otherwise, except for the 
issuance or grant of the Options and Restricted Stock under the Stock Plans to newly hired or promoted employees in the ordinary course of business 
consistent with past practice.  

   
(c)      Dividends, Distributions, Repurchases .  Except for any dividends with respect to the Company Series D Preferred Stock, (i) make, declare, 

pay or set aside for payment any dividend on or in respect of, or declare or make any distribution on, any shares of its capital stock, other than dividends 
from wholly owned Company Subsidiaries to it or another of its wholly owned Company Subsidiaries or (ii) directly or indirectly adjust, split, combine, 
redeem or reclassify, or purchase or otherwise acquire, any shares of its capital stock.  

   
(d)      Dispositions .  Sell, transfer, mortgage, encumber or otherwise dispose of any of its assets, business or properties, except for sales, transfers, 

mortgages, encumbrances or other dispositions (i) in the ordinary course of business consistent with past practice, (ii) pursuant to a transaction that, 
together with any other such transactions, is not material to it and the Company Subsidiaries, taken as a whole, or (iii) which involve assets having current 
value of not in excess of $500,000 individually or $1,000,000 in the aggregate.  

   
(e)      Acquisitions .  Acquire all or any portion of the assets, business, properties or shares of stock or other securities of any other Person other 

than the purchase of assets and properties (i) in the ordinary course of business consistent with past practice or (ii) which involve assets having a purchase 
price not in excess of $500,000 individually or $1,000,000 in the aggregate.  

   
(f)       Charter Documents .  Amend or propose to amend its certificate of incorporation, bylaws or comparable charter or organizational documents. 
   
(g)      Accounting Methods .  Implement or adopt any change in its financial accounting principles, practices or methods, other than as may be 

required by GAAP or regulatory accounting requirements applicable to U.S. publicly-owned business organizations generally.  
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(h)      Compensation; Employment Agreements; Etc .  (x) Enter into, amend, modify or renew any employment, consulting, severance, change in 

control or similar contract, agreement or arrangement with any director, officer, employee or consultant, except to make changes that are required by the 
terms of an Company Employee Benefit Plan, or (y) grant any salary or wage increase, equity awards or incentive or bonus payments to any director, 
executive officer or employee, other than routine wage increases granted to hourly employees in the ordinary course of business consistent with past 
practice.  

   
(i)       Employee Benefit Plans .  Enter into, establish, adopt, amend, modify or renew any pension, retirement, stock option, stock purchase, 

savings, profit sharing, deferred compensation, bonus, severance, group insurance or other employee benefit, incentive or welfare contract, plan or 
arrangement or any trust agreement in respect of any director, officer or employee or take any action to accelerate the vesting or exercisability of stock 
options, restricted stock units or other compensation or benefits payable thereunder, except as are required by the terms of any existing Employee Benefit 
Plan or arrangement.  

   
(j)       Indebtedness .  (i) Incur any indebtedness for borrowed money other than borrowings pursuant to the Company’s and Company Subsidiaries’ 

revolving credit arrangement or under capital leases, in each case, in effect on the date hereof in the ordinary course consistent with past practice, 
(ii) issue, sell or amend any debt securities or other rights to acquire any debt securities of the Company or any Company Subsidiary (except as may be 
required by this Agreement), (iii) other than to Company Subsidiaries, make any loans, advances or capital contributions to, or material investment in, any 
Person; (iv) pledge or otherwise encumber shares of capital stock of the Company or any Company Subsidiary; or (v) mortgage, pledge or otherwise 
encumber any of its other material assets (other than Permitted Liens).  

   
(k)      Taxes . Change any material method of Tax accounting, make or change any material Tax election, or settle or compromise any material Tax 

liability or enter into any agreement or waiver extending the period for assessment or collection of any material Taxes of the Company or any Company 
Subsidiary.  

   
(l)       Material Contracts .  Enter into any contract, agreement, arrangement or understanding of the type referred to in Section 3.18(c)  or, except 

in the ordinary course of business consistent with past practice, enter into, terminate, amend or modify (in any material respect), or waive any material 
provision of, any Material Contract (or any contract which, had it been in effect on the date hereof, would have been a Material Contract as such term is 
defined in Section 3.18 ).  

   
(m)     Non-Competes .  Enter into any agreement containing any provision or covenant restricting in any material respect the Company’s or any 

Company Subsidiary’s conduct of business or ability to compete in any line of business.  
   
(n)      Capital Expenditures.  Incur any capital expenditures or any obligations or liabilities in respect thereof, except for (i) those contemplated by 

the capital expenditure budgets that have been made available to Parent prior to the date of this Agreement and (ii) any unbudgeted capital expenditures 
not to exceed $500,000 individually or $1,000,000 in the aggregate.  

   
(o)      Intellectual Property.  Permit to lapse any material Intellectual Property owned by the Company or any of the Company Subsidiaries (other 

than pending applications abandoned based on obstacles in prosecution and the exercise of reasonable business judgment).  
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(p)      Litigation.  Settle, or offer or propose to settle, (i) any material litigation, investigation, arbitration, proceeding or other claim involving or 

against the Company or any of the Company Subsidiaries not related to the Transactions, other than settlements, offers or proposals to settle made in the 
ordinary course of business consistent with past practice, (ii) any shareholder litigation or dispute against the Company or any of its officers or directors 
not related to the Transactions other than settlements, offers or proposals to settle in an amount not to exceed the sum of $1,000,000, individually or in the 
aggregate for all such settlements, offers or proposals to settle (net of insurance and indemnification payments payable to the Company or any Company 
Subsidiary), or (iii) any litigation, arbitration, proceeding or dispute that relates to the Transactions.  

   
(q)      Adverse Actions .  Take, or omit to take, any action that would reasonably be expected to result in any of the Offer Conditions or any of the 

conditions to the Merger set forth in Article 7 not being satisfied in a timely manner.  
   
(r)       Commitments .  Enter into any contract or binding commitment with respect to any of the foregoing.  
   
SECTION 5.2              Conduct of Business by Parent Pending the Merger .  Parent agrees that, from the date hereof until the Effective Time, 

without the prior written consent of the Company, except as required by applicable Law, Parent shall not, and shall cause each of the Parent Subsidiaries 
(including Merger Sub) not to, take or omit to take any action that would reasonably be expected to result in any of the Offer Conditions or any of the 
conditions to the Merger set forth in Article 7 not being satisfied in a timely manner.  

   
SECTION 5.3              No Right to Control Company Prior to Acceptance Time .  Nothing contained in this Agreement is intended to give Parent or 

Merger Sub, directly or indirectly, the right to control or direct the Company’s or any Company Subsidiary’s operations prior to the Acceptance Time.  
Prior to the Acceptance Time, the Company and the Company Subsidiaries shall exercise, consistent with the terms and conditions of this Agreement, 
complete control and supervision over their respective businesses, assets and properties.  

   
ARTICLE 6:  

ADDITIONAL AGREEMENTS  
   

SECTION 6.1              Stockholder Approval .  
   
(a)      If required by applicable Law in order to consummate the Merger, the Company, acting through the Company Board, shall, in accordance 

with applicable Law and the Company’s certificate of incorporation and by-laws, duly call, give notice of, convene and hold, as promptly as practicable 
after the Acceptance Time, an annual or special meeting of its stockholders for the purpose of considering and taking action on this Agreement and the 
Merger (the “ Company Stockholders Meeting ”).  

   
(b)      If approval of the Company’s stockholders is required by applicable Law to consummate the Merger, promptly following the Acceptance 

Time, the Company shall prepare and file the Proxy Statement with the SEC under the Exchange Act in preliminary form, and shall use its reasonable best 
efforts to have the Proxy Statement cleared by the SEC promptly.  Each of the Company, Parent and Merger Sub agrees to use its reasonable best efforts, 
after  
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consultation with the other parties, to respond promptly to all comments of and requests by the SEC with respect to the Proxy Statement and to cause the 
Proxy Statement and all required amendments and supplements thereto to be mailed to the holders of Shares entitled to vote at the Company Stockholders 
Meeting at the earliest practicable time.  

   
(c)      Notwithstanding the foregoing, if Parent, Merger Sub and any other Parent Subsidiary shall collectively acquire at least 90% of the then 

outstanding Shares pursuant to the Offer, the parties shall take all necessary and appropriate action to cause the Merger to become effective as soon as 
practicable after the expiration of the Offer without a stockholders meeting in accordance with Section 253 of the DGCL.  

   
(d)      Parent shall cause all Shares purchased pursuant to the Offer and all other Shares owned by Parent, Merger Sub or any Parent Subsidiary to 

be voted in favor of the adoption of this Agreement.  
   
SECTION 6.2              Employee Benefit Matters .  
   
(a)      Parent agrees to honor in accordance with their terms all Company Employee Benefit Plans listed in Section 6.2(a) of the Company 

Disclosure Letter.  
   
(b)      Section 6.2(b) of the Company Disclosure Letter lists certain Company Employee Benefit Plans that entitle certain employees to payments on 

or after the Acceptance Time.  Parent agrees that the total amount of such payments shall be made on or after the Acceptance Time at such time, and in 
such manner, as is described in Section 6.2(b) of the Company Disclosure Letter.  

   
(c)      For twelve months following the Effective Time, Parent agrees to provide to (i) former employees employee benefits that are substantially 

comparable, in the aggregate, to such employee benefits currently provided by the Company and the Company Subsidiaries to such former employees and 
(ii) employees of the Company and the Company Subsidiaries who continue employment with the Surviving Corporation or any of its affiliates (the “ 
Covered Employees ”) base salary or base wages and employee benefits (excluding, for this purpose, any equity-based compensation and any severance 
benefits) that are substantially comparable, in the aggregate, to such salary or wages and employee benefits currently provided by the Company and the 
Company Subsidiaries to such Covered Employees.  Parent agrees that, if the Effective Time occurs on or before December 31, 2010, any employee of the 
Company or a Company Subsidiary who is employed by the Company or a Company Subsidiary as of the Effective Time shall be deemed, solely for the 
purposes of the Company Employee Benefit Plans listed on Section 6.2(c) of the Company Disclosure Letter, to be employed by the Company or such 
Company Subsidiary as of December 31, 2010, and any payments required to be made to such employees under such listed Company Employee Benefit 
Plans as of December 31, 2010 shall be made.  After January 1, 2011, Parent shall be under no obligation to retain any employee or group of employees of 
the Company or any of the Company Subsidiaries other than as required by applicable Law or by an employment agreement listed in Section 6.2(a) of the 
Company Disclosure Letter.  

   
(d)      For purposes of all employee benefit plans, programs and arrangements maintained by or contributed to by Parent and any of the Parent 

Subsidiaries (including, after the Closing, the Surviving Corporation), Parent shall, or shall cause the Parent Subsidiaries to, cause each such  
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plan, program or arrangement to treat the prior service with the Company and its affiliates of the Covered Employees immediately prior to the Closing (to 
the same extent such service is recognized under analogous plans, programs or arrangements of the Company or its affiliates prior to the Closing) as 
service rendered to Parent or the Parent Subsidiaries, as the case may be, for purposes of eligibility to participate in and vesting thereunder.  Covered 
Employees shall also be given credit for any deductible or co-payment amounts paid in respect of the plan year in which the Closing occurs, to the extent 
that, following the Closing, they participate in any other plan for which deductibles or co-payments are required.  Parent shall also cause each Employee 
Benefit Plan maintained by or contributed to by Parent and its subsidiaries (including, after the Closing, the Surviving Corporation) in which Covered 
Employees participate, to waive any preexisting condition that was waived under the terms of any Company Employee Benefit Plan immediately prior to 
the Closing or waiting period limitation that would otherwise be applicable to a Covered Employee on or after the Closing.  Parent shall recognize any 
accrued but unused vacation and sick leave of the Covered Employees as of the Closing Date that has been accrued in accordance with the terms of such 
Company policies.  

   
(e)      No provision of this Section 6.2 will (i) create or be deemed to create any third-party beneficiary or other rights in any employee or former 

employee (including any beneficiary or dependent thereof) of the Company, any Company Subsidiary or any other person other than the parties to this 
Agreement and their respective successors and permitted assigns, (ii) constitute or create or be deemed to constitute or create an employment agreement or 
(iii) constitute or be deemed to constitute an amendment to any employee benefit plan sponsored or maintained by Parent, the Company or any of their 
respective Subsidiaries.  

   
(f)       Parent agrees to provide any required notice under the WARN Act, and any similar federal, state, local or foreign Law or regulation, and to 

otherwise comply with the WARN Act and any such other similar Law with respect to any “plant closing” or “mass layoff” (as defined in the WARN Act) 
or group termination or similar event affecting Covered Employees (including as a result of the consummation of the Transactions).  

   
SECTION 6.3              Antitrust Filings .  The Company, Parent and Merger Sub shall each, as promptly as practicable after the date of this 

Agreement and, in any event, within ten Business Days of the date hereof (or as otherwise mutually agreed by the parties in writing), file or cause to be 
filed with the FTC and the DOJ all appropriate filings and submissions required by the U.S. Antitrust Laws and promptly file any additional information 
requested as soon as practicable after receipt of such request therefor.  The Company, Parent and Merger Sub shall each, as promptly as practicable after 
the date of this Agreement, file or cause to be filed with all applicable non-U.S. Governmental Authorities all appropriate filings and submissions required 
by any applicable antitrust or competition Laws of such non-U.S. Governmental Authorities.  

   
SECTION 6.4              Public Statements .  Subject to Section 6.8 , the Company, Parent and Merger Sub shall consult with each other prior to 

issuing, and will not issue without the prior written consent of the other party (which consent will not be unreasonably withheld, conditioned or delayed), 
any public announcement, statement or other disclosure with respect to this Agreement or the Transactions, except that a party may, without the prior 
written consent of the other party (but after prior consultation) issue any public announcement, statement or other disclosure with respect to this 
Agreement or the Transactions as may be required by applicable Law, the SEC or any listing agreement with a national securities exchange or trading 
market.   
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The Company, Parent and Merger Sub will cooperate to develop all public communications and make appropriate members of management available at 
presentations related to the Transactions as reasonably requested by the other party.  

   
SECTION 6.5              Standard of Effort .  
   
(a)      Subject to the terms and conditions provided herein, each of the Company, Parent and Merger Sub agrees to use its reasonable best efforts to 

take, or cause to be taken, all action, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper 
or advisable under applicable Law to consummate and make effective in the most expeditious manner practicable, the Offer, the Merger and the other 
Transactions, including:  (i) obtaining all consents, approvals, authorizations and actions or non-actions required for or in connection with the 
consummation by the parties hereto of the Offer, the Merger and the other Transactions; (ii) the taking of all steps as may be necessary to obtain an 
approval or waiver from, or to avoid an action or proceeding by, a Governmental Authority; and (iii) the execution and delivery of any additional 
instruments necessary to consummate the Transactions and to fully carry out the purposes of this Agreement.  The Company shall have the right to review 
and comment upon (to which reasonable and good faith consideration shall be given) all characterizations of the information relating to the Company; 
Parent shall have the right to review and comment upon (to which reasonable and good faith consideration shall be given) all characterizations of the 
information relating to Parent or Merger Sub; and each of the Company and Parent shall have the right to review and comment upon (to which reasonable 
and good faith consideration shall be given) all characterizations of the information relating to the Transactions, in each case that appear in any material 
filing (including the Offer Documents, the Schedule 14D-9, the Proxy Statement and any filing under U.S. and non-U.S. antitrust Laws or any state 
takeover Law) made in connection with the Transactions.  The Company, Parent and Merger Sub agree that they shall consult with each other with respect 
to the obtaining of all such necessary permits, consents, approvals and authorizations of all third parties and Governmental Authorities.  Notwithstanding 
the foregoing, neither the Company nor the Company Board shall be restricted from taking any action permitted by Section 6.8 .  

   
(b)      In furtherance of, and not in limitation of the foregoing, the parties shall use their respective reasonable best efforts to respond promptly to 

any requests for additional information made by the FTC or the DOJ, and to cause the waiting periods under the HSR Act to terminate or expire at the 
earliest possible date after the date of filing. The parties hereto agree not to extend directly or indirectly any waiting period under the HSR Act or enter 
into any agreement with a Governmental Authority to delay or not to consummate the Offer, the Merger and the other Transactions, except with the prior 
written consent of the other parties hereto.  Each of Parent and Merger Sub, on one hand, and the Company, on the other, shall (x) promptly notify the 
other party of any written communication to that party from any Governmental Authority and, subject to applicable Law, permit the other party to review 
in advance any proposed written communication to any such Governmental Authority, (y) not participate in any substantive meeting or discussion with 
any such Governmental Authority in respect of any filing, investigation or inquiry concerning this Agreement, the Offer, the Merger or the other 
Transactions unless it consults with the other party in advance and, to the extent permitted by such Governmental Authority, gives the other party the 
opportunity to attend, and (z) furnish the other party with copies of all correspondence, filings and written communications between such party and its 
affiliates and their respective Representatives on the one hand, and any such  
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Governmental Authority or its staff on the other hand, with respect to this Agreement, the Offer, the Merger or any of the other Transactions.  Each of 
Parent and the Company shall use commercially reasonable efforts to avoid impediments under any antitrust, merger control, competition or trade 
regulation Law that may be asserted by any Governmental Authority with respect to the Offer, the Merger and the other Transactions so as to enable the 
Closing to occur as soon as reasonably practicable.  If any administrative or judicial action or proceeding is instituted (or threatened to be instituted) 
challenging the Merger or the Transactions as violative of any antitrust Law, or if any Judgment or Law enacted, entered, promulgated or enforced by a 
Governmental Authority that would make the Offer, the Merger or the other Transactions illegal or would otherwise prohibit or materially impair or delay 
the consummation of the Offer, the Merger or the other Transactions, each of Parent and Merger Sub shall use such efforts as are commercially 
reasonable, in Parent’s sole judgment, to contest any such action or proceeding.  The Company shall cooperate with Parent and Merger Sub in all respects 
in Parent’s and Merger Sub’s implementation of any of the measures taken pursuant to the preceding sentence in order to permit consummation of the 
Offer, the Merger or the other Transactions, provided that neither the Company nor any Company Subsidiary shall be required pursuant to this Section 6.5 
to take any irrevocable action prior to the Closing or enter into any agreement or other arrangement that does not expressly provide that the Company’s 
obligations are subject to the prior or simultaneous occurrence of the Closing.  

   
(c)      Parent shall cause Merger Sub to comply with all of Merger Sub’s obligations under or related to this Agreement and the Offer, the Merger 

and the other Transactions.  
   
SECTION 6.6              Notification of Certain Matters .  
   
(a)      The Company agrees to give prompt notice to Parent and Merger Sub of (i) any written notice received from any Person alleging that the 

consent of such Person is required in connection with the Transactions, (ii) any written notice from any Governmental Authority in connection with the 
Transactions, (iii) any actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to or involving or 
otherwise affecting the Company or any of its Subsidiaries that, if pending on the date of this Agreement, would have been required to have been 
disclosed pursuant to any Section of this Agreement or that relate to the consummation of the Transactions, (iv) any inaccuracy of any representation or 
warranty of the Company contained in this Agreement at any time during the term hereof that could reasonably be expected to cause any Offer Condition 
not to be satisfied, or (v) any failure of the Company to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by it 
hereunder if such failure to comply or satisfy could reasonably be expected to cause any Offer Condition not to be satisfied.  

   
(b)      Each of Parent and Merger Sub agrees to give prompt notice to the Company of (i) any written notice received from any Person alleging that 

the consent of such Person is required in connection with the Transactions, (ii) any written notice from any Governmental Authority in connection with 
the Transactions, (iii) any actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to or involving 
or otherwise affecting Parent or any of its Subsidiaries that, if pending on the date of this Agreement, would have been required to have been disclosed 
pursuant to any Section of this Agreement or that relate to the consummation of the Transactions, (iv) any inaccuracy of any representation or warranty of 
Parent or Merger Sub contained in this Agreement at any time during the term hereof  
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that could reasonably be expected to cause any Offer Condition not to be satisfied, or (v) any failure of Parent or Merger Sub to comply with or satisfy 
any covenant, condition or agreement to be complied with or satisfied by it hereunder if such failure to comply or satisfy could reasonably be expected to 
cause any Offer Condition not to be satisfied.  

   
(c)      In no event shall the delivery of any notice by a party pursuant to this Section 6.6 limit or otherwise affect the respective rights, obligations, 

representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement.  
   
SECTION 6.7              Access to Information; Confidentiality .  
   
