QuickLinks-- Click here to rapidly navigate through this domnt
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The Registrant hereby amendsthis Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically statesthat this Registration Statement shall ther eafter become
effectivein accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date asthe Commission, acting pursuant to said Section 8(a), may determine.

Amending the Exhibit Index and filing Exhith.1 and Exhibit 5.1.
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SIGNATURES

Pursuant to the requirements of the Seegriict of 1933, the registrant has duly causedrégistration statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Chicago, State of lllinois, ongember 27, 2005.

LKQ CORPORATION

By: /s/ JOSEPH M. HOLSTEN

Joseph M. Holsten
President, Chief Executive Officer and Director

Pursuant to the requirements of the Seesriict of 1933, this registration statement has Iségned below by the following persons in
the capacities indicated on September 27, 2005.

Signature Title

Principal Executive Officel

/s/ JOSEPH M. HOLSTEN

President, Chief Executive Officer and Director
Joseph M. Holste

Principal Financial Officer

/sl MARK T. SPEARS
Senior Vice President and Chief Financial Officer

Mark T. Spear:
Principal Accounting Officer

/s/ FRANK P. ERLAIN
Vice President of Finance and Controller

Frank P. Erlair
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Majority of Directors:

*

Director
Donald F. Flynr
*

Director
A. Clinton Allen
*

Director
Robert M. Devlin
*

Director

Paul M. Meistel

* .
Director




John F. O'Briet

. Director
William M. Webster, IV

*By: /s/ MARKT. SPEARS

Mark T. Spears
Attor ney-in-Fact
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3.1(ii)

3.1(iii)

3.2

4.1

4.2

4.4

5.1

10.1

10.2

10.c

Form of Underwriting Agreemer

Certificate of Incorporation of LKQ Corporation ddtFebruary 13, 1998, and as amended on May 2@, 188e 15, 1998,
August 17, 2000, and February 22, 2001 (incorpdragzein by reference to Exhibit 3.1(i) to the Camps Registration
Statement on Form-1, Registration No. 3:--107417).

Amendment to Certificate of Incorporation filed Gwtober 8, 2003 (incorporated herein by referendexhibit 3.1(ii) to the
Company's report on Form -K for the fiscal year ended December 31, 20

Conformed copy of Certificate of Incorporation @ Corporation, as amended to date (incorporateeiméy reference to
Exhibit 3.1(iii) to the Company's report on Forr-K for the fiscal year ended December 31, 20

Amended and Restated Bylaws of LKQ Corporationdiporated herein by reference to Exhibit 3.2 toGleenpany's
Registration Statement on Forr-1, Registration No. 3:-107417).

Specimen of common stock certificate (incorpordteckin by reference to Exhibit 4.1 to the CompaRggistration
Statement on Form-1, Registration No. 3--107417).

Credit Agreement by and among LKQ Corporation, BahRmerica, N.A., as Administrative Agent, LaSallank National
Association, as Syndication Agent, Bank One, NADasumentation Agent, National City Bank, as Co-Agand Banc of
America Securities LLC, as Arranger, dated Febrdahy2004 (incorporated herein by reference to EkB0O.3 to the
Company's report on Forn-K filed with the SEC on February 24, 200

First Amendment to Credit Agreement dated as ofidgn31, 2005 by and among LKQ Corporation, Bankmierica, N.A.
LaSalle Bank National Association, JP Morgan Chzeaek, National Association and National City BaimcOrporated
herein by reference to Exhibit 99.4 to the Compangport on Form-K filed with the SEC on February 2, 200

Second Amendment to Credit Agreement dated asnaf Ju2005 by and among LKQ Corporation, Bank ofefica, N.A.,
LaSalle Bank National Association, JP Morgan Chzaek National Association and National City Barkc@rporated
herein by reference to Exhibit 99.1 to the Companmgport on Form-K filed with the SEC on June 3, 200

Opinion of Bell, Boyd & Lloyd LLC.

Registration Rights Agreement by and among LKQ ©mafion and certain stockholders signatories toetated June 19,
1998 (incorporated herein by reference to ExhiBi#ito the Company's Registration Statement on FnRegistration
No. 33:-107417).

Form of Fee Warrant Agreement (incorporated hevgireference to Exhibit 10.8 to the Company's Regfisn Statement
on Form 1, Registration No. 3:-107417).

Office Lease for 120 North LaSalle Street, Suiteé@3Chicago, lllinois by and between the Pruderitialirance Company

America, as Landlord, and LKQ Corporation, as Teéndated as of February 18, 2004 (incorporatecefsrence to
Exhibit 10.1 to the Company's report on Forn-Q for the quarter ended March 31, 20(
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10.4

10.5

10.€

Industrial Building Lease between Leonard A. DamitinLLC, as Landlord, and Damron Auto Parts, L.& Tenant, dated
July 29, 1998 for Jenkinsburg, Georgia facilitycpnporated herein by reference to Exhibit 10.1theoCompany's
Registration Statement on Forr-1, Registration No. 3:-107417).

Industrial Building Lease between Damron Auto Padst, Inc., as Landlord, and Damron Holding Corgpas Tenant,
dated July 29, 1998 for Melbourne, Florida faciliilycorporated herein by reference to Exhibit 1Gd the Company's
Registration Statement on Forr-1, Registration No. 3:-107417).

Industrial Building Lease between Damron Family ltéd Partnership, as Landlord, and Damron AutosRémt., as Tenant,
dated July 29, 1998 for Crystal River, Florida fiéagi(incorporated herein by reference to Exhilfit 113 to the Company's
Registration Statement on Forr-1, Registration No. 3:-107417).



10.7  LKQ Corporation Stock Option and Compensation FPtarNon-Employee Directors, as amended (incorpdratrein by
reference to Exhibit 99.1 to the Company's Fo-K/A filed with the SEC on March 18, 200¢
10.¢  LKQ Corporation CEO Stock Option Plan (incorporabedein by reference to Exhibit 10.21 to the Cony{mRegistration
Statement on Form-1, Registration No. 3--107417).
10.9*  LKQ Corporation 1998 Equity Incentive Plan, as adezh
10.1C  LKQ Corporation 401(k) Plus Plan dated August 99 @ncorporated herein by reference to Exhibi2Bdo the Company's
Registration Statement on Forr-1, Registration No. 3:-107417).
10.11  Amendment to LKQ Corporation 401(k) Plus Plan (ipayated herein by reference to Exhibit 10.24 ss@ompany's
Registration Statement on Forr-1, Registration No. 3:-107417).
10.1z  Trust for LKQ Corporation 401(k) Plus Plan (incorated herein by reference to Exhibit 10.25 to teenfany's Registratic
Statement on Form-1, Registration No. 3:--107417).
10.1:  LKQ Corporation Employees' Retirement Plan (incogped herein by reference to Exhibit 10.26 to teen@any's
Registration Statement on Forr-1, Registration No. 3:-107417).
10.1¢  First Amendment to LKQ Corporation Employees' Retient Plan (incorporated herein by reference tatixt0.27 to the
Company's Registration Statement on Fo-1, Registration No. 3:-107417).
10.1f¢  Second Amendment to LKQ Corporation Employees'rBaent Plan (incorporated herein by reference tuliix10.28 to
the Company's Registration Statement on Fc-1, Registration No. 3:-107417).
10.1¢  LKQ Corporation Employees' Retirement Plan Non-Béionary Trust Agreement (incorporated hereindfgnmrence to
Exhibit 10.29 to the Company's Registration Statgme Form -1, Registration No. 3:-107417).
10.17  LKQ Corporation 401(k) Plus Plan Il dated Marct2805 (incorporated by reference to Exhibit 10.1th®Company's
report on Form 1-K for the fiscal year ended December 31, 20
10.1¢  Form of LKQ Corporation Executive Officer 2005 B@nBrogram (Corporate) (incorporated herein by egfeg to
Exhibit 99.2 to the Company's report on For-K/A filed with the SEC on March 18, 200t
-9
10.1¢  Form of LKQ Corporation Executive Officer 2005 BanlBrogram (Regional) (incorporated herein by refeeeo
Exhibit 99.3 to the Company's report on For-K/A filed with the SEC on March 18, 200t
10.2C  Amendment Agreement dated December 27, 2004 beti¢@&nCorporation and Donald F. Flynn, Chairmanted Board of
LKQ Corporation (incorporated herein by refererm&xhibit 99.1 to the Company's report on Form 8kd with the SEC
on January 3, 2005
10.21  Form of Award Agreement dated January 14, 2005 éetvi KQ Corporation and optionees (incorporateéihdry
reference to Exhibit 99.1 to the Company's reporEorm &K filed with the SEC on January 11, 200
10.2z  Form of Notice to Optionees dated January 10, ZD@%rporated herein by reference to Exhibit 99.2he Company's
report on Form -K filed with the SEC on January 11, 200
10.2:  Form of Indemnification Agreements between directomd officers of LKQ Corporation and LKQ Corpooati(incorporatei
herein by reference to Exhibit 10.30 to the ComfmRegistration Statement on For-1, Registration No. 3:-107417).
10.2¢  Stock Purchase Agreement by and among LKQ Cormorathd Robert H. Cruikshank, Trustee, and Rower@réikshank,
Trustee, dated February 20, 2004 (incorporatedrnegereference to Exhibit 99.2 to the Companyforeon Form & filed
with the SEC on February 24, 200
10.2t  Stock Purchase Agreement dated as of October 24, R&ween LKQ Corporation and Fred J. Hopp (incafed herein by
reference to Exhibit 10.1 to the Company's reporForm 1(-Q for the quarter ended September 30, 2C
10.2¢  Stock Purchase Agreement dated as of January 8%,[0and among LKQ Corporation, Henry ShesheneSraily Ho

(incorporated herein by reference to Exhibit 98.2he Company's report on Form 8-K filed with tHeCSon February 2,



10.27

10.28*

10.29*

10.30°

10.31°

21.1*

23.1*

23.z

24.1*

2005).

Stock Purchase Agreement dated as of January 85,80and among LKQ Corporation, Henry Sheshenell\sHo and
Chia-Kai Hsu (incorporated herein by referencexhikit 99.3 to the Company's report on Form 8-dilwith the SEC on
February 2, 2005

Industrial Building Lease between Steven Jonekaaslord, and Mid-America Auto Parts, Inc.
(f/k/a Recyclers Group, Inc.), as Tenant, dated ety 28, 1999, for 5725 South Topeka, Topeka, Kafacility.

First Amendment to Lease Agreement between Stemess) as Landlord, and Mid-America Auto Parts, (fik/a Recyclers
Group, Inc.), as Tenant, dated February 28, 199%7125 South Topeka, Topeka, Kansas faci

Industrial Building Lease between Steven JonesMaudk Fitzgibbons, as Landlord, and Mid-America Alarts, Inc. (f/k/a
Recyclers Group, Inc.), as Tenant, dated Februgi 299, for 5310 SW Topeka, Topeka, Kansas fac

Industrial Building Lease between Mark Fitzgibboas Landlord, and Mid-America Auto Parts, Inc. f@/Recyclers
Group, Inc.), as Tenant, dated February 28, 19392001 East 19, Lawrence, Kansas facility.

List of subsidiaries, jurisdictions and assumed es\
Consent of Deloitte & Touche LLI
Consent of Bell, Boyd & Lloyd LLC (included as paftExhibit 5.1 hereto)

Power of Attorney (included in the signature pag

*k

Previously filed.

To be filed by amendment.
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Exhibit 1.1
LKQ CORPORATION
2,850,000 Shares of Common Stock
UNDERWRITING AGREEMENT
September , 2005

ROBERT W. BAIRD & CO. INCORPORATED

RAYMOND JAMES & ASSOCIATES, INC.

MORGAN KEEGAN & COMPANY, INC.

BARRINGTON RESEARCH ASSOCIATES, INC.
As Representatives of the Several Undeevgit
Identified in Schedule 1l Annexed Hereto

c/o Robert W. Baird & Co. Incorporated

777 East Wisconsin Avenue

Milwaukee, Wisconsin 53202

Ladies and Gentlemen:

SECTION 1. Introductory. LKQ Corporation, a Delaware corporation (theHipany"), and the several shareholders of the
Company identified in Schedule | annexed herete (8elling Shareholders") propose to sell 2,850 £l¥yes (the "Firm Shares") of common
stock, $.01 par value per share (the "Common Sjoti'the several underwriters identified in ScHeduannexed hereto (the
"Underwriters"), who are acting severally and manfly, of which 2,000,000 shares are to be issaradisold by the Company and
850,000 shares are to be sold by the Selling Shhtefs, each Selling Shareholder selling the amoppbsite such Selling Shareholder's
name in Schedule | annexed hereto. In additionCitn@pany has agreed to grant to the Underwriterspéion to purchase up to 427,500
additional shares of Common Stock (the "Optionar88"), if and to the extent that you, as Undepssiof the offering, shall have
determined to exercise such option, as providexation 6 hereof. The Firm Shares and, to the esterh option is exercised, the Optional
Shares are hereinafter collectively referred tthas'Shares."

You, as representatives of the Underwrifdrs "Representatives"), have advised the Compardythe Selling Shareholders that the
Underwriters propose to make a public offeringhit respective portions of the Shares as soorafieras in your judgment is advisable i
that the public offering price of the Shares itigiavill be $ per share.

The Company has filed, in accordance wWithgrovisions of the Securities Act of 1933, asraaeel, and the rules and regulations
promulgated thereunder (collectively, the "Act"jtmthe Securities and Exchange Commission (the@assion") a registration statement
on Form S-1 (File No. 333-128152), including a jpexgus relating to the Shares. The Company hagshed to you, for use by the
Underwriters and by dealers, copies of one or moséminary prospectuses (each thereof being healad a "Preliminary Prospectus”)
relating to the Shares. Except where the contdadretise requires, the aforesaid registration statepas amended when it became or
becomes effective, including all documents filecagmart thereof, and including any information edméd in a prospectus subsequently filed
with the Commission pursuant to Rule 424(b) unterAct and deemed to be part of the registratiatestent at the time of effectiveness
pursuant to Rule 430(A) under the Act, and alstuiag any registration statement filed pursuariRtde 462(b) under the Act in connection
with the offering of the Shares (a "462(b) RegtitraStatement"), is herein called the "Registrat&iatement.” If it is contemplated, at the
time this Agreement is executed and delivered, dhfadsteffective amendment to the aforesaid registratiatement will be filed and must |
declared effective before the offering of the Skarmay commence, the term "Registration Statemdat! Biclude the aforesaid registration
statement as amended by said post-effective amemdBwcept where the context otherwise requires ptilospectus, in the form filed by the
Company with the Commission pursuant to Rule 424ffaer the Act on or before the second businesaffaythe date hereof (or such
earlier time as may be required under the Act)fam such filing is required, the




form of final prospectus included in the RegistratBtatement, is herein called the "Prospectusy'r&ference herein to the Registration
Statement, any 462(b) Registration Statement, in®nary Prospectus or the Prospectus shall be ddamrefer to and include the copy of
the Registration Statement, any such 462(b) Redjistr Statement, such Preliminary Prospectus oPtbspectus filed with the Commission
pursuant to its Electronic Data Gathering, Analgsid Retrieval system.

