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On March 8, 2015, Alcoa Inc., a Pennsylvania corporation (“Alcoa”), Ranger Ohio Corporation, a wholly-owned subsidiary of Alcoa 
and an Ohio corporation (“Merger Sub”), and RTI International Metals, Inc., an Ohio corporation (“RTI”), entered into an Agreement 
and Plan of Merger (the “Merger Agreement”). The Merger Agreement provides that, upon the terms and subject to the conditions set 
forth in the Merger Agreement, Merger Sub will merge with and into RTI (the “Merger”), with RTI continuing as the surviving 
corporation and a wholly-owned subsidiary of Alcoa.  

At the effective time of the Merger and subject to the terms and conditions of the Merger Agreement, (i) each outstanding share of 
RTI common stock will be converted into the right to receive 2.8315 shares of Alcoa common stock (the “Exchange Ratio”) and 
(ii) employee stock options and other equity awards will generally be adjusted based on the Exchange Ratio and converted into 
comparable awards denominated in shares of Alcoa common stock or, in certain cases, vest and be converted into the right to receive 
the merger consideration.  

Consummation of the Merger is subject to customary conditions, including, among others, (i) the adoption of the Merger Agreement 
by the holders of RTI common stock, (ii) the absence of any law or order prohibiting the closing, (iii) antitrust clearance, (iv) subject 
to certain exceptions, the accuracy of representations and warranties and performance of covenants, (v) the effectiveness of the 
registration statement for the Alcoa common stock to be issued in the Merger, and (vi) the delivery of a customary opinion from 
RTI’s counsel that the Merger will qualify as a tax-free reorganization for federal income tax purposes.  

Alcoa and RTI have made customary representations, warranties and covenants in the Merger Agreement, including, among others, 
covenants of RTI requiring it to conduct its business in the ordinary course consistent with past practice between the execution of the 
Merger Agreement and consummation of the Merger. In addition, RTI has covenanted not to solicit proposals relating to alternative 
business combination transactions and, subject to certain exceptions, (i) to cause a shareholder meeting to be held to consider 
approval of the transactions contemplated by the Merger Agreement, (ii) for its board of directors to recommend approval by its 
shareholders of the transactions contemplated by the Merger Agreement and (iii) not to enter into discussions concerning or provide 
confidential information in connection with alternative business combination transactions.  

The Merger Agreement contains certain termination rights for both Alcoa and RTI. The Merger Agreement further provides that in 
certain circumstances, including if RTI terminates the merger agreement in order to enter into an alternative transaction, RTI would 
be required to pay Alcoa a termination fee of $50,000,000.  

The Merger Agreement has been described herein and attached hereto as an exhibit to provide security holders with information 
regarding its terms. It is not intended to provide any other factual information about Alcoa or RTI. The representations, warranties 
and covenants contained in the Merger Agreement were made solely for purposes of such agreement and as of specific dates, were 
solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the contracting parties, 
including being qualified by confidential 

Item 1.01. Entry into a Material Definitive Agreement. 



disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing 
these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those 
applicable to security holders. Security holders are not third-party beneficiaries under the Merger Agreement and should not rely on the 
representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of 
Alcoa or RTI. Moreover, information concerning the subject matter of the representations and warranties may change after the date of 
the Merger Agreement, which subsequent information may or may not be fully reflected in Alcoa’s or RTI’s public disclosures.  

A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The foregoing description of 
the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger Agreement.  

  

Alcoa issued a press release on March 9, 2015 announcing execution of the Merger Agreement. A copy of the press release is attached 
hereto as Exhibit 99.1 and is incorporated herein by reference. Also on March 9, 2015, Alcoa released an investor presentation and 
issued a communication to its employees regarding the Merger. Copies of the investor presentation and a letter to Alcoa employees are 
attached hereto as Exhibits 99.2 and 99.3, respectively, and are incorporated herein by reference. Also on March 9, 2015, Alcoa issued a 
communication to RTI employees regarding the Merger and provided a webcast presentation to RTI employees. Copies of a letter to RTI 
employees and the webcast presentation are attached hereto Exhibits 99.4 and 99.5, respectively, and are incorporated herein by 
reference.  

Also on March 9, 2015, Alcoa issued an e-mail to its employees regarding the Merger, a copy of which is attached hereto as Exhibit 99.6 
and is incorporated herein by reference.  

To supplement the information in its investor presentation referred to above, Alcoa is providing the following information in this 
Item 7.01: Per our presentation materials, including the press release and investor presentation dated March 9, 2015, we provided that 
the RTI acquisition will offer Alcoa financial benefits with realized net synergies of about $100 million in 2019, which are comprised of 
$109 million gross synergies, partially offset by $9 million for costs to achieve those synergies. These gross synergies are projected 
approximately as follows: 1) 40% from process productivity (i.e., increase utilization of open melting, billetizing and rolling capacity 
driving improving operational costs and midstream and downstream integration cost efficiencies through maximizing internal metal 
supply, decreasing outsourced machining and optimizing revert metal loop); 2) 18% procurement savings (i.e., increased scale 
purchasing for commodity and other production and maintenance supplies and standardize payment terms); 3) 19% overhead cost 
reductions (i.e., integration of shared services for finance, credit, IT, and HR; and 4) 23% revenue growth (i.e., extrusions and 
subassemblies, Ti ingot directed buy programs and Ti Al for high growth engine components).  

The information in this Item 7.01 and in Exhibits 99.1, 99.2, 99.3, 99.4, 99.5 and 99.6 is furnished and shall not be deemed to be “filed” 
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the 
liabilities of that section, and such information shall not be deemed to be incorporated by reference into any of Alcoa’s filings under the 
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.  