(a)      The Company shall, and shall cause the Company Subsidiaries and the officers, directors, employees and agents of the Company and the 

Company Subsidiaries, to, afford the officers, employees and agents of Parent and Merger Sub, at their sole cost and risk, reasonable access during normal 
business hours from the date hereof through the Effective Date (or earlier termination of this Agreement in accordance with its terms) to its officers, 
employees, agents, properties, facilities, books, records, contracts and other assets and shall furnish Parent and Merger Sub all financial, operating and 
other data and information as Parent and Merger Sub through their officers, employees or agents, may reasonably request.  Parent and Merger Sub, at their 
sole cost and risk, shall have the right to make such due diligence investigations as Parent and Merger Sub shall deem necessary or reasonable, upon 
reasonable notice to the Company; provided , however , that any investigations of the Company’s facilities or any visits or telephonic communications 
with the Company’s customers (to extent such customers are not also customers of Parent or a Parent Subsidiary, in which case, the restrictions contained 
in this sentence shall not apply to communications regarding the business of Parent or such Parent Subsidiary) shall be conducted under the supervision of 
appropriate personnel of the Company or with the prior consent of the Company (which consent may cover multiple communications and shall not be 
unreasonably withheld) and in a manner as not to unreasonably interfere with or disrupt the normal operation of the business of the Company.  All 
requests for such access shall be made to such agents of the Company as the Company may designate, who will be solely responsible for coordinating all 
such requests and all access permitted hereunder.  Neither Parent, Merger Sub nor any of their respective representatives shall contact any of the 
employees, customers, landlords, licensors or suppliers of the Company or any Company Subsidiary in connection with the Transactions, whether in 
person or by telephone, mail or other means of communication, without the specific prior written authorization of such agents of the Company as the 
Company may designate.  Neither the Company nor any Company Subsidiary will be required to afford access or disclose information that would 
jeopardize attorney-client privilege, contravene any binding agreement with any third party or violate any Law or regulation.  The parties will make 
reasonable appropriate substitute arrangements in circumstances where the previous sentence applies.  

   
(b)      The provisions of the Confidentiality Agreement dated July 30, 2010, between Parent and the Company (the “ Confidentiality Agreement ”) 

shall remain in full force and effect in accordance with its terms.  Except as otherwise provided herein, if there is a conflict between the terms of the 
Confidentiality Agreement and this Agreement, the terms of this Agreement shall govern.  
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SECTION 6.8              No Solicitation .  

   
(a)      The Company and each of the Company Subsidiaries shall, and the Company shall use commercially reasonable efforts to cause its or any of 

the Company Subsidiaries’ Representatives to, immediately cease and cause to be terminated any existing activities, discussions or negotiations with any 
Person or its Representatives conducted heretofore with respect to any Acquisition Proposal until such time, if any, as this Agreement is terminated in 
accordance with its terms.  The Company shall promptly request that each Person, if any, that has executed a confidentiality agreement within the six-
month period prior to the date hereof in connection with its consideration of any Acquisition Proposal return or destroy all confidential information 
heretofore furnished to such Person by or on behalf of the Company or any of its Subsidiaries (and all analyses and other materials prepared by or on 
behalf of such Person that contains, reflects or analyzes that information) and that (to the extent provided in the terms of the applicable confidentiality 
agreement between such Person and the Company) such Person provide a certificate of such return or destruction to the Company.  The Company shall 
use commercially reasonable efforts to secure all such certifications as promptly as practicable.  

   
(b)      From the date hereof until the Closing or the earlier termination of this Agreement in accordance with its terms, the Company and its 

Subsidiaries shall not, and the Company shall use its commercially reasonable efforts to cause its or any of its Subsidiaries’ Representatives not to, 
directly or indirectly, (i) initiate, solicit or take any action to knowingly facilitate or knowingly encourage the submission of an Acquisition Proposal, 
(ii) enter into, engage or participate in any discussions or negotiations with any Person concerning an Acquisition Proposal or the making of an 
Acquisition Proposal, or (iii) furnish any confidential information relating to the Company or any of its Subsidiaries to, afford access to the business, 
properties, assets, books or records of the Company or any of its Subsidiaries to, or otherwise cooperate with, assist, facilitate or encourage any effort, by 
any Person in connection with an Acquisition Proposal or inquiries regarding an Acquisition Proposal or the making of an Acquisition Proposal.  The 
Company agrees that any violation of the restrictions on the Company set forth in this Section 6.8 by any Representative of the Company or any of its 
Subsidiaries shall be a breach of this Section by the Company.  Notwithstanding the foregoing provisions of this Section 6.8(b) , prior to the Acceptance 
Date, the Company may furnish information to, or enter into discussions or negotiations with, any Person that has made a bona fide , unsolicited, written 
Acquisition Proposal if, and only to the extent that:  (A) the Company Board and the Special Committee, after consulting with the Company’s and the 
Special Committee’s outside legal and financial advisors, have determined in good faith that such Acquisition Proposal constitutes a Superior Proposal or 
is reasonably expected to result in a Superior Proposal and that the failure to take such action would be reasonably likely to result in a breach of their 
fiduciary duties under applicable Law; (B) such Acquisition Proposal is not the result of a breach by the Company or its Subsidiaries of this Section 6.8 
and the Company and its Subsidiaries are otherwise in compliance with this Section 6.8 ; and (C) prior to furnishing such information or engaging in 
discussions or negotiations, the Company receives from such Person an executed confidentiality agreement (a copy of which shall be provided to Parent) 
on terms no less favorable to the Company than those contained in the Confidentiality Agreement, as determined by counsel to the Company, and all such 
information provided or made available to such Person (to the extent that such information has not been previously provided or made available to Parent) 
is provided or made available to Parent, as the case may be, at or before the time it is provided or made available to such other Person; provided, 
however , that the Company may enter into negotiations solely with respect to entering into such confidentiality agreement with a Person who has made a  
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bona fide , unsolicited, written Acquisition Proposal without breaching, or being deemed to breach, this Section 6.8 .  

   
(c)      From the date hereof until the Closing or the earlier termination of this Agreement in accordance with its terms, the Company shall notify 

Parent in writing within one Business Day following receipt by the Company of any Acquisition Proposal, any inquiry with respect to an Acquisition 
Proposal, or request for access to information or the properties, books or records of the Company or any Subsidiary by any Person that informs the 
Company or such Subsidiary that it is considering making, or has made, an Acquisition Proposal.  The written notice shall include all material terms and 
conditions of the Acquisition Proposal or such inquiry or request (including the identity of the Person making such Acquisition Proposal, inquiry or 
request), and, if in writing, shall include a copy of such Acquisition Proposal, inquiry or request.  The Company shall keep Parent reasonably apprised of 
any material modification of or amendment to such Acquisition Proposal, inquiry or request and of any developments, discussions and negotiations with 
respect to such Acquisition Proposal, inquiry or request.  The Company shall provide Parent as soon as reasonably practicable (but in no event later than 
one Business Day) after receipt thereof with copies of all correspondence and other written material sent or provided to the Company from any Person in 
connection with such Acquisition Proposal, inquiry or request.  

   
(d)      Nothing contained in this Section 6.8 prohibits or will be construed as prohibiting the Company or the Company Board from (i) taking and 

disclosing to the Company’s stockholders a position contemplated by Rule 14e-2(a) promulgated under the Exchange Act or (ii) making any disclosure to 
the Company’s stockholders if, in the good faith judgment of the Company Board, after consultation with outside counsel, failure to make such disclosure 
would be inconsistent with applicable Law.  

   
(e)      From the date hereof until the Closing or the earlier termination of this Agreement in accordance with its terms, neither the Company Board 

nor the Special Committee thereof shall (i) approve or recommend, or fail to recommend rejection of, any Acquisition Proposal, (ii) fail to make, 
withdraw, modify or amend in a manner adverse to Parent or Merger Sub (or publicly propose to withdraw, modify or amend in a manner adverse to 
Parent or Merger Sub) the Company Board Recommendation, or otherwise take any action or make any public statement inconsistent with, the Company 
Board Recommendation (any of the foregoing in clause (i) of this Section 6.8(e) or this clause (ii), an “ Adverse Recommendation Change ”), (iii) cause or 
permit the Company to enter into any letter of intent, agreement in principle, term sheet, acquisition agreement, option agreement or similar agreement 
with respect to any Acquisition Proposal, (iv) grant any waiver or release under any standstill or similar agreement with respect to any class of equity 
securities of the Company or any of its Subsidiaries or under the Rights Agreement, (v) take any action to render the restrictions on business combinations 
set forth in Section 203 of the DGCL inapplicable to any transaction (other than the Transactions), or (vi) cooperate with any Person other than Parent or 
Merger Sub with respect to the preparation and filing of documents under Ohio Revised Code Section 1707.041.  Notwithstanding the foregoing 
provisions of this Section 6.8(e) , the Company Board may make an Adverse Recommendation Change if the Company Board and the Special Committee 
have concluded in good faith, after consultation with the Company’s and Special Committee’s outside financial and legal advisors, that failure of the 
Company Board to effect such Adverse Recommendation Change would be reasonably likely to result in a breach of their fiduciary duties under 
applicable Law.  
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(f)            Neither the Company Board nor the Special Committee shall make an Adverse Recommendation Change or cause the Company to 

exercise its right to terminate this Agreement pursuant to Section 8.1(e)(ii)  unless:  (i) the Company promptly ( i.e. , within one Business Day) after a 
meeting of the Company Board and a meeting of the Special Committee provides written notice ( “ Notice of Adverse Recommendation ”) advising Parent 
that the Company Board and the Special Committee intend to take any such action and specifying the reasons therefor, including, if applicable, (A) the 
material terms and conditions of a Superior Proposal, (B) the identity of the Person making such Superior Proposal and (C) the terms and conditions of 
any proposed agreement relating to such Superior Proposal; (ii) during a period commencing on the date that the Notice of Adverse Recommendation is 
deemed to be received by Parent in accordance with Section 9.1 and ending at 5:00 p.m., Eastern Time, on the third Business Day thereafter (such three-
Business Day period, the “ Notice Period ”), the Company supplies all information requested by Parent, otherwise cooperates and negotiates exclusively 
with Parent in good faith to make such adjustments to the terms and conditions of this Agreement as would enable the Company to proceed with the 
Company Board Recommendation and not make such Adverse Recommendation Change; (iii) following expiration of the Notice Period, the Company 
Board and the Special Committee, after consultation with the Company’s and Special Committee’s outside financial and legal advisors, determine in good 
faith (after taking into account any adjustments to the terms and conditions of this Agreement) that failure of the Company Board to effect such Adverse 
Recommendation Change would be reasonably likely to result in a breach of their fiduciary duties under applicable Law; and (iv) if required by the terms 
of Section 8.3(a) , the Company has paid to Parent the fee described in Section 8.3(a) .  Any modification to the terms and conditions of a Superior 
Proposal, if any, or a proposed agreement, if any, relating to such Superior Proposal from those described in a Notice of Adverse Recommendation shall 
require the Company to deliver a new Notice of Adverse Recommendation and shall trigger a new Notice Period commencing on the date that the new 
Notice of Adverse Recommendation is received by Parent.  

   
SECTION 6.9              Indemnification and Insurance .  
   
(a)      For six years after the Effective Time, Parent shall cause the Surviving Corporation to, and Surviving Corporation shall, maintain in effect the 

provisions in the Surviving Corporation’s certificate of incorporation and by-laws regarding the elimination of liability of directors, indemnification of 
directors, officers, employees or agents of the Company and its Subsidiaries, or any of them who act as a fiduciary under any of the Company Employee 
Benefit Plans, and advancement of expenses that are no less advantageous to the intended beneficiaries than the corresponding provisions in the 
Company’s Second Amended and Restated Certificate of Incorporation and the Company’s Amended and Restated By-laws in existence on the date of 
this Agreement.  Parent shall cause the Surviving Corporation to, and Surviving Corporation shall, fulfill its obligations under the indemnification 
agreements listed in Section 6.9(a) of the Company Disclosure Letter and all rights set forth in such agreements shall survive the Merger and shall not be 
amended, repealed or otherwise modified in any manner that would adversely affect the rights thereunder of the other party to such agreement, unless 
such party affected thereby otherwise consents in writing thereto.  

   
(b)      For six years after the Effective Time, Parent shall cause the Surviving Corporation to, and Surviving Corporation shall, defend and hold 

harmless each current or former director and officer of the Company (each, an “ Indemnified Party ”) from and against all costs and expenses  
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(including reasonable attorneys’ fees and costs of investigation), losses, claims, damages, liabilities, judgments and fines as incurred, in connection with 
any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of actions or omissions before or at 
the Effective Time (including as to, or arising out of or pertaining to, the Transactions and this Agreement), to the fullest extent permitted by the DGCL, 
subject to any provisions in the Company’s Second Amended and Restated Certificate of Incorporation and the Company’s Amended and Restated By-
laws in effect on the date hereof; provided that such indemnification shall be subject to any limitation imposed from time to time under applicable Law.  
Parent shall cause Surviving Corporation to pay all such costs and expenses promptly as statements therefor are received to the extent permitted by, and in 
conformity with, the DGCL and the applicable provisions of the Company’s Second Amended and Restated Certificate of Incorporation and the 
Company’s Amended and Restated By-laws.  

   
(c)      For a period of six years after the Effective Time, Parent shall cause the Surviving Corporation to, and Surviving Corporation shall, maintain 

the Company’s officers’ and directors’ liability insurance policy, in effect on the date hereof and described in Section 6.9(c) of the Company Disclosure 
Letter (the “ D&O Insurance ”), in respect of acts or omissions occurring at or prior to the Effective Time covering each such person covered at or prior to 
the Effective Time by such officers’ and directors’ liability insurance policy; provided that, in no event shall Parent or the Surviving Corporation be 
required to expend for such policies pursuant to this sentence an annual premium amount in excess of 200% of the amount per annum the Company paid 
in its last full fiscal year, which amount is set forth in Section 6.9(c) of the Company Disclosure Letter; and provided further that, if the aggregate 
premiums of such insurance coverage exceed such amount, the Surviving Corporation shall be obligated to obtain a policy with the greatest coverage 
available, with respect to matters occurring prior to the Effective Time, for a cost not exceeding such amount.  Parent shall have the right to cause 
coverage to be extended under the D&O Insurance by obtaining a six-year tail policy on terms and conditions no less advantageous than the D&O 
Insurance, and such “tail” policy shall satisfy the provisions of this Section 6.9(c) .  

   
(d)      The obligations of Parent and the Surviving Corporation under this Section 6.9 shall survive the consummation of the Merger and shall not be 

terminated or modified in such a manner as to adversely affect any Indemnified Party to whom this Section 6.9 applies without the consent of such 
affected Indemnified Party.  This Section 6.9 is intended for the benefit of, and shall be enforceable by, the Indemnified Parties referred to herein, their 
heirs and personal representatives and shall be binding on the Surviving Corporation and its successors and assigns.  

   
(e)      If Parent or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any other Person 

and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties 
and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of Parent or the Surviving 
Corporation, as the case may be, shall assume the obligations set forth in this Section 6.9 .  

   
(f)      Parent shall cause Surviving Corporation to, and Surviving Corporation shall, pay all reasonable expenses, including reasonable attorneys’ 

fees and costs of investigation, that may be incurred by any Indemnified Party in enforcing Parent or Surviving Corporation’s obligations set forth in this 
Section 6.9, subject to the DGCL and the applicable provisions of the Company’s  
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Second Amended and Restated Certificate of Incorporation and the Company’s Amended and Restated By-laws.  

   
SECTION 6.10            Section 16 Matters .  Prior to the Effective Time, Parent, Merger Sub and the Company shall take all such steps as may be 

required to cause the transactions contemplated by Section 2.9 and any other dispositions of equity securities of the Company (including derivative 
securities) in connection with this Agreement by each individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with 
respect to the Company to be exempt under Rule 16b-3 under the Exchange Act.  

   
SECTION 6.11            Directors .  
   
(a)      Subject to applicable Law and Amex rules applicable to the Company, promptly upon the Acceptance Time, Merger Sub shall be entitled to 

designate such number of directors on the Company Board as will give Merger Sub representation on the Company Board equal to at least that number of 
directors, rounded up to the next whole number, that is the product of (a) the total number of directors on the Company Board (giving effect to the 
directors elected pursuant to this sentence) multiplied by (b) the percentage that (i) the number of Shares beneficially owned (as such term is defined in 
Rule 13d-3 promulgated under the Exchange Act) by Parent and Merger Sub bears to (ii) the total number of Shares that are then issued and outstanding, 
and the Company shall, at such time, use its reasonable best efforts to cause Merger Sub’s designees to be so elected or appointed (in furtherance of the 
foregoing, if requested by Parent or Merger Sub after the Acceptance Time but prior to the Effective Time, the Company shall use its reasonable best 
efforts to cause (x) a corresponding increase in the size of the Company Board and/or (y) a corresponding number of directors of the Company to tender 
their resignations as directors, effective as of date of such request, and to deliver to Parent written evidence of such resignations).  At such time, the 
Company shall also, upon request of Parent, cause such persons designated by Parent to constitute at least the same percentage (rounded up to the nearest 
whole number) as is on the Company Board on (i) each committee of the Company Board, subject to compliance with applicable securities Laws and 
Amex rules, and (ii) each board of directors (or similar body) of each Company Subsidiary and each committee of such board (or similar body); provided 
that with respect to the board of directors (or similar body) of the Company Subsidiaries domiciled outside of the U.S. the Company shall use its 
reasonable best efforts to cause such persons designated by Parent to constitute at least the same percentage (rounded up to the nearest whole number) as 
is on the Company Board.  

   
(b)      The Company’s obligations to appoint designees to the Company Board shall be subject to Section 14(f) of the Exchange Act and Rule 14f-l 

promulgated thereunder.  The Company shall promptly use its reasonable best efforts to take all actions required pursuant to Section 14(f) and Rule 14f-l 
in order to fulfill its obligations under this Section 6.11 and shall include in the Schedule 14D-9 such information with respect to the Company and its 
officers and directors as is required under Section 14(f) and Rule 14f-l to fulfill its obligations under this Section 6.11 .  Parent or Merger Sub shall supply 
to the Company in writing and be solely responsible for any information with respect to either of them and their respective nominees, officers, directors 
and affiliates required by Section 14(f) and Rule 14f-1.  

   
(c)      Following the election or appointment of Parent’s designees pursuant to Section 6.11 , and prior to the Effective Time or the earlier 

termination of this Agreement in accordance with  
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its terms, the approval by affirmative vote or written consent of a majority of the directors of the Company then in office who were not designated by 
Parent or Merger Sub shall be required, in each case, for:  (i) any amendment or termination of this Agreement by the Company; (ii) any extension of time 
by the Company for performance of any obligation or action hereunder by Parent or Merger Sub; (iii) any waiver or exercise of any of the Company’s 
rights under this Agreement; (iv) any amendment of the Company’s certificate of incorporation or by-laws; or (v) any action that would prevent or 
materially delay the consummation of the Merger.  

   
SECTION 6.12            Amendment of Options and Restricted Stock Awards .  As soon as practicable following the date hereof, the Company shall 

use its reasonable best efforts to cause each issued and outstanding Option and each unvested share of Restricted Stock granted under the Stock Plans to 
be amended to permit the cancellation of such Options and the payment of the Cash Amount under Section 2.9(a)  and the vesting and cancellation of such 
Restricted Stock and the payment of the Merger Consideration under Section 2.9(b) , at the Effective Time, to the extent such Options and Restricted 
Stock do not permit such treatment; provided, however, that in no event shall the Company provide any benefit or consideration to the holder of any such 
Option or Restricted Stock in obtaining such amendment or take any other action prohibited in connection with the transactions contemplated by this 
Agreement under Rule 14d-10 promulgated under the Exchange Act.  

   
SECTION 6.13            Delisting .  Each of the parties agrees to cooperate with each other in taking, or causing to be taken, all actions necessary to 

delist the Company Common Stock from Amex and terminate registration under the Exchange Act; provided that such delisting and termination shall not 
be effective until after the Effective Time.  

   
SECTION 6.14            Senior Notes Change of Control Offer .  The Company shall mail, or cause to be mailed, notice to each holder of the 

Company’s 8¾% Senior Notes due 2014 (the “ Notes ”) in accordance with the terms of the Indenture, dated as of November 1, 2004, as amended, among 
the Company, the Guarantors named therein and HSBC Bank USA, National Association, as trustee (the “ Indenture ”), describing the Transactions 
contemplated by this Agreement, including the Offer, the Merger and the other Transactions, and that the consummation of the Offer will constitute a 
“Change of Control” under the Indenture (the “ Notice ”).  Pursuant to the Notice, the Company shall offer to repurchase the Notes in accordance with the 
terms of Section 4.19 of the Indenture at a price of 101% of the principal amount of the Notes to be repurchased plus accrued and unpaid interest thereon, 
if any, to the date of purchase.  Parent shall cause the Company to have sufficient funds to repurchase any and all Notes that are tendered pursuant to the 
offer to allow the Company to pay for any tendered Notes promptly (within the meaning of the rules and interpretations of the SEC) after expiration.  

   
SECTION 6.15            Certain Transfer Taxes .  Any liability arising out of any real estate transfer Tax with respect to interests in real property 

owned directly or indirectly by the Company or any of the Company Subsidiaries immediately prior to the Merger, if applicable and due with respect to 
the Merger, shall be borne by the Surviving Corporation and expressly shall not be a liability of the stockholders of the Company.  