The Company and the Selling Shareholdemstyeconfirm their respective agreements with tingléiwriters and each other as follows:

SECTION 2. Representations and Warranties of the Company. The Company represents and warrants to, arekagvith, the
several Underwriters, and shall be deemed to reptemd warrant to the several Underwriters on €oking Date (as hereinafter defined),
that:

€)) Each of the Company and the subsidiaries of theg@aommthat are listed on Exhibit 21.1 of the Regisbn Statement (individually, a
"Subsidiary" and collectively, the "Subsidiarieegs been duly incorporated or organized and isllyadixisting as a corporation,
limited liability company, or limited partnership@in good standing under the laws of its jurigdicof incorporation or organization,
with full corporate, limited liability company oinhited partnership power and authority to own, éeasd operate its properties and to
conduct its business as presently conducted arwlided in the Prospectus and the Registration S&té& each of the Company and
the Subsidiaries is duly registered and qualifeedd business as a foreign corporation, limitebliliig company, or limited partnersh
under the laws of, and is in good standing as suabach jurisdiction in which such registrationquialification is required, except
where the failure to so register or qualify woutst mdividually or in the aggregate, either (i) kbaav material adverse effect on the
business, operations, properties, prospects, maragecondition (financial or other) or resultsoplerations of the Company and the
Subsidiaries taken as a whole, (ii) prevent or nitg interfere with consummation of the transans contemplated hereby or
(iii) result in the delisting of shares of Commato&k from The Nasdaq National Market ("Nasdaqg"g (ttcurrence of such effect or
such prevention described in the foregoing cla@i$esi) or (iii) being herein referred to as a drial Adverse Effect"); and no
proceeding has been instituted in any such jutigdiacevoking, limiting or curtailing, or seeking tevoke, limit or curtail, such pow
and authority or qualification. Complete and corieapies of the certificate of incorporation andlaws, as amended or restated
("Certificate of Incorporation" and "By-laws," resgtively), or limited liability company agreementlimnited partnership agreement,
as the case may be, of the Company and each 8uibsidiaries as in effect on the date hereof haea llelivered to the
Representatives, and no changes thereto will bermadr subsequent to the date hereof and prieaith Closing Date. Each of the
Company's Subsidiaries set forth on Schedule heared hereto are the only Subsidiaries of the Comfzat have contributed in
excess of 3% the Company's total revenue in thegreding December 31, 2005.

(b)  The shares of Common Stock issued and outstanaingediately prior to the issuance and sale of treg&hto be sold by the
Company hereunder (including the Shares to belspttie Selling Shareholders) as set forth in tlespectus have been duly
authorized and validly issued, are fully paid andassessable and conform to the description themehined in the Prospectus and
the Registration Statement. There are no preempanegerential or, except as described in the Ryctsis, other rights to subscribe for
or purchase any shares of Common Stock (includiagshares), and no shares of Common Stock havedsesu in violation of such
rights. The Shares to be issued and sold by thep@oynto the Underwriters have been duly authoraet] when issued, delivered ¢
paid for pursuant to this Agreement, will be valitisued, fully paid and nonassessable and willaramto the description thereof
contained in the Prospectus and the Registratiatei®ent. The delivery of certificates for the Skdebe issued and sold by the
Company hereunder and payment therefor pursuahetterms of this Agreement will pass valid

2




(©

(d)

title to such Shares to the Underwriters, free @adr of any lien, claim, encumbrance or defeditie. Except as described in the
Prospectus, (i) there are no outstanding optioastamts or other rights of any description, cortrakor otherwise, entitling any
person to be issued any class of security by threpaay or any Subsidiary, and (ii) there are no éidaf Common Stock or other
securities of the Company or any Subsidiary, aemfurities that are convertible or exchangeabte@mmon Stock or other
securities of the Company or any Subsidiary, tlaaelrights to the registration of such Common Sturckecurities under the Act or
the securities laws or regulations of any of tlaest (the "Blue Sky Laws").

Except for the Subsidiaries, and as otherwiseas#t fn the Prospectus, the Company has no subgisliand does not own any equity
interest in or control, directly or indirectly, anyher corporation, limited liability company, pagtship, joint venture, association, tr
or other business organization. The Company owmesily all of the issued and outstanding equitgriests of each Subsidiary, free
and clear of any and all liens, claims, encumbrameesecurity interests, and all such equity irgeréave been duly authorized and
validly issued and are fully paid and nonassessalhere are no outstanding options, warrants aerailghts of any description,
contractual or otherwise, entitling any personubseribe for or purchase any shares of capitakstbany Subsidiary. The capital
stock of the Company, including the Shares, confomall material respects to the description tbkcentained in the Registration
Statement and the Prospectus. As of the date ©Rdpieement, the Company's capitalization is afostit under the heading "Actual”
in the section in the Prospectus entitled "Caigdion”, and there has been no material changetthseince such date except as
disclosed in the Prospectus, and, as of the Fiostifg) Date and the Second Closing Date, as themay be, the Company shall have
the authorized and outstanding capitalization &$osth under the heading "As Adjusted"” in the BetDf the Prospectus entitled
"Capitalization."

The Company has full corporate power and authawiggnter into and perform this Agreement, and ttexetion and delivery by the
Company of this Agreement and the performance yCtbmpany of its obligations hereunder and the wonsation of the
transactions described herein, have been duly em#itbwith respect to the Company by all necessargorate action and will not:

(i) violate any provisions of the Certificate otthrporation or By-laws of the Company or any Suiasig (ii) violate any provisions

of, or result in the breach, modification or teration of, or constitute a default under, any proviof any agreement, lease, franct
license, indenture, permit, mortgage, deed of teistience of indebtedness or other instrumenthicimthe Company or any
Subsidiary is a party or by which the Company or 8absidiary, or any property owned or leased leyGbmpany or any Subsidiary,
may be bound or affected; (iii) violate any statutelinance, rule or regulation or any rule or tagian of any self-regulatory
organization or other non-governmental regulataharity (including, but not limited to Nasdaq) dippble to the Company or any
Subsidiary, or order or decree of any court, reiguyaor governmental body, arbitrator, administratagency or instrumentality of the
United States or other country or jurisdiction mayjurisdiction over the Company or any Subsidiany(iv) result in the creation or
imposition of any lien, charge or encumbrance ugay property or assets of the Company or any Siavgjcexcept, in the case of
clauses (ii), (iii) and (iv), for such breacheslations or defaults which would not, individually in the aggregate, have a Material
Adverse Effect. No consent, approval, authorizatioother order of any court, regulatory or goveental body, arbitrator,
administrative agency or instrumentality of the tddiStates or other country or jurisdiction is tieggh for the execution and delivery
of this Agreement by the Company, the performaridts @bligations hereunder or the consummatiotheftransactions contemplated
hereby, except for compliance with the Act, theuBities Exchange Act of 1934, as amended, andeelations thereunder (togeth
the "Exchange Act"), the Blue Sky Laws applicalol¢ite public offering of the Shares by the severaderwriters and the clearance
such offering and the underwriting arrangementdewied hereby with the National Association of $iées Dealers, Inc. (the

3




(€)

(f)

"NASD"). This Agreement has been duly executeddelitvered by and on behalf of the Company andvialid and binding
agreement of the Company enforceable against thgp@oy in accordance with its terms.

Neither the Commission nor any state securitiesnimsion has issued any order preventing or suspgritie use of any Preliminary
Prospectus, nor, to the knowledge of the Compaaye lany proceedings for that purpose been initiat¢dreatened, and each
Preliminary Prospectus filed with the Commissiompagt of the Registration Statement as originalgdfor as part of any amendment
or supplement thereto complied when so filed whih tequirements of the Act and, as of its datendidnclude any untrue statement
of a material fact or omit to state a material fagjuired to be stated therein or necessary to riekstatements therein not mislead
As of the effective date of the Registration Stagrtand at all times subsequent thereto up to €ding Date, the Registration
Statement contained or will contain all stateméimds are required to be stated therein in accoelariit the Act and conformed or
will conform in all material respects to the regumirents of the Act, and the Registration Statemasitniot included nor will it include
any untrue statement of a material fact or omittedill omit to state a material fact required ® $tated therein or necessary to make
the statements therein not misleading. NeithePtlospectus nor any amendments or supplementsdhatéhe time such Prospectus
was issued and as of each Closing Date, includ&dlidnclude an untrue statement of a materiat facomitted or will omit to state a
material fact necessary in order to make the seésritherein, in the light of the circumstancesanwdhich they were made, not
misleading. Neither the Company, nor any persondbatrols, is controlled by (including the Subaiies) or is under common cont
with the Company, has distributed or will distrieydrior to each Closing Date any offering matdriadonnection with the offering a
sale of the Shares other than a Preliminary Praspgeihe Prospectus, the Registration Statemesther materials permitted by the
Act and provided to the Representatives. If a 4pR@yistration Statement is required by the Adigdiled in connection with the
offer and sale of the Shares, such 462(b) Regmtr&tatement will become effective upon filing puaint to Rule 462(b) under the
Act, and upon such filing the offer and sale of 8fares will have been duly registered under thgpAcsuant to the Registration
Statement.

The financial statements, together with the relatdtedule and notes, included in the Registrattate&ent or the Prospectus present
fairly the consolidated financial position of ther@pany and the Subsidiaries as of the dates irdiGatd the consolidated results of
operations and cash flows of the Company and tihsi8iaries for the periods specified, have beepamer in compliance with the
requirements of the Act and are in conformity vwgdnerally accepted accounting principles applied consistent basis during the
periods involved. Any pro forma financial statenseat data included in the Registration Statemeth@Prospectus comply as to
form in all material respects with the applicabde@unting requirements of Regulation S-X of the,Actd the adjustments used to
prepare such pro forma financial statements or @@aeasonable and have been properly appligetbistorical amounts in the
compilation of those statements or data. The dthancial and statistical data set forth in the Regtion Statement or the Prospectus
are accurately presented and prepared on a basstnt with such financial statements and withliboks and records of the
Company. There are no financial statements (hesibar pro forma) that are required to be inclugtethe Registration Statement or
the Prospectus that are not included as requirehbitie & Touche LLP, whose report on the consdiddinancial statements of the
Company is filed with the Commission as part of Registration Statement and the Prospectus, aepémtlent public accountants as
required by the Act and by Rule 3600T of the PuBlnpany Accounting Oversight Board. Except asloésal in the Registration
Statement and the Prospectus, none of the Compargny of the Subsidiaries has any material liiedior obligations, direct or
contingent (including any off-balance sheet oblmat), and none of them is, together with its "tedaparties,” the "primary
beneficiary" of




(9)

(h)

(i)

0)

any "variable interest entities" (as such termsugedl in Financial Accounting Standards Board pregation No. 46). All disclosures
contained in the Registration Statement or thepardsis that meet the definition of "non-GAAP fineheneasures" set forth in the
rules and regulations of the Commission comply Wiggulation G of the Exchange Act and Item 10 afiRation S-K under the Act.

Neither the Company nor any Subsidiary is, nor \thth giving of notice or passage of time or botbuid be, in violation or in breach
of: (i) its respective Certificate of Incorporation By-laws; (ii) any statute, ordinance, ordeteror regulation applicable to the
Company or such Subsidiary; (iii) any order or éecof any court, regulatory body, arbitrator, adstrative agency or other
instrumentality of the United States or other coyot jurisdiction having jurisdiction over the Cpamy or such Subsidiary; or

(iv) any provision of any agreement, lease, frasehiicense, indenture, permit, mortgage, deetusf,tevidence of indebtedness or
other instrument to which the Company or such Sl is a party or by which any property ownedearsed by the Company or
such Subsidiary is bound or affected, except, éncilise of clauses (i), (iii) and (iv), for suckeaches, violations or defaults which
would not, individually or in the aggregate, havlaterial Adverse Effect. Neither the Company nay 8ubsidiary has received
notice of any violation of any applicable statwtejinance, order, rule or regulation applicablén® Company or any Subsidiary.
Except as would not have a Material Adverse Effénet, Company and each Subsidiary have obtainethaldgdand are in compliance
with, all permits, certificates, licenses, appreyakgistrations, franchises, consents and autitais of governmental or regulatory
authorities required under all laws, rules and legns in connection with their businesses (hexkén "permit” or "permits"), and all
of such permits are in full force and effect; aaxicept as would not have a Material Adverse Effiaet, Company and each Subsidiary
have fulfilled and performed all of their respeetiobligations with respect to each such permitramdvent has occurred which would
result in, or after notice or lapse of time woutdult in, revocation or termination of any suchnpieior result in any other impairment
of the rights of the holder of such permit. Excaptwould not have a Material Adverse Effect, neithe Company nor any Subsidiary
is or has been (by virtue of any action, omiss@madt, contract to which it is a party or otheruacence) in violation of any applicable
foreign, federal, state, municipal or local stasutaws, ordinances, rules, regulations or ordaduding those relating to
environmental protection, occupational safety asalth and equal employment practices) heretoforuently in effect.

There are no legal or governmental proceedingswastigations pending or, to the knowledge of thenBany, threatened to which
Company or any Subsidiary is or may be a partpavhtich any property owned or leased by the Commarany Subsidiary is or m:
be subject, including, without limitation, any symtoceedings that are related to environmentahgl@yment discrimination matters,
which are required to be described in the Registretatement or the Prospectus which are not seritbed, or which question the
validity of this Agreement or any action taken @bk taken pursuant hereto.

There is no transaction, relationship, obligatagreement or other document required to be destiibihe Registration Statement or
the Prospectus or to be filed as an exhibit taRbgistration Statement by the Act, which has nenhbdescribed or filed as required.
All such contracts or agreements to which the Comipmx any Subsidiary is a party have been dulyanighd, executed and delivered
by the Company or such Subsidiary, constitute vatid binding agreements of the Company or suchid@abgs and are enforceable
by and against the Company or such Subsidiarycéoralance with the respective terms thereof.

Except as could not reasonably be expected, ingiligl or in the aggregate, to have a Material Adedtffect, the Company or a
Subsidiary has good and valid title to all propentyl assets reflected as owned by the CompanycbrSubsidiary in the Company's
consolidated financial




(k)

()

(m)

(n)

(0)

statements included in the Registration Statenwreléewhere in the Registration Statement or thsgctus), free and clear of all
liens, claims, mortgages, security interests oelogémcumbrance of any kind or nature whatsoevezpxtbose, if any, reflected in st
financial statements (or elsewhere in the RegistieBtatement or the Prospectus). Except as cailceasonably be expected,
individually or in the aggregate, to have a Matetidverse Effect, all property (real and persored or used by the Company or a
Subsidiary under leases, licenses, franchisesher aigreements is held by the Company or such @absunder valid, subsisting,
binding and enforceable leases, franchises, liceosether agreements.

Neither the Company nor any person that contrslspntrolled by (including the Subsidiaries) ourgler common control with the
Company has taken or will take, directly or indthgcany action designed to cause or result inyloich constituted, or which could
cause or result in, stabilization or manipulationder the Exchange Act or otherwise, of the priceny security of the Company to
facilitate the sale or resale of the Common Stoaept for the lock-up agreements.