  
  

The following exhibit is filed as part of this report:  
  

The following exhibits are furnished as part of this report:  

99.1 Alcoa Inc. Press Release, dated March 9, 2015.  

99.2 Alcoa Inc. Investor Presentation, dated March 9, 2015.  

99.3 Letter to Alcoa Inc. Employees, dated March 9, 2015.  

99.4 Letter to RTI International Metals, Inc. Employees, dated March 9, 2015.  

99.5 Webcast Presentation to RTI International Metals, Inc. Employees, dated March 9, 2015.  

99.6 E-mail to Alcoa Inc. Employees, dated March 9, 2015.  
  

Item 7.01. Regulation FD Disclosure. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

 
2.1 Agreement and Plan of Merger, dated as of March 8, 2015, by and among RTI International Metals, Inc., Alcoa Inc. and 

Ranger Ohio Corporation.* 

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Alcoa agrees to furnish supplementally to 
the Securities and Exchange Commission a copy of any omitted schedule or exhibit upon request. 



Forward-Looking Statements  

Certain statements in this report, including statements regarding the proposed acquisition of RTI by Alcoa, the expected timing, 
closing and benefits of the transaction, the expected synergies, the expected contribution of RTI to Alcoa’s revenues and profitability, 
the expected acceleration of Alcoa’s portfolio transformation, the expected size, scope and growth of the combined company’s 
operations and the markets in which it will operate, including the aerospace market, the anticipated issuance of Alcoa common stock 
in exchange for RTI stock in the transaction, as well as Alcoa’s plans, objectives, strategy, and intentions, may contain words such as 
“anticipates,” “believes,” “could,” “estimates,” “expects,” “forecasts,” “intends,” “may,” “outlook,” “plans,” “projects,” “seeks,” 
“sees,” “should,” “targets,” “will,” or other words of similar meaning that constitute forward-looking statements within the meaning 
of the Private Securities Litigation Reform Act of 1995. These statements are based on Alcoa’s current expectations, estimates, 
forecasts and projections about the proposed transaction and the operating environment, economies and markets in which Alcoa and 
RTI operate. In making these statements, Alcoa has made assumptions with respect to: the ability of Alcoa and RTI to achieve 
expected synergies and the timing of same; the ability of Alcoa and RTI to predict and adapt to changing customer requirements, 
demand, and preferences; future capital expenditures, including the amount and nature thereof; trends and developments in the 
aerospace, metals engineering (including aluminum and titanium), advanced manufacturing, and other sectors of the economy that are 
related to these sectors; business strategy and outlook; expansion and growth of business and operations; credit risks; future results 
being similar to historical results; expectations related to future general economic and market conditions; and other matters, many of 
which are beyond Alcoa’s control. Alcoa’s beliefs and assumptions are inherently subject to significant business, economic, 
competitive and other uncertainties and contingencies regarding future events and as such, are subject to change and may prove to be 
inaccurate. Actual results or events could differ materially from those contemplated in forward-looking statements as a result of 
numerous risks and uncertainties, including: (a) the risk that the businesses will not be integrated successfully or such integration may 
be more difficult, time-consuming or costly than expected, which could result in additional demands on Alcoa’s resources, systems, 
procedures and controls, disruption of its ongoing business and diversion of management’s attention from other business concerns; 
(b) the effect of an increased number of Alcoa shares outstanding as a result of the proposed transaction; (c) the possibility that certain 
assumptions with respect to RTI or the proposed transaction could prove to be inaccurate; (d) failure to receive the required votes of 
RTI’s shareholders to approve the transaction; (e) failure to receive, delays in the receipt of, or unacceptable or burdensome 
conditions imposed in connection with, all required regulatory approvals of the proposed transaction, or the failure to satisfy the other 
closing conditions to the proposed transaction; (f) the potential failure to retain key employees of Alcoa or RTI as a result of the 
proposed transaction or during integration of the businesses; (g) potential sales of Alcoa common stock issued in the acquisition; 
(h) the potential loss of customers, suppliers, and other business relationships of Alcoa or RTI as a result of the transaction; 
(i) consequences of investigations by governmental agencies or regulatory authorities; (j) the failure to capitalize on anticipated 
growth in the commercial aerospace market; and (k) the other risk factors 



summarized in Alcoa’s Form 10-K for the year ended December 31, 2014, and other reports filed with the Securities and Exchange 
Commission. Alcoa disclaims any obligation to update publicly any forward-looking statements, whether in response to new 
information, future events or otherwise, except as required by applicable law. Market projections are subject to the risks discussed 
above and other risks in the market. Nothing on Alcoa’s website is included or incorporated by reference herein.  

Additional Information and Where to Find It  

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or 
approval nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of any such jurisdiction. The proposed business combination transaction 
between Alcoa and RTI will be submitted to the shareholders of RTI for their consideration. Alcoa will file with the Securities and 
Exchange Commission (the “SEC”) a Registration Statement on Form S-4 that will include a proxy statement of RTI that also 
constitutes a prospectus of Alcoa. RTI will provide the proxy statement/prospectus to its shareholders. Alcoa and RTI also plan to file 
other documents with the SEC regarding the proposed transaction. This document is not a substitute for any prospectus, proxy 
statement or any other document which Alcoa or RTI may file with the SEC in connection with the proposed transaction. 
INVESTORS AND SECURITY HOLDERS OF RTI ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND 
ANY OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY 
WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE 
PROPOSED TRANSACTION. You may obtain copies of all documents filed with the SEC regarding this transaction, free of charge, 
at the SEC’s website (www.sec.gov). You may also obtain these documents, free of charge, from both Alcoa’s website 
(www.alcoa.com) and RTI’s website (www.rtiintl.com).  