   
SECTION 6.16            Compensation Arrangements .  Prior to the Acceptance Time, the Company (acting through its Compensation Committee) 

will take all steps that may be necessary or advisable to cause each Compensation Arrangement entered into by the Company or any of its  
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Subsidiaries on or after the date hereof to be approved by the Compensation Committee (comprised solely of “independent directors” determined in the 
manner described in the last sentence of Section 3.16(b)) as an “employment compensation, severance or other employee benefit arrangement” within the 
meaning of Rule 14d-10(d)(2) under the Exchange Act and to satisfy the requirements of the non-exclusive safe harbor set forth in Rule 14d-10(d) of the 
Exchange Act.  

   
SECTION 6.17            Series D Preferred Stock .  Immediately prior to the Acceptance Time, the Company shall redeem all of the Company 

Series D Preferred Stock in accordance with Section 8 of the Company’s Certificate of Designation of the Series D Preferred Stock.  
   

ARTICLE 7:  
CONDITIONS TO THE MERGER  

   
SECTION 7.1              Conditions to Each Party’s Obligation To Effect the Merger .  The respective obligations of each party to effect the Merger 

are subject to the satisfaction or, to the extent permitted by applicable Law, written waiver on or prior to the Effective Time of each of the following 
conditions:  

   
(a)      Stockholder Approval .  If and to the extent required by the DGCL, this Agreement, the Merger and the other Transactions shall have been 

approved and adopted by the Required Company Stockholder Vote.  
   
(b)      No Order .  No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any law, rule, regulation, injunction, 

order, decree or ruling (whether temporary, preliminary or permanent) that is then in effect and has the effect of making the acquisition of Shares by 
Parent or Merger Sub or any affiliate of either of them illegal or otherwise restricting, preventing or prohibiting consummation of the Transactions.  

   
(c)      Acceptance of Shares .  Merger Sub shall have accepted for payment all Shares properly tendered and not withdrawn pursuant to the Offer; 

provided , however , that this condition will be deemed to be satisfied with respect to the obligation of Parent and Merger Sub to effect the Merger if 
Merger Sub fails to accept for payment the Shares pursuant to the Offer in violation of the terms of the Offer or of this Agreement.  

   
ARTICLE 8:  

TERMINATION  
   

SECTION 8.1              Termination .  This Agreement may be terminated at any time prior to the Effective Time and, notwithstanding any approval 
and adoption of this Agreement by the stockholders of the Company, the Transactions may be abandoned for any reason provided in paragraphs 
(a) through (e) below; provided, however, that, as of and from the Acceptance Time, a majority vote of the directors of the Company not designated by 
Parent or Merger Sub pursuant to Section 6.11 shall be necessary for termination by the Company:  

   
(a)      by mutual written consent of Parent (on behalf of itself and Merger Sub) and the Company;  
   
(b)      by either the Company or Parent, if:  (i) the Acceptance Time shall not have occurred on or prior to December 24, 2010 (the “ Outside Date 

”); or (ii) the Offer is terminated or  
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withdrawn pursuant to its terms and the terms of this Agreement prior to the Acceptance Time; provided , however , that the right to terminate this 
Agreement under either clause of this Section 8.1(b)  shall not be available to any party whose breach of any obligation under this Agreement has been the 
cause of, or resulted in, the event specified in such clause;  

   
(c)      by either the Company or Parent, if any Judgment issued by a court of competent jurisdiction or by a Governmental Authority makes, or any 

Law or other legal restraint or prohibition making, the Merger illegal or otherwise prevents the consummation thereof shall be in effect and shall have 
become final and nonappealable; provided that the right to terminate this Agreement pursuant to this Section 8.1(c)  shall not be available to any party 
which has not complied with its obligations under Section 6.5 ;  

   
(d)      by Parent prior to the Acceptance Time, if:  
   

(i)       (A) an Adverse Recommendation Change shall have occurred or, at any time after receipt or public announcement of an Acquisition 
Proposal, the Company Board shall have failed to reaffirm the Company Board Recommendation as promptly as practicable (but in any event 
within five Business Days) after receipt of any written request to do so from Parent; or (B) the Company Board shall have resolved to make an 
Adverse Recommendation Change;  

   
(ii)      there shall have been an intentional and material breach of Section 6.8 ; or  
   
(iii)     the Company shall have breached or failed to perform any of its representations, warranties, covenants or other agreements contained 

in this Agreement, which breach or failure to perform (A) has given rise to the failure of a condition set forth in paragraph (a), (c) or (d) of the Offer 
Conditions and (B) is incapable of being cured or has not been cured by the Company within 20 Business Days after written notice has been given 
by Parent to the Company of such breach or failure to perform; or  

   
(e)      by the Company,  
   

(i)       if Parent or Merger Sub fails to commence the Offer as provided in Section 1.1 as a result of an intentional and material breach by 
Parent or Merger Sub of the covenants contained in this Agreement; provided that the right to terminate this Agreement pursuant to this Section 8.1
(e)(i)  shall not be available to the Company unless, as of the date of termination, the Company has complied with its obligations contained in 
Article 1 of this Agreement and the representations and warranties of the Company contained in Section 3.8 of this Agreement are true and correct 
in all material respects; or  

   
(ii)      at any time prior to the Acceptance Time, in order for the Company to enter into a definitive agreement with respect to a transaction 

that constitutes a Superior Proposal after having complied in full with its obligations under Section 6.8 if, concurrently with such termination, the 
Company pays the Termination Fee to Parent in accordance with Section 8.3(a) ; or  

   
(iii)      if Parent shall have breached or failed to perform in any material respect any of its representations, warranties, covenants or other 

agreements contained in this Agreement, which breach or failure to perform is incapable of being cured or has not been cured by  
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Parent within 20 Business Days after written notice has been given by the Company to Parent of such breach or failure to perform.  

   
The party desiring to terminate this Agreement shall give written notice of such termination to the other parties.  
   
SECTION 8.2              Effect of Termination .  Upon the termination of this Agreement pursuant to Section 8.1 , this Agreement shall forthwith 

become null and void except for the provisions of (i)  Section 8.3 , (ii)  Section 6.6(c) , (iii)  Section 6.7(b)  and (iv) Article 9, which shall survive such 
termination; provided that nothing herein shall relieve any party from liability for any material breach of a covenant of this Agreement for any and all 
liabilities and damages incurred or suffered by the other parties as a result of such breach.  Without limiting the generality of the foregoing, any failure of 
Parent and Merger Sub to satisfy the payment obligations hereunder following the Acceptance Time or the Effective Time, as applicable, will constitute a 
material breach of a covenant of this Agreement.  

   
SECTION 8.3              Fees .  
   
(a)      The Company shall pay to Parent or its designated affiliate a fee in immediately available funds in the amount of $14,500,000 (the “ 

Termination Fee ”) if:  
   

(i)       this Agreement is terminated by Parent pursuant to Section 8.1(d)(i)  or Section 8.1(d)(ii) , in which case the Termination Fee shall be 
payable within two Business Days of such termination;  

   
(ii)      this Agreement is terminated by the Company pursuant to Section 8.1(e)(ii) , in which case the Termination Fee shall be payable at the 

time of termination; or  
   
(iii)     (A) this Agreement is terminated by Parent or the Company pursuant to Section 8.1(b)  and prior to such termination, all Offer 

Conditions other than the Minimum Tender Condition have been satisfied or waived, (B) the event giving rise to the right to terminate occurred at 
any time after an Acquisition Proposal (with 50% being substituted for references to 25% in the definition thereof for the purposes of this 
Section 8.3(a)(iii) ) had been publicly made (other than by Parent or its affiliates) and (C) within twelve months following the date of such 
termination, the Company shall have entered into a definitive agreement with respect to, or recommended to its stockholders, an Acquisition 
Proposal, or an Acquisition Proposal shall otherwise have been consummated, in which case, the Termination Fee shall be payable on the date of 
such event or action.  

   
(b)      The Company acknowledges that the Termination Fee and this Section 8.3 are an integral part of the Transactions and that, without these 

agreements, Parent and Merger Sub would not enter into this Agreement.  Accordingly, if the Company fails promptly to pay any amount due to Parent 
pursuant to this Section 8.3 , it shall also pay any costs and expenses incurred by Parent or Merger Sub in connection with a legal action to enforce this 
Agreement that results in a judgment against the Company for such amount, together with interest on the amount of any unpaid fee, cost or expense at the 
publicly announced prime rate of Citibank, N.A. from the date such fee, cost or expense was required to be paid to (but excluding) the payment date.  
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(c)                    Unless the Company has intentionally and materially breached its obligations contained in Section 6.8 and this Agreement has been 

terminated in accordance with Section 8.1(e)(ii)  (in which case, Parent and Merger Sub shall reserve all rights), (i) Parent’s receipt of the Termination 
Fee (and, if applicable, any amounts payable pursuant to Section 8.3(b) ) from the Company shall be the sole and exclusive remedy of Parent and Merger 
Sub against the Company and its Subsidiaries and any of their respective Representatives for the loss suffered as a result of the failure of the Offer or 
Merger to be consummated under circumstances giving rise to an obligation of the Company to pay the Termination Fee and (ii) upon payment of such 
Termination Fee (and, if applicable, any amounts payable pursuant to Section 8.3(b) ), none of the Company, any of its Subsidiaries or any of their 
respective former, current or future Representatives shall have any further liability or obligation relating to or arising out of this Agreement or the 
Transactions.  

   
ARTICLE 9:  

GENERAL PROVISIONS  
   

SECTION 9.1                                          Notices .  All notices and other communications hereunder shall be in writing and shall be delivered personally, mailed by 
certified mail (return receipt requested) or sent by overnight courier or by facsimile (upon confirmation of receipt) to the parties at the following addresses 
or at such other addresses as shall be specified by the parties by like notice:  

   
(a)                  if to the Company:  
   

Hawk Corporation  
200 Public Square  
Suite 1500  
Cleveland, OH 44114  
Attn:  Ronald E. Weinberg  
Fax:  216-861-4546  
   
with a copy to:  
   
Marc C. Krantz  
Kohrman Jackson & Krantz P.L.L.  
1375 E. Ninth Street  
20  Floor  
Cleveland, OH 44114  
Fax:  216-621-7536  
   

(b)                 if to Parent or Merger Sub:  
   

Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place, Suite 400  
Charlotte, NC 28277  
Attn:  General Counsel  
Fax:  704-501-1190  
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with a copy to:  
   
Dorsey & Whitney LLP  
50 S. Sixth Street, Suite 1500  
Minneapolis, MN 55402  
Attn:  Robert A. Rosenbaum  
Fax:  612-340-2868  
   

Notice so given shall (in the case of notice so given by personal delivery, certified mail or overnight courier) be deemed to be received when 
delivery is made to the address set forth in this Section 9.1 and (in the case of notice so given by facsimile to the facsimile address specified in this 
Section 9.1 ) on the date of actual transmission provided that an appropriate confirmation is received.  

   
SECTION 9.2                                          Survival of Representations and Warranties .  The representations and warranties contained in this Agreement will not 

survive the Effective Time.  
   
SECTION 9.3                                          Knowledge Qualifiers .  For purposes of this Agreement, to the “ knowledge ” of a party and similar phrases mean the actual 

knowledge (i) with respect to Parent and Merger Sub, of Parent’s “named executive officers” as that term is defined in Item 402 of Regulation S-K of the 
SEC and (ii) with respect to the Company, of the Company’s “named executive officers” as that term is defined in Item 402 of Regulation S-K of the 
SEC.  

   
SECTION 9.4                                          Interpretations .  When a reference is made in this Agreement to Sections or Exhibits, such reference shall be to a Section or 

Exhibit to this Agreement unless otherwise indicated.  The words “include,” “includes” and “including” when used herein shall be deemed in each case to 
be followed by the words “without limitation.”  Any references in this Agreement to “the date hereof” refers to the date of execution of this Agreement.  
Reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules and regulations promulgated thereunder.  The 
headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.  
The parties hereto agree that they have been represented by counsel during the negotiation, drafting, preparation and execution of this Agreement and, 
therefore, waive the application of any Law or rule of construction providing that ambiguities in an agreement or other document will be construed against 
the party drafting such agreement or document.  

   
SECTION 9.5                                          Governing Law; Jurisdiction .  
   
(a)                   This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware regardless of the Laws that might 

otherwise govern under applicable principles of conflicts of laws thereof.  
   
(b)                  Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of any state or federal court located in the State of Delaware 

or in the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement, the Offer, the Merger or any of the other 
Transactions, (ii) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court, and 
(iii) agrees that it shall not bring any action relating to this Agreement or any of the Transactions in any court other than  
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a state or federal court located in the State of Delaware or the Court of Chancery of the State of Delaware.  

   
SECTION 9.6                                          Execution of Agreement .  This Agreement may be executed in any number of counterparts, including by facsimile or 

electronic signature included in an Adobe PDF file, each of which shall be deemed to be an original, but all of which together shall constitute one and the 
same instrument.  This Agreement shall become effective when counterparts have been signed by each party and delivered to all the other parties.  The 
parties do not need to sign the same counterpart.  

   
SECTION 9.7                                          Assignment; No Third Party Beneficiaries .  
   
(a)                   This Agreement and all of the provisions hereto shall be binding upon and inure to the benefit of, and be enforceable by, the parties hereto 

and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations set forth herein shall be 
assigned by any party hereto without the prior written consent of the other parties hereto and any purported assignment without such consent shall be void. 

   
(b)                  Nothing in this Agreement shall be construed as giving any Person, other than the parties hereto and their successors and permitted assigns, 

any right, remedy or claim under or in respect of this Agreement or any provision hereof, except for each Indemnified Party who is an intended third party 
beneficiary of Section 6.9 .  

   
SECTION 9.8                                          Severability .  If any provision of this Agreement shall be held to be illegal, invalid or unenforceable under any applicable 

Law, then such contravention or invalidity shall not invalidate the entire Agreement.  Such provision shall be deemed to be modified to the extent 
necessary to render it legal, valid and enforceable, and if no such modification shall render it legal, valid and enforceable, then this Agreement shall be 
construed as if not containing the provision held to be invalid, and the rights and obligations of the parties shall be construed and enforced accordingly.  

   
SECTION 9.9                                          Entire Agreement .  This Agreement (including Annex A) and the Company Disclosure Letter represents the entire 

understanding of the parties regarding the Transactions and supersedes any and all other oral or written agreements and understandings previously made 
or purported to be made with respect thereto, other than the Confidentiality Agreement; provided , however , that in the event of any conflict between this 
Agreement and the Confidentiality Agreement, this Agreement controls.  No representation, warranty, inducement, promise, understanding or condition 
not set forth in this Agreement has been made or relied on by any party in entering into this Agreement.  

   
SECTION 9.10                                    Parent Guarantee .  Parent agrees to take all action necessary to cause Merger Sub or the Surviving Corporation, as 

applicable, to perform all of its respective agreements, covenants and obligations under this Agreement.  Parent unconditionally guarantees to the 
Company the full and complete performance by Merger Sub or the Surviving Corporation, as applicable, of its respective obligations under this 
Agreement and shall be liable for any breach of any representation, warranty, covenant or obligation of Merger Sub or the Surviving Corporation, as 
applicable, under this Agreement.  This is a guarantee of payment and performance.  Parent hereby waives diligence, presentment, demand of 
performance, filing of any claim, any right to require any proceeding first against Merger Sub or the Surviving  
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Corporation, as applicable, protest, notice and all demands whatsoever in connection with the performance of its obligations set forth in this Section 9.10 . 

   
SECTION 9.11                                    Specific Enforcement .  The parties agree that irreparable damage would occur in the event that any of the provisions of this 

Agreement were not performed in accordance with their specific terms or were otherwise breached.  Each Party agrees that, in the event of any breach or 
threatened breach by any other party of any covenant or obligation contained in this Agreement, the non-breaching party shall be entitled (in addition to 
any other remedy that may be available to it whether in law or equity, including monetary damages) to seek and obtain (a) a decree or order of specific 
performance to enforce the observance and performance of such covenant or obligation and (b) an injunction restraining such breach or threatened 
breach.  Each party further agrees that no other party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in 
connection with or as a condition to obtaining any remedy referred to in this Section 9.11 , and each Party irrevocably waives any right it may have to 
require the obtaining, furnishing or posting of any such bond or similar instrument.  

   
SECTION 9.12                                    Waiver; Amendment .  Subject to the provisions of Section 6.11(c) , at any time prior to the Effective Time, any provision of 

this Agreement may be (a) waived by the party benefited by the provision, but only in writing, or (b) amended or modified at any time, but only by a 
written agreement executed in the same manner as this Agreement, except to the extent that any such amendment would violate applicable law or require 
submission or resubmission of this Agreement or the Merger contemplated hereby to the stockholders of the Company.  

   
SECTION 9.13                                    Company Disclosure Letter .  Before entry into this Agreement, the Company delivered to Parent and Merger Sub the 

Company Disclosure Letter setting forth, among other things, items the disclosure of which is necessary or appropriate either (a) in response to an express 
disclosure requirement contained in a provision hereof or (b) as an exception to one or more representations or warranties contained in Article 3 or to one 
or more of the Company’s covenants or agreements contained in Articles 5 and 6.  Any capitalized term used in the Company Disclosure Letter and not 
otherwise defined therein has the meaning given to such term in this Agreement.  Any headings set forth in the Company Disclosure Letter are for 
convenience of reference only and do not affect the meaning or interpretation of any of the disclosures set forth in the Company Disclosure Letter.  

   
SECTION 9.14                                    Expenses .  Except as otherwise specifically provided herein, all costs and expenses incurred in connection with this 

Agreement and the Transactions will be paid by the party incurring such expenses, whether or not the Offer or the Merger is consummated.  
   
SECTION 9.15                                    Definitions .  As used in this Agreement, the following terms have the meanings specified or referred to in this Section 9.15 

and shall be equally applicable to both singular and plural forms.  Any agreement referred to below means such agreement as amended, supplemented or 
modified from time to time to the extent permitted by the applicable provisions thereof and by this Agreement.  

   
“ Acceptance Time ” means the time at which Shares are first accepted pursuant to the Offer.  
   
“ Acquisition Proposal ” means, other than the Transactions, any proposal or offer with respect to:  (a) any purchase, direct or indirect, of an equity 

interest (including by means of a tender offer, including a self-tender, or exchange offer) representing more than twenty-five  
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percent (25%) of the voting power in the Company or any Company Subsidiary; (b) a merger, consolidation, share exchange, other business combination, 
reorganization, recapitalization, dissolution, liquidation or similar transaction involving the Company or any Company Subsidiary; or (c) any purchase, 
direct or indirect, of assets, businesses, securities or ownership interests (including the securities of any Company Subsidiary) representing more than 
twenty-five percent (25%) of the consolidated assets of the Company and the Company Subsidiaries.  

   
“ Adverse Recommendation Change ” has the meaning assigned in Section 6.8(e) .  
   
“ Agreement ” means this Agreement and Plan of Merger by and among Parent, Merger Sub and the Company.  
   
“ Amex ” means the NYSE Amex LLC.  
   
“ Appraisal Shares ” has the meaning assigned in Section 2.7(c) .  
   
“ Authorizations ” has the meaning assigned in Section 3.14(b) .  
   
“ Business Day ” has the meaning assigned in Rule 14d-1(g)(3) promulgated by the SEC under the Exchange Act.  
   
“ Cash Amount ” has the meaning assigned in Section 2.9(a) .  
   
“ CERCLA ” means the Comprehensive Environmental Response, Compensation and Liability Act.  
   
“ Certificates ” has the meaning assigned in Section 2.8(b) .  
   
“ Certificate of Merger ” has the meaning assigned in Section 2.4 .  
   
“ Closing ” has the meaning assigned in Section 2.3 .  
   
“ Closing Date ” has the meaning assigned in Section 2.3 .  
   
“ Code ” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.  
   
“ Company ” means Hawk Corporation, a Delaware corporation.  
   
“ Company Board ” has the meaning assigned in the Recitals.  
   
“ Company Board Recommendation ” has the meaning assigned in Section 3.3(b) .  
   
“ Company Class B Common Stock ” has the meaning assigned in Section 3.2(a) .  
   
“ Company Common Stock ” has the meaning assigned in the Recitals.  
   
“ Company Disclosure Letter ” has the meaning assigned in Article 3 .  
   
“ Company Employee Benefit Plan ” means an Employee Benefit Plan maintained, adopted, sponsored, contributed or required to be contributed to 

by the Company or any entity with which the Company is considered a single employer under Section 414(b), (c) or (m) of the Code (collectively, “ 
Company ERISA Affiliates ”) with respect to any current or former employee,  
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officer or director of the Company or any of the Company Subsidiaries or any beneficiary or dependent thereof and under which the Company or any 
Company ERISA Affiliate would reasonably be expected to have any material liability.  

   
“ Company ERISA Affiliates ” has the meaning set forth in the definition of Company Employee Benefit Plan.  
   
“ Company Fee Property ” has the meaning assigned in Section 3.19(b) .  
   
“ Company Financial Advisor ” has the meaning assigned in Section 3.9 .  
   
“ Company Financial Statements ” has the meaning assigned in Section 3.5(b) .  
   