Except as described in the Registration StatemethteoProspectus, and except for exercises ofandsig options or warrants
described in the Registration Statement and Praspesince the respective dates as of which infGamas given in the Registration
Statement or the Prospectus and prior to eachr@d3ate: (i) neither the Company nor any Subsidiey or will have incurred any
liability or obligation, direct or contingent, ontered into any transaction, that is material @@ompany, except in the ordinary
course of business; (ii) the Company has not atichai have paid or declared any dividend or oftiistribution with respect to its
capital stock and neither the Company nor any Slidosiis or will be delinquent in the payment oinmipal or interest on any
outstanding debt obligation; and (iii) there haslmen and will not have been any change in thagatagbock, any material change in
the indebtedness of the Company or any Subsidiargny change or development involving or whichlddae expected to involve, a
Material Adverse Effect, whether or not arisingnfreransactions in the ordinary course of business.

Neither the Company nor, to the Company's knowlgdge person that controls, is controlled by (idahg the Subsidiaries) or is
under common control with the Company has, direatlindirectly: (i) made any unlawful contributiém any candidate for political
office, or failed to disclose fully any contribution violation of law; or (i) made any paymentanoy federal, state or foreign
governmental officer or official, or other persdrmacged with similar public or quasi-public dutiether than payments required or
permitted by the laws of the United States or amiggliction thereof or applicable foreign jurisdiets.

The Company or a Subsidiary owns or possesses aieqghts to use all patents, patent applicatitademarks, service marks, trade
names, trademark registrations, service mark magjiishs, copyrights, inventions and licenses pridggeised in or necessary for the
conduct of its business or ownership of its prapsrtand neither the Company nor any Subsidiarwiwdated or infringed upon the
rights of others, or received any notice of confliith the asserted rights of others, in respeetdaf.

The Company and each of its Subsidiaries are iddayensurers of recognized financial responsipéijainst such losses and risks
and in such amounts as are prudent and customémg inusinesses in which they are engaged; nglibgCompany nor any of its
Subsidiaries has been refused any insurance cavemght or applied for; and neither the Companyany of its Subsidiaries has
any reason to believe that it will not be ablednaw its existing insurance coverage as and whem@werage expires or to obtain
similar coverage from similar insurers as may beessary to continue its business at a cost thaldwai have a Material Adverse
Effect.




(9)

(a)

()

(s)

No labor dispute with the employees of the Compamgny Subsidiary exists or, to the knowledge ef@ompany, is imminent, ai
neither the Company nor any Subsidiary is a pargnly collective bargaining agreement and, to timtedge of the Company, no
union organizational attempts have occurred oparaling. There has been no change in the relafjpo$ithe Company or any
Subsidiary with any of its principal suppliers, raéacturers, contractors or customers resulting ithat could result in a Material
Adverse Effect.

Neither the Company nor any Subsidiary is an "itmest company", an "affiliated person" of, or "prater" or "principal

underwriter" for, an "investment company", as st@ims are defined in the Investment Company AdGt930, as amended, and after
giving effect to the offering and sale of the Sisaaad the application of the proceeds thereof assriled in the Prospectus, neither the
Company nor any Subsidiary will be required to ségji as an "investment company.”

Except as could not reasonably be expected, ingilligl or in the aggregate, to have a Material AdedEffect, all federal, state and
local tax returns required to be filed by or ondiébf the Company or any Subsidiary have beeu it are the subject of valid
extension) with the appropriate federal, statelaodl authorities, and all such tax returns, asifilare accurate in all respects; all
federal, state and local taxes (including estimé&g&dgayments) required to be shown on all sucligtiens or claimed to be due from
or with respect to the business of the Companwoh Subsidiary (other than those being contestgdau faith and for which
adequate reserves have been provided) have beknmaiflected as a liability on the financial staents of the Company or such
Subsidiary for appropriate periods; all deficiescasserted as a result of any federal, state al fax audits have been paid or finally
settled, and no issue has been raised in any sutthvehich, by application of the same or similainpiples, reasonably could be
expected to result in a proposed deficiency for@tiwer period not so audited; to the Company's kadge, no state of facts exists or
has existed which would constitute grounds forabgessment of any tax liability with respect topghgods which have not been
audited by appropriate federal, state or local @uties; there are no outstanding agreements oresgiextending the statutory period
of limitation applicable to any federal, state @tdl tax return of any period; and neither the Canypnor any Subsidiary has ever b
a member of an affiliated group of corporationmjlconsolidated federal income tax returns, othan a group of which the
Company is and has been the common parent.

The Company and the Subsidiaries and their pr@gzrtissets and operations are in compliance withhald all permits,
authorizations and approvals required under, Enmirental Laws (as defined below), except to thergxtteat failure to so comply or
hold such permits, authorizations or approvals wadt, individually or in the aggregate, have a &fial Adverse Effect; there are no
past, present or, to the Company's knowledge, nedbp anticipated future events, conditions, cirstances, activities, practices,
actions, omissions or plans that could reasonablg¥pected to give rise to any material costsadnillties to the Company or the
Subsidiaries under, or to interfere with or preveanpliance by the Company or the Subsidiaries,viittvironmental Laws; except as
would not, individually or in the aggregate, havielaterial Adverse Effect, neither the Company noy af the Subsidiaries (i) is the
subject of any investigation, (ii) has received antice or claim, (iii) is a party to or affecteg bny pending or threatened action, suit
or proceeding, (iv) is bound by any judgment, deaeorder or (v) has entered into any agreemermach case relating to any alleged
violation of any Environmental Law or any actualatlieged release or threatened release or cledranydocation of any Hazardous
Materials (as defined below) (as used herein, "EBnvnental Law" means any federal, state, locabogifin law, statute, ordinance,
rule, regulation, order, decree, judgment, injumttipermit, license, authorization or other bindiaguirement, or common law,
relating to health, safety or the protection, clgaor restoration of the environment or naturabueses, including those relating to the
distribution, processing, generation, treatmewtagfe, disposal,

7




(®

(u)

v)

transportation, other handling or release or tleread release of Hazardous Materials, and "Hazardamsrials" means any material
(including, without limitation, pollutants, contanaints, hazardous or toxic substances or wastesstregulated by or may give rise
liability under any Environmental Law).

In the ordinary course of its business, the Compartd/each of the Subsidiaries conducts a periesiew of the effect of the
Environmental Laws on its business, operationspangerties, in the course of which it identifieslavaluates associated costs and
liabilities (including, without limitation, any cépal or operating expenditures required for clegralpsure of properties or compliance
with the Environmental Laws or any permit, licemsepproval, any related constraints on operatatiyities and any potential
liabilities to third parties).

The Company and each Subsidiary maintain a systémtesnal accounting controls sufficient to progickasonable assurances that:
(i) transactions are executed in accordance withagement's general or specific authorizationstr@iysactions are recorded as
necessary to permit preparation of consolidateahfital statements in conformity with generally gated accounting principles and to
maintain accountability for assets; (iii) accesadsets is permitted only in accordance with mamag#s general or specific
authorizations; and (iv) the recorded accountabitit assets is compared with existing assetsasoreable intervals and appropriate
action is taken with respect to any differencese Tompany, the Subsidiaries and the Company'stdiseand officers each are in
compliance in all material respects with all applile effective provisions of the Sarbanes-Oxley &@002 (the "Sarbanes-Oxley
Act") and the rules and regulations of the Commissind Nasdaq promulgated thereunder. The Compasgdtablished and
maintains and evaluates "disclosure controls andguiures” (as such term is defined in Rule 13ants1&d-15 under the Exchange
Act) and "internal control over financial reportin@s such term is defined in Rule 13a-15 and 15dwider the Exchange Act); such
disclosure controls and procedures are designeddore that material information relating to therpany, including its consolidated
subsidiaries, is made known to the Company's Ghietutive Officer and its Chief Financial Officey bthers within those entities,
and such disclosure controls and procedures agete# to perform the functions for which they wesgablished; the Company's
auditors and the Audit Committee of the Board afbiors of the Company have been advised of: {i)ségnificant deficiencies in tr
design or operation of internal controls which cbatlversely affect the Company's ability to recprdcess, summarize, and report
financial data; and (ii) any fraud, whether or n@tterial, that involves management or other emmsyeho have a role in the
Company's internal controls; all material weakngs$sénternal controls have been identified for @@mpany's auditors; since the d
of the most recent evaluation of such disclosurgrots and procedures, there have been no signifefzanges in internal controls or
in other factors that could significantly affectémal controls, including any corrective actiorithwegard to significant deficiencies
and material weaknesses.

The Company has provided you true, correct and tetpopies of all documentation pertaining to ariension of credit in the form
of a personal loan made, directly or indirectly,tbg Company or any Subsidiary to any directon@cative officer of the Company,
or to any family member or affiliate of any directr executive officer of the Company. On or aftely 30, 2002, the Company has
not, directly or indirectly, including through aubsidiary: (i) extended credit, arranged to exienedit, or renewed any extension of
credit, in the form of a personal loan, to or fayalirector or executive officer of the Companyt@or for any family member or
affiliate of any director or executive officer dfa Company; or (ii) made any material modificatime)uding any renewal thereof, to
any term of any personal loan to any director @oeive officer of the Company, or any family membeaffiliate of any director or
executive officer, which loan was outstanding oly 30, 2002.
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)
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(aa)

(bb)

(cc)

(dd)

(ee)

None of the Company, any Subsidiary, or, to the gamy's knowledge, after due inquiry, any officedoector of the Company ¢

any Subsidiary, or any person who owns, of recordeneficially, more than 5% of any class of sa@siissued by the Company
(other than Waddell & Reed Investment Managememb@my) is: (i) an officer, director or partner ofyabrokerage firm, broker or
dealer that is a member of the NASD ("NASD Membeo¥)(ii) directly or indirectly, a "person assad with" an NASD member or
an "affiliate" of an NASD member, as such termsuwmed in the NASD Rules of Fair Practice. In additineither the Company nor
any Subsidiary has issued or transferred any Conttock, warrants, options or other securities,nyr @ther items of value, to any of
the Underwriters or any "related person” of any émditer, as such term is used in the NASD RuleBaif Practice, except as
provided in this Agreement.

The Common Stock has been registered pursuantctmB8d2(g) of the Exchange Act. Such registratatement has been declared
effective by the Commission under the Exchange Maeé Shares have been approved for designation migice of issuance as a
Nasdaqg National Market security on Nasdaq conctlyrevith the effectiveness of the Registration Stagnt.

Neither the Company nor any of the Subsidiaries toothe Company's knowledge, any employee or agfehie Company or any
Subsidiary has made any payment of funds of thegaom or any Subsidiary or received or retainedfangs in violation of any law,
rule or regulation, which payment, receipt or rétemof funds is of a character required to beldsed in the Registration Statemer
the Prospectus.

Neither the Company nor any of the Subsidiariessieas or received any notice of termination ofintent not to renew, any of the
contracts or agreements referred to or describ#ukilRegistration Statement and the Prospectukedrds an exhibit to the
Registration Statement, and no such terminatiorbbas threatened by the Company or any of the &ialigis or any other party to
any such contract or agreement.

All statistical and market-related data includedhie Registration Statement and the Prospectusased on or derived from sources
that the Company believes to be reliable and ateusad the Company has obtained the written catedhe use of such data from
such sources to the extent required.

The Company is in compliance with the rules of Nagihcluding, without limitation, the requiremeifds continued listing of the
Common Stock on Nasdag, and there are no actioits, a8 proceedings pending, or, to the Companyswedge, threatened or
contemplated, and the Company has not receivedi@tige from Nasdag, regarding the revocation ohdisting or otherwise
regarding the delisting of shares of Common StocknfNasdag.

All offers and sales of the securities of the Compand each Subsidiary prior to the date hereoéwaade in compliance with the £
and all other applicable state and federal lawzgulations.

The Company has obtained for the benefit of theddwdters a lock-up agreement, substantially inftren of Exhibit A hereto,
enforceable by Robert W. Baird & Co. Incorporatéiajrd"), of the officers and directors of the Coamy, and each holder of the
Company's Common Stock identified on Schedule INexed hereto.

A copy of the Custody Agreement and Power of Atgraxecuted by each Selling Shareholder and a @abpgch Selling
Shareholder's Questionnaire has been furnisheduesel for the Underwriters prior to the date hgralong with such other
information as such counsel may reasonably reqae&stinnection with their review thereof.

A certificate signed by any officer of tiempany and delivered to the Representatives couasel for the Underwriters shall be

deemed a representation and warranty by the Contpahyg




Underwriters as to the matters covered therebyerfificate delivered by the Company to its courisepurposes of enabling such counsel to
render the opinion referred to in section 10(d) aio be furnished to the Representatives andsmdar the Underwriters and shall be
deemed to be additional representations and wagsattt the Underwriters by the Company as to theersacovered thereby.

SECTION 3. Representations and Warranties of the Selling Shareholders.  Each Selling Shareholder, severally and natlypi

represents and warrants to and agrees with thesdéyederwriters, and shall be deemed to repremethtwarrant to the several Underwriters
on the First Closing Date, that:

(@)

(b)

(©

(d)

Such Selling Shareholder has duly executed a custgaeement and power of attorney ("Custody Agregraed Power of Attorney")
naming Victor M. Casini and Walter P. Hanley, dher of them, as such Selling Shareholder's atygsjeén-fact ("Attorneys-inFact")
for the purpose of entering into and carrying tig Agreement and naming LaSalle Bank National Aisgimn as custodian
("Custodian") of the Shares and, in the case @ling§ Shareholder who will be simultaneously ex&ng an option to purchase such
Selling Shareholders' Shares (the "Option") ankihgesuch Shares to the Underwriters at the Fitgsi@g Date, a notice of exercise
such Option and the option agreement relating ¢ €ption for the purpose of selling such ShardgbédJnderwriters and receiving
payment therefor.

All consents, approvals, authorizations and ordecessary for the execution and delivery by sudin§eshareholder of this
Agreement, and the Custody Agreement and Powettofifey, and for the sale and delivery of the Shiéwebe sold by such Selling
Shareholder hereunder, as set forth on Scheduledxad hereto, have been obtained. Such SellinggBblder has good and valid ti
to the Shares or the Option, and at the time o¥elgl thereof hereunder such Selling Sharehold#éhaie, good and valid title to the
Shares proposed to be sold by such Selling Shatehbéreunder, free and clear of all voting trusirsgements, liens, encumbrances,
security interests, equities, claims and commuuitgnarital property rights, other than any credtgdhe Custody Agreement and
Power of Attorney or this Agreement for the benefithe Underwriters. Such Selling Shareholderfofisight, power and authority
enter into this Agreement and the Custody AgreerardtPower of Attorney and to sell, assign, tranafiel deliver such Shares
hereunder, free and clear of all voting trust ageaments, liens, encumbrances, security interegt#j@s, claims and community or
marital property rights, other than any createdhgyCustody Agreement and Power of Attorney or Agjieeement for the benefit of
the Underwriters. Upon delivery of and paymentdoch Shares hereunder, the Underwriters will aeggiiod and valid title thereto,
free and clear of all voting trust arrangemenendi encumbrances, security interests, equiti@snsland community or marital
property rights.