Participants in the Solicitation  

Alcoa, RTI, and certain of their respective directors, executive officers and other members of management and employees may be 
deemed to be participants in the solicitation of proxies from RTI shareholders in connection with the proposed transaction. 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of RTI 
shareholders in connection with the proposed transaction will be set forth in the proxy statement/prospectus when it is filed with the 
SEC. You can find information about Alcoa’s executive officers and directors in its definitive proxy statement filed with the SEC on 
March 18, 2014 and in its Annual Report on Form 10-K filed with the SEC on February 19, 2015. You can find information about 
RTI’s executive officers and directors in its definitive proxy statement filed with the SEC on March 28, 2014 and in its Annual Report 
on Form 10-K filed with the SEC on February 26, 2015. Additional information about Alcoa’s executive officers and directors and 
RTI’s executive officers and directors can be found in the above-referenced Registration Statement on Form S-4 when it becomes 
available. You can obtain free copies of these documents from Alcoa and RTI as described in the preceding paragraph.  



SIGNATURES 

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

Dated: March 9, 2015  
  

ALCOA INC.

By:/s/ Audrey Strauss 
Name: Audrey Strauss
Title: Executive Vice President,

Chief Legal Officer and Secretary
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AGREEMENT AND PLAN OF MERGER 

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of March 8, 2015, is by and among RTI 
International Metals, Inc., an Ohio corporation (the “Company”), Alcoa Inc., a Pennsylvania corporation (“Parent”) and Ranger Ohio 
Corporation, an Ohio corporation and a direct wholly owned Subsidiary of Parent (“Merger Sub”).  

WITNESSETH:  

WHEREAS, the parties intend that Merger Sub shall be merged with and into the Company (the “Merger”), with the 
Company surviving the Merger as a direct wholly owned Subsidiary of Parent;  

WHEREAS, the Board of Directors of the Company (the “Company Board of Directors”) has (i) unanimously determined 
that it is in the best interests of the Company and its shareholders, and declared it advisable, to enter into this Agreement, 
(ii) approved the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated 
hereby, including the Merger and (iii) resolved to recommend adoption of this Agreement by the shareholders of the Company;  

WHEREAS, the Board of Directors of Parent (the “Parent Board of Directors”) has (i) determined that it is in the best 
interests of Parent and its shareholders, and declared it advisable, to enter into this Agreement and (ii) approved the execution, 
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby, including the Merger;  

WHEREAS, Parent, as the sole shareholder of Merger Sub, has approved the execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated hereby, including the Merger, and adopted this Agreement;  

WHEREAS, for U.S. federal income tax purposes, it is intended that the Merger will qualify as a “reorganization” within 
the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”); and  

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

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



ARTICLE I.

THE MERGER  

Section 1.1 The Merger. At the Effective Time, upon the terms and subject to the conditions set forth in this Agreement and in 
accordance with the applicable provisions of the Ohio General Corporation Law (the “OGCL”), Merger Sub shall be merged with and 
into the Company, whereupon the separate corporate existence of Merger Sub shall cease, and the Company shall continue its 
existence under Ohio law as the surviving corporation in the Merger (the “Surviving Corporation”) and a direct wholly owned 
Subsidiary of Parent.  

Section 1.2 Closing. The closing of the Merger (the “Closing”) shall take place at the offices of Wachtell, Lipton, Rosen & Katz, 
51 West 52nd Street, New York, New York at 10:00 a.m., local time, on the third business day after the satisfaction or waiver (to the 
extent permitted by applicable Law) of the conditions set forth in Article VI (other than those conditions that by their nature are to be 
satisfied at the Closing, but subject to the satisfaction or waiver of such conditions), or at such other place, date and time as the 
Company and Parent may agree in writing. The date on which the Closing actually occurs is referred to as the “Closing Date.”  

Section 1.3 Effective Time. On or prior to the Closing Date, the Company and Merger Sub shall file with the Secretary of State 
of the State of Ohio a certificate of merger (the “Certificate of Merger”), executed in accordance with, and containing such 
information as is required by, the relevant provisions of the OGCL in order to effect the Merger. The Merger shall become effective at 
such time as the Certificate of Merger has been filed with the Secretary of State of the State of Ohio or at such other, later date and 
time as is agreed between the parties and specified in the Certificate of Merger in accordance with the relevant provisions of the 
OGCL (such date and time is hereinafter referred to as the “Effective Time”).  

Section 1.4 Effects of the Merger. The effects of the Merger shall be as provided in this Agreement and in the applicable 
provisions of the OGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all of the 
property, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all 
debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving 
Corporation, all as provided under the OGCL.  

Section 1.5 Organizational Documents of the Surviving Corporation.  

(a) At the Effective Time, subject to Section 5.9, the articles of incorporation of Merger Sub, as in effect immediately 
prior to the Effective Time, shall be the articles of incorporation of the Surviving Corporation until thereafter amended in 
accordance with the provisions thereof and applicable Law (except as to the name of the Surviving Corporation, which 
shall be RTI International Metals, Inc.).  

(b) At the Effective Time, subject to Section 5.9, the code of regulations of Merger Sub, as in effect immediately prior
to the Effective Time, shall be the code of regulations of the Surviving Corporation until thereafter amended in accordance 
with the provisions thereof and applicable Law (except as to the name of the Surviving Corporation, which shall be RTI 
International Metals, Inc.).  
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Section 1.6 Directors. The directors of Merger Sub immediately prior to the Effective Time shall be the initial directors of the 
Surviving Corporation and shall hold office until their respective successors are duly elected and qualified, or their earlier death, 
resignation or removal. For avoidance of doubt, it is the intention of the parties hereto and the Company Board of Directors that the 
directors of Merger Sub immediately prior to the Effective Time who become directors of the Surviving Corporation pursuant to this 
Section 1.6 (the “Merger Sub Directors”) shall be deemed “Continuing Directors” as such term is defined in and for all purposes 
under the Convertible Notes Indenture (as defined below), and the execution and delivery of this Agreement shall be deemed 
conclusive evidence that the election of the Merger Sub Directors as directors of the Surviving Corporation has been unanimously 
approved by the Company Board of Directors as of the Effective Time.  