“ Company Material Adverse Effect ” means a material adverse effect on the business, operations, assets, liabilities (contingent or otherwise), 

financial condition or results of operations of the Company and the Company Subsidiaries taken as a whole; provided , however , that no event, condition, 
change, occurrence or development of a state of circumstances shall be included in the definition of Company Material Adverse Effect that (1) arises out 
of general political, economic or market conditions or general changes or developments in the industry in which the Company and the Company 
Subsidiaries operate that do not materially disproportionately affect the business, operations, assets, liabilities (contingent or otherwise), financial 
condition or results of operations of the Company and the Company Subsidiaries, considered as a single enterprise, compared to businesses or entities 
operating in the same industry in which the Company and the Company Subsidiaries operate; (2) results from or is caused by acts of terrorism or war 
(whether or not declared) or natural disasters occurring after the date hereof that do not materially disproportionately affect the business, operations, 
assets, liabilities (contingent or otherwise), financial condition or results of operations of the Company and the Company Subsidiaries, considered as a 
single enterprise, compared to businesses or entities operating in the same industry in which the Company and the Company Subsidiaries operate; 
(3) arises out of or results from the announcement or consummation of the Transactions, including any impact on relationships with employees of the 
Company or the Company Subsidiaries or with any supplier, distributor, or landlord as a result of the announcement or consummation of the Transactions; 
(4) any action taken by the Company or any of its Subsidiaries expressly required by this Agreement or with Parent’s prior written consent; (5) results 
from changes, after the date of this Agreement, in Law or any applicable accounting regulations or principles or the interpretations thereof that do not 
materially disproportionately affect the business, operations, assets, liabilities (contingent or otherwise), financial condition or results of operations of the 
Company and the Company Subsidiaries, considered as a single enterprise, compared to businesses or entities operating in the same industry in which the 
Company and the Company Subsidiaries operate; (6) results from changes in the price or trading volume of the Company’s stock (provided that any event, 
condition, change, occurrence or development of a state of circumstances that may have caused or contributed to such change in market price or trading 
volume shall not be excluded under this proviso); or (7) results from any failure by the Company to meet public or internal revenue, earnings or other 
projections, in and of itself (provided that any event, condition, change, occurrence or development of a state of circumstances that may have caused or 
contributed to such failure to meet published revenue, earnings or other projections shall not be excluded under this proviso).  

   
“ Company Material Contract ” has the meaning assigned in Section 3.18(a) .  
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“ Company Registered Intellectual Property ” has the meaning assigned in Section 3.15(a)  
   
“ Company SEC Reports ” has the meaning assigned in Section 3.5(a) .  
   
“ Company Series D Preferred Stock ” has the meaning assigned in Section 3.2(a) .  
   
“ Company Series E Preferred Stock ” has the meaning assigned in Section 3.2(a) .  
   
“ Company Stockholders Meeting ” has the meaning assigned in Section 6.1(a) .  
   
“ Company Subsidiaries ” has the meaning assigned in Section 3.1(a) .  
   
“ Confidentiality Agreement ” has the meaning assigned in Section 6.7(b) .  
   
“ Covered Employees ” has the meaning assigned in Section 6.2(c) .  
   
“ Defined Benefit Employee Benefit Plan ” means any employee pension benefit plan (other than a multiemployer plan) subject to the provisions of 

Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Company or any Company ERISA Affiliate is (or, if 
such plan were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.  

   
“ DGCL ” has the meaning assigned in the Recitals.  
   
“ D&O Insurance ” has the meaning assigned in Section 6.9(c) .  
   
“ DOJ ” means the Antitrust Division of the United States Department of Justice.  
   
“ Effective Date ” has the meaning assigned in Section 2.4  
   
“ Effective Time ” has the meaning assigned in Section 2.4 .  
   
“ Employee Benefit Plan ” means any material plan, program, policy, practice, agreement or other arrangement, whether written or unwritten, 

relating to pension, profit-sharing, bonus, incentive compensation, deferred compensation, vacation, sick pay, stock purchase, stock option, phantom 
equity, severance, supplemental unemployment, hospitalization or other medical, life, or other insurance, long- or short-term disability, change of control, 
fringe benefit or any other similar employee benefits.  

   
“ Engagement Letters ” has the meaning assigned in Section 3.9 .  
   
“ Environmental Law ” means any federal, foreign, state and local Law or legal requirement, including regulations, orders, permits, licenses, 

approvals, ordinances, directives and the common Law, pertaining to pollution, the environment, the protection of the environment or human health and 
safety, including the Clean Air Act, the Clean Water Act, the RCRA, CERCLA, the Occupational Safety and Health Act, the Toxic Substances Control 
Act, the Hazardous Materials Transportation Act, the Safe Drinking Water Act, the Federal Insecticide, Fungicide, and Rodenticide Act, the Emergency 
Planning and Community Right-to-Know Act and any similar federal, foreign, state or local Law, each as amended.  

   
“ ERISA ” means the Employee Retirement Income Securities Act of 1974, as amended, and the rules and regulations promulgated thereunder.  
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“ ERISA Event ” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder with respect to a 

Defined Benefit Employee Benefit Plan (other than an event for which the 30-day notice period is waived); (b) any failure by any Defined Benefit 
Employee Benefit Plan to satisfy the minimum funding standard (within the meaning of Section 412 of the Code or Section 302 of ERISA) applicable to 
such plan, whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 303(c) of ERISA of an application for a waiver of the 
minimum funding standard with respect to any Defined Benefit Employee Benefit Plan; (d) a determination that any Defined Benefit Employee Benefit 
Plan is, or is expected to be, in “at risk” status (as defined in Section 430(i)(4) of the Code or Section 304(i)(4) of ERISA); (e) the incurrence by the 
Company or any Company ERISA Affiliate of any liability under Title IV of ERISA with respect to termination of any Defined Benefit Employee Benefit 
Plan; (f) the receipt by the Company or any Company ERISA Affiliate from the PBGC or a plan administrator or any notice relating to an intention to 
terminate any Defined Benefit Employee Benefit Plan or to appoint a trustee to administer any Defined Benefit Employee Benefit Plan; or (g) the 
incurrence by the Company or any Company ERISA Affiliate of any liability with respect to the withdrawal or partial withdrawal from any Defined 
Benefit Employee Benefit Plan.  

   
“ Exchange Act ” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.  
   
“ Exchange Agent ” has the meaning assigned in Section 2.8(a) .  
   
“ Exchange Fund ” has the meaning assigned in Section 2.8(a) .  
   
“ FTC ” means the United States Federal Trade Commission.  
   
“ Fully Diluted ” means all outstanding Shares, all shares of Company Common Stock issuable in respect of all outstanding securities convertible 

into or exchangeable for shares of Company Common Stock and all shares of Company Common Stock issuable in respect of all outstanding options and 
other rights to acquire shares of Company Common Stock.  

   
“ GAAP ” means United States generally accepted accounting principles.  
   
“ Governmental Authority ” has the meaning assigned in Section 3.3(d) .  
   
“ Hazardous Substance ” means (A) any “hazardous substance,” as defined by CERCLA, (B) any “hazardous waste,” as defined by RCRA, and 

(C) any pollutant, contaminant, waste or hazardous, dangerous or toxic chemical, material or substance, including asbestos, radiation and radioactive 
materials, polychlorinated biphenyls, petroleum and petroleum products and by-products, lead, pesticides, natural gas, and nuclear fuel, all within the 
meaning of any applicable Law of any applicable Governmental Authority relating to or imposing liability or standards of conduct pertaining thereto.  

   
“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, and the rules and regulations promulgated thereunder.  
   
“ Indemnified Party ” has the meaning assigned in Section 6.9(b) .  
   
“ Indenture ” has the meaning assigned in Section 6.14 .  
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“ Information Statement ” has the meaning assigned in Section 3.3(d) .  
   
“ Intellectual Property ” means (i) trademarks, service marks, brand names, certification marks, trade dress, domain names and other indications of 

origin, the goodwill associated with the foregoing and registrations in any jurisdiction of, and applications in any jurisdiction to register, the foregoing, 
including any extension, modification or renewal of any such registration or application, (ii) inventions and discoveries, whether patentable or not, in any 
jurisdiction, patents, applications for patents (including divisions, continuations, continuations in part and re-examination applications), and any 
extensions or reissues thereof, in any jurisdiction, (iii) trade secrets and rights in any jurisdiction to limit the use or disclosure thereof by any Person, 
(iv) writings and other works of authorship, whether copyrightable or not, in any jurisdiction, and any and all copyright rights, whether registered or not, 
and registrations or applications for registration of copyrights in any jurisdiction, and any renewals or extensions thereof, (v) moral rights, database rights, 
design rights, industrial property rights, publicity rights and privacy rights and (vi) any intellectual property or proprietary rights similar to any of the 
foregoing in any jurisdiction.  

   
“ International Plans ” has the meaning assigned in Section 3.10(a) .  
   
“ Judgment ” has the meaning assigned in Section 3.3(c) .  
   
“ Law ” has the meaning assigned in Section 3.3(c) .  
   
“ Leases ” has the meaning assigned in Section 3.19(c) .  
   
“ Lien ” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset.  
   
“ Merger ” has the meaning assigned in the Recitals.  
   
“ Merger Consideration ” has the meaning assigned in Section 2.7(a) .  
   
“ Merger Sub ” means HC Corporation, a Delaware corporation and wholly owned subsidiary of Parent.  
   
“ Minimum Tender Condition ” has the meaning assigned in Annex A .  
   
“ Notes ” has the meaning assigned in Section 6.14 .  
   
“ Notice ” has the meaning assigned in Section 6.14 .  
   
“ Notice of Adverse Recommendation ” has the meaning assigned in Section 6.8(f) .  
   
“ Notice Period ” has the meaning assigned in Section 6.8(f) .  
   
“ Offer ” has the meaning assigned in the Recitals.  
   
“ Offer Conditions ” has the meaning assigned in Section 1.1(a) .  
   
“ Offer Documents ” has the meaning assigned in Section 1.1(f) .  
   
“ Offer Price ” has the meaning assigned in the Recitals.  
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“ Options ” means any option granted, and, immediately before the Acceptance Time not exercised, expired or terminated, to a current or former 

employee, director or independent contractor of the Company or any of the Company Subsidiaries or any former subsidiary of the Company or 
predecessor thereof to purchase Shares pursuant to the Stock Plans.  

   
“ Outside Date ” has the meaning assigned in Section 8.1(b) .  
   
“ Parent ” means Carlisle Companies Incorporated, a Delaware corporation.  
   
“ Parent Material Adverse Effect ” means a material adverse effect on the ability of either Parent or Merger Sub to perform its obligations under this 

Agreement or to consummate the Offer, the Merger and the other Transactions.  
   
“ Payment Rules ” has the meaning assigned in Annex A .  
   
“ PBGC ” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar 

functions.  
   
“ Permitted Liens ” means (A) such Liens as are listed in Section 3.19(a) of the Company Disclosure Letter, (B) mechanics’, carriers’, workmen’s, 

repairmen’s or other like Liens arising or incurred in the ordinary course of business, (C) Liens arising under original purchase price conditional sales 
Contracts and equipment leases with third parties entered into in the ordinary course of business, (D) Liens for Taxes and other governmental charges that 
are not due and payable or are being contested in good faith, (E) Liens disclosed in the Company Financial Statements or the notes thereto, (F) recorded or 
unrecorded easements, covenants, restrictions, rights-of-way, zoning, building restrictions and other similar matters, (G) landlord’s or lessor’s liens under 
leases to which the Company or a Company Subsidiary is a party, and (H) other imperfections of title, licenses or Liens, if any, which do not materially 
impair the continued use and operation of the assets to which they relate in the conduct of the business of the Company and its Subsidiaries as currently 
conducted.  

   
“ Person ” means an individual, corporation, partnership, limited partnership, joint venture, association, trust, unincorporated organization, limited 

liability company or other entity.  
   
“ Proxy Statement ” has the meaning assigned in Section 3.3(d) .  
   
“ Qualified Company Employee Benefit Plan ” has the meaning assigned in Section 3.10(c) .  
   
“ RCRA ” means Resource Conservation and Recovery Act.  
   
“ Release ” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing of 

or into the environment.  
   
“ Representatives ”, with respect to any Person, means such Person’s officers, directors or managers, employees, investment bankers, attorneys, 

accountants, consultants or other agents or advisors.  
   
“ Required Company Stockholder Vote ” has the meaning assigned in Section 3.3(a) .  
   
“ Restricted Stock ” means any award of restricted Company Common Stock outstanding with respect to which the restrictions have not lapsed, and 

which award shall not have previously  
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expired or terminated, to a current or former employee, director or independent contractor of the Company or any of the Company Subsidiaries pursuant 
to any applicable Stock Plan or any other contract or agreement entered into by the Company or any of the Company Subsidiaries.  

   
“ Rights ” has the meaning assigned in Section 3.2(b) .  
   
“ Rights Agreement ” has the meaning assigned in Section 3.2(b) .  
   
“ Sarbanes-Oxley Act ” means the Sarbanes-Oxley Act of 2002, as amended.  
   
“ Schedule 14D-9 ” has the meaning assigned in Section 1.2(b) .  
   
“ SEC ” means the United States Securities and Exchange Commission.  
   
“ Section 262 ” has the meaning assigned in Section 2.7(c) .  
   
“ Securities Act ” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.  
   
“ Share ” has the meaning assigned in the Recitals.  
   
“ Shares ” has the meaning assigned in the Recitals.  
   
“ Solvent ” means that as of the Effective Time, (a) the amount of the fair saleable value of the assets of the Surviving Corporation and its 

Subsidiaries, taken as a whole, exceeds, as of such date, the sum of (i) the value of all liabilities of the Surviving Corporation and its Subsidiaries, taken as 
a whole, including contingent and other liabilities, as of such date, as such quoted terms are generally determined in accordance with the applicable 
federal Laws governing determinations of the solvency of debtors, and (ii) the amount that will be required to pay the probable liabilities of the Surviving 
Corporation and its Subsidiaries, taken as a whole, on their existing debts (including contingent liabilities) as such debts become absolute and matured; 
(b) the Surviving Corporation will not have, as of such date, an unreasonably small amount of capital for the operation of the business in which it is 
engaged or proposed to be engaged following such date; and (c) the Surviving Corporation will be able to pay its liabilities, including contingent and other 
liabilities, as they mature.  

   
“ Special Committee ” has the meaning assigned in the Recitals.  
   
“ Stock Plans ” means the Company’s 2000 Amended and Restated Long-Term Incentive Plan and the 1997 Stock Option Plan.  
   
“ Subsidiary ” means with respect to any Person, another Person, an amount of the voting securities or other voting ownership interests of which is 

sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, 50% or more of the equity 
interests of which) is owned directly or indirectly by such first Person.  

   
“ Superior Proposal ” means a bona fide , written Acquisition Proposal (with all references to “twenty-five percent (25%)” in the definition thereof 

deemed to be replaced with “fifty percent (50%)” for the purposes of this definition) made by any Person on terms that the Company Board and Special 
Committee determine in good faith, after consultation with the Company’s outside financial and legal advisors, and considering (i) such factors as the 
Company Board or Special  
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Committee considers to be appropriate (including the conditionality, the timing, possible financing (and the certainty thereof) and likelihood of success of 
such Acquisition Proposal), and (ii) any, bona fide , written proposal by Parent to amend the terms of this Agreement delivered to the Company in 
accordance with Section 6.8(f) ), would result in a transaction more favorable to the Company’s stockholders than the Transactions.  

   
“ Surviving Corporation ” has the meaning assigned in Section 2.1 .  
   
“ Taxes ” means all taxes, levies or other like assessments, charges or fees (including estimated taxes, charges and fees), including income, 

franchise, profits, corporations, advance corporation, gross receipts, transfer, excise, property, sales, use value-added, ad valorem, license, capital, wage, 
employment, payroll, withholding, social security, severance, occupation, import, custom, stamp, alternative, add-on minimum, environmental or other 
governmental taxes or charges, imposed by any Governmental Authority, including any interest, penalties or additions to tax applicable or related thereto.  

   
“ Tax Return ” means any report, return, statement, declaration or other written information supplied or required to be supplied to a Governmental 

Authority in connection with Taxes.  
   
“ Tender and Voting Agreement ” has the meaning assigned in the Recitals.  
   
“ Termination Fee ” has the meaning assigned in Section 8.3(a) .  
   
“ Top-Up Notice ” has the meaning assigned in Section 1.3(c) .  
   
“ Top-Up Option ” has the meaning assigned in Section 1.3(a) .  
   
“ Top-Up Shares ” has the meaning assigned in Section 1.3(a) .  
   
“ Transactions ” has the meaning assigned in Section 1.2(a) .  
   
“ U.S. Antitrust Laws ” means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the Federal Trade Commission Act, as 

amended, and all other federal and state Laws or Judgments, administrative and judicial doctrines and other Laws that are designed or intended to prohibit, 
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade.  

   
“ WARN Act ” means the Worker Adjustment and Retraining Notification Act, as amended.  
   

[ The remainder of this page is intentionally blank .]  
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IN WITNESS WHEREOF, each of Parent, Merger Sub and the Company have caused this Agreement and Plan of Merger to be executed as of the 

date first written above.  
   
   

   
[Signature Page to Agreement and Plan of Merger]  
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Company:  

      
   

HAWK CORPORATION  
      
      
   

By:  /s/ Ronald E. Weinberg  
   

Name:  Ronald E. Weinberg  
   

Title:  Chairman of the Board and  
      

Chief Executive Officer  



   

   
[Signature Page to Agreement and Plan of Merger]  
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Parent:  

      
   

CARLISLE COMPANIES INCORPORATED  
      
      
   

By:  /s/ David A. Roberts  
   

Name:  David A. Roberts  
   

Title:  Chairman of the Board,  
      

President and Chief  
      

Executive Officer  
         
         
   

Merger Sub:  
      
   

HC CORPORATION  
      
      
   

By:  /s/ Chris Koch  
   

Name:  Chris Koch  
   

Title:  President  



   
Annex A 

  
Offer Conditions  

   
Notwithstanding any other term of the Offer or this Agreement, Merger Sub shall not be required to accept for payment or, subject to any applicable 

rules and regulations of the SEC, including Rule 14e-l(c) promulgated under the Exchange Act (relating to Merger Sub’s obligation to pay for or return 
tendered Shares promptly after the termination or withdrawal of the Offer) (collectively, the “ Payment Rules ”), to pay for any Shares tendered pursuant 
to the Offer, and may terminate or amend the Offer, in accordance with and subject to the terms of this Agreement, unless, prior to the expiration of the 
Offer:  

   
(1)                   there shall have been validly tendered and not withdrawn that number of Shares that, together with any other Shares then owned by Parent or 

Merger Sub, would represent at least a majority of the issued and outstanding shares of Company Common Stock on a Fully Diluted basis (the “ Minimum 
Tender Condition ”);  

   
(2)                   the Company shall have redeemed all of the Company Series D Preferred Stock in accordance with Section 8 of the Company’s Certificate of 

Designation of the Series D Preferred Stock and there shall be no outstanding shares of the Company Series D Preferred Stock;  
   
(3)                   any applicable waiting period under the HSR Act applicable to the purchase of Shares pursuant to the Offer shall have expired or been 

terminated; and  
   
(4)                   any approval or consent of any Governmental Authority that is necessary for the Transactions to be consummated in accordance with the 

terms of this Agreement, or any relevant material statutory, regulatory or other governmental waiting periods, whether domestic, foreign or supranational, 
shall have been obtained or be in full force and effect or shall have expired, as applicable.  

   
Furthermore, notwithstanding any other term of the Offer or this Agreement, Merger Sub shall not be required to accept for payment or, subject to 

the Payment Rules, to pay for any Shares tendered pursuant to the Offer, and may terminate or amend the Offer, in accordance with and subject to the 
terms of this Agreement if, at the then effective expiration date for the Offer, any of the following conditions exists:  

   
(a)                  any Judgment issued by a court of competent jurisdiction or by a Governmental Authority shall be in effect, or any action or 

proceeding by any Governmental Authority shall be pending, or any Law or any other legal restraint or prohibition shall be in effect, in each case, 
that would make the Offer or the Merger illegal or otherwise prevent the consummation thereof;  

   
(b)                 since the date of this Agreement, there shall have occurred any event, change, effect or occurrence which, individually or in the 

aggregate, has had or would be reasonably expected to have a Company Material Adverse Effect;  
   
(c)                  (1) any of the representations and warranties of the Company contained in Section 3.2 shall not be true in all respects (other than such 

inaccuracies as are de minimis to the equity capitalization of the Company in the aggregate) at and as of immediately prior to the expiration of the 
Offer as if made at and as of such time, (2) any of the  
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representations and warranties of the Company contained in any of Section 3.1 , Section 3.3 , or Section 3.20 or Section 3.21 shall not be true in all 
material respects at and as of immediately prior to the expiration of the Offer as if made at and as of such time (other than any such representation 
and warranty that, by its terms, addresses matters only as of another specified time, which shall be true only as of such time), and (3) any of the 
other representations and warranties of the Company set forth in this Agreement shall not be true and correct in all respects in each case at and as of 
the date of this Agreement and at and as of the Acceptance Date as though made at and as of the Acceptance Date (except to the extent expressly 
made as of an earlier date, in which case solely as of such date), interpreted without giving effect to the words “materially” or “material” or to any 
qualification based on such terms or based on the defined term “Company Material Adverse Effect,” except where the failure of all such 
representations and warranties to be true and correct has not had and would not reasonably be expected to have a Company Material Adverse Effect; 

   
(d)                 the Company shall have breached or failed to perform or comply with, in any material respect, any of its agreements, obligations or 

covenants under this Agreement;  
   
(e)                  the Company and Merger Sub shall have agreed in writing that Merger Sub shall terminate the Offer or postpone the acceptance of 

payment of the Shares thereunder; or  
   
(f)                    this Agreement shall have been terminated in accordance with its terms.  
   