Such Selling Shareholder has not distributed atichet distribute any Preliminary Prospectus, thedpectus or any other material in
connection with the offering and sale of the Sha®egh Selling Shareholder has not taken and wiltake, directly or indirectly, any

action designed to or which could cause or resylinder the Exchange Act or otherwise, stabilimatr manipulation of the price of

any security of the Company to facilitate the saleesale of the Common Stock.

The execution, delivery and performance by suchirgeShareholder of this Agreement and the Custbglieement and Power of
Attorney will not, if applicable, result in the vVadion of any provisions of the Certificate of Imporation, By-laws or other governing
documents of such Selling Shareholder, or constureach, or be in contravention, of any prowisibany agreement, franchise,
license, indenture, mortgage, deed of trust orratistrument to which such Selling Shareholder igey or by which such Selling
Shareholder or such Selling Shareholder's propesay be bound or affected, or any statute, rulegulation applicable to such
Selling Shareholder, or violate any order or dearfegny court, regulatory body, administrative agyear
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(f)

(9)

other governmental body having jurisdiction ovects&elling Shareholder or any of such Selling Shalcer's property. No consent,
approval, authorization or other order of any cowggulatory body, administrative agency or oth@regnmental body is required for
the execution and delivery of, and performance grities Agreement by such Selling Shareholder erdbnsummation by such
Selling Shareholder of the transactions contemglayethis Agreement, except for compliance with Atog, the Exchange Act, the
Blue Sky Laws applicable to the public offeringtioé Shares by the Underwriters and the clearansaatf offering with the NASD.
Such Selling Shareholder hereby represents andmtarthat each Attorney-in-Fact has been duly appdias attorney-ifact by sucl
Selling Shareholder for the purpose of entering and carrying out this Agreement, and the Custsgigement and Power of
Attorney has been duly executed and delivered ndrehalf of such Selling Shareholder to the Regatives.

This Agreement and the Custody Agreement and Pofu&ttorney have been duly authorized, executeddsidered by and are each
valid and binding agreements of such Selling Shaldeln enforceable in accordance with their respedgrms.

(Such Selling Shareholder has deposited in custoayer the Custody Agreement and Power of Attortieyy Options and the Shares
to be sold hereunder by such Selling Shareholdsetf®rth opposite such Selling Shareholder's nam&chedule | annexed hereto
for the purpose of further delivery pursuant tetAgreement. Such Selling Shareholder agreesttea&hares or Options of such
Selling Shareholder on deposit with the Custodiansabject to the interests of the Company, thecdmdters and the other Selling
Shareholders, that the arrangements made for sistbdy, and the appointment of the Attorneys-intipacsuant to the Custody
Agreement and Power of Attorney, are to that exiteetocable, and that the obligations of suchiSglShareholder hereunder and
under Custody Agreement and Power of Attorney st@lbe terminated, except as provided in this Agrent and the Custody
Agreement and Power of Attorney, by any act of steting Shareholder, by operation of law, whethehe case of an individual
Selling Shareholder, by the death or incapacityugh Selling Shareholder or, in the case of a tusstate, by the death of the trustee
or trustees or the executor or executors or theitetion of such trust or estate, or, in the cdsemartnership or corporation, by the
dissolution, winding up or other event affecting thgal life of such entity, or by the occurren€aiy other event. If any individual
Selling Shareholder, trustee or executor shoulddigecome incapacitated, or any such trust, egiaténership or corporation should
be terminated, or if any other event should oc&fote the delivery of the Shares hereunder, theeShthen on deposit with the
Custodian shall, to the extent such Shares arénpsed by the Underwriters, be delivered by the dglish in accordance with the
terms and conditions of this Agreement and Custsgheement and Power of Attorney as if such deaitgpacity, termination or
other event had not occurred, regardless of whetheot the Custodian shall have received notieeeibf. Such Selling Shareholder
represents that each Attorney-in-Fact has beerdapél by such Selling Shareholder to execute atigiat this Agreement and the
Custodian has been authorized to receive and adkdges receipt of the proceeds of sale of the Stsielsby such Selling
Shareholder against delivery thereof and othertaseet on behalf of such Selling Shareholder.

Insofar as it relates to information concerninghs8elling Shareholder, each Preliminary Prospeetsisf its date, conformed in all
material respects with the requirements of theakat, as of its date, did not include any untrutestant of a material fact or omit to
state a material fact necessary to make the statsrtiesrein not misleading; and on the effectivie d@di the Registration Statement
at all times subsequent thereto up to the Firssi@pDate, (i) the Registration Statement and tlospectus, as they relate to
information concerning such Selling Shareholded,atiwill conform to the requirements of the Aatddii) neither the Registration
Statement nor the Prospectus as it relates tonmation concerning such Selling Shareholder did
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or will include any untrue statement of a matefaat or omit to state any material fact requiretbéostated therein or necessary to
make the statements therein not misleading.

(h)  The information contained in such Selling SharebdddQuestionnaire completed in connection withGbenpany's public offering a
delivered to the Representatives was, as of treafatuch questionnaire, and is, as of the datei®Agreement, true and correct.

0] The sale of such Selling Shareholder's Shares aotso this Agreement is not prompted by any infation concerning the Company
which is not set forth in the Prospectus.

A certificate signed by or on behalf of éwlling Shareholder as such and delivered to #rdsentatives or to counsel for the
Underwriters shall be deemed a representation amchnty by such Selling Shareholder to the Undé¢engias to the matters covered thereby.
A certificate delivered by or on behalf of any 8gjlShareholder to counsel for the Selling Shamdrsl for purposes of enabling such cou
to render the opinion referred in section 10(e) aldo be furnished to the Representatives andsaddar the Underwriters and shall be
deemed to be additional representations and wasatot the Underwriters by such Selling Sharehaddeto the matters covered thereby.

SECTION 4. NoFiduciary Duty. The Company and the Selling Shareholders aclettme and agree that:

(@  the Underwriters are not acting as financial adgso the Company and the Selling Shareholdersewpt as specifically
contemplated by this Agreement, the Underwriters ow duties (fiduciary or other) to the Company #reSelling Shareholders in
connection with any aspect of the offering of tha®s (including, without limitation, the structugi marketing, timing, pricing,
offering, allocation and distribution of the Shgresany related matters; and

(b) the Underwriters have advised the Company and ¢li& Shareholders that the Underwriters have ergents, arrangements,
understandings and other relationships with and duties and obligations to third parties, includpajential purchasers of the
securities, that may create or exacerbate actatnpal or apparent conflicts of interest betwdeCompany and the Selling
Shareholders and the Underwriters.

SECTION 5. Information Furnished by the Underwriters.  The statements set forth in the table of undegvg, the first three
sentences of the third paragraph, the tenth pgshgrad the eleventh paragraph under the captiodéhiriting" in the Prospectus, only
insofar as such statements relate to the amousdliiig concession and reallowance or to over+alott and stabilization activities that may
be undertaken by the Underwriters, constitute thlg mformation furnished by or on behalf of the démwriters as such information is
referred to in this Agreement.

SECTION 6. Purchase, Sale and Delivery of Shares.

€)) On the basis of the representations, warrantiesagreements herein contained, and subject to thestand conditions herein set fo
the Company agrees to sell to the Underwriterstifieth in Schedule 11 annexed hereto 2,000,000 Fatmares, and each of the
Underwriters agrees, severally and not jointlyptochase from the Company the number of Firm Stesd®reinafter set forth at the
price per share of $ . Thégation of each Underwriter to the Company sballto purchase from the Company that
number of full Firm Shares which (as nearly as ticable in full shares as determined by the Reptasiges) bears the same
proportion to the number of Firm Shares to be bglthe Company as the number of shares set fopibsife the name of such
Underwriter in Schedule Il annexed hereto beathedotal number of Firm Shares to be purchasealllnf the Underwriters under
this Agreement.

(b) On the basis of the representations, warrantieagreEments herein contained, and subject to thestend conditions herein set fo

each Selling Shareholder agrees, severally anbimtty, to sell to the Underwriters that numberfoll Firm Shares set forth opposite
the name of
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(d)

(€)

such Selling Shareholder in Schedule | annexeddéagotal of 850,000 shares from all of the SgllShareholders), and each of the
Underwriters agrees, severally and not jointlyptiochase from each Selling Shareholder the nuntdéirrm Shares as hereinafter set
forth at the same purchase price per share asl statkee preceding paragraph. The obligation ohdadwderwriter to each Selling
Shareholder shall be to purchase from that Se8ingreholder that number of full Firm Shares whahrfearly as practicable in full
shares as determined by the Representatives) theasame proportion to the number of Firm Sharde®tsold by such Selling
Shareholder as the number of shares set forth @pgbe name of such Underwriter in Schedule llex®a hereto bears to the total
number of Firm Shares to be purchased by all ofth@erwriters under this Agreement.

On the First Closing Date (as hereinafter defindd,Company and the Custodian on behalf of thin§eshareholders will deliver
through the facilities of DTC, for the accountsloé several Underwriters the Firm Shares to be lsplthem against payment in
Chicago, lllinois of the purchase price thereforceytified or official bank check or wire transteran account at a bank identified by
the Company and the Selling Shareholders to Baiiitl nigspect to the Firm Shares being sold by thea@my and the Selling
Shareholders. As referred to in this Agreement,'Biisst Closing Date" shall be on the third fulldiness day after the date of the
Prospectus, at 9:00 a.m., Chicago, lllinois timegtcsuch other date or time not later than telhbiusiness days after the date of the
Prospectus as the Representatives, the Compartherdtorneys-in-Fact (or either of them) may agree

In addition, on the basis of the representatiorzsranties and agreements herein contained, andcubjthe terms and conditions
herein set forth, the Company hereby agrees tdastie Underwriters, and the Underwriters, seWeaald not jointly, shall have the
right at any time within thirty days after the dafehe Prospectus to purchase up to 427,500 Cgdt®imares from the Company at the
purchase price per share to be paid for the Firaredh for use solely in covering any over-allotrsenade by the Underwriters in the
sale and distribution of the Firm Shares. The aopgmanted hereunder may be exercised upon notitieebiRepresentatives to the
Company within thirty days after the date of thedpectus setting forth the aggregate number ofo@atiShares to be purchased by
the Underwriters and sold by the Company and tie @ad place at which such shares will be deliveBedh date of delivery (the
"Second Closing Date") shall be determined by thprBsentatives, provided that the Second Closirig,Ddiich may be the same as
the First Closing Date, shall not be earlier tHamFEirst Closing Date and, if after the First QhgsDate, shall not be earlier than three
nor later than ten full business days after dejivadrsuch notice of exercise. The manner of payrf@mmand delivery of the Optional
Shares shall be the same as for the Firm Shares.

The Representatives have advised the Company eritthrneys-in-Fact that each Underwriter has aigkd the Representatives to
accept delivery of the Shares and to make payrhengfor. It is understood that the Representatimeéyidually and not as
representatives of the Underwriters, may (but shatllbe obligated to) make payment for any Sharéetpurchased by any
Underwriter whose funds shall not have been redeyethe Representatives by the First Closing Datbe Second Closing Date, as
the case may be, for the account of such Undemyhté any such payment shall not relieve such Wmdr from any obligation
under this Agreement. As referred to in this Agream"Closing Date" shall mean either the Firststig Date or the Second Closing
Date.

SECTION 7. Covenants of the Company. In further consideration of the agreementsheflnderwriters herein contained, the

Company covenants and agrees with the several Wnitiens that:

(@)

If the effective time of the Registration Statemisntot prior to the execution and delivery of tAgreement, the Company will use its
best efforts to cause the Registration Statemenétome
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(b)

(©

(d)

(€)

effective at the earliest possible time and, upatifination from the Commission that the RegistatiStatement has become effective,
will so advise the Representatives and counsélgdJnderwriters promptly. If the effective timetbE Registration Statement is prior
to the execution and delivery of this Agreement ang information shall have been omitted therefiomeliance upon Rule 430A, tl
Company, at the earliest possible time, will fuhnilse Representatives with a copy of the Prospeocths filed by the Company with
the Commission to comply with Rule 424(b) and R&BOA under the Act and, if the Representativesatmbject to the contents
thereof, will comply with such Rules. Upon complianwith such Rules, the Company will so adviseRhpresentatives promptly.
The Company will advise the Representatives ands®luo the Underwriters and the Attorneys-in-Faomptly of the issuance by
the Commission or any state securities commissi@ny stop order suspending the effectivenesseoRtbgistration Statement or of
the institution of any proceedings for that purpaseof any notification of the suspension of dfiedition of the Shares for sale in any
jurisdiction or the initiation or threatening ofyaproceedings for that purpose, and will also agltfe Representatives and counsel to
the Underwriters and the Attorneys-in-Fact prompflyny request of the Commission for amendmesupplement of the
Registration Statement, of any Preliminary Progpeot of the Prospectus, or for additional inforieratand the Company will not fil
any amendment or supplement to the Registratioiei@tnt (either before or after it becomes effegdtiteany Preliminary Prospectus
or to the Prospectus (including a prospectus fileduant to Rule 424(b)) if the Representative® et been furnished with a copy
prior to such filing (with a reasonable opporturtityreview such amendment or supplement) or ilRBpresentatives reasonably ob
to such filing.

If, at any time when a prospectus relating to thar8s is required by law to be delivered in corinaavith sales by an Underwriter or
dealer, any event occurs as a result of which tbegectus would include an untrue statement of tema&fact, or would omit to state
any material fact required to be stated thereinemessary to make the statements therein, inghedf the circumstances under which
they were made, not misleading, or if it is necgsafany time to supplement the Prospectus to tomith the Act, the Company
promptly will advise the Representatives and colitasthe Underwriters and the Attorneys-in-Factréwé and will promptly prepare
and file with the Commission, at its expense, aer@iment to the Registration Statement which wiltext such statement or
omission or an amendment which will effect such pbamce; and, if any Underwriter is required toidet a prospectus after the
effective date of the Registration Statement, tbemm@any, upon request of the Representatives, vapgre promptly such prospectus
or prospectuses as may be necessary to permit oro@lwith the requirements of Section 10(a)(ZhefAct. The Company consents
to the use, in accordance with the provisions efAbt and with the Blue Sky Laws of the jurisdictsoin which the Shares are offered
by the several Underwriters and by dealers, of €aeliminary Prospectus.

If necessary or appropriate in connection withdffer and sale of the Shares, the Company shalbfiRule 462(b) Registration
Statement in the manner prescribed by the Actabstich Rule 462(b) Registration Statement shabime effective upon filing.

Neither the Company nor any Subsidiary will, ptiothe Second Closing Date, if any, incur any ligbor obligation, direct or
contingent, or enter into any material transactather than in the ordinary course of businesgnter into any transaction with an
"affiliate,” as defined in Rule 405 under the Aeghich is required to be described in the Prospegetmsuant to Item 404 of
Regulation S-K under the Act, except as describagtié Prospectus.