Section 1.7 Officers. The officers of Merger Sub immediately prior to the Effective Time shall be the initial officers of the 
Surviving Corporation and shall hold office until their respective successors are duly elected and qualified, or their earlier death, 
resignation or removal.  

ARTICLE II.  

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES  

Section 2.1 Effect on Capital Stock.  

(a) At the Effective Time, by virtue of the Merger and without any action on the part of Parent, the Company, Merger 
Sub or the holder of any shares or securities of Parent, the Company or Merger Sub:  

(i) Conversion of Merger Sub Common Shares. Each share of common stock of Merger Sub, no par value, 
issued and outstanding immediately prior to the Effective Time shall thereafter remain outstanding and represent one
validly issued, fully paid and nonassessable share of common stock of the Surviving Corporation and those shares of 
the Surviving Corporation shall constitute the only outstanding shares of capital stock of the Surviving Corporation. 

(ii) Cancellation of Certain Stock. Each share of Company Common Stock issued and outstanding immediately 
prior to the Effective Time that is owned or held in treasury by the Company and each share of Company Common 
Stock issued and outstanding immediately prior to the Effective Time that is owned by Parent or Merger Sub or any 
of their respective Subsidiaries shall no longer be outstanding and shall automatically be cancelled and retired and 
shall cease to exist (the “Cancelled Shares”), and no consideration shall be delivered in exchange therefor or in 
respect thereof.  

(iii) Conversion of Company Common Stock. Subject to the other provisions of this Article II, each share of 
Company Common Stock issued and outstanding immediately prior to the Effective Time, other than any Cancelled 
Shares, shall at the Effective Time be converted automatically into and shall thereafter represent the right to receive  
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2.8315 shares of Parent Common Stock (the “Exchange Ratio” and together with the cash in lieu of fractional shares 
of Parent Common Stock as specified below, the “Merger Consideration”). All of the shares of Company Common 
Stock converted into the right to receive the Merger Consideration pursuant to this Article II shall no longer be 
outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and uncertificated 
shares of Company Common Stock represented by book-entry form (“Book-Entry Shares”) and each certificate that, 
immediately prior to the Effective Time, represented any such shares of Company Common Stock (each, a 
“Certificate”) shall thereafter represent only the right to receive the Merger Consideration and the into which the 
shares of Company Common Stock represented by such Book-Entry Share or Certificate have been converted 
pursuant to this Section 2.1, as well as any dividends or other distributions to which holders of Company Common 
Stock become entitled in accordance with Section 2.4(d).  

(b) Dissenting Shares. No right to fair value or appraisal or similar rights shall be available to holders of Company 
Common Stock with respect to the Merger or the other transactions contemplated hereby.  

(c) Certain Adjustments. If, between the date of this Agreement and the Effective Time (and as permitted by Article 
V), the outstanding shares of Company Common Stock or Parent Common Stock shall have been changed into a different 
number of shares or a different class of shares by reason of any stock dividend, subdivision, reorganization, 
reclassification, recapitalization, stock split, reverse stock split, combination or exchange of shares, or any similar event 
shall have occurred, then the Exchange Ratio shall be equitably adjusted, without duplication, to proportionally reflect such 
change; provided that nothing in this Section 2.1(c) shall be construed to permit the Company or Parent to take any action 
with respect to its securities that is prohibited by the terms of this Agreement.  

(d) No Fractional Shares. No fractional shares of Parent Common Stock shall be issued in the Merger upon the 
surrender for exchange of Certificates or with respect to Book-Entry Shares or otherwise, and such fractional share 
interests shall not entitle the owner thereof to vote or to any other rights of a shareholder of Parent. Each holder of 
Company Common Stock converted pursuant to the Merger that would otherwise have been entitled to receive a fraction of 
a share of Parent Common Stock (after aggregating all shares evidenced by the Certificates and Book-Entry Shares 
delivered by such holder) shall receive from the Exchange Agent, in lieu thereof and upon surrender thereof, a cash 
payment (without interest) in an amount representing such holder’s proportionate interest in the net proceeds from the sale 
by the Exchange Agent on behalf of all such holders of Parent Common Stock that would otherwise be issued.  

(i) As promptly as practicable following the Effective Time, the Exchange Agent shall determine the excess of 
(A) the number of whole shares of Parent Common Stock issued and delivered to the Exchange Agent pursuant to 
Section 2.4(a) representing the Merger Consideration over (B) the aggregate number of whole shares of Parent 
Common Stock to be distributed to former holders of Company Common Stock pursuant to Section 2.4 (such 
excess, the “Parent Excess Shares”). Following the Effective Time, the Exchange Agent shall, on behalf of former 
holders of Company Common  
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Stock, sell the Parent Excess Shares at the then-prevailing prices on the NYSE. The sale of the Parent Excess Shares 
by the Exchange Agent shall be executed on the NYSE through one or more member firms of the NYSE and shall 
be executed in round lots to the extent practicable. The Exchange Agent shall use its reasonable best efforts to 
complete the sale of the Parent Excess Shares as promptly following the Effective Time as is practicable, consistent 
with obtaining the best execution of such sales in light of prevailing market conditions. Until the net proceeds of 
such sale or sales have been distributed to the holders of Certificates and Book-Entry Shares formerly representing 
Company Common Stock, the Exchange Agent shall hold such proceeds in trust for holders of Company Common 
Stock (the “Parent Shares Trust”). The amount of all commissions, transfer taxes and other out-of-pocket transaction 
costs, including the expenses and compensation of the Exchange Agent incurred in connection with such sale of 
Parent Excess Shares shall be paid by the Company. The Exchange Agent shall determine the portion of the Parent 
Shares Trust to which each former holder of Company Common Stock is entitled, if any, by multiplying that amount 
of the aggregate net proceeds composing the Parent Shares Trust by a fraction, the numerator of which is the amount 
of the fractional share interest to which such former holder of Company Common Stock is entitled (after taking into 
account all shares of Parent Common Stock held as of immediately prior to the Effective Time by such holder) and 
the denominator of which is the aggregate amount of fractional share interests to which all former holders of 
Company Common Stock are entitled.  