The foregoing conditions are for the sole benefit of Parent and Merger Sub and, other than the Minimum Tender Condition, may be waived by 
Parent or Merger Sub in whole or in part at any time and from time to time in its sole discretion.  The failure by Parent, Merger Sub or any other affiliate 
of Parent at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right, the waiver of any such right with respect to 
particular facts and circumstances shall not be deemed a waiver with respect to any other facts and circumstances and each such right shall be deemed an 
ongoing right that may be asserted at any time and from time to time.  

   
*  *  *  
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Exhibit 2.2 
   

EXECUTION COPY 
   

TENDER AND VOTING AGREEMENT  
   

This TENDER AND VOTING AGREEMENT (this “ Agreement ”), is dated as of October 14, 2010 by and among Carlisle Companies 
Incorporated , a Delaware corporation (“ Parent ”), HC Corporation , a Delaware corporation and a wholly owned subsidiary of Parent (“ Merger Sub 
”) and Ronald E. Weinberg (the “ Stockholder ”) in his capacity as a stockholder of Hawk Corporation, a Delaware corporation (the “ Company ”).  
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Merger Agreement (defined below).  

   
RECITALS  

   
1.              As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Common Stock set forth opposite 

the name of the Stockholder on Annex A hereto (excluding shares of Common Stock deemed to be beneficially owned as a result of holding Options) 
(such shares on Annex A , together with any shares of Company Common Stock acquired by the Stockholder after the date hereof, whether as a result of 
the exercise of Options or otherwise, “ Owned Common Shares ”);  

   
2.              As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Series D Preferred Stock set forth 

opposite the name of the Stockholder on Annex A hereto (such shares on Annex A , together with any shares of Company Series D Preferred Stock 
acquired by the Stockholder after the date hereof, “ Owned Preferred Shares ”);  

   
3.              The Stockholder is a party to that certain Stockholders’ Voting Agreement, dated November 22, 1996, as amended on January 5, 1998 

(the “ Stockholders’ Agreement ”);  
   
4.              Parent, Merger Sub, and the Company are simultaneously with the execution of this Agreement entering into an Agreement and Plan of 

Merger, dated as of the date of this Agreement (as it may be amended from time to time in accordance with its terms, the “ Merger Agreement ”), 
providing for, among other things, Merger Sub to commence a cash tender offer (the “ Offer ”) to acquire all of the outstanding Shares of the Company, 
followed by the subsequent merger of Merger Sub with and into the Company, with the Company surviving the merger as a wholly owned subsidiary of 
Parent, in each case, on the terms and subject to the conditions set forth in the Merger Agreement;  

   
5.              As a condition to Parent’s and Merger Sub’s willingness to enter into and perform its obligations under the Merger Agreement, Parent 

and Merger Sub have required that the Stockholder agree, and the Stockholder has agreed, on the terms and subject to the conditions set forth herein, (i) to 
tender in the Offer (and not withdraw) all of the Stockholder’s Owned Common Shares, (ii) that, in the event that a vote of the Company’s stockholders is 
required in furtherance of the Merger Agreement or the transactions contemplated thereby, including the Merger, the Stockholder will vote all of the 
Owned Common Shares (to the extent any Owned Common Shares are not purchased in the Offer) and all Owned Preferred Shares (to the extent any 
Owned Preferred Shares are not redeemed by the Company prior to such date) in favor of the approval of the Merger and the adoption of the Merger 
Agreement, (iii) to consent to the  

   

 



   
redemption by the Company of all of the Owned Preferred Stock and (iv) to take the other actions described in this Agreement; and  

   
6.              The Stockholder desires to express his support for the Merger Agreement and the transactions contemplated thereby, including the 

Offer and the Merger.  
   
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration given to each party hereto, the receipt and 

adequacy of which are hereby acknowledged, the parties agree as follows:  
   
1.              Agreement to Tender and Vote; Irrevocable Proxy .  
   

1.1            Agreement to Tender .  The Stockholder agrees that, as promptly as practicable after the commencement of the Offer, and in 
any event no later than the tenth Business Day following the commencement of the Offer, the Stockholder shall irrevocably tender into the Offer all of the 
Owned Common Shares owned by the Stockholder, free and clear of all Liens.  If the Stockholder acquires any Owned Common Shares after the tenth 
Business Day following the commencement of the Offer (including during any subsequent offering period, if any), then the Stockholder shall irrevocably 
tender into the Offer such Owned Common Shares within three Business Days after the date that the Stockholder shall acquire such Owned Shares.  The 
Stockholder agrees that, once the Owned Common Shares are tendered into the Offer, the Stockholder shall not withdraw the tender of such Owned 
Common Shares unless the Offer shall have been terminated or shall have expired, in each case, prior to the Acceptance Time and in accordance with the 
terms of the Merger Agreement, or unless the Merger Agreement has been terminated.  

   
1.2            Agreement to Vote .  The Stockholder hereby agrees that, during the term of this Agreement, at any meeting of the 

stockholders of the Company (including the Company Stockholders Meeting), however called, or any adjournment or postponement of such meeting, the 
Stockholder shall be present (in person or by proxy) and vote (or cause to be voted) all of the Owned Common Shares (to the extent the Owned Common 
Shares are not purchased in the Offer) and all of the Owned Preferred Shares (to the extent the Owned Preferred Share are not redeemed by the 
Company), and cause to be voted any shares of Company Common Stock or Company Series D Preferred Stock with respect to which the Stockholder 
holds the right to direct the voting pursuant to the Stockholders’ Agreement (the “ Beneficial Voting Rights Shares ”):  

   
(a)            in favor of adoption of (1) the Merger Agreement and all the transactions contemplated by the Merger Agreement, 

including the Merger, and (2) any other matter that is required to facilitate the consummation of the transactions contemplated by the Merger Agreement 
and, in connection with the Merger Agreement, to execute any documents which are necessary or appropriate in order to effectuate the foregoing; and  

   
(b)            against (1) any Acquisition Proposal and any agreement or arrangement related to such Acquisition Proposal, and 

(2) any action or agreement that would impair the ability of Parent and the Merger Sub to complete the Offer or the Merger, or the ability of the Company 
to consummate the Merger, in any material respect or that would  
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otherwise be inconsistent with or prevent, impede or delay the consummation of the transactions contemplated by the Merger Agreement in any material 
respect.  

   
1.3            Irrevocable Proxy .  The Stockholder hereby irrevocably grants to, and appoints, Parent and any designee of Parent and each of 

Parent’s officers, as Stockholder’s attorney, agent and proxy with full power of substitution and resubstitution, to the full extent of the Stockholder’s 
voting rights with respect to the Owned Common Shares, the Owned Preferred Shares and the Beneficial Voting Rights Shares, to vote all the Owned 
Common Shares and the Owned Preferred Shares or grant a consent or approval, at any meeting of the stockholders of the Company (including the 
Company Stockholders Meeting) and in any action by written consent of the stockholders of the Company, until the earlier of (a)(1) the Acceptance Time 
(with respect to Shares) or (2) the Effective Time (with respect to Company Series D Preferred Stock) or (b) the date of termination of the Merger 
Agreement, on the matters described in Section 1.2 and in accordance therewith.  THIS PROXY AND POWER OF ATTORNEY ARE IRREVOCABLE 
AND COUPLED WITH AN INTEREST SUFFICIENT IN LAW TO SUPPORT AN IRREVOCABLE PROXY AND, TO THE EXTENT PERMITTED 
UNDER APPLICABLE LAW, SHALL BE VALID AND BINDING ON ANY PERSON TO WHOM THE STOCKHOLDER MAY TRANSFER ANY 
OWNED COMMON SHARES OR OWNED PREFERRED SHARES OR HIS RIGHT TO VOTE THE BENEFICIAL VOTING RIGHTS SHARES.  
The Stockholder hereby revokes all other proxies and power of attorneys, with respect to all of the Owned Common Shares or the Owned Preferred 
Shares that may have heretofore been appointed or granted with respect to any matters covered by Section 1.2 , and no subsequent proxy (whether 
revocable or irrevocable) or power of attorney shall be given by the Stockholder, except as required by any letter of transmittal in connection with the 
Offer.  The Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the grant of the 
proxy contained herein.  Such proxy shall automatically terminate upon the valid termination of this Agreement in accordance with Section 6.1 .  

   
2.              Consent to Redemption of Company Series D Preferred Stock .  The Stockholder hereby consents to the redemption by the Company, 

immediately prior to the Acceptance Time, of all of the Company Series D Preferred Stock in accordance with Section 8(a) of the Certificate of 
Designations of the Series D Preferred Stock.  The Stockholder hereby waives the notice requirements with respect to such redemption contained in 
Section 8(b) of the Certificate of Designations of the Series D Preferred Stock.  

   
3.              Representations and Warranties .  The Stockholder hereby represents and warrants to Parent and Merger Sub as follows:  
   

3.1            Power; Due Authorization; Binding Agreement .  The Stockholder has all requisite legal capacity, power and authority to 
execute and deliver this Agreement, to perform his obligations under this Agreement, and to consummate the transactions contemplated by this 
Agreement.  This Agreement has been duly and validly executed and delivered by the Stockholder and constitutes a valid and binding agreement of the 
Stockholder, enforceable against the Stockholder in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar Laws relating to or  
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affecting the enforcement of creditors rights generally and equitable principles of general applicability.  
   

3.2            Ownership of Shares .  On the date of this Agreement, the Owned Common Shares and Owned Preferred Shares set forth 
opposite the Stockholder’s name on Annex A are owned beneficially by the Stockholder and include all of the Owned Common Shares and Owned 
Preferred Shares owned beneficially by the Stockholder, free and clear of any Liens (other than this Agreement and the Stockholders’ Agreement).  As of 
the date of this Agreement, the Stockholder has sole voting and dispositive power with respect to the Owned Common Shares and Owned Preferred 
Shares.  As of immediately prior to the expiration of the Offer, the Stockholder will have sole voting and dispositive power with respect to the Owned 
Common Shares and will be entitled to dispose of the Owned Common Shares in accordance with the terms hereof.  

   
3.3            No Conflicts .  The execution and delivery of this Agreement by the Stockholder does not, and the performance of the terms of 

this Agreement by the Stockholder will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, require the 
Stockholder to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the consent or 
approval of any other Person pursuant to any agreement, obligation or instrument binding on Stockholder or his properties and assets, (c) assuming the 
timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate any law, rule, regulation, 
order, judgment or decree applicable to the Stockholder or pursuant to which any of his properties or assets are bound or (d) violate any other agreement 
to which the Stockholder is a party, including, without limitation, any voting agreement, stockholders agreement, irrevocable proxy or voting trust.  
Except for the Stockholders’ Agreement, the Owned Common Shares and Owned Preferred Shares are not, with respect to the voting or transfer of such 
Owned Common Shares and Owned Preferred Shares, subject to any other agreement, including any voting agreement, stockholders agreement, 
irrevocable proxy or voting trust.  

   
3.4            Acknowledgment .  The Stockholder understands and acknowledges that each of Parent and Merger Sub is entering into the 

Merger Agreement in reliance upon the Stockholder’s execution, delivery and performance of this Agreement.  
   

4.              Representations and Warranties of Parent and Merger Sub .  Each of Parent and Merger Sub hereby represents and warrants to the 
Stockholder as follows:  

   
4.1            Power; Due Authorization; Binding Agreement .  Parent and Merger Sub are each corporations duly organized, validly 

existing and in good standing under the laws of their respective jurisdictions of organization.  Parent and Merger Sub have the requisite corporate power 
and authority to execute and deliver this Agreement, to perform their obligations under this Agreement, and to consummate the transactions contemplated 
by this Agreement.  The execution and delivery of this Agreement and the consummation by Parent and Merger Sub of the transactions contemplated by 
this Agreement have been duly and validly authorized by all necessary corporate action on the part of Parent and Merger Sub, and no other proceedings on 
the part of Parent and Merger Sub are necessary to authorize this Agreement or to consummate the transactions contemplated by this Agreement.  This 
Agreement has been duly and validly  
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executed and delivered by Parent and Merger Sub and constitutes a valid and binding agreement of Parent and Merger Sub, enforceable against Parent and 
Merger Sub in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or 
similar Laws relating to or affecting the enforcement of creditors rights generally and equitable principles of general applicability.  

   
4.2            No Conflicts .  The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance of the 

terms of this Agreement by Parent and Merger Sub will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, 
require Parent and Merger Sub to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the 
consent or approval of any other Person pursuant to any agreement, obligation or instrument binding on Parent and Merger Sub or its properties and 
assets, (c) assuming the timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate 
any law, rule, regulation, order, judgment or decree applicable to Parent and Merger Sub or pursuant to which any of its or its Affiliates’ respective assets 
are bound or (d) violate any other agreement to which Parent and Merger Sub or any of its Affiliates is a party.  

   
5.              Certain Covenants of the Stockholder .  The Stockholder hereby covenants and agrees with Parent and Merger Sub as follows:  
   

5.1            Restriction on Transfer .  From the date of this Agreement and until the termination of this Agreement in accordance with its 
terms, except for any action contemplated by Section 1 , the Stockholder shall not, directly or indirectly:  (i) sell, transfer, pledge, encumber, assign or 
otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, 
assignment or other disposition of, or limitation on the voting rights of, any of the Owned Common Shares or Owned Preferred Shares (any such action, a 
“ Transfer ”), provided that nothing in this Agreement shall prohibit (x) the exercise by Stockholder of any Options to purchase shares of Company 
Common Stock or (y) any Transfer with the prior written consent of Parent and Merger Sub; (ii) grant any proxies or powers of attorney, deposit any 
Owned Common Shares or Owned Preferred Shares into a voting trust or enter into a voting agreement with respect to any Owned Common Shares or 
Owned Preferred Shares; (iii) take any action that would cause any representation or warranty of the Stockholder contained herein to become untrue or 
incorrect or have the effect of preventing or disabling the Stockholder from performing his obligations under this Agreement; or (iv) commit or agree to 
take any of the foregoing actions.  

   
5.2            Additional Shares .  The Stockholder hereby agrees, during the term of this Agreement, promptly to notify Parent and Merger 

Sub of any new Owned Common Shares or Owned Preferred Shares acquired by Stockholder, if any, after the execution of this Agreement.  Any such 
shares shall be subject to the terms of this Agreement as though owned by the Stockholder on the date of this Agreement.  

   
5.3            Stockholder Capacity .  The Stockholder is entering into this Agreement solely in his capacity as the beneficial owner of the 

Owned Common Shares and Owned Preferred Shares and not in his capacity as a director or officer of the Company or any Company  
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Subsidiary.  Nothing herein shall limit or affect any actions taken by the Stockholder in his capacity as a director or officer of the Company or any 
Company Subsidiary.  

   
5.4            Appraisal Rights .  The Stockholder agrees not to exercise, nor to cause the exercise of, any appraisal right in respect of the 

Owned Common Shares which may arise with respect to the Merger.  
   
5.5            Documentation and Information .  The Stockholder (i) consents to and authorizes the publication and disclosure by Parent and 

Merger Sub of his identity and holding of the Owned Common Shares and Owned Preferred Shares, and the nature of the Stockholder’s commitments, 
arrangements and understandings under this Agreement, in any press release approved by the Company, the Offer Documents, or any other disclosure 
document required in connection with the Offer, the Merger and any transactions contemplated by the Merger Agreement, and (ii) agrees, as promptly as 
practicable, to give to Parent any information reasonably related to the foregoing it may reasonably require for the preparation of any such disclosure 
documents.  The Stockholder agrees, as promptly as practicable, to notify Parent of any required corrections with respect to any written information 
supplied by it specifically for use in any such disclosure document, if and to the extent the Stockholder become aware that any shall have become false or 
misleading in any material respect.  

   
5.6            Further Assurances .  From time to time, at the request of Parent and Merger Sub and without further consideration, the 

Stockholder shall execute and deliver such additional documents and take all such further action as may be necessary or desirable to consummate and 
make effective the transactions contemplated by this Agreement.  

   
6.              Miscellaneous .  
   

6.1            Termination of this Agreement .  This Agreement shall terminate upon the earlier to occur of (i) the termination of the Merger 
Agreement in accordance with its terms and (ii) the Effective Time.  

   
6.2            Effect of Termination .  In the event of termination of this Agreement pursuant to Section 6.1 , this Agreement shall become 

void and of no effect with no ongoing obligation of any party and no liability on the part of any party; provided , however , that no such termination shall 
relieve any party from any liability for any breach of this Agreement occurring prior to such termination.  

   
6.3            Entire Agreement .  This Agreement (a) constitutes the entire agreement among the parties with respect to the subject matter 

hereof and supersedes all other prior agreements and understandings, both written and oral, among the parties or any of them with respect to the subject 
matter hereof, and (b) shall be binding upon the parties hereto and their successors and permitted assigns.  

   
6.4            Amendments .  This Agreement may not be amended except by an instrument in writing signed on behalf of all the parties.  
   
6.5            Notices .  All notices and other communications hereunder shall be in writing and shall be delivered personally, mailed by 

certified mail (return receipt requested) or  
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sent by overnight courier or by facsimile (upon confirmation of receipt) to the parties at the following addresses or at such other addresses as shall be 
specified by the parties by like notice:  

   
If to Parent or Merger Sub, to:  
   

Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place, Suite 400  
Charlotte, NC 28277  
Attn:  General Counsel  
Facsimile:  704-501-1190  
   
With a required copy to:  

   
Dorsey & Whitney LLP  
50 S. Sixth Street, Suite 1500  
Minneapolis, MN  55402  
Attn:  Robert A. Rosenbaum  
Facsimile:  612-340-2868  

   
If to the Stockholder, to:  

Ronald E. Weinberg  
Hawk Corporation  
200 Public Square  
Suite 1500  
Cleveland, OH 44114  
Facsimile:  216-861-4546  
   
With a required copy to:  
   

Kohrman Jackson & Krantz, P.L.L.  
1375 East 9  Street  
One Cleveland Center - 20  Floor  
Cleveland, OH 44114  
Attn: Marc C. Krantz, Esq.  
Facsimile: 216-696-8700  
   

Notice so given shall, in the case of notice so given by personal delivery, certified mail or overnight courier, be deemed to be received when delivery is 
made to the address set forth in this Section 6.5 and, in the case of notice so given by facsimile to the facsimile address specified in this Section 6.5 , on 
the date of actual transmission provided that an appropriate confirmation is received.  
   

6.6            Governing Law; Waiver of Jury Trial .  
   

(a)            This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without 
giving effect to any Laws that might otherwise govern under applicable principles of conflicts of laws thereof.  
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(b)            Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of any state or federal court located 

in the State of Delaware or in the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement, the Offer, the Merger 
or any of the other Transactions, (ii) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from 
any such court, and (iii) agrees that it shall not bring any action relating to this Agreement or any of the Transactions in any court other than a state or 
federal court located in the State of Delaware or the Court of Chancery of the State of Delaware.  

   
(c)            EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO 

TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.  
   

6.7            Specific Performance .  The parties each agree that irreparable damage would occur in the event that any of the provisions of 
this Agreement were not performed by them in accordance with the terms hereof, and that each party shall be entitled to seek specific performance of the 
terms hereof, without the necessity of posting any bond or of proving any damages, in addition to any other remedy at Law or equity.  

   
6.8            No Assignment .  This Agreement shall not be assigned by operation of Law or otherwise, provided that Parent or Merger Sub 

may assign its respective rights and obligations to any wholly owned, direct or indirect, subsidiary of Parent, but no such assignment shall relieve Parent 
of its obligations hereunder.  

   
6.9            Counterparts .  This Agreement may be executed in two or more counterparts, including by facsimile or electronic signature 

included in an Adobe PDF file, each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  
   
6.10          Interpretation .  
   

(a)            The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms 
of such term and vice versa, and words denoting either gender shall include both genders as the context requires.  Where a word or phrase is defined 
herein, each of its other grammatical forms shall have a corresponding meaning.  

   
(b)            The terms “hereof”, “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed 

to refer to this Agreement as a whole and not to any particular provision of this Agreement.  
   
(c)            When a reference is made in this Agreement to an Article, Section, paragraph, Exhibit or Schedule, such reference is 

to an Article, Section, paragraph, Exhibit or Schedule to this Agreement unless otherwise specified.  
   
(d)            The word “include”, “includes”, and “including” when used in this Agreement shall be deemed to be followed by the 

words “without limitation”, unless otherwise specified.  
   
8  

 



   
(e)            A reference to any party to this Agreement or any other agreement or document shall include such party’s 

predecessors, successors and permitted assigns.  
   