Neither the Company nor any Subsidiary will, ptiothe Second Closing Date, if any, acquire anthefCommon Stock nor will the

Company declare or pay any dividend or make angratfstribution upon its Common Stock payable tarsholders of record on a
date prior to the Second Closing Date, except asriteed in the Prospectus.
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(f)

(9)

(h)

(i)

()

(k)

The Company will make generally available to itsuséty holders and the Representatives an earmstagsment as soon as practica
but in no event later than sixty days after the ehits fiscal quarter in which the first annivergaf the effective date of the
Registration Statement occurs, covering a periasvefve consecutive calendar months beginning #fieeffective date of the
Registration Statement, which will satisfy the pgsians of the last paragraph of Section 11(a) efAbkt and Rule 158 promulgated
thereunder.

The Company will apply the net proceeds from tHe s&the Shares to be sold by it hereunder foptimposes set forth in the
Prospectus.

The Company will cooperate with the Representatarescounsel to the Underwriters in qualifying @gistering the Shares for sale
under the Blue Sky Laws of such jurisdictions asRepresentatives designate, and will continue qualifications or registrations in
effect so long as reasonably requested by the Reptatives to effect the distribution of the Shafé® Company shall not be requi
to qualify as a foreign corporation or to file angeal consent to service of process in any suésdigtion where it is not presently
qualified. In each jurisdiction where any of theas shall have been qualified as provided abbeeCbmpany will file such reports
and statements as may be required to continuecgiaitiication for a period of not less than oneryieam the date of the Prospectus.
The Company shall promptly prepare and file with @ommission, from time to time, such reports ag bearequired to be filed by
the Act and the Exchange Act, and the Company sbailiply in all respects with the undertakings gitgrthe Company in connecti
with the qualification or registration of the Shafer offering and sale under the Blue Sky Laws.

During the period of three years from the datehefRrospectus, the Company will furnish to eacthefRepresentatives and to eac
the other Underwriters who may so request, as as@vailable, each report, statement or other dentiof the Company or its Board
of Directors mailed to its shareholders, filed witle Commission or filed with Nasdaq or with anyioral securities exchange on
which any class of securities of the Company igdisand such other information concerning the Camgpas the Representatives may
reasonably request.

The Company shall deliver the requisite noticesstiance to Nasdaq and shall take all necessappooiate action within its power
to maintain the authorization for trading of then@oon Stock as a Nasdaq National Market securitigala such action as may be
necessary to authorize the Common Stock for listimghe New York Stock Exchange or the Americarcistxchange, for a period
of at least thirty-six months after the date of Frespectus.

The Company hereby agrees that, without the prigtem consent of Baird on behalf of the Underwstét will not, during the period
ending 180 days after the date of the Prospectyisfier, pledge, sell, contract to sell, sell apgion or contract to purchase, purchase
any option or contract to sell, grant any optiaght or warrant to purchase, lend, or otherwisesfer or dispose of, directly or
indirectly, any shares of Common Stock or any s@earconvertible into or exercisable or exchandgeédr Common Stock or

(2) enter into any swap or other arrangement thasfers to another, in whole or in part, any efélconomic consequences of
ownership of the Common Stock, whether any suatsaetion described in clause (1) or (2) above ketsettled by delivery of
Common Stock or such other securities, in castit@raise or (3) file any registration statementwtie Commission relating to the
offering of any shares of Common Stock or any s@earconvertible into or exercisable or exchangeétr Common Stock.

The restrictions contained in the preceding pagggshall not apply to (a) the Shares to be soldihater, (b) the issuance by the
Company of shares of Common Stock upon the exeofiaa option or warrant or the conversion of ausig outstanding on the date
hereof and disclosed as outstanding in the Prospe(®) the issuance by the Company of employesk stptions pursuant to stock
option plans described in the Prospectus, anch@issuance by the Company
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of Common Stock as consideration in connection waiti future acquisitions by the Company, so lonthagecipients of such
Common Stock agree to be bound by the provisiotBissubsection (k). Notwithstanding the foregoiifigl) during the last 17 days
of the 180 day restricted period the Company isamesarnings release or material news or a matrait relating to the Company
occurs; or (2) prior to the expiration of the 18y destricted period, the Company announces thtl itelease earnings results during
the 16 day period beginning on the last day ofl#8@ day period, the restrictions imposed by thigagent shall continue to apply
until the expiration of the 18 day period beginnargthe issuance of the earnings release or themee of the material news or
material event. The Company shall promptly notijir of any earnings release, news or event thgtgive rise to an extension of
the initial 180 day restricted period.

(0 The Company will maintain a transfer agent andedgfuired by law or the rules of Nasdag or any matiGecurities exchange on which
the Common Stock is listed, a registrar (whiclpefmitted by applicable laws and rules, may bestirae entity as the transfer agent)
for its Common Stock.

(m) If at any time when a prospectus relating to thar&$is required to be delivered under the Act,ranyor, publication or event relati
to of affecting the Company shall occur as a resflthich, in the reasonable opinion of Baird, tharket price of the Common Stock
has been or is likely to be materially affectedjémelless of whether such rumor, publication or emegessitates a supplement to the
Prospectus), the Company will, after written noficen Baird advising the Company of any of the miattset forth above, promptly
consult with Baird concerning the advisability asubstance of, and, if the Company and Baird deteriifiat it is appropriate,
disseminate, a press release or other public s¢etierasponding to or commenting on, such rumorligatiion or event.

(n)  The Company will furnish to its shareholders asnsa® practicable after the end of each fiscal gaaannual report (including a
consolidated balance sheet, and statements of mcsimareholders' equity and cash flows of the Compad its Subsidiaries for such
fiscal year, accompanied by a copy of the repantebn of nationally recognized independent cedifiablic accountants duly
registered with the Public Company Accounting OiggrisBoard);

(0) If the sale to the Underwriters of the Shares iscoosummated for any reason other than terminatiohis Agreement pursuant to
sections 13 or 15(a), (c) or (d) hereof, withontiting any other rights the Underwriters may hate, Company agrees to reimburse
the Underwriters upon demand for all out-of-poakgienses (including reasonable fees and expensesio$el for the Underwriters),
that shall have been incurred by the Underwritersoinnection with the proposed purchase and saledshares, and the provision:
sections 9 and 12 hereof shall at all times becti¥fe and apply.

(p)  The Company will use its reasonable best effortotoply or cause to be complied with the condititmthe obligations of the
Underwriters in section 10 hereof.

SECTION 8. Covenants of the Selling Shareholders.  Each Selling Shareholder, severally and nattlypi covenants and agrees
with the several Underwriters as follows:

€)) If the effective time of the Registration Statemisntot prior to the execution and delivery of tAgreement, such Selling Shareholder
will cooperate to the extent necessary to caus®#ugstration Statement to become effective attréest possible time; and such
Selling Shareholder will do and perform all thirtgde done and performed by such Selling Sharehpliler to each Closing Date,
pursuant to this Agreement or the Custody AgreerardtPower of Attorney.

(b) Such Selling Shareholder agrees to deliver to thsdtlian on or prior to the First Closing Date eparly completed and executed
United States Treasury Department Form W-9 (orrothe

16




(©

(d)

(€)

applicable substitute form or statement specifigd teasury Department regulations in lieu thereof).

Such Selling Shareholder will pay all federal atiteo taxes, if any, on the transfer or sale ofS8hares being sold by such Selling
Shareholder to the Underwriters and all other castsexpenses incidental to the performance by Setlimg Shareholders of its
obligations hereunder.

Each Selling Shareholder hereby agrees that, witieuprior written consent of Baird on behalf loé tUnderwriters, it will not, durin
the period ending 90 days after the date of thepgarctus, (1) offer, pledge, sell, contract to selll any option or contract to purchase,
purchase any option or contract to sell, grant@ution, right or warrant to purchase, lend, or othge transfer or dispose of, directly
or indirectly, any shares of Common Stock or argusées convertible into or exercisable or excheatge for Common Stock or

(2) enter into any swap or other arrangement thasfers to another, in whole or in part, any efélconomic consequences of
ownership of the Common Stock, whether any suatsaetion described in clause (1) or (2) above ketsettled by delivery of
Common Stock or such other securities, in casttherwise.

The restrictions contained in the preceding pagtyshall not apply to (a) the Shares to be soldureder, (b) the issuance by the
Company of shares of Common Stock upon the exeofiaa option or warrant or the conversion of ausiég outstanding on the date
hereof of which the Underwriters have been advise#riting or (c) transactions by a Selling Shareleo relating to shares of
Common Stock or other securities acquired in oparket transactions after the completion of theraffgof the Shares, provided that
no filing under Section 16(a) of the Securities lkixtge Act of 1934, as amended (the "Exchange Asitgl] be required or shall be
voluntarily made in connection with subsequentsafeCommon Stock or other securities acquiredich®pen market transactions
within such 90 day period, (d) transfers by a 8glshareholder of shares of Common Stock or anyrggconvertible into Common
Stock as a bona fide gift, or (e) distributionsab8elling Shareholder of shares of Common Sto@angrsecurity convertible into
Common Stock to limited partners or Shareholdeth®fSelling Shareholder; provided that in the adsany transfer or distribution
pursuant to clause (d) or (e), (i) each doneesgiriblutee shall enter into a written agreement ticg the restrictions set forth in the
preceding paragraph and this paragraph as if it @e3elling Shareholder and (ii) no filing undect@m 16(a) of the Exchange Act,
reporting a reduction in beneficial ownership ofigs of Common Stock, shall be required or shalldbentarily made in respect of
the transfer or distribution during the 90 res&étperiod. In addition, each Selling Shareholdgrees that, without the prior written
consent of Baird on behalf of the Underwritersyiit not, during the period ending 90 days aftex ttate of the Prospectus, make any
demand for, or exercise any right with respecttte,registration of any shares of Common Stockngrsecurity convertible into or
exercisable or exchangeable for Common Stock. Batling Shareholder consents to the entry of stpsfer instructions with the
Company's transfer agent and registrar againgtahsfer of any Shares held by such Selling Shadehexcept in compliance with
the foregoing restrictions. Notwithstanding thesfgwing, if (1) during the last 17 days of the 99 dsstricted period the Company
issues an earnings release or material news otexial@vent relating to the Company occurs; om®r to the expiration of the

90 day restricted period, the Company announcésttivil release earnings results during the 1§ gariod beginning on the last day
of the 90 day period, the restrictions imposedHhiy agreement shall continue to apply until theiratjon of the 18 day period
beginning on the issuance of the earnings releagemccurrence of the material news or materiahe

Such Selling Shareholder will advise you prompdlyd if requested by you, will confirm such advigeniriting, so long as delivery of

a prospectus relating to the Shares by an undervaitdealer may be required under the Act, cdirfiy material adverse change, or
development involving a prospective material adeetsange, known to such Selling Shareholder, in the
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business, operations, properties, prospects, maragecondition (financial or other) or resultsoplerations of the Company and the
Subsidiaries taken as a whole, (ii) any changeforination in the Registration Statement or thespeatus relating to information
concerning such Selling Shareholder or (iii) anwmeaterial information relating to the Company elating to any matter stated in
Prospectus which comes to the attention of sudmgehareholder.

® Such Selling Shareholder will not take, directlyirmtirectly, any action designed to or that woubmstitute or that might reasonably
expected to cause or result in, under the Exchawsger otherwise, stabilization or manipulationtbé price of any security of the
Company to facilitate the sale or resale of ther&ha

(9) Such Selling Shareholder will furnish any documgimstruments or other information which the Repreatives may reasonably
request in connection with the sale and transféh@fShares to the Underwriters.

SECTION 9. Payment of Expenses. Whether or not the transactions contemplateeureler are consummated or this Agreement
becomes effective, or if this Agreement is termenafior any reason, the Company will pay the cdstss and expenses incurred in connection
with the public offering of the Shares (other thiemsfer taxes and fees and disbursements of cofiangbe underwriters except as set fort|
section 7(0) and clauses (iv) and (vi) below). Scasts, fees, taxes and expenses to be paid Iyotmpany shall include those arising in
connection with (i) the preparation and filing b&tRegistration Statement, any Rule 462(b) Registr&tatement, each Preliminary
Prospectus, the Prospectus, and any amendmentpplesients thereto, and the printing and furnisloihgopies of each thereof to the
Underwriters and to dealers (including costs oflimgiand shipment), (ii) the registration, issuslesand delivery of the Shares, including any
stock or transfer taxes and stamp or similar dytsble upon the sale, issuance or delivery oStiares to the Underwriters, (iii) the
printing of this Agreement, any Agreement Among Envditers, any dealer agreements, any Powers ofdgy and any closing documents
(including compilations thereof) and the reproduictand/or printing and furnishing of copies of e#tiéreof to the Underwriters and (except
closing documents) to dealers (including costs ailing and shipment), (iv) the qualification of tBhares for offering and sale under state
laws and the determination of their eligibility fiovestment under state law as aforesaid (includswpciated filing fees and the reasonable
associated legal fees and disbursements of coforgble Underwriters) and the printing and furnighf copies of any blue sky surveys or
legal investment surveys to the Underwriters andig@lers, (v) any listing of the Shares on any sesi exchange or qualification of the
Shares for quotation on Nasdaq and any registrétireof under the Exchange Act, (vi) review of public offering of the Shares by NASD
Regulation, Inc. (including associated filing fegsl the reasonable associated legal fees and séshants of counsel for the Underwriters),
(vii) the costs and expenses of the Company rgjdtrpresentations or meetings undertaken in cdiomewith the marketing of the offer and
sale of the Shares to prospective investors andsadas forces, including, without limitation, exjges associated with the production of road
show slides and graphics, fees and expenses afarsgltants engaged in connection with the roasvgiresentations, travel, lodging and
other expenses incurred by the officers of the Gamgmand any such consultants, and the cost of iaenat chartered in connection with the
road show, (viii) the costs and expenses of qualifyhe Shares for inclusion in DTC's boehktry settlement system, and (ix) the performe
of the Company's other obligations hereunder.

Notwithstanding the foregoing, each Sell8ttareholder shall be solely responsible for amydier or sales tax imposed upon the trar
and sale of such Selling Shareholder's Shareetttiderwriters and for such Selling Shareholdesgective pro rata share of all fees and
expenses of the Attorneys-in-Fact and the Custodiliicosts and expenses incident to the perforrmafany Selling Shareholder's
obligations hereunder which are not otherwise digadly provided for in this section will be bormad paid solely by each such Selling
Shareholder. In the event any Selling Shareholdelt fail to pay such Selling Shareholder's prastiare of the costs, fees and expenses
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described in this section within five days aftemdad by the Representatives therefor, the Complaaly/lse obligated to pay such costs, fees
and expenses on demand.