(ii) As soon as practicable after the determination of the amount of cash, if any, to be paid to holders of 
Certificates and Book-Entry Shares formerly representing Company Common Stock with respect to any fractional 
share interest, the Exchange Agent shall make available such amounts to such holders of Certificates and Book-
Entry Shares.  

Section 2.2 Treatment of Company Convertible Notes. The Company’s 3.000% Convertible Senior Notes due 2015 (the “2015 
Convertible Notes”) issued pursuant to the indenture, dated as of December 14, 2010 (as amended or supplemented from time to time, 
the “Convertible Notes Indenture”), between the Company and The Bank of New York Mellon Trust Company, N.A., as trustee, and 
the Company’s 1.625% Convertible Senior Notes due 2019 (the “2019 Convertible Notes” and together with the 2015 Convertible 
Notes, the “Company Convertible Notes”) issued pursuant to the Convertible Notes Indenture, issued and outstanding immediately 
prior to the Effective Time shall remain issued and outstanding unless converted prior to the Effective Time pursuant to the terms of 
the Convertible Notes Indenture, and shall be treated in accordance with the terms of the Convertible Notes Indenture following the 
Effective Time; provided, however, that any Company Convertible Notes that are owned by Parent and its Subsidiaries immediately 
prior to the Effective Time shall be transferred to the Surviving Corporation and shall be cancelled and retired by the Surviving 
Corporation, and no consideration shall be delivered in exchange therefor.  

Section 2.3 Appointment of Exchange Agent. Prior to Effective Time, Parent shall appoint a bank or trust company that is 
reasonably acceptable to the Company to act as exchange agent (the “Exchange Agent”) for the payment of the Merger Consideration 
and shall enter into an agreement (the “Exchange Agent Agreement”) relating to the Exchange Agent’s responsibilities, with respect 
thereto in form and substance reasonably satisfactory to the Company (which confirmation of satisfaction shall not be unreasonably 
withheld, conditioned or delayed).  
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Section 2.4 Exchange of Shares.  

(a) Deposit of Merger Consideration. Prior to the Effective Time, Parent shall deposit, or shall cause to be deposited, 
with the Exchange Agent evidence of Parent Common Stock in book-entry form (and/or certificates representing such 
Parent Common Stock, at Parent’s election) representing the number of shares of Parent Common Stock sufficient to 
deliver the aggregate Merger Consideration (such shares, together with any dividends or distributions with respect thereto, 
the “Exchange Fund”).  

(b) Exchange Procedures. As soon as reasonably practicable after the Effective Time and in any event within ten 
(10) business days of the Closing Date, Parent shall cause the Exchange Agent to mail to each holder of record of shares of 
Company Common Stock whose shares of Company Common Stock were converted pursuant to Section 2.1(a)(iii) into the 
right to receive the Merger Consideration (A) a letter of transmittal (which shall specify that delivery shall be effected, and 
risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be 
in such form and have such other provisions as Parent and the Company may reasonably agree upon prior to the Effective 
Time) (the “Letter of Transmittal”) and (B) instructions for use in effecting the surrender of Certificates or Book-Entry 
Shares in exchange for the Merger Consideration and any dividends or other distributions to which such Certificates or 
Book-Entry Shares become entitled in accordance with Section 2.4(d).  

(c) Surrender of Certificates or Book-Entry Shares. Upon surrender of Certificates or Book-Entry Shares to the 
Exchange Agent together with either a Letter of Transmittal, duly completed and validly executed in accordance with the 
instructions thereto, and such other documents as may customarily be required by the Exchange Agent, the holder of such 
Certificates or Book-Entry Shares shall be entitled to receive in exchange therefor the Merger Consideration into which the 
shares represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement, together 
with any dividends or other distributions to which such Certificates or Book-Entry Shares become entitled in accordance 
with Section 2.4(d). In the event of a transfer of ownership of shares of Company Common Stock that is not registered in 
the transfer or stock records of the Company, any cash to be paid upon, or shares of Parent Common Stock to be issued 
upon, due surrender of the Certificate or Book-Entry Share formerly representing such shares of Company Common Stock 
may be paid or issued, as the case may be, to such a transferee if such Certificate or Book-Entry Share is presented to the 
Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any 
applicable stock transfer or other similar Taxes have been paid or are not applicable. No interest shall be paid or shall 
accrue on the cash payable upon surrender of any Certificate or Book-Entry Share. Until surrendered as contemplated by 
this Section 2.4(c), each Certificate and Book-Entry Share shall be deemed at any time after the Effective Time to represent 
only the right to receive, upon such surrender, the Merger Consideration into which the shares represented by such 
Certificates or Book-Entry Shares have been converted pursuant to this Agreement, together with any dividends or other 
distributions to which such Certificates or Book-Entry Shares become entitled in accordance with Section 2.4(d).  
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(d) Treatment of Unexchanged Shares. No dividends or other distributions, if any, with a record date after the 
Effective Time with respect to Parent Common Stock, shall be paid to the holder of any unsurrendered share of Company 
Common Stock to be converted into shares of Parent Common Stock pursuant to Section 2.1(a)(iii) until such holder shall 
surrender such share in accordance with this Section 2.4. After the surrender in accordance with this Section 2.4 of a share 
of Company Common Stock to be converted into shares of Parent Common Stock pursuant to Section 2.1(a)(iii), the holder 
thereof shall be entitled to receive (in addition to the Merger Consideration payable to such holder pursuant to this Article 
II) any such dividends or other distributions, without any interest thereon, which theretofore had become payable with 
respect to the share of Parent Common Stock represented by such share of Company Common Stock.  