(f)             Reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules and 

regulations promulgated thereunder.  
   
(g)            The parties hereto agree that they have been represented by counsel during the negotiation, drafting, preparation and 

execution of this Agreement and, therefore, waive the application of any Law or rule of construction providing that ambiguities in an agreement or other 
document will be construed against the party drafting such agreement or document.  

   
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, Parent, Merger Sub and the Stockholder have caused this Agreement to be signed by their respective officers 

thereunto, duly authorized as of the date first written above.  
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PARENT:  

         
   

Carlisle Companies Incorporated  
         
         
   

By:  /s/ David A. Roberts  
   

Name:  David A. Roberts  
   

Title:  Chairman, President & CEO  
         
   

MERGER SUB :  
         
   

HC Corporation  
         
   

By:  /s/ Chris Koch  
   

Name:  Chris Koch  
   

Title:  President  
         
   

STOCKHOLDER:  
         
   

Ronald E. Weinberg  
         
         
   

/s/ Ronald E. Weinberg  



   
Annex A  

   

   

*                                          Stockholder beneficially owns 1,409,965 shares of Company Common Stock, including 1,083,153 shares held by the Weinberg Family Limited 
Partnership (the “ WFLP ”), and a currently exercisable option to purchase 135,967 shares of Company Common Stock or 18.2% of the 
outstanding Company Common Stock, assuming exercise of the option held by Stockholder.  The WFLP beneficially owns 14.0% of the 
outstanding Company Common Stock.  

   

Name:  
   Owned Common Shares:  

   Owned Preferred Shares:  
   

Ronald E. Weinberg  
   1,409,965 *  689 

   



Exhibit 2.3 
  

EXECUTION COPY 
  

TENDER AND VOTING AGREEMENT  
   

This TENDER AND VOTING AGREEMENT (this “ Agreement ”), is dated as of October 14, 2010 by and among Carlisle Companies 
Incorporated , a Delaware corporation (“ Parent ”), HC Corporation , a Delaware corporation and a wholly owned subsidiary of Parent (“ Merger Sub 
”) and Norman C. Harbert (the “ Stockholder ”) in his capacity as a stockholder of Hawk Corporation, a Delaware corporation (the “ Company ”).  
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Merger Agreement (defined below).  

   
RECITALS  

   
1.                                        As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Common Stock set forth opposite 

the name of the Stockholder on Annex A hereto (excluding shares of Common Stock deemed to be beneficially owned as a result of holding Options) 
(such shares on Annex A , together with any shares of Company Common Stock acquired by the Stockholder after the date hereof, whether as a result of 
the exercise of Options or otherwise, “ Owned Common Shares ”);  

   
2.                                        As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Series D Preferred Stock set forth 

opposite the name of the Stockholder on Annex A hereto (such shares on Annex A , together with any shares of Company Series D Preferred Stock 
acquired by the Stockholder after the date hereof, “ Owned Preferred Shares ”);  

   
3.                                        The Stockholder is a party to that certain Stockholders’ Voting Agreement, dated November 22, 1996, as amended on January 5, 1998 

(the “ Stockholders’ Agreement ”);  
   
4.                                        Parent, Merger Sub, and the Company are simultaneously with the execution of this Agreement entering into an Agreement and Plan of 

Merger, dated as of the date of this Agreement (as it may be amended from time to time in accordance with its terms, the “ Merger Agreement ”), 
providing for, among other things, Merger Sub to commence a cash tender offer (the “ Offer ”) to acquire all of the outstanding Shares of the Company, 
followed by the subsequent merger of Merger Sub with and into the Company, with the Company surviving the merger as a wholly owned subsidiary of 
Parent, in each case, on the terms and subject to the conditions set forth in the Merger Agreement;  

   
5.                                        As a condition to Parent’s and Merger Sub’s willingness to enter into and perform its obligations under the Merger Agreement, Parent 

and Merger Sub have required that the Stockholder agree, and the Stockholder has agreed, on the terms and subject to the conditions set forth herein, (i) to 
tender in the Offer (and not withdraw) all of the Stockholder’s Owned Common Shares, (ii) that, in the event that a vote of the Company’s stockholders is 
required in furtherance of the Merger Agreement or the transactions contemplated thereby, including the Merger, the Stockholder will vote all of the 
Owned Common Shares (to the extent any Owned Common Shares are not purchased in the Offer) and all Owned Preferred Shares (to the extent any 
Owned Preferred Shares are not redeemed by the Company prior to such date) in favor of the approval of the Merger and the adoption of the Merger 
Agreement, (iii) to consent to the  
   

 



   
redemption by the Company of all of the Owned Preferred Stock and (iv) to take the other actions described in this Agreement; and  

   
6.                                        The Stockholder desires to express his support for the Merger Agreement and the transactions contemplated thereby, including the 

Offer and the Merger.  
   
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration given to each party hereto, the receipt and 

adequacy of which are hereby acknowledged, the parties agree as follows:  
   
1.                                        Agreement to Tender and Vote; Irrevocable Proxy .  
   

1.1                                  Agreement to Tender .  The Stockholder agrees that, as promptly as practicable after the commencement of the Offer, and in 
any event no later than the tenth Business Day following the commencement of the Offer, the Stockholder shall irrevocably tender into the Offer all of the 
Owned Common Shares owned by the Stockholder, free and clear of all Liens.  If the Stockholder acquires any Owned Common Shares after the tenth 
Business Day following the commencement of the Offer (including during any subsequent offering period, if any), then the Stockholder shall irrevocably 
tender into the Offer such Owned Common Shares within three Business Days after the date that the Stockholder shall acquire such Owned Shares.  The 
Stockholder agrees that, once the Owned Common Shares are tendered into the Offer, the Stockholder shall not withdraw the tender of such Owned 
Common Shares unless the Offer shall have been terminated or shall have expired, in each case, prior to the Acceptance Time and in accordance with the 
terms of the Merger Agreement, or unless the Merger Agreement has been terminated.  

   
1.2                                  Agreement to Vote .  The Stockholder hereby agrees that, during the term of this Agreement, at any meeting of the 

stockholders of the Company (including the Company Stockholders Meeting), however called, or any adjournment or postponement of such meeting, the 
Stockholder shall be present (in person or by proxy) and vote (or cause to be voted) all of the Owned Common Shares (to the extent the Owned Common 
Shares are not purchased in the Offer) and all of the Owned Preferred Shares (to the extent the Owned Preferred Share are not redeemed by the 
Company), and cause to be voted any shares of Company Common Stock or Company Series D Preferred Stock with respect to which the Stockholder 
holds the right to direct the voting pursuant to the Stockholders’ Agreement (the “ Beneficial Voting Rights Shares ”):  

   
(a)                                   in favor of adoption of (1) the Merger Agreement and all the transactions contemplated by the Merger Agreement, 

including the Merger, and (2) any other matter that is required to facilitate the consummation of the transactions contemplated by the Merger Agreement 
and, in connection with the Merger Agreement, to execute any documents which are necessary or appropriate in order to effectuate the foregoing; and  

   
(b)                                  against (1) any Acquisition Proposal and any agreement or arrangement related to such Acquisition Proposal, and 

(2) any action or agreement that would impair the ability of Parent and the Merger Sub to complete the Offer or the Merger, or the ability of the Company 
to consummate the Merger, in any material respect or that would  
   

 



   
otherwise be inconsistent with or prevent, impede or delay the consummation of the transactions contemplated by the Merger Agreement in any material 
respect.  

   
1.3                                  Irrevocable Proxy .  The Stockholder hereby irrevocably grants to, and appoints, Parent and any designee of Parent and each 

of Parent’s officers, as Stockholder’s attorney, agent and proxy with full power of substitution and resubstitution, to the full extent of the Stockholder’s 
voting rights with respect to the Owned Common Shares, the Owned Preferred Shares and the Beneficial Voting Rights Shares, to vote all the Owned 
Common Shares and the Owned Preferred Shares or grant a consent or approval, at any meeting of the stockholders of the Company (including the 
Company Stockholders Meeting) and in any action by written consent of the stockholders of the Company, until the earlier of (a)(1) the Acceptance Time 
(with respect to Shares) or (2) the Effective Time (with respect to Company Series D Preferred Stock) or (b) the date of termination of the Merger 
Agreement, on the matters described in Section 1.2 and in accordance therewith.  THIS PROXY AND POWER OF ATTORNEY ARE IRREVOCABLE 
AND COUPLED WITH AN INTEREST SUFFICIENT IN LAW TO SUPPORT AN IRREVOCABLE PROXY AND, TO THE EXTENT PERMITTED 
UNDER APPLICABLE LAW, SHALL BE VALID AND BINDING ON ANY PERSON TO WHOM THE STOCKHOLDER MAY TRANSFER ANY 
OWNED COMMON SHARES OR OWNED PREFERRED SHARES OR HIS RIGHT TO VOTE THE BENEFICIAL VOTING RIGHTS SHARES.  
The Stockholder hereby revokes all other proxies and power of attorneys, with respect to all of the Owned Common Shares or the Owned Preferred 
Shares that may have heretofore been appointed or granted with respect to any matters covered by Section 1.2 , and no subsequent proxy (whether 
revocable or irrevocable) or power of attorney shall be given by the Stockholder, except as required by any letter of transmittal in connection with the 
Offer.  The Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the grant of the 
proxy contained herein.  Such proxy shall automatically terminate upon the valid termination of this Agreement in accordance with Section 6.1 .  

   
2.                                        Consent to Redemption of Company Series D Preferred Stock .  The Stockholder hereby consents to the redemption by the Company, 

immediately prior to the Acceptance Time, of all of the Company Series D Preferred Stock in accordance with Section 8(a) of the Certificate of 
Designations of the Series D Preferred Stock.  The Stockholder hereby waives the notice requirements with respect to such redemption contained in 
Section 8(b) of the Certificate of Designations of the Series D Preferred Stock.  

   
3.                                        Representations and Warranties .  The Stockholder hereby represents and warrants to Parent and Merger Sub as follows:  
   

3.1                                  Power; Due Authorization; Binding Agreement .  The Stockholder has all requisite legal capacity, power and authority to 
execute and deliver this Agreement, to perform his obligations under this Agreement, and to consummate the transactions contemplated by this 
Agreement.  This Agreement has been duly and validly executed and delivered by the Stockholder and constitutes a valid and binding agreement of the 
Stockholder, enforceable against the Stockholder in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar Laws relating to or  
   

 



   
affecting the enforcement of creditors rights generally and equitable principles of general applicability.  
   

3.2                                  Ownership of Shares .  On the date of this Agreement, the Owned Common Shares and Owned Preferred Shares set forth 
opposite the Stockholder’s name on Annex A are owned beneficially by the Stockholder and include all of the Owned Common Shares and Owned 
Preferred Shares owned beneficially by the Stockholder, free and clear of any Liens (other than this Agreement and the Stockholders’ Agreement).  As of 
the date of this Agreement, the Stockholder has sole voting and dispositive power with respect to the Owned Common Shares and Owned Preferred 
Shares.  As of immediately prior to the expiration of the Offer, the Stockholder will have sole voting and dispositive power with respect to the Owned 
Common Shares and will be entitled to dispose of the Owned Common Shares in accordance with the terms hereof.  

   
3.3                                  No Conflicts .  The execution and delivery of this Agreement by the Stockholder does not, and the performance of the terms of 

this Agreement by the Stockholder will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, require the 
Stockholder to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the consent or 
approval of any other Person pursuant to any agreement, obligation or instrument binding on Stockholder or his properties and assets, (c) assuming the 
timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate any law, rule, regulation, 
order, judgment or decree applicable to the Stockholder or pursuant to which any of his properties or assets are bound or (d) violate any other agreement 
to which the Stockholder is a party, including, without limitation, any voting agreement, stockholders agreement, irrevocable proxy or voting trust.  
Except for the Stockholders’ Agreement, the Owned Common Shares and Owned Preferred Shares are not, with respect to the voting or transfer of such 
Owned Common Shares and Owned Preferred Shares, subject to any other agreement, including any voting agreement, stockholders agreement, 
irrevocable proxy or voting trust.  

   
3.4                                  Acknowledgment .  The Stockholder understands and acknowledges that each of Parent and Merger Sub is entering into the 

Merger Agreement in reliance upon the Stockholder’s execution, delivery and performance of this Agreement.  
   

4.                                        Representations and Warranties of Parent and Merger Sub .  Each of Parent and Merger Sub hereby represents and warrants to the 
Stockholder as follows:  

   
4.1                                  Power; Due Authorization; Binding Agreement .  Parent and Merger Sub are each corporations duly organized, validly 

existing and in good standing under the laws of their respective jurisdictions of organization.  Parent and Merger Sub have the requisite corporate power 
and authority to execute and deliver this Agreement, to perform their obligations under this Agreement, and to consummate the transactions contemplated 
by this Agreement.  The execution and delivery of this Agreement and the consummation by Parent and Merger Sub of the transactions contemplated by 
this Agreement have been duly and validly authorized by all necessary corporate action on the part of Parent and Merger Sub, and no other proceedings on 
the part of Parent and Merger Sub are necessary to authorize this Agreement or to consummate the transactions contemplated by this Agreement.  This 
Agreement has been duly and validly  
   

 



   
executed and delivered by Parent and Merger Sub and constitutes a valid and binding agreement of Parent and Merger Sub, enforceable against Parent and 
Merger Sub in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or 
similar Laws relating to or affecting the enforcement of creditors rights generally and equitable principles of general applicability.  

   
4.2                                  No Conflicts .  The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance of the 

terms of this Agreement by Parent and Merger Sub will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, 
require Parent and Merger Sub to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the 
consent or approval of any other Person pursuant to any agreement, obligation or instrument binding on Parent and Merger Sub or its properties and 
assets, (c) assuming the timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate 
any law, rule, regulation, order, judgment or decree applicable to Parent and Merger Sub or pursuant to which any of its or its Affiliates’ respective assets 
are bound or (d) violate any other agreement to which Parent and Merger Sub or any of its Affiliates is a party.  

   
5.                                        Certain Covenants of the Stockholder .  The Stockholder hereby covenants and agrees with Parent and Merger Sub as follows:  
   

5.1                                  Restriction on Transfer .  From the date of this Agreement and until the termination of this Agreement in accordance with its 
terms, except for any action contemplated by Section 1 , the Stockholder shall not, directly or indirectly:  (i) sell, transfer, pledge, encumber, assign or 
otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, 
assignment or other disposition of, or limitation on the voting rights of, any of the Owned Common Shares or Owned Preferred Shares (any such action, a 
“ Transfer ”), provided that nothing in this Agreement shall prohibit (x) the exercise by Stockholder of any Options to purchase shares of Company 
Common Stock or (y) any Transfer with the prior written consent of Parent and Merger Sub; (ii) grant any proxies or powers of attorney, deposit any 
Owned Common Shares or Owned Preferred Shares into a voting trust or enter into a voting agreement with respect to any Owned Common Shares or 
Owned Preferred Shares; (iii) take any action that would cause any representation or warranty of the Stockholder contained herein to become untrue or 
incorrect or have the effect of preventing or disabling the Stockholder from performing his obligations under this Agreement; or (iv) commit or agree to 
take any of the foregoing actions.  

   
5.2                                  Additional Shares .  The Stockholder hereby agrees, during the term of this Agreement, promptly to notify Parent and Merger 

Sub of any new Owned Common Shares or Owned Preferred Shares acquired by Stockholder, if any, after the execution of this Agreement.  Any such 
shares shall be subject to the terms of this Agreement as though owned by the Stockholder on the date of this Agreement.  

   
5.3                                  Stockholder Capacity .  The Stockholder is entering into this Agreement solely in his capacity as the beneficial owner of the 

Owned Common Shares and Owned Preferred Shares and not in his capacity as a director or officer of the Company or any Company  
   

 



   
Subsidiary.  Nothing herein shall limit or affect any actions taken by the Stockholder in his capacity as a director or officer of the Company or any 
Company Subsidiary.  

  
5.4                                  Appraisal Rights .  The Stockholder agrees not to exercise, nor to cause the exercise of, any appraisal right in respect of the 

Owned Common Shares which may arise with respect to the Merger.  
   
5.5                                  Documentation and Information .  The Stockholder (i) consents to and authorizes the publication and disclosure by Parent and 

Merger Sub of his identity and holding of the Owned Common Shares and Owned Preferred Shares, and the nature of the Stockholder’s commitments, 
arrangements and understandings under this Agreement, in any press release approved by the Company, the Offer Documents, or any other disclosure 
document required in connection with the Offer, the Merger and any transactions contemplated by the Merger Agreement, and (ii) agrees, as promptly as 
practicable, to give to Parent any information reasonably related to the foregoing it may reasonably require for the preparation of any such disclosure 
documents.  The Stockholder agrees, as promptly as practicable, to notify Parent of any required corrections with respect to any written information 
supplied by it specifically for use in any such disclosure document, if and to the extent the Stockholder become aware that any shall have become false or 
misleading in any material respect.  

   
5.6                                  Further Assurances .  From time to time, at the request of Parent and Merger Sub and without further consideration, the 

Stockholder shall execute and deliver such additional documents and take all such further action as may be necessary or desirable to consummate and 
make effective the transactions contemplated by this Agreement.  

   
6.                                        Miscellaneous .  
   

6.1                                  Termination of this Agreement .  This Agreement shall terminate upon the earlier to occur of (i) the termination of the Merger 
Agreement in accordance with its terms and (ii) the Effective Time.  

   
6.2                                  Effect of Termination .  In the event of termination of this Agreement pursuant to Section 6.1 , this Agreement shall become 

void and of no effect with no ongoing obligation of any party and no liability on the part of any party; provided , however , that no such termination shall 
relieve any party from any liability for any breach of this Agreement occurring prior to such termination.  

   
6.3                                  Entire Agreement .  This Agreement (a) constitutes the entire agreement among the parties with respect to the subject matter 

hereof and supersedes all other prior agreements and understandings, both written and oral, among the parties or any of them with respect to the subject 
matter hereof, and (b) shall be binding upon the parties hereto and their successors and permitted assigns.  

   
6.4                                  Amendments .  This Agreement may not be amended except by an instrument in writing signed on behalf of all the parties.  
   
6.5                                  Notices .  All notices and other communications hereunder shall be in writing and shall be delivered personally, mailed by 

certified mail (return receipt requested) or  
   

 



   
sent by overnight courier or by facsimile (upon confirmation of receipt) to the parties at the following addresses or at such other addresses as shall be 
specified by the parties by like notice:  

   
If to Parent or Merger Sub, to:  
   

Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place, Suite 400  
Charlotte, NC 28277  
Attn:  General Counsel  
Facsimile:  704-501-1190  

   
With a required copy to:  
   

Dorsey & Whitney LLP  
50 S. Sixth Street, Suite 1500  
Minneapolis, MN 55402  
Attn:  Robert A. Rosenbaum  
Facsimile:  612-340-2868  

   
If to the Stockholder, to:  
   

Ronald E. Weinberg  
Hawk Corporation  
200 Public Square  
Suite 1500  
Cleveland, OH 44114  
Facsimile:  216-861-4546  
   
With a required copy to:  
   

Kohrman Jackson & Krantz, P.L.L.  
1375 East 9  Street  
One Cleveland Center - 20  Floor  
Cleveland, OH 44114  
Attn: Marc C. Krantz, Esq.  
Facsimile: 216-696-8700  
   

Notice so given shall, in the case of notice so given by personal delivery, certified mail or overnight courier, be deemed to be received when delivery is 
made to the address set forth in this Section 6.5 and, in the case of notice so given by facsimile to the facsimile address specified in this Section 6.5 , on 
the date of actual transmission provided that an appropriate confirmation is received.  
   

 

th 
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6.6                                  Governing Law; Waiver of Jury Trial .  
   

(a)                                   This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without 
giving effect to any Laws that might otherwise govern under applicable principles of conflicts of laws thereof.  

   
(b)                                  Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of any state or federal court located 

in the State of Delaware or in the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement, the Offer, the Merger 
or any of the other Transactions, (ii) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from 
any such court, and (iii) agrees that it shall not bring any action relating to this Agreement or any of the Transactions in any court other than a state or 
federal court located in the State of Delaware or the Court of Chancery of the State of Delaware.  

   
(c)                                   EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO 

TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.  
   

6.7                                  Specific Performance .  The parties each agree that irreparable damage would occur in the event that any of the provisions of 
this Agreement were not performed by them in accordance with the terms hereof, and that each party shall be entitled to seek specific performance of the 
terms hereof, without the necessity of posting any bond or of proving any damages, in addition to any other remedy at Law or equity.  

   
6.8                                  No Assignment .  This Agreement shall not be assigned by operation of Law or otherwise, provided that Parent or Merger Sub 

may assign its respective rights and obligations to any wholly owned, direct or indirect, subsidiary of Parent, but no such assignment shall relieve Parent 
of its obligations hereunder.  

   
6.9                                  Counterparts .  This Agreement may be executed in two or more counterparts, including by facsimile or electronic signature 

included in an Adobe PDF file, each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  
   
6.10                            Interpretation .  
   

(a)                                   The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural 
forms of such term and vice versa, and words denoting either gender shall include both genders as the context requires.  Where a word or phrase is defined 
herein, each of its other grammatical forms shall have a corresponding meaning.  