SECTION 10. Conditionsto the Obligations of the Underwriters.  The obligations of the several Underwritersentthis
Agreement shall be subject to the accuracy of dpeasentations and warranties on the part of tmp@ay and the Selling Shareholders
herein set forth as of the date hereof and asalf €tosing Date, to the accuracy of the statemefrtise Company's officers, the Selling
Shareholders and the AttorneysHaet on behalf of the Selling Shareholders madsyaunt to the provisions hereof, to the performdicthe
Company and the Selling Shareholders of their i@speobligations hereunder, and to the followinlgliional conditions, unless waived in
writing by the Representatives:

(@) The Registration Statement shall have been deckdfedtive by the Commission not later than 5:38.pWashington, D. C. time,
prior to the date of this Agreement, or such ltitee as shall have been consented to by the Repadises, which consent shall be
deemed to have been given if the Registration Siaté shall have been declared effective on or bdfte date and time requested in
the acceleration request submitted on behalf oRéagresentatives pursuant to Rule 461 under thealldtlings required by Rules 424
(b) and 430A under the Act shall have been timedgley no stop order suspending the effectivenedsedRegistration Statement shall
have been issued by the Commission or any statgites commission nor, to the knowledge of the @any, shall any proceedings
for that purpose have been initiated or threateard;any request of the Commission or any statgrisies commission for inclusion
of additional information in the Registration Statmnt, or otherwise, shall have been complied watthé satisfaction of the
Representatives.

(b)  Since the dates as of which information is givethanRegistration Statement:

() there shall not have occurred any change or deredapinvolving, or which reasonably could be expddb involve, an
adverse effect on the Company's business, whetheata@rising from transactions in the ordinary rsguof business; and

(i) the Company shall not have sustained any losstexrfénence from any labor dispute, strike, firepfl, windstorm, accident or
other calamity (whether or not insured) or from apyrt or governmental action, order or decree,

the effect of which on the Company, in any sucleaescribed in clause (i) or (ii) above, is in tpinion of the Representatives so material
and adverse as to make it impracticable or inaties@ proceed with the public offering or the detiy of the Shares on the terms and in the
manner contemplated in the Registration Statenmahttee Prospectus.

(©) The Representatives shall not have advised the @oynhat the Registration Statement or the Progpeaxintains an untrue statement
of fact that, in the reasonable opinion of the Repntatives or counsel for the Underwriters, isemi@{ or omits to state a fact that, in
the opinion of the Representatives or such coursselaterial and is required to be stated thereimegcessary to make the statements
therein not misleading.

(d) The Representatives shall have received an opofi@ell, Boyd & Lloyd LLC, counsel for the Compaiagldressed to the
Representatives, as the representatives of therlrntirs, and dated the First Closing Date or theddd Closing Date, as the case
may be, to the effect that:

0] The Company has been duly incorporated and islyadixisting as a corporation and in good standindeu the laws of its

jurisdiction of incorporation, with full corporaf@mwer and authority to own, lease and operater@pgrties and conduct its
business as presently conducted and as descriltled Frospectus and the Registration Statemen€dhgany
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(ii)

(iii)

(iv)

v)

(vi)

is duly registered and qualified to do businesa figeign corporation under the laws of, and igaod standing as such in, e
jurisdiction identified on Schedule lil;

The authorized capital stock of the Company cosisis600,000,000 shares of Common Stock, par &€ per share, and all
such stock conforms as to legal matters in all neteespects to the descriptions thereof in thespectus and the Registration
Statement;

The issued and outstanding shares of capital stbttle Company immediately prior to the issuance sale of the Shares to
sold by the Company hereunder have been duly daétband validly issued, are fully paid and nonasable, and there are no
preemptive, preferential or, except as describatiérProspectus, other rights to subscribe foruochmase any shares of capital
stock of the Company, and to such counsel's knayeledo shares of capital stock of the Company baes issued in violatic
of such rights;

Each Subsidiary listed on Schedule Ill has beey haorporated or organized and is validly existagya corporation, limited
liability company or limited partnership in goodstiing under the laws of its jurisdiction of incoration, with full corporate,
limited liability company or limited partnership wer and authority to own, lease and operate itpgnt@es and to conduct its
business as presently conducted and as descriltled Frospectus and the Registration Statemert; ®alosidiary listed on
Schedule Il is duly registered or qualified tolulgsiness as a foreign corporation, limited liapitibmpany or limited
partnership under the laws of, and is in good stands such in, each jurisdiction identified on &tle II; the issued and
outstanding equity interests of each Subsidiarnehsen duly authorized and validly issued, are fo#lid and nonassessable
and there are no preemptive, preferential or, th fwunsel's knowledge, other rights to subscibef purchase any equity
interests of any Subsidiary, and to such counkedsvledge, no equity interests of any Subsidianyehaeen issued in violation
of such rights; the Company owns directly or indilgand, to such counsel's knowledge, beneficilllpf the issued and
outstanding equity interests of each Subsidiagg &ind clear of any and all liens, claims, encuntd@s and security interests;

The Registration Statement has become effectiveruhe Act, and to such counsel's knowledge, no stder suspending the
effectiveness of the Registration Statement has lsseied and no proceedings for that purpose hese initiated or are
threatened under the Act or any Blue Sky LawsRhbgistration Statement and the Prospectus andraagidiment or
supplement thereto (except for the financial stat@sand other statistical or financial data inellitherein as to which such
counsel need express no opinion) comply as to forall material respects with the requirementshef Act; to such counsel's
knowledge, there are no legal or governmental maicgs pending or threatened, including, withauitition, any such
proceedings that are related to environmental gl@yment discrimination matters, required to becdbgd in the Registratic
Statement or the Prospectus which are not so thestcar which question the validity of this Agreermenany action taken or
to be taken pursuant hereto, nor is there anyddios, relationship, agreement, contract or otteeument of a character
required to be described in the Registration Statdrar the Prospectus or to be filed as an extolilte Registration Statement
by the Act, which is not described or filed as rieeg;

The Company has full corporate power and authaoiggnter into and perform this Agreement; the penénce of the
Company's obligations hereunder and the consummatithe transactions described herein have belgradthorized by the
Company by all necessary corporate action andAtpisement has been duly executed and deliverestbypa behalf of the
Company, and is a legal, valid and binding agre¢rmg&the Company
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(Vi)

(viii)

(ix)
)

(xi)

(xii)

enforceable against the Company in accordanceitsitarms, except that rights to indemnity or cilmttion may be limited by
applicable law and except as enforceability of fkigeement may be limited by bankruptcy, insolveneprganization,
moratorium or similar laws affecting creditors'hig generally, and by equitable principles limitthg right to specific
performance or other equitable relief; no consgpproval, authorization or other order or decreargyf court, regulatory or
governmental body, arbitrator, administrative agenrcother instrumentality of the United Statestiver country or
jurisdiction having jurisdiction over the Comparsyrequired for the execution and delivery of thgrédement or the
consummation of the transactions contemplated isyAt@reement (except for compliance with the Alog Exchange Act,
applicable Blue Sky Laws and the clearance of tigenwriting arrangements by the NASD);

The execution, delivery and performance of thisegnent by the Company will not: (A) violate anyvisions of the
Certificate of Incorporation or By-laws of the Coamy or any Subsidiary; (B) violate any provisiofisar result in the breach,
modification or termination of, or constitute a delt under, any agreement, lease, franchise, k&Géndenture, permit,
mortgage, deed of trust, other evidence of indetess or other instrument to which the Company grarbsidiary is a party
or by which the Company or such Subsidiary, or afrheir respective owned or leased property isdpand which is filed as
an exhibit to the Registration Statement; or (C3uoh counsel's knowledge, violate any statuténamte, order, rule, decree
regulation of any court, regulatory or governmebtadly, arbitrator, administrative agency or otmstiumentality of the Unite
States or other country or jurisdiction havinggdiction over the Company or any Subsidiary (asagraompliance with all
applicable federal and state securities laws);

To such counsel's knowledge, except as describteiRrospectus and except for the RegistratiohtRiggreement filed as
exhibit to the Registration Statement, there arbalders of Common Stock or other securities of@benpany, or securities
that are convertible or exchangeable into CommonkSor other securities of the Company, that héylets to the registration
of such securities under the Act or any Blue Skyéa

The Common Stock is a National Market security @sdaq and is registered under the Exchange Act;

To such counsel's knowledge, neither the Companyamp Subsidiary is, nor with the giving of noticepassage of time or
both would be, in violation of its respective Cictte of Incorporation or Byaws or, to such counsel's knowledge, in defal
any material respect in the performance of anyeagent, lease, franchise, license, permit, mortgaeed of trust, evidence of
indebtedness or other instrument, or any other miec that is filed as an exhibit or incorporatedéfgrence to the
Registration Statement, to which the Company orSuysidiary is subject or bound;

Neither the Company nor any Subsidiary is an "itmest company", an "affiliated person" of, or "prater" or "principal
underwriter" for, an "investment company", as st@ims are defined in the Investment Company Adt930, as amended,
and, upon its receipt of any proceeds from the afalee Shares, the Company will not become ordmkd to be an
"investment company" thereunder;

All offers and sales by the Company of its cagstaktk before the date hereof were at all releviares duly registered under or

exempt from the registration requirements of thé And were duly registered under or the subjeanddvailable exemption
from the registration requirements of any applied®lue Sky Laws;
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(xiii)  The description in the Registration Statement &edProspectus of statutes, law, regulations, l@gdlgovernment:
proceedings, and contracts and other legal docunusicribed therein present fairly, in all matergsipects, the information
required to be included therein by the Act; and

(xiv) After due inquiry, such counsel does not know of kegal or governmental proceedings pending oratiereed to which the
Company or any of its Subsidiaries is a party arlhich any of the properties of the Company or ahigs Subsidiaries is
subject that are required to be described in tlggsRation Statement or the Prospectus and arsmdéscribed or of any
statutes, regulations, contracts or other docuntbatsare required to be described in the Registr&tatement or the
Prospectus or to be filed as exhibits to the Regish Statement that are not described or filecegaired.

In addition, such counsel shall state sugh counsel has participated in conferences \ffiilteos and other representatives of the
Company, representatives of the independent pabtiountants of the Company and representativésedihderwriters at which the contents
of the Registration Statement and the Prospectos eéiscussed and that nothing has come to thetiattest such counsel that causes them to
believe that the Registration Statement or any amemt thereto at the time such Registration Statémreamendment became effective
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to make the
statements therein not misleading, or that thepg@sis or any supplement thereto at the date &f Buaspectus or such supplement, and at
the First Closing Date or the Second Closing Dadethe case may be, contained an untrue staterfn@mbaterial fact or omitted to state a
material fact required to be stated therein or ss&ey to make the statements therein, in lightefdrcumstances under which they were
made, not misleading (it being understood that suwcimsel need express no opinion with respectaditiancial statements and schedules and
other financial and statistical data included ie Registration Statement or the Prospectus).

In rendering such opinion, counsel for @@mpany may rely, to the extent counsel deems maligince proper, as to matters of fact upon
certificates of officers of the Company and of gowveental officials, and copies of all such certfies shall be furnished to the
Representatives and counsel for the Underwritersrdrefore each Closing Date.

(e)  The Representatives shall have received an opfroom Bell, Boyd & Lloyd LLC, counsel for the SelinShareholders, dated the First
Closing Date, to the effect that:

0] Each of this Agreement and the Custody AgreemethtPanwer of Attorney has been duly authorized, eteztand delivered &
or on behalf of each Selling Shareholder and sgokesment constitutes the valid and binding agre¢wfesuch Selling
Shareholder, enforceable in accordance with ifga@sve terms, except that rights to indemnity amtdbution thereunder may
be limited by applicable law and except as enfdsditya of such agreement may be limited by bankeyptnsolvency,
reorganization, moratorium or similar laws gengralifecting the rights of creditors and by equigaptinciples limiting the
right to specific performance or other equitableefgp

(i) The execution and delivery of this Agreement ardGlustody Agreement and Power of Attorney and tmsemmation of the
transactions herein and therein contemplated wtll ifiapplicable, to such counsel's knowledgeyltaa the violation of any
provisions of the Certificate of Incorporation, Byws or other governing documents of such Sellingr&holder, or to such
counsel's knowledge, constitute a breach, or loertravention, of any provision of any agreememata¢hise, license,
indenture, mortgage, deed of trust or other instnutnbo which such Selling Shareholder is a partlyyowhich such Selling
Shareholder or such Selling Shareholder's propeay be bound or affected, or to such counsel's ledye, any statute, rule
or regulation applicable to such Selling Shareholde
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(iii)

(iv)

violate any order or decree of any court, reguiatorgovernmental body, administrative body orrimstentality of the United
States or other jurisdiction having jurisdictioreowsuch Selling Shareholder or any of such Seliihgreholder's property,
which violation would reasonably be expected taspré or materially interfere with performance otlBelling Shareholder's
obligations under this Agreement;

Such Selling Shareholder has full legal right, poad authority, and has secured any consent, eglpauthorization and
order required to enter into and perform this Agreat and the Custody Agreement and Power of Atjoama to sell, assign,
transfer and deliver title to the Shares to be bglduch Selling Shareholder as provided hereid;ugoon delivery to the
Underwriters or pursuant to the order of the Regmitives against payment of the agreed consideriterefor in accordance
with the provisions of this Agreement, the Undetens will acquire good and marketable title to 8teres to be sold
hereunder by such Selling Shareholder, free arat ofeall voting trust arrangements, liens, encuanbes, security interests,
equities, claims and community or marital propeigits; and

To such counsel's knowledge, the information camogrthe Selling Shareholders contained in the prosis under the capti
"Principal and Selling Shareholders" complies imzterial respects with the Act.

In rendering such opinion, counsel for §aling Shareholders may rely, to the extent coluthsems such reliance proper, as to matters

of fact upon certificates of the Selling Sharehdddend copies of all such certificates shall baifihed to the Representatives and counsel for
the Underwriters on or before the First ClosingeDat

(f)

(9)

The Representatives shall have received an opofiddicDermott Will & Emery LLP, counsel for the Undleriters, dated the First
Closing Date or the Second Closing Date, as the e/ be, with respect to the issuance and sale@hares by the Company, the
Registration Statement and other related mattettseaRepresentatives may require, and the Comgaallteve furnished to such
counsel such documents and shall have exhibitdteta such papers and records as they requestEf@uiipose of enabling them to
pass upon such matters.