(e) No Further Ownership Rights in Company Common Stock. The shares of Parent Common Stock delivered and 
cash paid in accordance with the terms of this Article II upon conversion of any shares of Company Common Stock shall 
be deemed to have been delivered and paid in full satisfaction of all rights pertaining to such shares of Company Common 
Stock. From and after the Effective Time, (i) all holders of Certificates and Book-Entry Shares shall cease to have any 
rights as shareholders of the Company other than the right to receive the Merger Consideration into which the shares 
represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement upon the surrender 
of such Certificate or Book-Entry Share in accordance with Section 2.4(b) (together with any dividends or other 
distributions to which such Certificates or Book-Entry Shares become entitled in accordance with Section 2.4(d)), without 
interest, and (ii) the stock transfer books of the Company shall be closed with respect to all shares of Company Common 
Stock outstanding immediately prior to the Effective Time. From and after the Effective Time, the stock transfer books of 
the Company shall be closed, and there shall be no further registration of transfers on the stock transfer books of the 
Surviving Corporation of shares of Company Common Stock that were outstanding immediately prior to the Effective 
Time. If, after the Effective Time, any Certificates or Book-Entry Shares formerly representing shares of Company 
Common Stock are presented to the Surviving Corporation, Parent or the Exchange Agent for any reason, such Certificates 
or Book-Entry Shares shall be cancelled and exchanged as provided in this Article II.  

(f) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund as 
directed by Parent; provided, however, that no such investment or loss thereon shall affect the amounts payable to holders 
of Certificates or Book- Entry Shares pursuant to this Article II, and following any losses from any such investment, Parent 
shall promptly provide additional funds to the Exchange Agent for the benefit of the holders of shares of Company 
Common Stock at the Effective Time in the amount of such losses, which additional funds will be deemed to be part of the 
Exchange Fund. Any interest or other income resulting from such investments shall be paid to Parent, upon demand.  

(g) Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest or other amounts 
received with respect thereto) that remains unclaimed by, or otherwise undistributed to, the holders of Certificates and 
Book-Entry Shares for 180 days after the Effective Time shall be delivered to Parent, upon demand, and any holder of 
Certificates  
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or Book-Entry Shares who has not theretofore complied with this Article II shall thereafter look only to Parent or the 
Surviving Corporation (subject to abandoned property, escheat or other similar Laws), as general creditors thereof, for 
satisfaction of its claim for Merger Consideration and any dividends and distributions which such holder has the right to 
receive pursuant to this Article II without any interest thereon.  

(h) No Liability. None of Parent, the Company, Merger Sub or the Exchange Agent shall be liable to any person in 
respect of any portion of the Exchange Fund or the Merger Consideration delivered to a public official pursuant to any 
applicable abandoned property, escheat or similar Law. Notwithstanding any other provision of this Agreement, any 
portion of the Merger Consideration or the cash to be paid in accordance with this Article II that remains undistributed to 
the holders of Certificates and Book-Entry Shares as of the second anniversary of the Effective Time (or immediately prior 
to such earlier date on which the Merger Consideration or such cash would otherwise escheat to or become the property of 
any Governmental Entity), shall, to the extent permitted by applicable Law, become the property of the Surviving 
Corporation, free and clear of all claims or interest of any person previously entitled thereto.  

(i) Withholding Rights. Each of the Surviving Corporation, Parent and the Exchange Agent (without duplication) 
shall be entitled to deduct and withhold from the consideration otherwise payable to any holder of a Certificate or Book-
Entry Share pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the 
making of such payment under applicable Tax Law. Any amounts so deducted, withheld and paid over to the appropriate 
Taxing Authority shall be treated for all purposes of this Agreement as having been paid to the holder of the Certificate or 
Book-Entry Share in respect of which such deduction or withholding was made.  

(j) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of 
that fact by the person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or the Exchange 
Agent, the posting by such person of a bond in such amount as Parent or the Exchange Agent may determine is reasonably 
necessary as indemnity against any claim that may be made against it or the Surviving Corporation with respect to such 
Certificate, the Exchange Agent (or, if subsequent to the termination of the Exchange Fund and subject to Section 2.4(g), 
Parent) shall deliver, in exchange for such lost, stolen or destroyed Certificate, the Merger Consideration and any dividends 
and distributions deliverable in respect thereof pursuant to this Agreement.  

Section 2.5 Company Stock Options and Other Stock Awards; ESPP.  

(a) Each option to purchase shares of Company Common Stock granted pursuant to a Company Stock Plan that is 
outstanding immediately prior to the Effective Time (each, a “Company Option”) shall, as of the Effective Time, be converted into an 
option to purchase, on the same terms and conditions (including with respect to vesting) as were applicable to such Company Option 
immediately prior to the Effective Time (each, an “Adjusted Option”), the number of shares of Parent Common Stock, rounded down 
to the nearest whole number of shares, determined by multiplying the number of shares of Company Common Stock subject to the 
Company Option by the Exchange Ratio, at an exercise price per share of Parent Common  
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Stock, rounded up to the nearest whole cent, equal to the per share exercise price for the shares of Company Common Stock 
purchasable pursuant to the Company Option immediately prior to the Effective Time divided by the Exchange Ratio.  