   
(b)                                  The terms “hereof”, “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed 

to refer to this Agreement as a whole and not to any particular provision of this Agreement.  
   

 



   
(c)                                   When a reference is made in this Agreement to an Article, Section, paragraph, Exhibit or Schedule, such reference is 

to an Article, Section, paragraph, Exhibit or Schedule to this Agreement unless otherwise specified.  
   
(d)                                  The word “include”, “includes”, and “including” when used in this Agreement shall be deemed to be followed by the 

words “without limitation”, unless otherwise specified.  
   
(e)                                   A reference to any party to this Agreement or any other agreement or document shall include such party’s 

predecessors, successors and permitted assigns.  
   
(f)                                     Reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules and 

regulations promulgated thereunder.  
   
(g)                                  The parties hereto agree that they have been represented by counsel during the negotiation, drafting, preparation and 

execution of this Agreement and, therefore, waive the application of any Law or rule of construction providing that ambiguities in an agreement or other 
document will be construed against the party drafting such agreement or document.  

   
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  

   

 



   
IN WITNESS WHEREOF, Parent, Merger Sub and the Stockholder have caused this Agreement to be signed by their respective officers 

thereunto, duly authorized as of the date first written above.  
   

   
[Signature page: Tender and Voting Agreement: Harbert]  

   

 

   
PARENT:  

      
   

Carlisle Companies Incorporated  
      
         
   

By:  /s/ David A. Roberts  
   

Name: David A. Roberts  
   

Title: Chairman, President & CEO  
      
      
   

MERGER SUB :  
      
   

HC Corporation  
         
   

By:  /s/ Chris Koch  
   

Name: Chris Koch  
   

Title: President  
      
      
   

STOCKHOLDER:  
      
   

Norman C. Harbert  
      
      
   

/s/ Norman C. Harbert  



   
Annex A  

   

   

*                                          Stockholder beneficially owns 1,096,642 shares of Company Common Stock, including 2,217 shares held in his 401(k) plan, 1,000,511 shares 
held by the Harbert Family Limited Partnership (the “ HFLP ”) and 35,000 shares held by the Harbert Foundation (the “ Foundation ”), or 14.1% 
of the outstanding Company Common Stock. The HFLP beneficially owns 12.9% of the outstanding Company Common Stock. The Foundation 
beneficially owns 0.5% of the outstanding Company Common Stock.  

   

Name:  
   Owned Common Shares:  

   Owned Preferred Shares:  
   

Norman C. Harbert  
   1,096,642 *  689 

   



Exhibit 2.4 
   

EXECUTION COPY 
  

TENDER AND VOTING AGREEMENT  
   

This TENDER AND VOTING AGREEMENT (this “ Agreement ”), is dated as of October 14, 2010 by and among Carlisle Companies 
Incorporated , a Delaware corporation (“ Parent ”), HC Corporation , a Delaware corporation and a wholly owned subsidiary of Parent (“ Merger Sub 
”) and Byron S. Krantz (the “ Stockholder ”) in his capacity as a stockholder of Hawk Corporation, a Delaware corporation (the “ Company ”).  
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Merger Agreement (defined below).  

   
RECITALS  

   
1.              As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Common Stock set forth opposite 

the name of the Stockholder on Annex A hereto (excluding shares of Common Stock deemed to be beneficially owned as a result of holding Options) 
(such shares on Annex A , together with any shares of Company Common Stock acquired by the Stockholder after the date hereof, whether as a result of 
the exercise of Options or otherwise, “ Owned Common Shares ”);  

   
2.              As of the date hereof, the Stockholder is the beneficial owner of the number of shares of Company Series D Preferred Stock set forth 

opposite the name of the Stockholder on Annex A hereto (such shares on Annex A , together with any shares of Company Series D Preferred Stock 
acquired by the Stockholder after the date hereof, “ Owned Preferred Shares ”);  

   
3.              The Stockholder is a party to that certain Stockholders’ Voting Agreement, dated November 22, 1996, as amended on January 5, 1998 

(the “ Stockholders’ Agreement ”);  
   
4.              Parent, Merger Sub, and the Company are simultaneously with the execution of this Agreement entering into an Agreement and Plan of 

Merger, dated as of the date of this Agreement (as it may be amended from time to time in accordance with its terms, the “ Merger Agreement ”), 
providing for, among other things, Merger Sub to commence a cash tender offer (the “ Offer ”) to acquire all of the outstanding Shares of the Company, 
followed by the subsequent merger of Merger Sub with and into the Company, with the Company surviving the merger as a wholly owned subsidiary of 
Parent, in each case, on the terms and subject to the conditions set forth in the Merger Agreement;  

   
5.              As a condition to Parent’s and Merger Sub’s willingness to enter into and perform its obligations under the Merger Agreement, Parent 

and Merger Sub have required that the Stockholder agree, and the Stockholder has agreed, on the terms and subject to the conditions set forth herein, (i) to 
tender in the Offer (and not withdraw) all of the Stockholder’s Owned Common Shares, (ii) that, in the event that a vote of the Company’s stockholders is 
required in furtherance of the Merger Agreement or the transactions contemplated thereby, including the Merger, the Stockholder will vote all of the 
Owned Common Shares (to the extent any Owned Common Shares are not purchased in the Offer) and all Owned Preferred Shares (to the extent any 
Owned Preferred Shares are not redeemed by the Company prior to such date) in favor of the approval of the Merger and the adoption of the Merger 
Agreement, (iii) to consent to the  
   

 



   
redemption by the Company of all of the Owned Preferred Stock and (iv) to take the other actions described in this Agreement; and  
   

6.              The Stockholder desires to express his support for the Merger Agreement and the transactions contemplated thereby, including the 
Offer and the Merger.  

   
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration given to each party hereto, the receipt and 

adequacy of which are hereby acknowledged, the parties agree as follows:  
   
1.              Agreement to Tender and Vote; Irrevocable Proxy .  
   

1.1            Agreement to Tender .  The Stockholder agrees that, as promptly as practicable after the commencement of the Offer, and in 
any event no later than the tenth Business Day following the commencement of the Offer, the Stockholder shall irrevocably tender into the Offer all of the 
Owned Common Shares owned by the Stockholder, free and clear of all Liens.  If the Stockholder acquires any Owned Common Shares after the tenth 
Business Day following the commencement of the Offer (including during any subsequent offering period, if any), then the Stockholder shall irrevocably 
tender into the Offer such Owned Common Shares within three Business Days after the date that the Stockholder shall acquire such Owned Shares.  The 
Stockholder agrees that, once the Owned Common Shares are tendered into the Offer, the Stockholder shall not withdraw the tender of such Owned 
Common Shares unless the Offer shall have been terminated or shall have expired, in each case, prior to the Acceptance Time and in accordance with the 
terms of the Merger Agreement, or unless the Merger Agreement has been terminated.  

   
1.2            Agreement to Vote .  The Stockholder hereby agrees that, during the term of this Agreement, at any meeting of the 

stockholders of the Company (including the Company Stockholders Meeting), however called, or any adjournment or postponement of such meeting, the 
Stockholder shall be present (in person or by proxy) and vote (or cause to be voted) all of the Owned Common Shares (to the extent the Owned Common 
Shares are not purchased in the Offer) and all of the Owned Preferred Shares (to the extent the Owned Preferred Share are not redeemed by the 
Company), and cause to be voted any shares of Company Common Stock or Company Series D Preferred Stock with respect to which the Stockholder 
holds the right to direct the voting pursuant to the Stockholders’ Agreement (the “ Beneficial Voting Rights Shares ”):  

   
(a)            in favor of adoption of (1) the Merger Agreement and all the transactions contemplated by the Merger Agreement, 

including the Merger, and (2) any other matter that is required to facilitate the consummation of the transactions contemplated by the Merger Agreement 
and, in connection with the Merger Agreement, to execute any documents which are necessary or appropriate in order to effectuate the foregoing; and  

   
(b)            against (1) any Acquisition Proposal and any agreement or arrangement related to such Acquisition Proposal, and 

(2) any action or agreement that would impair the ability of Parent and the Merger Sub to complete the Offer or the Merger, or the ability of the Company 
to consummate the Merger, in any material respect or that would  
   

 



   
otherwise be inconsistent with or prevent, impede or delay the consummation of the transactions contemplated by the Merger Agreement in any material 
respect.  

   
1.3            Irrevocable Proxy .  The Stockholder hereby irrevocably grants to, and appoints, Parent and any designee of Parent and each of 

Parent’s officers, as Stockholder’s attorney, agent and proxy with full power of substitution and resubstitution, to the full extent of the Stockholder’s 
voting rights with respect to the Owned Common Shares, the Owned Preferred Shares and the Beneficial Voting Rights Shares, to vote all the Owned 
Common Shares and the Owned Preferred Shares or grant a consent or approval, at any meeting of the stockholders of the Company (including the 
Company Stockholders Meeting) and in any action by written consent of the stockholders of the Company, until the earlier of (a)(1) the Acceptance Time 
(with respect to Shares) or (2) the Effective Time (with respect to Company Series D Preferred Stock) or (b) the date of termination of the Merger 
Agreement, on the matters described in Section 1.2 and in accordance therewith.  THIS PROXY AND POWER OF ATTORNEY ARE IRREVOCABLE 
AND COUPLED WITH AN INTEREST SUFFICIENT IN LAW TO SUPPORT AN IRREVOCABLE PROXY AND, TO THE EXTENT PERMITTED 
UNDER APPLICABLE LAW, SHALL BE VALID AND BINDING ON ANY PERSON TO WHOM THE STOCKHOLDER MAY TRANSFER ANY 
OWNED COMMON SHARES OR OWNED PREFERRED SHARES OR HIS RIGHT TO VOTE THE BENEFICIAL VOTING RIGHTS SHARES.  
The Stockholder hereby revokes all other proxies and power of attorneys, with respect to all of the Owned Common Shares or the Owned Preferred 
Shares that may have heretofore been appointed or granted with respect to any matters covered by Section 1.2 , and no subsequent proxy (whether 
revocable or irrevocable) or power of attorney shall be given by the Stockholder, except as required by any letter of transmittal in connection with the 
Offer.  The Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the grant of the 
proxy contained herein.  Such proxy shall automatically terminate upon the valid termination of this Agreement in accordance with Section 6.1 .  

   
2.              Consent to Redemption of Company Series D Preferred Stock .  The Stockholder hereby consents to the redemption by the Company, 

immediately prior to the Acceptance Time, of all of the Company Series D Preferred Stock in accordance with Section 8(a) of the Certificate of 
Designations of the Series D Preferred Stock.  The Stockholder hereby waives the notice requirements with respect to such redemption contained in 
Section 8(b) of the Certificate of Designations of the Series D Preferred Stock.  

   
3.              Representations and Warranties .  The Stockholder hereby represents and warrants to Parent and Merger Sub as follows:  
   

3.1            Power; Due Authorization; Binding Agreement .  The Stockholder has all requisite legal capacity, power and authority to 
execute and deliver this Agreement, to perform his obligations under this Agreement, and to consummate the transactions contemplated by this 
Agreement.  This Agreement has been duly and validly executed and delivered by the Stockholder and constitutes a valid and binding agreement of the 
Stockholder, enforceable against the Stockholder in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar Laws relating to or  
   

 



   
affecting the enforcement of creditors rights generally and equitable principles of general applicability.  
   

3.2            Ownership of Shares .  On the date of this Agreement, the Owned Common Shares and Owned Preferred Shares set forth 
opposite the Stockholder’s name on Annex A are owned beneficially by the Stockholder and include all of the Owned Common Shares and Owned 
Preferred Shares owned beneficially by the Stockholder, free and clear of any Liens (other than this Agreement and the Stockholders’ Agreement).  As of 
the date of this Agreement, the Stockholder has sole voting and dispositive power with respect to the Owned Common Shares and Owned Preferred 
Shares.  As of immediately prior to the expiration of the Offer, the Stockholder will have sole voting and dispositive power with respect to the Owned 
Common Shares and will be entitled to dispose of the Owned Common Shares in accordance with the terms hereof.  

   
3.3            No Conflicts .  The execution and delivery of this Agreement by the Stockholder does not, and the performance of the terms of 

this Agreement by the Stockholder will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, require the 
Stockholder to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the consent or 
approval of any other Person pursuant to any agreement, obligation or instrument binding on Stockholder or his properties and assets, (c) assuming the 
timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate any law, rule, regulation, 
order, judgment or decree applicable to the Stockholder or pursuant to which any of his properties or assets are bound or (d) violate any other agreement 
to which the Stockholder is a party, including, without limitation, any voting agreement, stockholders agreement, irrevocable proxy or voting trust.  
Except for the Stockholders’ Agreement, the Owned Common Shares and Owned Preferred Shares are not, with respect to the voting or transfer of such 
Owned Common Shares and Owned Preferred Shares, subject to any other agreement, including any voting agreement, stockholders agreement, 
irrevocable proxy or voting trust.  

   
3.4            Acknowledgment .  The Stockholder understands and acknowledges that each of Parent and Merger Sub is entering into the 

Merger Agreement in reliance upon the Stockholder’s execution, delivery and performance of this Agreement.  
   

4.              Representations and Warranties of Parent and Merger Sub .  Each of Parent and Merger Sub hereby represents and warrants to the 
Stockholder as follows:  

   
4.1            Power; Due Authorization; Binding Agreement .  Parent and Merger Sub are each corporations duly organized, validly 

existing and in good standing under the laws of their respective jurisdictions of organization.  Parent and Merger Sub have the requisite corporate power 
and authority to execute and deliver this Agreement, to perform their obligations under this Agreement, and to consummate the transactions contemplated 
by this Agreement.  The execution and delivery of this Agreement and the consummation by Parent and Merger Sub of the transactions contemplated by 
this Agreement have been duly and validly authorized by all necessary corporate action on the part of Parent and Merger Sub, and no other proceedings on 
the part of Parent and Merger Sub are necessary to authorize this Agreement or to consummate the transactions contemplated by this Agreement.  This 
Agreement has been duly and validly  
   

 



   
executed and delivered by Parent and Merger Sub and constitutes a valid and binding agreement of Parent and Merger Sub, enforceable against Parent and 
Merger Sub in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or 
similar Laws relating to or affecting the enforcement of creditors rights generally and equitable principles of general applicability.  

  
4.2            No Conflicts .  The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance of the 

terms of this Agreement by Parent and Merger Sub will not, (a) other than any filing required under Section 13(d) or Section 16 of the Exchange Act, 
require Parent and Merger Sub to obtain the consent or approval of, or make any filing with or notification to, any Governmental Authority, (b) require the 
consent or approval of any other Person pursuant to any agreement, obligation or instrument binding on Parent and Merger Sub or its properties and 
assets, (c) assuming the timely filing of such reports as may be required under Section 13(d) or Section 16 of the Exchange Act, conflict with or violate 
any law, rule, regulation, order, judgment or decree applicable to Parent and Merger Sub or pursuant to which any of its or its Affiliates’ respective assets 
are bound or (d) violate any other agreement to which Parent and Merger Sub or any of its Affiliates is a party.  

   
5.              Certain Covenants of the Stockholder .  The Stockholder hereby covenants and agrees with Parent and Merger Sub as follows:  
   

5.1            Restriction on Transfer .  From the date of this Agreement and until the termination of this Agreement in accordance with its 
terms, except for any action contemplated by Section 1 , the Stockholder shall not, directly or indirectly:  (i) sell, transfer, pledge, encumber, assign or 
otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, encumbrance, 
assignment or other disposition of, or limitation on the voting rights of, any of the Owned Common Shares or Owned Preferred Shares (any such action, a 
“ Transfer ”), provided that nothing in this Agreement shall prohibit (x) the exercise by Stockholder of any Options to purchase shares of Company 
Common Stock or (y) any Transfer with the prior written consent of Parent and Merger Sub; (ii) grant any proxies or powers of attorney, deposit any 
Owned Common Shares or Owned Preferred Shares into a voting trust or enter into a voting agreement with respect to any Owned Common Shares or 
Owned Preferred Shares; (iii) take any action that would cause any representation or warranty of the Stockholder contained herein to become untrue or 
incorrect or have the effect of preventing or disabling the Stockholder from performing his obligations under this Agreement; or (iv) commit or agree to 
take any of the foregoing actions.  

   
5.2            Additional Shares .  The Stockholder hereby agrees, during the term of this Agreement, promptly to notify Parent and Merger 

Sub of any new Owned Common Shares or Owned Preferred Shares acquired by Stockholder, if any, after the execution of this Agreement.  Any such 
shares shall be subject to the terms of this Agreement as though owned by the Stockholder on the date of this Agreement.  

   
5.3            Stockholder Capacity .  The Stockholder is entering into this Agreement solely in his capacity as the beneficial owner of the 

Owned Common Shares and Owned Preferred Shares and not in his capacity as a director or officer of the Company or any Company  
   

 



   
Subsidiary.  Nothing herein shall limit or affect any actions taken by the Stockholder in his capacity as a director or officer of the Company or any 
Company Subsidiary.  

   
5.4            Appraisal Rights .  The Stockholder agrees not to exercise, nor to cause the exercise of, any appraisal right in respect of the 

Owned Common Shares which may arise with respect to the Merger.  
   
5.5            Documentation and Information .  The Stockholder (i) consents to and authorizes the publication and disclosure by Parent and 

Merger Sub of his identity and holding of the Owned Common Shares and Owned Preferred Shares, and the nature of the Stockholder’s commitments, 
arrangements and understandings under this Agreement, in any press release approved by the Company, the Offer Documents, or any other disclosure 
document required in connection with the Offer, the Merger and any transactions contemplated by the Merger Agreement, and (ii) agrees, as promptly as 
practicable, to give to Parent any information reasonably related to the foregoing it may reasonably require for the preparation of any such disclosure 
documents.  The Stockholder agrees, as promptly as practicable, to notify Parent of any required corrections with respect to any written information 
supplied by it specifically for use in any such disclosure document, if and to the extent the Stockholder become aware that any shall have become false or 
misleading in any material respect.  

   
5.6            Further Assurances .  From time to time, at the request of Parent and Merger Sub and without further consideration, the 

Stockholder shall execute and deliver such additional documents and take all such further action as may be necessary or desirable to consummate and 
make effective the transactions contemplated by this Agreement.  

   
6.              Miscellaneous .  
   

6.1            Termination of this Agreement .  This Agreement shall terminate upon the earlier to occur of (i) the termination of the Merger 
Agreement in accordance with its terms and (ii) the Effective Time.  

   
6.2            Effect of Termination .  In the event of termination of this Agreement pursuant to Section 6.1 , this Agreement shall become 

void and of no effect with no ongoing obligation of any party and no liability on the part of any party; provided , however , that no such termination shall 
relieve any party from any liability for any breach of this Agreement occurring prior to such termination.  

   
6.3            Entire Agreement .  This Agreement (a) constitutes the entire agreement among the parties with respect to the subject matter 

hereof and supersedes all other prior agreements and understandings, both written and oral, among the parties or any of them with respect to the subject 
matter hereof, and (b) shall be binding upon the parties hereto and their successors and permitted assigns.  

   
6.4            Amendments .  This Agreement may not be amended except by an instrument in writing signed on behalf of all the parties.  
   
6.5            Notices .  All notices and other communications hereunder shall be in writing and shall be delivered personally, mailed by 

certified mail (return receipt requested) or  
   

 



   
sent by overnight courier or by facsimile (upon confirmation of receipt) to the parties at the following addresses or at such other addresses as shall be 
specified by the parties by like notice:  

   

   
Notice so given shall, in the case of notice so given by personal delivery, certified mail or overnight courier, be deemed to be received when delivery is 
made to the address set forth in this Section 6.5 and, in the case of notice so given by facsimile to the facsimile address specified in this Section 6.5 , on 
the date of actual transmission provided that an appropriate confirmation is received.  
   

 

If to Parent or Merger Sub, to:  
   
Carlisle Companies Incorporated  
13925 Ballantyne Corporate Place, Suite 400  
Charlotte, NC 28277  
Attn:  General Counsel  
Facsimile:  704-501-1190  
   
With a required copy to:  
   

Dorsey & Whitney LLP  
50 S. Sixth Street, Suite 1500  
Minneapolis, MN  55402  
Attn:  Robert A. Rosenbaum  
Facsimile:  612-340-2868  
   

If to the Stockholder, to:  
Byron S. Krantz, Esq.  
Kohrman Jackson & Krantz, P.L.L.  
1375 East 9  Street  
One Cleveland Center - 20  Floor  
Cleveland, OH 44114  
Facsimile: 216-696-8700  
   
With a required copy to:  
   

Kohrman Jackson & Krantz, P.L.L.  
1375 East 9  Street  
One Cleveland Center - 20  Floor  
Cleveland, OH 44114  
Attn: Marc C. Krantz, Esq.  
Facsimile: 216-696-8700  

th 
th 

th 
th 



   
6.6            Governing Law; Waiver of Jury Trial .  
   

(a)            This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without 
giving effect to any Laws that might otherwise govern under applicable principles of conflicts of laws thereof.  