The Representatives shall have received on eadingl®ate, a certificate of Joseph M. Holsten, ided and Chief Executive
Officer, and Mark T. Spears, Senior Vice Presidsmd Chief Financial Officer, of the Company, to #ffect that:

(i)

(ii)

(iii)

The representations and warranties of the Competrfipth in section 2 hereof are true and correaifahe date of this
Agreement and as of the date of such certificatd,the Company has complied with all the agreememdssatisfied all the
conditions to be performed or satisfied by it apoor to the date of such certificate;

The Commission has not issued an order preventisgspending the use of the Prospectus or anyni#naliy Prospectus or
any amendment or supplement thereto; no stop stdgrending the effectiveness of the Registratiate8tent has been issu
and to the knowledge of the respective signatonegroceedings for that purpose have been initiateare pending or
contemplated under the Act or under the Blue Skyd.af any jurisdiction;

Each of the respective signatories has carefulyrémed the Registration Statement, and any ameridenenpplement there
and the Registration Statement contains all stat&wequired to be stated therein, and does nhtda@ny untrue statement
a material fact or omit to state any material facfuired to be stated therein or necessary to rekstatements therein not
misleading; each of the respective signatoriechesfully examined the Prospectus and any amendonesuipplement thereto,
and the Prospectus contains all
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statements required to be stated therein, andrdsclude an untrue statement of a materialdacmit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under whlody were made, not
misleading; and since the date on which the Registr Statement was initially filed, no event haswred that was required
be set forth in an amended or supplemented praspectin an amendment to the Registration Statethabhas not been so
forth; and

(iv)  Since the date on which the Registration Statemvastinitially filed with the Commission, there haat occurred any change
or development involving, or which could reasondixyexpected to involve, a Material Adverse Effedtether or not arising
from transactions in the ordinary course of businegcept as disclosed in the Prospectus and thistRetion Statement as
heretofore amended or (but only if the Represamatéxpressly consent thereto in writing) as dieadoin an amendment or
supplement thereto filed with the Commission anld/deed to the Representatives after the execwfdhis Agreement; since
such date and except as so disclosed or in theargdcourse of business, the Company has not i@y liability or
obligation, direct or indirect, or entered into @mnsaction which is material to the Company; sisgch date and except for
the exercises of outstanding options and warrantieacribed in the Registration Statement and Bobsg, there has not been
any change in the outstanding capital stock ofdbmpany, or any change that is material to the Gomjin the short-term
debt or long-term debt of the Company; since swatk dnd except as so disclosed, the Company hasqoired any of the
Common Stock or other capital stock of the Compamyhas the Company declared or paid any dividenthade any other
distribution, upon its outstanding Common Stockagidg to shareholders of record on a date priouth £losing Date; since
such date and except as so disclosed, the Companydt incurred any material contingent obligati@ml no material
litigation is pending or threatened against the @any; and, since such date and except as so dis¢lttee Company has not
sustained any material loss or interference frognsarike, fire, flood, windstorm, accident or ottealamity (whether or not
insured) or from any court or governmental actamaler or decree.

The delivery of the certificate provided fo this subsection (g) shall be and constitutepresentation and warranty of the Company as

to the facts required in the immediately foregaitauses (i), (i), (ii) and (iv) to be set forth said certificate.

(h)

(i)

The Representatives shall have received a cet#fitam each Selling Shareholder (which may beesigoy such Selling Sharehold:
Attorneys-in-Fact, or either of them), dated thestClosing Date, to the effect that: (i) the reygngtations and warranties of such
Selling Shareholder in section 3 of this Agreenamettrue and correct as of the date of this Agre¢med as of the date of such
certificate, as if again made on and as of thet Eilgsing Date, and such Selling Shareholder hagptied with all of the agreements
and satisfied all of the conditions to be performedatisfied by such Selling Shareholder at asrio the First Closing Date; and

(i) such Selling Shareholder has no reason teebelthat the Registration Statement or any amentithereto at the time it was
declared effective by the Commission containedwaryue statement of a material fact or omittedtéesany material fact required to
be stated therein or necessary to make the stateitiemein not misleading, or that the Prospe@sismended or supplemented,
contains any untrue statement of a material fachaits to state a material fact necessary to maketatements therein, in the light of
the circumstances under which they were made, msi¢ading.

At the time this Agreement is executed and alseaxh Closing Date, there shall be delivered tdRibyeresentatives a letter addressed

to the Representatives, as the representativée ddnderwriters, from Deloitte & Touche LLP, therffmany's independent public
accountants, the first letter to be dated the dbtkis Agreement, the second letter to be dated-ifst Closing
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Date and the third letter (if applicable) to beedbthe Second Closing Date, which shall be in fant substance satisfactory to the
Representatives and shall contain statements &oiation of the type ordinarily included in acceamt's "comfort letters" to
underwriters with respect to financial statememnid eertain financial information contained in thegistration Statement and the
Prospectus. There shall not have been any chamggcogase set forth in any of the letters refetwad this subsection (i) which mak
it impracticable or inadvisable in the judgmentltd Representatives to proceed with the publicrioffeor purchase of the Shares as
contemplated hereby.

) The Shares shall have been qualified or registiereshle under the Blue Sky Laws of such jurisdicsi as shall have been specifiet
the Representatives, the underwriting terms arahgements for the offering shall have been clebyetie NASD, and the Common
Stock shall have been designated for inclusionMasalaq National Market security on Nasdag.

(k) The lockup agreements, each substantially in the form diiliixA hereto, between you and certain sharehs|ddficers and directo
of the Company relating to sales and certain adispositions of shares of Common Stock or cert#ieosecurities, delivered to you
on or before the date hereof, shall be in full éoand effect on the date the shares are purchased.

() The representatives shall have received such fuctitéificates and documents as the Representatiagseasonably request
(including certificates of officers of the Company)

All such opinions, certificates, lettersladocuments shall be in compliance with the provisihereof only if they are reasonably
satisfactory to the Representatives and to McDarvit & Emery LLP, counsel for the Underwritersh& Company and the Selling
Shareholders shall furnish the Representatives suith manually signed or conformed copies of syihians, certificates, letters and
documents as the Representatives may reasonabigsteq

If any condition to the Underwriters' olatgpns hereunder to be satisfied prior to or dtegiClosing Date is not so satisfied, this
Agreement at the election of the Representativéigerininate upon notification to the Company ahd Attorneys-in-Fact, or any one of
them, for the Selling Shareholders without liakitin the part of any Underwriter, including the Regentatives, the Company or the Selling
Shareholders except for the provisions of sect{@) @ereof, the expenses to be paid by the Comparguant to section 9 hereof and except
to the extent provided in section 12 hereof.

SECTION 11. Maintain Effectiveness of Registration Statement.  The Company will use its best efforts and th#iig)
Shareholders will use their best efforts to prexkatissuance of any stop order suspending thetiefmess of the Registration Statement,
and, if such stop order is issued, to obtain as s@mossible the lifting thereof.

SECTION 12. Indemnification.

(@) The Company agrees to indemnify and hold harmlask &inderwriter and each person, if any, who césany Underwriter within
the meaning of the Act or the Exchange Act andstieeessors and assigns of the foregoing persams,snd against any losses,
claims, damages, expenses, liabilities (includimithout limitation, any legal or other expensessmably incurred in connection with
defending or investigating any such action or cjadmactions in respect thereof ("Claims"), joimtseveral, to which such Underwri
or each such controlling person may become subje¢r the Act, the Exchange Act, Blue Sky Lawstbeofederal or state statutory
laws or regulations, at common law or otherwisel(iding payments made in settlement of any litmyati insofar as such Claims ar
out of or are based upon (i) any untrue statemeall@ged untrue statement of a material fact doathin the Registration Statement
(or in the Registration Statement as amended bypasireffective amendment thereof filed by the Cany or in a Prospectus (the
term Prospectus for the purpose of this sectiobeig deemed
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to include any Preliminary Prospectus, the Prosiseand the Prospectus as supplemented by the Cgmpaarises out of or is based
upon any omission or alleged omission to state t@madfact required to be stated in either suchifeation Statement or Prospectus
or necessary to make the statements made theremisieading, (ii) any untrue statement or allegattue statement made by the
Company in section 2 hereof or the failure by tleen@any to perform, when and as required, any ageaeor covenant contained
herein; or (iii) any untrue statement or allegettwm statement of any material fact contained inaurdio or visual materials provided
by the Company or based upon written informatiamighed by or on behalf of the Company includinghaut limitation, slides,
videos, films or tape recordings used in conneatigh the marketing of the Shares. The Companyesgte reimburse each
Underwriter and each such controlling person for rasonable legal fees or other expenses incbyresdich Underwriter or any such
controlling person in connection with investigatimgdefending any such Claim; provided, howeveat the Company will not be
liable in any such case to the extent that: (i) sugh Claim arises out of or is based upon an argtatement or alleged untrue
statement or omission or alleged omission madkearRegistration Statement, any Preliminary Prosigethe Prospectus or
supplement thereto or in any Blue Sky Applicatioméliance upon and in conformity with the writi@formation furnished to the
Company pursuant to section 5 of this Agreemenfiijosuch statement or omission was contained aderin any Preliminary
Prospectus and corrected in the Prospectus arahyl3uch Claim suffered or incurred by any Undeewifor any person who contrc
any Underwriter) resulted from an action, clainsoit by any person who purchased Shares whicharsubject thereof from such
Underwriter in the offering, and (2) such Undererifailed to deliver or provide a copy of the Prasois to such person at or prior to
the confirmation of the sale of such Shares in@se where such delivery is required by the Adesmsuch failure was due to failure
by the Company to provide copies of the Prospecttise Underwriters as required by this Agreem&hée indemnification obligation
of the Company as provided above are in additieemtbin no way limit any liabilities that the Conmyamay otherwise have.

Each of the Selling Shareholders agrees to indgnamifl hold harmless each Underwriter and each peifsany, who controls any
Underwriter within the meaning of the Act or thecBange Act and the successors and assigns ofréngofag persons, from and
against any Claims, jointly or severally, to whiiich Underwriter or each such controlling persoly become subject under the Act,
the Exchange Act, Blue Sky Laws or other federadtate statutory laws or regulations, at commondawatherwise (including
payments made in settlement of any litigation)pfasas such Claims arise out of or are based (ipany untrue statement or alleged
untrue statement of a material fact contained énRkgistration Statement (or in the Registrati@e®bhent as amended by any post-
effective amendment thereof filed by the Compamyjj@ Prospectus (the term Prospectus for thegserpf this section 12 being
deemed to include any Preliminary Prospectus, thegectus and the Prospectus as supplemented Bpthpany), or arises out of or
is based upon any omission or alleged omissiotate & material fact required to be stated in eglneh Registration Statement or
Prospectus or necessary to make the statementstheada not misleading, but only with referencéntormation relating to such
Selling Shareholder furnished to the Company inimgiby or on behalf of such Selling Shareholdesregsly for use in the
Registration Statement, any preliminary prospedhesProspectus or any amendments or supplemeetdlor (i) any untrue
statement or alleged untrue statement made bySeiltihg Shareholder in section 3 hereof or theufaiby such Selling Shareholde
perform, when and as required, any agreement @mant contained herein; provided, however, thaelbng Shareholder shall be
responsible, either pursuant to this indemnitytbeoprovisions of this Section 12 or as a resuétny breach of this Agreement, for
losses, damages, expenses, liability or claimgrizut of or based upon such untrue statementission or allegation thereof based
upon information furnished by any party other tkach Selling Shareholder and, in any event, no
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(b)

(©

Selling Shareholder shall be responsible, eithesyant to this indemnity or other provisions oktBiection 12 or as a result of any
breach of this Agreement, for losses, damages,nsgse liability or claims in an amount in excesshef purchase price received by
such Selling Shareholder from the Underwriterstligr Shares sold by such Selling Shareholder.

Each Underwriter, severally and not jointly, agreesdemnify and hold harmless the Company, edadts directors and each of its
officers who signs the Registration Statement,eaxh person, if any, who controls the Company withe meaning of the Act or the
Exchange Act and each Selling Shareholder agaysCaim to which the Company, or any such direatficer, controlling person
or Selling Shareholder may become subject undeftihethe Exchange Act, Blue Sky Laws or other fatler state statutory laws or
regulations, at common law or otherwise (includimyments made in settlement of any litigationpdts settlement is effected with
the written consent of such Underwriter and Baintjpfar as such Claim arises out of or is basexhgmy untrue or alleged untrue
statement of any material fact contained in theifeggion Statement, any Preliminary Prospectus Ptospectus, or any amendment
or supplement thereto, or in any Blue Sky Appligatior arises out of or is based upon the omissiaileged omission to state ther
a material fact required to be stated therein cessary to make the statements therein not misigait each case to the extent, but
only to the extent, that such untrue statementleged untrue statement or omission or alleged simiiswas made in the Registration
Statement, any Preliminary Prospectus, the Praspeat any amendment or supplement thereto, anyrBéue Sky Application, in
reliance solely upon and in conformity with the teem information furnished by the Representativethé Company pursuant to
section 5 of this Agreement. Each Underwriter sd@l/erally reimburse any reasonable legal feeshar @xpenses incurred by the
Company, or any such director, officer, controllpgyson or Selling Shareholder in connection witrestigating or defending any
such Claim, and from any and all Claims solely &gy from failure of an Underwriter to deliver ad3pectus, if the person asserting
such Claim purchased Shares from such Underwritgtiaacopy of the Prospectus (as then amended @ohepany shall have
furnished any amendments thereto) was not serivendpy or on behalf of such Underwriter to suchspa, if required by law so to
have been delivered, at or prior to the writtenficoration of the sale of the Shares to such perand,if the Prospectus (as so
amended) would have cured the defect giving risutd Claim. The indemnification obligations of le&inderwriter as provided
above are in addition to any liabilities any suaiderwriter may otherwise have. Notwithstandingghevisions of this section, no
Underwriter shall be required to indemnify or reimée the Company, or any officer, director, cotitrglperson or Selling
Shareholder in an aggregate amount in excess obthleprice at which the Shares purchased by aoly §nderwriter hereunder were
offered to the public, less the amount of any daesagich Underwriter has otherwise been requir@dydy reason of such untrue or
alleged untrue statement or omission or allegedsian.

Promptly after receipt by an indemnified party untihés section of notice of the commencement of actjon in respect of a Claim,
such indemnified party will, if a Claim in respehereof is to be made against an indemnifying pantyer this section, notify the
indemnifying party in writing of the commencememéiteof, but the omission so to notify the indeminiyparty will not relieve an
indemnifying party from any liability it may have iny indemnified party under this section or othise except to the extent the
indemnifying party is prejudiced by such omissibncase any such action is brought against anynimifeed party, and such
indemnified party notifies an indemnifying partytbE commencement thereof, the indemnifying paitib& entitled to participate in
and, to the extent that he, she or it may wisimtipiwith all other indemnifying parties, similarhotified, to assume the defense
thereof, with counsel reasonably satisfactory tthdndemnified party; provided, however, if thee®dants in any such action include
both the indemnified party and any indemnifyingtpand the indemnified party shall have reasonabhcluded that there may be
legal defenses available to the indemnified panty/ar other
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(d)

(€)

indemnified parties which are different from or #@uhal to those available to any indemnifying pathe indemnified party or parties
shall have the right to select separate counsetdame such legal defenses and to otherwise pattdin the defense of such actior
behalf of such indemnified party or parties.