(b) Each performance share award granted pursuant to a Company Stock Plan that is outstanding immediately prior to the 
Effective Time (each, a “Company PSA”) shall, as of the Effective Time, (i) if granted in 2013, vest immediately in accordance with 
its terms (assuming for this purpose that the performance-based vesting conditions applicable to the Company PSA immediately prior 
to the Effective Time are deemed achieved at the maximum target performance percentage and otherwise shall vest in accordance 
with the terms of such Company PSA) and be converted into the right to receive the Merger Consideration pursuant to Section 2.1(a)
(iii) with respect to each share of Company Common Stock underlying the award on the terms generally applicable to issued and 
outstanding shares of Company Common Stock or (ii) if granted in 2014 or 2015, be converted into a performance share award 
(which number of shares of Company Common Stock subject to such Company PSA that shall be converted hereunder has been 
determined assuming achievement of (x) for Company PSAs granted in calendar year 2014, the maximum target performance 
percentage, and (y) for Company PSAs granted in calendar year 2015, 125% of target performance, in each case as specified in the 
applicable Company Stock Plan award agreement) (each, an “Adjusted PSA”), in respect of the number of shares of Parent Common 
Stock, rounded down to the nearest whole number of shares, determined by multiplying the number of shares of Company Common 
Stock subject to the Company PSA immediately prior to the Effective Time by the Exchange Ratio, which Adjusted PSAs shall 
otherwise continue to vest over time in accordance with its terms (but which for the avoidance of doubt shall no longer be subject to 
any further performance-based vesting or other provisions, but shall be subject to the vesting provisions of Section 21(c)(iii)(A) of the 
Company’s 2014 Stock and Incentive Plan) and otherwise will be settled in shares of Parent Common Stock upon any vesting of the 
Adjusted PSAs.  

(c) With respect to each outstanding award of shares of Company Common Stock subject to vesting, repurchase or other 
lapse restrictions granted under a Company Stock Plan that is outstanding immediately prior to the Effective Time (“Company 
Restricted Shares”) such vesting, repurchase or other lapse restrictions shall lapse as of the Effective Time and such Company 
Restricted Shares shall be converted into the right to receive the Merger Consideration pursuant to Section 2.1(a)(iii) with respect to 
each share of Company Common Stock underlying the award on the terms generally applicable to issued and outstanding shares of 
Company Common Stock.  

(d) Each unvested restricted share unit award granted under a Company Stock Plan that is outstanding immediately prior to 
the Effective Time (each, a “Company RSU”) shall as of the Effective Time, be converted into a restricted stock unit award, on the 
same terms and conditions as were applicable to such Company RSU immediately prior to the Effective Time (including with respect 
to vesting) (each, an “Adjusted RSU”), in respect of the number of shares of Parent Common Stock, rounded down to the nearest 
whole number of shares, determined by multiplying the number of shares of Company Common Stock subject to the Company RSU 
by the Exchange Ratio.  
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(e) Prior to the Effective Time (i) each outstanding offering period then in progress (each, an “Offering Period”) under the 
Company’s Employee Stock Purchase Plan (the “ESPP”) shall terminate, (ii) each ESPP participant’s accumulated contributions 
under the ESPP shall be used to purchase shares of Company Common Stock in accordance with the terms of the ESPP as of such 
time, and the funds, if any, that remain in the participants’ accounts after such purchase shall be returned to the participants and 
(iii) the ESPP shall terminate. No participant may elect to participate in the ESPP after the date of this Agreement, participants may 
not increase their payroll deduction percentages or purchase elections from those in effect on the date of this Agreement and no new 
offering period under the ESPP shall commence under the ESPP following the date of this Agreement.  

(f) Prior to the Effective Time, the Company Board of Directors and/or an appropriate committee thereof shall adopt 
resolutions providing for, and take all other actions necessary to effectuate, the treatment of the Company Options, Company PSAs, 
Company Restricted Shares and Company RSUs (collectively, the “Company Stock Awards”) and the treatment of the purchase 
rights under the ESPP, in each case as contemplated by this Section 2.5.  

Section 2.6 Further Assurances. If at any time before or after the Effective Time, Parent or the Company reasonably believes or 
is advised that any further instruments, deeds, assignments or assurances are reasonably necessary or desirable to consummate the 
Merger or to carry out the purposes and intent of this Agreement at or after the Effective Time, then Parent, Merger Sub, the 
Company and the Surviving Corporation and their respective officers and directors shall execute and deliver all such proper 
instruments, deeds, assignments or assurances and do all other things reasonably necessary or desirable to consummate the Merger 
and to carry out the purposes and intent of this Agreement.  

ARTICLE III.  

REPRESENTATIONS AND WARRANTIES OF THE COMPANY  

Except as disclosed in the Company SEC Documents filed since January 1, 2012 and prior to the date hereof (excluding any 
disclosures set forth in any such Company SEC Document in any risk factor section, any disclosure in any section relating to forward-
looking statements or any other statements that are non-specific, predictive or primarily cautionary in nature other than historical facts 
included therein), where the relevance of the information as an exception to (or disclosure for purposes of) a particular representation 
is reasonably apparent on the face of such disclosure, or in the disclosure letter delivered by the Company to Parent immediately prior 
to the execution of this Agreement (the “Company Disclosure Schedule”) (each section of which qualifies the correspondingly 
numbered representation, warranty or covenant specified therein and such other representations, warranties or covenants where its 
relevance as an exception to (or disclosure for purposes of) such other representation, warranty or covenant is reasonably apparent on 
the face of such disclosure), the Company represents and warrants to Parent and Merger Sub as follows:  
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Section 3.1 Qualification, Organization, Subsidiaries, etc. 