   
(b)            Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of any state or federal court located 

in the State of Delaware or in the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement, the Offer, the Merger 
or any of the other Transactions, (ii) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from 
any such court, and (iii) agrees that it shall not bring any action relating to this Agreement or any of the Transactions in any court other than a state or 
federal court located in the State of Delaware or the Court of Chancery of the State of Delaware.  

   
(c)            EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO 

TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.  
   

6.7            Specific Performance .  The parties each agree that irreparable damage would occur in the event that any of the provisions of 
this Agreement were not performed by them in accordance with the terms hereof, and that each party shall be entitled to seek specific performance of the 
terms hereof, without the necessity of posting any bond or of proving any damages, in addition to any other remedy at Law or equity.  

   
6.8            No Assignment .  This Agreement shall not be assigned by operation of Law or otherwise, provided that Parent or Merger Sub 

may assign its respective rights and obligations to any wholly owned, direct or indirect, subsidiary of Parent, but no such assignment shall relieve Parent 
of its obligations hereunder.  

   
6.9            Counterparts .  This Agreement may be executed in two or more counterparts, including by facsimile or electronic signature 

included in an Adobe PDF file, each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  
   
6.10          Interpretation .  
   

(a)            The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms 
of such term and vice versa, and words denoting either gender shall include both genders as the context requires.  Where a word or phrase is defined 
herein, each of its other grammatical forms shall have a corresponding meaning.  

   
(b)            The terms “hereof”, “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed 

to refer to this Agreement as a whole and not to any particular provision of this Agreement.  
   

 



   
(c)            When a reference is made in this Agreement to an Article, Section, paragraph, Exhibit or Schedule, such reference is 

to an Article, Section, paragraph, Exhibit or Schedule to this Agreement unless otherwise specified.  
   
(d)            The word “include”, “includes”, and “including” when used in this Agreement shall be deemed to be followed by the 

words “without limitation”, unless otherwise specified.  
   
(e)            A reference to any party to this Agreement or any other agreement or document shall include such party’s 

predecessors, successors and permitted assigns.  
   
(f)             Reference to any Law means such Law as amended, modified, codified, replaced or reenacted, and all rules and 

regulations promulgated thereunder.  
   
(g)            The parties hereto agree that they have been represented by counsel during the negotiation, drafting, preparation and 

execution of this Agreement and, therefore, waive the application of any Law or rule of construction providing that ambiguities in an agreement or other 
document will be construed against the party drafting such agreement or document.  

   
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  

   

 



   
IN WITNESS WHEREOF, Parent, Merger Sub and the Stockholder have caused this Agreement to be signed by their respective officers 

thereunto, duly authorized as of the date first written above.  
   

   
[Signature page: Tender and Voting Agreement: Krantz]  

   

 

   
PARENT:  

      
   

Carlisle Companies Incorporated  
      
      
   

By:  /s/ David A. Roberts  
   

Name: David A. Roberts  
   

Title: Chairman, President & CEO  
      
      
   

MERGER SUB :  
      
   

HC Corporation  
      
   

By:  /s/ Chris Koch  
   

Name: Chris Koch  
   

Title: President  
      
      
   

STOCKHOLDER:  
      
   

Byron S. Krantz  
      
      
   

/s/ Byron S. Krantz  



   
Annex A  

   

   

*                                          Stockholder beneficially owns 292,940 shares of Company Common Stock, including 243,876 shares held by the Krantz Family Limited 
Partnership (the “ KFLP ”) and a currently exercisable option to purchase 8,968 shares of Company Common Stock, or 3.8% of the outstanding 
Company Common Stock, assuming exercise of the option held by Mr. Krantz.  The KFLP beneficially owns 3.1% of the outstanding Common 
Stock.  

   

Name:  
   Owned Common Shares:  

   Owned Preferred Shares:  
   

Byron S. Krantz  
   292,940 *  152 
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Carlisle to Acquire Hawk Corporation in an All-Cash Accretive Transaction  
   
Acquisition will create a global leader in braking solutions  
   
CHARLOTTE, NORTH CAROLINA, October 15, 2010 – Carlisle Companies Incorporated (NYSE: CSL) and Hawk Corporation (NYSE Amex: HWK) 
today jointly announced the signing of a definitive agreement whereby Carlisle has agreed to acquire Hawk, a leading worldwide supplier of friction 
products for brakes, clutches and transmissions, for $50.00 per share in an all-cash transaction. This represents an equity value of approximately $413 
million and an enterprise value of approximately $410 million. The transaction has been unanimously approved by the Boards of Directors of both 
companies.  
   
This transaction will create a comprehensive global braking solutions platform for Carlisle by enabling Carlisle to provide a broader line of attractive 
products and increasing exposure to key emerging markets such as China, Brazil and India.  Hawk will become part of Carlisle Industrial Brake & 
Friction, a leading global provider of high performance braking solutions in the mining, construction, agricultural, wind energy, military and industrial 
markets.  
   
David A. Roberts, Carlisle’s Chairman, President and Chief Executive Officer, said, “We are very excited to have reached this agreement with Hawk and 
believe that this is a unique opportunity to build an even stronger and more efficient company for our customers, employees and shareholders.  This 
transaction provides us with the opportunity to expand our product offering and further strengthen our position as a leading global supplier of high 
performance braking solutions.”  
   
Ronald E. Weinberg, Hawk’s Chairman and CEO, said, “On July 1, 2010, we announced the commencement of a process to explore possible strategic 
alternatives to enhance Hawk’s shareholder value.  Our Board appointed a Special Committee of independent directors to run the process, and I am 
pleased this transaction is the result.  The strategic combination of Hawk with Carlisle builds an exciting combination in the marketplace and is a 
favorable outcome for all.  Our shareholders will receive all-cash for their shares, at a price we believe represents an attractive valuation; our customers 
will benefit from broader product and service offerings; and our employees will benefit from being part of a larger, more diversified company with career 
growth opportunities.”  
   
Key Strategic Benefits of the Transaction to Carlisle  

•                   Adds superior friction capability to Carlisle’s existing, friction and hydraulic product lines  
•                   Enables Carlisle to provide a full range of friction product solutions to customers and win business through broader product lines, services and 

distribution  
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•                   Expands Carlisle’s global footprint, particularly outside of the U.S., better positioning Carlisle to participate in emerging market growth  
•                   Significantly improves Carlisle’s aftermarket product portfolio and distribution network  
•                   Enhances Carlisle’s efficiency and ability to provide innovative friction technology  
   

Roberts stated, “This transaction is consistent with our long-term strategic goals to reach $5 billion in revenue and 15% EBIT margins, to expand globally 
and to produce strong free cash flow.  As we’ve communicated in the past, we are focused on adding highly engineered, higher margin products and 
Hawk is a great fit for us from this perspective.”  
   
The transaction is expected to be accretive to Carlisle in the first year.  The acquisition of Hawk is expected to result in annual run-rate synergies of 
approximately $20 million by 2012, of which a portion will be realized during 2011.  
   
The transaction is structured as a cash tender offer to be followed as soon as possible by a merger.  The tender offer is expected to commence later this 
month and is subject to customary terms and conditions, including the tender of at least a majority of Hawk’s shares on a fully diluted basis and regulatory 
clearance.  Mr. Weinberg, along with directors Norman Harbert and Byron Krantz, who collectively hold approximately 34% of Hawk’s outstanding 
common stock, have entered into agreements with Carlisle to tender their shares.  The transaction will be funded with Carlisle’s cash on hand and existing 
revolving credit facility.  The transaction is not subject to a financing condition.  Carlisle and Hawk expect closing to occur by year-end.  
   
Citi is serving as financial advisor and Dorsey & Whitney LLP is serving as legal counsel to Carlisle.  Harris Williams & Co. is serving as financial 
advisor and Jones Day is serving as legal counsel to the Special Committee of the Board of Directors of Hawk.  Kohrman Jackson & Krantz PLL is 
serving as legal counsel to Hawk.  
   
Conference Call and Webcast  
   
Carlisle will discuss the strategic acquisition of Hawk on a conference call at 10:30 AM ET today, Friday, October 15, 2010. The call may be accessed 
live by going to the Investor Relations section of Carlisle’s website (http://www.carlisle.com/investors/conference_call.html), or the taped call may be 
listened to shortly following the live call at the same website location.  A PowerPoint presentation will accompany the call and can be found on the 
Carlisle website as well.  
   
IMPORTANT INFORMATION AND WHERE TO FIND IT  
   
This press release is not an offer to purchase or a solicitation of an offer to sell any securities of Hawk Corporation (“Hawk”).  The planned 
tender offer by Carlisle Companies Incorporated (“Carlisle”) for all of the outstanding shares of the Class A common stock of Hawk has not yet 
been commenced.  Upon commencement of the tender offer, Carlisle will mail to Hawk stockholders an offer to purchase and related materials 
and Hawk will mail to Hawk stockholders a solicitation/recommendation statement with respect to the tender offer.  Carlisle will file its offer to 
purchase with the Securities and Exchange Commission (the “SEC”) on Schedule TO and Hawk will file its solicitation/recommendation 
statement with the SEC on Schedule 14D-9.  Hawk stockholders are urged to read these materials  
   

 



   
carefully when they become available since they will contain important information, including the term s and conditions of the offer.  Hawk 
stockholders may obtain a free copy of these materials (when available) and other documents filed by Carlisle or Hawk with the SEC at the 
website maintained by the SEC at www.sec.gov .  The offer to purchase and related materials, the solicitation/recommendation statement, the 
Schedule TO, and the Schedule 14D-9 may also be obtained (when available) for free by contacting the information agent for the tender offer 
(when one is selected) or by contacting Carlisle at (704) 501-1100 .  
   
Forward -Looking Statements  
   
This press release contains forward-looking statements. These statements are based on management’s current expectations and are subject to uncertainty 
and changes in circumstances. Actual results may differ materially from these expectations due to changes in global economic, business, competitive, 
market, regulatory and other factors, including the risk that the transaction may not be consummated; the risk that regulatory approval that may be 
required for the transaction is not obtained or is obtained subject to conditions that are not anticipated; the risk that Hawk may not be integrated 
successfully into Carlisle; and the risk that the revenue opportunities, cost savings and other anticipated synergies from the transaction may not be fully 
realized or may take longer to realize than expected. More detailed information about these factors is contained in the Company’s filings with the 
Securities and Exchange Commission. The Company undertakes no duty to update forward-looking statements.  
   
About Carlisle Companies  
   
Carlisle is a diversified global manufacturing company serving the construction materials, commercial roofing, specialty tire and wheel, power 
transmission, heavy-duty brake and friction, foodservice, aerospace, and test and measurement industries.  
   
About Hawk Corporation  
   
Hawk Corporation is a leading supplier of friction products for brakes, clutches and transmissions used in airplanes, trucks, construction and mining 
equipment, farm equipment, and recreational and performance automotive vehicles.  
   

   

CONTACT:  Steven J. Ford  
   

Vice President & Chief Financial Officer  
   

Carlisle Companies Incorporated  
   

(704) 501-1100  
   

http://www.carlisle.com  
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This sli de  presenta tion is not 
an offer to purchase or a 
sol icita tion of an offer to sell 
any securities of Hawk 
Corporation ("Hawk"). The 
pl anned tender offe r by 
Carlisle  Companies 
Incorpora ted ("Carlisl e")  for 
all of  the outstanding shares 
of the Cl ass A  common 
stock of Hawk has not yet 
commenced. Upon 
commencement of the tender 
offer, C arlisle  will  ma il to 
Hawk stockholde rs an offer 
to purchase and rela ted 
mater ia ls and Hawk w ill 
ma il to Hawk stockholders a 
sol icita tion/recommendation 
statement w ith respec t to the 
tender offer. Carlisle  wi ll fi le 
its offer to purchase w ith the 
Securiti es and Exchange  
Commi ssion (the  "SEC") on 
Schedule  TO and Hawk wi ll 
file  its 
sol icita tion/recommendation 
statement w ith the S EC on 
Schedule  14D-9. Hawk 
stockholders are urged to 
read these  mate ria ls ca re full y 
when they become avail able  
since t hey wil l contai n 
important  information, 
including the te rms and 
conditions of the  offer. 
Hawk stockholde rs may 
obta in a free copy of these  
mater ia ls (when ava ilable) 
and other documents f iled by 
Carlisle  or Hawk w ith the  
SEC at the  website 
ma inta ined by the SEC a t 
www.sec.gov. The  offer to 
purchase and rela ted 
mater ia ls, the 
sol icita tion/recommendation 
statement, the S chedule  TO, 
and the Schedule 14D-9 may 
also be obta ined (when 
avail able) for f ree by 
contac ting the information 
agent for the  tender offer 
(when one is se lec ted) or by 
contac ting Carlisle  at (704) 
501 -1100. IMP OR TANT 
INFORMATION AND 
WHERE TO F IND IT 2  



   
 

  

This sli de  
presentati on 
contains forward -
looking 
statements. These  
statements a re  
based on 
management's 
current 
expec tations and 
are subjec t to 
uncertainty and 
changes i n 
circumstances. 
Ac tual results 
may differ 
ma ter ia lly from 
these expect ations 
due  to changes in 
gl oba l economic , 
business, 
competit ive, 
marke t, regulatory 
and other factors, 
including the r isk 
that the  
transact ion may 
not be  
consummated;  the 
risk tha t 
regula tory 
approval  that may 
be  required for 
the transac tion is 
not obta ined or i s 
obta ined subject 
to conditions that 
are not 
antic ipated;  the 
risk tha t Hawk 
may not  be  
integrated 
successfull y i nt o 
Carlisle ; and the 
risk tha t the 
revenue 
opportunities, cost 
savings and other 
antic ipated 
synergies from 
the transac tion 
may not  be  full y 
realized or may 
take longer to 
realize than 
expec ted. More  
de tai led 
information about 
these fac tors i s 
contained in the 
Company's f ilings 
with the  
Securiti es and 
Exchange 
Commi ssion. The  
Company 
undertakes no 
duty to update  
forward - looking 
statements. 
Forward Looking 
Stat ements 3  



   
 

  

Transaction 
Overview  
Consi deration 
Synergies 
Financ ing 
Financ ial Impac t 
$50.00 per Hawk 
share  in an al l-
cash tender offer 
$413 milli on 
equity value  (1) 
$410 milli on 
enterpri se value  
(1) Approxima tel y 
$20 milli on 
annual run-ra te 
synergies by 2012 
To be funded wi th 
Carlisle ’s cash on 
hand and existing 
revolving c redit 
facilit y EPS  
acc re tive i n t he  
first yea r 4 
Expec ted Timing 
Customary 
closing 
conditions, 
including 
regula tory 
approval s Closing 
by year end 
Va luation 8.5x 
2010E EB ITDA 
excluding 
synergies 6.0x 
2010E EB ITDA 
including run-ra te 
synergies (1) 
Based on Hawk’s 
capit alization 
through 
6/ 30/2010. Ot he r 
Te rms Cert ain 
Hawk D irectors 
who collecti ve ly 
hold approx. 34%  
of Hawk's shares 
outst anding, have 
entered into 
agreements to 
tender their  shares  



   
 

  

5 Hawk At  A 
Glance A  leading 
worldwide  
supplie r of  
fr icti on produc ts 
for brakes, 
clutches and 
transmissions wit h 
one  of the  l argest 
fr icti on mater ial  
competencies in 
the industry 
Exc iting new  
applica tions in 
carbon composite 
and fue l ce ll 
components 
Focused on high -
margi n, specia lty 
applica tions that  
require 
sophist ica ted 
engineering and 
production 
techniques Long 
term re lationships 
with blue  chip 
customer base  that 
is globa lly 
focused Sole -
source  provider 
on more than 80%  
of its OEM 
applica tions 
Approxima tel y 
50%  aftermarket 
revenue 
Approxima tel y 
1,250 employees 
at 11 
manufactur ing, 
research, sa les and 
administrative  
sites in 7 countr ies 
Plants i n t he  US , 
Ita ly and China 
Revenue  Mi x (1) 
(OEM & 
Aftermarket)  
(Consumer 
Aftermarket)  
(Indust ria l 
Aftermarket)  
Customers By 
Geography By 
End Sector (1) 
Represent s f iscal 
year 2009. U .S 
73%  Ita ly 23% 
Other 4% 
Alte rna tive 
Energy 1% 
Spec ialty F ric tion 
4%  Performance 
Fri ction 7% Truck 
10%  Agricult ure 
14%  Aircraft and 
De fens e 27% 
Const ruc tion & 
Mi ni ng 37%   



   
 

  

6 Hawk – An 
Idea l Fit  for 
Carlisle  
Consi stent w ith 
Carlisle ’s l ong -
term stra tegic  
goa ls to reach 
$5 bill ion i n 
revenue, 15% 
EBIT margins, 
expand globally 
and produce  
strong free  cash 
flow  
Strengthens one 
of Carlisl e’s 
growt h 
pl atforms - 
CIBF  pos itioned 
as a leading 
“one  stop shop ” 
gl oba l provide r 
of  high 
pe rformance  
braking 
sol ut ions  Adds 
hi ghly 
engineered, 
hi gher margin 
products, a  key 
element of 
Carlisle ’s 
ove ra ll strategy 
Expands global  
footpri nt  and 
posit ions  
Carlisle  to 
pa rt icipa te in 
emerging 
marke t grow th 
Extends beyond 
CIBF  by se rvi ng 
the CIT 
aerospace 
customer base  
Represent s 
va lue of 100%  
of run-ra te 
synergies 
Revenue  (LTM 
6/ 30/2010) 
EBITDA (LTM 
6/ 30/2010) $20 
Represent s 
va lue of 100%  
of run-ra te 
synergies 19.1%  
11.1%  11.7%  
$204 $2,687 
$2,483 $2,483 
Carlisle  Hawk 
Pro F orma $275 
$275 $314 $39 
Carlisle  Hawk 
Pro F orma  



   
 

  

7 S uperi or 
Plat form For 
Growth +  Creates 
a global leader in 
braking solutions 
Unique ability to 
provide full range 
of highly 
engineered braking 
sol ut ions  for 
customers to drive  
growt h Idea lly 
posit ioned to win 
new business 
through broader 
products, se rvices 
and distri buti on 
Global  footpr int 
with presence in 
key emerging 
marke ts such as 
China, Braz il, and 
India 
Compl ementa ry 
product port folio 
with ve ry litt le 
ove rlap CIB F – 
Horizonta lly 
integrated brake  
sol ut ions  provider 
(braking, fr ict ion 
and hydraulic  
products) Hawk – 
Leader in fric tion 
products (adds wet 
fr icti on capabil ities 
to C IBF ’s 
pl atform) Leading 
research & 
development and 
engineering 
capabilities 
Signifi cant ly 
improved 
aftermarket 
product port folio 
and distri buti on 
ne twork Favorable  
end market mix 
with focus on 
construc tion, 
mi ni ng and 
agri cultural  



   
 

  

8 G lobal B raki ng 
Solutions 
Plat form 
Catoosa, 
Oklahoma  ̃˜   ̃˜   ̃
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜  Solon, 

Ohio  ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  

Akron, Ohio 
Concord, 
Onta rio, Canada 
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜  

Pontypool, UK  
Zevenaar, 
Ne therlands  ̃˜   ̃
 ̃˜   ̃˜   ̃˜  

Orzinuovi, It aly  ̃
 ̃˜   ̃˜   ̃˜   ̃

Chennai, India 
Shanghai, China  
Hangzhou, China  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  
 ̃˜   ̃˜   ̃˜   ̃˜   ̃˜   ̃˜  

Suzhou, China 
Atsugi, Japan 
Bloomingt on, 
USA  Medina , 
Ohio Hawk 
Carlisle   ̃Note : 
Chennai fac ility 
expec ted to be 
complete ly 
opera tional in 
2012. 
Combi na tion of 
CIBF  and Hawk 
creat es a globa l 
braking solutions 
pl atform  



   
 

  

9 F inanci al Impact  
Revenue  
Synergies 
Establish close r 
re lationships w ith 
key customers 
through superi or 
sol ut ions  
Positioned 
geographi cal ly to 
capit alize on 
growt h i n 
emerging markets 
Offe r addi tional 
innova tive 
engineered 
sol ut ions  C reates 
new a ft ermarke t 
opportunities and 
a broader 
di stribution 
ne twork Cost 
Synergies – 
Approxima tel y 
$20 milli on annua l 
run -ra te to be 
achieved by 2012 
Eli mi nation of 
Hawk public 
company costs 
Operat ional 
synergies through 
impl ement ation of 
Carlisle  Opera ting 
System S upply 
chain e ff ici encies 
Othe r 
administrative  
opportunities 
Signifi cant  Va lue 
Creation EPS  
acc re tive i n t he  
first yea r Expec ted 
to be  ra tings 
neutra l (pro -forma 
leverage  less than 
2.0x Total Debt / 
EBITDA) Hawk 
LTM free  cash 
flow  generati on of 
$24mm (12%  of 
revenue) Accretive  
Transaction and 
Cont inued 
Financ ial 
Flexibil ity  



   
 

  

10 Questions 
& Answers  



   
   

  

11  