Upon receipt of notice from the indemnifying pattysuch indemnified party of the indemnifying p&tglection to assume the defe
of such action and upon approval by the indemnifiady of counsel selected by the indemnifying yatte indemnifying party will
not be liable to such indemnified party under g@stion for any legal fees or other expenses suleslg incurred by such
indemnified party in connection with the defenseréof, unless:

(i)

(ii)

(iii)

the indemnified party shall have employed separatmsel in connection with the assumption of lelgdénses in accordance
with the proviso to the last sentence of subsedtipif this section (it being understood, howeteat the indemnifying party
shall not be liable for the legal fees and expen$@sore than one separate counsel and local chuhapplicable, approved |
Baird, if one or more of the Underwriters or theantrolling persons are the indemnified parties);

the indemnifying party shall not have employed cmimeasonably satisfactory to the indemnifiedyptrtrepresent the
indemnified party within a reasonable time after idemnified party's notice to the indemnifyingtpaf commencement of
the action; or

the indemnifying party has authorized the employneérrounsel at the expense of the indemnifyindypar

If the indemnification provided for in this sectimunavailable to an indemnified party under sabsa (a) or (b) hereof in respect of
any Claim referred to therein, then each indemngyparty, in lieu of indemnifying such indemnifipdrty, shall, subject to the
limitations hereinafter set forth, contribute t@ tamount paid or payable by such indemnified pastg result of such Claim:

(i)

(ii)

in such proportion as is appropriate to reflectrifative benefits received by the Company, eadlin§eshareholder and the
Underwriters from the offering of the Shares; or

if the allocation provided by clause (i) above @& permitted by applicable law, in such proportasnis appropriate to reflect
not only the relative benefits referred to in cki$ above, but also the relative fault of the @amy, each Selling Shareholder
and the Underwriters in connection with the stateimier omissions which resulted in such Claim, all as any other relevant
equitable considerations.

The relative benefits received by eacthef€@ompany and the Selling Shareholders on thédane and the Underwriters on the other

shall be deemed to be in such proportion so tleattiderwriters are responsible for that portiorreéepnted by the percentage that the amoun
of the underwriting discounts and commissions pare appearing on the cover page of the Prospkeaurs to the public offering price per
share appearing thereon, and the Company (inclutirgdficers and directors and controlling pergoasd the Selling Shareholders are
responsible for the remaining portion. The relafesvglt of the Company and the Selling Shareholderthe one hand and the Underwriters on
the other shall be determined by reference to, gnotimer things, whether the untrue or alleged enstatement of a material fact or the
omission or alleged omission to state a materglraates to information supplied by the Compamgd/or the Selling Shareholders or the
Underwriters and the parties' relative intent, klealge, access to information and opportunity t@eror prevent such statement or
omission. The amount paid or payable by a party Esult of the Claims referred to above shalldéented to include, subject to the
limitations set forth in subsections (c) and (d}to$ section, any legal or other fees or expensasonably incurred by such party in
connection with investigating or defending any attor claim.
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) The Company, the Selling Shareholders and the Wniers agree that it would not be just and equédicontribution pursuant to
this section were determined by pro rata or peitagtlocation (even if the Underwriters were tezhais one entity for such purpose)
or by any other method or allocation which doestaké into account the equitable consideratiorsrrefl to in subsection (e) of this
section. Notwithstanding the other provisions & gection, no Underwriter shall be required totdbate any amount that is greater
than the amount by which the total price at whiod $hares underwritten by it and distributed topthielic were offered to the public
exceeds the amount of any damages which such Untlarivas otherwise been required to pay by reassnch untrue or alleged
untrue statement or omission or alleged omissianp&tson guilty of fraudulent misrepresentatiorttfimi the meaning of Section 11
of the Act) shall be entitled to contribution frany person who was not guilty of such fraudulerdrepresentation. The Underwrite
obligations to contribute pursuant to this secaom several in proportion to their respective untliéing commitments and not joint.

SECTION 13. Default of Underwriters. It shall be a condition to the obligations atk Underwriter to purchase the Shares in the
manner as described herein, that, except as héegipaovided in this section, each of the Undetsva shall purchase and pay for all the
Shares agreed to be purchased by such Underweiteuhder upon tender to the Representatives sfiali Shares in accordance with the
terms hereof. If any Underwriter or Underwritersaddt in their obligations to purchase Shares hedeu on either the First Closing Date or
the Second Closing Date and the aggregate numighiares which such defaulting Underwriter or Und#ens agreed but failed to purchase
does not exceed ten percent (10%) of the total mumbShares which the Underwriters are obligatepurchase on such Closing Date, the
Representatives may make arrangements for the gmedf such Shares by other persons, includingftie Underwriters, but if no such
arrangements are made by such Closing Date thesfenriting Underwriters shall be obligated severatyproportion to their respective
commitments hereunder, to purchase the Shares whahdefaulting Underwriters agreed but failepuochase on such Closing Date. If any
Underwriter or Underwriters so default and the aggte number of Shares with respect to which se&utt or defaults occur is greater than
ten percent (10%) of the total number of Shareskvtiie Underwriters are obligated to purchase oh §llosing Date, and arrangements
satisfactory to the Representatives for the pueslodsuch Shares by other persons are not madmlity-six hours after such default, this
Agreement will terminate without liability on the of any nondefaulting Underwriter or, the Companany Selling Shareholder except for
the expenses to be paid by the Company pursuaectmn 9 hereof and except to the extent providegction 12 hereof.

In the event that Shares to which a defaldites are to be purchased by the nondefaultimigkivriters or by another party or parties, the
Representatives shall have the right to postpoaé&itst Closing Date or the Second Closing Dat¢hasase may be, for not more than seven
business days in order that the necessary chamgles Registration Statement, Prospectus and dgy dbcuments, as well as any other
arrangements, may be effected. As used in thisekgeat, the term "Underwriter" includes any persdamssituted for an Underwriter under
this section. Nothing herein will relieve a defidt Underwriter from liability for its default.

If this Agreement shall be terminated by Underwriters, or any of them, because of anyffaibr refusal on the part of the Company or
any Selling Shareholder to comply with the termsodiulfill any of the conditions of this Agreemeutr if for any reason the Company or any
Selling Shareholder shall be unable to perfornolifigations under this Agreement, the Company aed3elling Shareholders will reimburse
the Underwriters or such Underwriters as have suitated this Agreement with respect to themselsesgerally, for all out of pocket
expenses (including the reasonable fees and desiiergts of their counsel) reasonably incurred by &lrederwriters in connection with this
Agreement or the offering contemplated hereunder.
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SECTION 14. EffectiveDate. This Agreement shall become effective uponetkecution and delivery of this Agreement by the
parties hereto. Such execution and delivery shallide an executed copy of this Agreement senelegdpier, facsimile transmission or ot
means of transmitting written documents.

SECTION 15. Termination.  Without limiting the right to terminate this Aggment pursuant to any other provision heredd, thi
Agreement may be terminated by the Representativesto or on the First Closing Date and the oaldwtment option from the Company
referred to in section 6 hereof, if exercised, mayancelled by the Representatives at any tinoe frior on the Second Closing Date, if in
the judgment of the Representatives, payment fdrdativery of the Shares is rendered impracticabl@advisable because:

@) additional governmental restrictions, not in foecel effect on the date hereof, shall have beensegapon trading in securities
generally or minimum or maximum prices shall hagerbgenerally established on the New York StockhBrge or the American
Stock Exchange, or trading in securities genersdigll have been suspended or materially limiteditrer such exchange or on
Nasdaq or a general banking moratorium shall haea lestablished by either federal or state autbiiit New York, lllinois or
Wisconsin;

(b) any event shall have occurred or shall exist whietkes untrue or incorrect in any material respegtsdatement or information
contained in the Registration Statement or whiahoisreflected in the Registration Statement botkhbe reflected therein to make
the statements or information contained thereimmisteading in any material respect;

(©) an outbreak or escalation of hostilities or othational or international calamity or any substdrdfeange in political, financial or
economic conditions shall have occurred or shalehaccelerated to such extent as to have a maaehalse effect, in the judgment
the Representatives, on the financial marketsefthited States, or to make it impracticable oduisable, in the judgment of the
Representatives, to proceed with completion oltie of and payment for the Shares as provideusmiigreement; or

(d) a disruption in securities settlement, payment@arance services in the United States shall haserced, which, in the judgment of
the Representatives is so material to make it iotfmable or inadvisable to proceed with the conipfebn the sale of or payment for
the Shares as provided in this Agreement.

Any termination pursuant to this sectioalshe without liability on the part of any Undeiiter to the Company or any Selling
Shareholder, or on the part of the Company or a&iyng§ Shareholder to any Underwriter, except fgpenses to be paid by the Company
pursuant to section 9 hereof or reimbursed by th@@ny pursuant to section 7(0) hereof and excefii amdemnification to the extent
provided in section 12 hereof.

SECTION 16. Representations and | ndemnitiesto Survive Delivery.  The respective indemnities, agreements, reptatens,
warranties, covenants and other statements of dngp@ny, of its officers or directors, of the Sejli@hareholders, and of the several
Underwriters set forth in or made pursuant to &gseement will remain in full force and effect, egdless of any investigation made by or on
behalf of any Underwriter, Selling Shareholdertee €Company or any of its or their partners, officelirectors or any controlling person, as
the case may be, and will survive delivery of aagiment for the Shares sold hereunder.

SECTION 17. Notices. All communications hereunder will be in writiagd, if sent to the Representatives, will be neiile
delivered, telecopied (with receipt confirmed) elegraphed and confirmed to Robert W. Baird & @aolporated at 777 East Wisconsin
Avenue, Milwaukee, Wisconsin 53202, Attention: Ni¢krcone, Managing Director, with a copy to Thordalslurphy, Esq., McDermott
Will & Emery LLP, 227 W. Monroe Street, Suite 44@hicago, lllinois 60606 and if sent
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to the Company, will be mailed, delivered, teleeapfwith receipt confirmed) or telegraphed and wordd to the Company at LKQ
Corporation, 120 North LaSalle Street, Suite 33Micago, lllinois 60602, Attention: General Counséth a copy to J. Craig Walker, Bell,
Boyd & Lloyd LLC, 70 West Madison Street, Suite 83Chicago, IL 60602; and, if sent to the Sellina®&holders, will be mailed,
delivered, telecopied (with receipt confirmed) @egraphed and confirmed to the Attorneys$-aet, or either of them, in care of the Comp
with copies to J. Craig Walker, Bell, Boyd & Lloyd C, 70 West Madison Street, Suite 3300, Chicabd0602.

SECTION 18. Successors. This Agreement will inure to the benefit of dpel binding upon the parties hereto and their s
successors, personal representatives and assighty) the benefit of the officers and directors aadtrolling persons referred to in section
hereof and no other person will have any rightldigation hereunder. The term "successors" shalinwbude any purchaser of the Shares as
such from any of the Underwriters merely by reasbsuch purchase.

SECTION 19. Partial Unenforceability.  If any section, paragraph, clause or provisibthis Agreement is for any reason
determined to be invalid or unenforceable, suckrdgination shall not affect the validity or enfaabdity of any other section, paragraph,
clause or provision hereof.

SECTION 20. Applicable Law; Counterparts.  This Agreement shall be governed by and coadtim accordance with the internal
laws of the State of lllinois without referencectnflict of law principles thereunder. This Agrearthenay be signed in various counterparts
which together shall constitute one and the samsteliment, and shall be effective when at leastomumterpart hereof shall have been
executed by or on behalf of each party hereto.

If the foregoing is in accordance with youmderstanding of our agreement, kindly sign amakneto us the enclosed duplicates hereof,
whereupon it will become a binding agreement antbegCompany, each of the Selling Shareholdersttendeveral Underwriters, including
the Representatives, all in accordance with itmser
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Very truly yours,
LKQ CORPORATION

By:

Name:  Joseph M. Holste

Title: President and Chief Executive Offic




THE SELLING SHAREHOLDERS

By:

Attorney-in-Fact

By:

Attorney-in-Fact

The foregoing Underwriting Agreement is hereby aonéd and accepted
as of the date first above writte

ROBERT W. BAIRD & CO. INCORPORATED
RAYMOND JAMES & ASSOCIATES, INC.
MORGAN KEEGAN & COMPANY, INC.
BARRINGTON RESEARCH ASSOCIATES, IN(

By: ROBERT W. BAIRD & CO. INCORPORATED
Acting as Representatives of the several Undenar{iecluding
themselves) identified in Schedule Il annexed e

By:

Authorized Representati\




DNB, L.P.

Damron LKQ Limited Partnership

Kevin F. Flynn June, 1992 Non-Exempt Trust
Joseph M. Holsten

Mark T. Spears

H. Bradley Willen Grantor Trust

62524 Trust

LKQ CORPORATION

Schedulel




LKQ CORPORATION

Schedulell

Name of Underwriter

Number of Sharesto be
Purchased

ROBERT W. BAIRD & CO. INCORPORATEI
RAYMOND JAMES & ASSOCIATES, INC
MORGAN KEEGAN & COMPANY, INC.
BARRINGTON RESEARCH ASSOCIATES, IN(

Total




LKQ CORPORATION

Schedulel 1]




LKQ CORPORATION

Schedule IV
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Exhibit 5.1
[BELL,BOYD & LLOYD LLC LOGQ]

70 West Madison Street, Suite 3100 o Qjucdllinois 60602-4207
312.372.1121 o FAX 312.372.2098

Offices in Chicago and Washington, D.C.
September 27, 2005

LKQ Corporation

120 North LaSalle Street
Suite 3300

Chicago, IL 60602

Re: Reqistration Statement on Forih S

Ladies and Gentlemen:

We have acted as counsel for LKQ CorponatioDelaware corporation (the "Company"), in canioa with the preparation and filing
with the Securities and Exchange Commission urfteSecurities Act of 1933, as amended (the "Séesidct"), of a registration statement
on Form S-1, Registration No. 333-128152 (the "Biegiion Statement") relating to the registratibmpto 3,277,500 shares of the
Company's common stock, par value $0.01 per shansijsting of up to 2,427,500 shares proposed fedued and sold by the Company (the
"Company Shares"), which includes up to 427,500eshevhich may be sold by the Company pursuant tovan-allotment option, and up to
850,000 shares to be sold by certain of the stdden® of the Company (the "Selling Stockholder 883rto a group of underwriters for
resale pursuant to an underwriting agreement (thelérwriting Agreement").

We are familiar with the proceedings toedatth respect to the proposed issuance and séhe @ompany Shares and the proposed sale
of the Selling Stockholder Shares and have exantme®Registration Statement and such corporatetoat records, documents, instrume
certificates and questions of law, and satisfiebelves as to such matters of fact, as we havadamesl relevant and necessary as a basis for
this opinion.

Based on the foregoing, we are of the opinion that:
1. The Company is a corporation dubonporated in and validly existing under the laWshe State of Delaware.

2. The Company Shares are legally aizbd and, upon issuance and delivery thereof @o@ance with the terms of the
Underwriting Agreement, and the receipt by the Canypof the purchase price therefor, will be leg@kued, fully paid and non-
assessable.

3. The Selling Stockholder Shares egally issued, fully paid and non-assessable.

Our opinion expressed herein is limitedh® General Corporation Law of the State of Delaytre applicable provisions of the
Delaware constitution, and the reported judicialisiens interpreting such laws, and we do not esgpegy opinion covering any other laws.

We hereby consent to the filing of thisropn as an exhibit to the Registration Statemedttarall references to our firm included in or
made a part of the Registration Statement. In gitiis consent, we do not admit that we are withencategory of persons whose consent is
required by Section 7 of the Securities Act.

Very truly yours,

/s/ BELL, BOYD & LLOYD LLC
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