(a) The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State 
of Ohio and has all requisite corporate power and authority to own, lease and operate its properties and assets and to carry 
on its business as it is now being conducted. Each of the Company’s Subsidiaries is a legal entity duly organized, validly 
existing and in good standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or 
similar power and authority to own, lease and operate its properties and assets and to carry on its business as presently 
conducted, except where the failure to have such power or authority has not had and would not have, individually or in the 
aggregate, a Company Material Adverse Effect. Each of the Company and its Subsidiaries is duly qualified or licensed, and 
has all necessary governmental approvals, to do business and is in good standing in each jurisdiction in which the property 
owned, leased or operated by it or the nature of the business conducted by it makes such approvals, qualification or 
licensing necessary, except where the failure to be so duly approved, qualified or licensed and in good standing has not had 
and would not be reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect.  

(b) The Company has made available prior to the date of this Agreement a true and complete copy of the Company’s 
articles of incorporation and code of regulations (collectively, the “Company Organizational Documents”), in each case, as 
amended. The Company has made available prior to the date of this Agreement true and complete copies of the minute 
books of the Company.  

Section 3.2 Capital Stock.  

(a) The authorized capital stock of the Company consists of 100,000,000 common shares, par value $0.01 per share 
(the “Company Common Stock”), and 5,000,000 preferred shares without par value (“Company Preferred Stock”). As of 
March 4, 2015, (i) 30,758,563 shares of Company Common Stock were issued and outstanding (including Company 
Restricted Shares), (ii) 870,201 shares of Company Common Stock were held in treasury, (iii) no shares of Company 
Preferred Stock were issued or outstanding, (iv) 4,236,700 shares of Company Common Stock were reserved for issuance 
under the Company Stock Plans, of which amount (A) 689,652 shares of Company Common Stock are issuable upon the 
exercise of outstanding Company Options and (B) 412,176 shares of Company Common Stock are issuable upon the 
vesting of outstanding Company PSAs, taking into account the provisions of Section 2.5(b) above, (v) 1,946,919 shares of 
Company Common Stock were reserved for issuance pursuant to the ESPP (vi) 76,231 shares of Company Common Stock 
are issuable upon the settlement of outstanding Company RSUs, and (vii) 13,070,774 shares of Company Common Stock 
were reserved for issuance in respect of the Company Convertible Notes, of which amount (A) 3,185,213 shares of 
Company Common Stock are issuable upon the conversion of outstanding 2015 Convertible Notes and (B) 9,885,561 
shares of Company Common Stock are issuable upon the conversion of outstanding 2019 Convertible Notes. All 
outstanding shares of Company Common Stock are, and all shares of Company Common Stock reserved for issuance with 
respect to Company Stock Awards and Company Convertible Notes, when issued in accordance with the respective terms 
thereof, will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. All outstanding 
equity securities of the Company  
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are duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. Section 3.2(a) of the 
Company Disclosure Schedule sets forth a true and complete list of all Company Stock Awards outstanding as of March 6, 
2015, specifying, on a holder-by-holder basis, (i) the name of each holder, (ii) the number of shares subject to each such 
Company Stock Award (which, in the case of Company PSAs, shall indicate the target number of Company PSAs 
awarded), (iii) the grant date of each such Company Stock Award, (iv) the year of vesting of each such Company Stock 
Award or the number of exercisable and unexercisable options underlying such Company Stock Award, in either case, to 
the extent applicable, and (v) the exercise price for each such Company Stock Award, to the extent applicable. No 
Company Stock Awards are intended to qualify as “incentive stock options” under Section 422 of the Code. All Company 
Stock Awards granted prior to June 16, 2014 were granted under the Company 2004 Stock Plan and all Company Stock 
Awards granted on or after June 16, 2014 were granted under the Company 2014 Stock and Incentive Plan. Except as set 
forth in this Section 3.2(a) and Section 3.2(c) (and other than the shares of Company Common Stock issuable pursuant to 
the terms of outstanding Company Stock Awards), there are no outstanding subscriptions, options, warrants, calls, 
convertible securities, exchangeable securities or other similar rights, agreements or commitments to which the Company 
or any of its Subsidiaries is a party (i) obligating the Company or any of its Subsidiaries to (A) issue, transfer, exchange, 
sell or register for sale any shares of capital stock or other equity interests of the Company or any Subsidiary of the 
Company or securities convertible into or exchangeable for such shares or equity interests, (B) grant, extend or enter into 
any such subscription, option, warrant, call, convertible securities or other similar right, agreement or arrangement, 
(C) redeem or otherwise acquire any such shares of capital stock or other equity interests, (D) provide a material amount of 
funds to, or make any material investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary or 
(E) make any payment to any person the value of which is derived from or calculated based on the value of Company 
Common Stock or Company Preferred Stock, or (ii) granting any preemptive or antidilutive or similar rights with respect to 
any security issued by the Company or its Subsidiaries. No Subsidiary of the Company owns any shares of capital stock of 
the Company.  

(b) With respect to each grant of Company Stock Awards, (i) each such grant was made in accordance with the terms 
of the applicable Company Stock Plan or Company Deferred Compensation Plan, the Exchange Act and all other 
applicable Laws, in each case, in all material respects, including the rules of the New York Stock Exchange (“NYSE”), and 
(ii) each such grant was properly accounted for in accordance with GAAP in the financial statements (including the related 
notes) of the Company and disclosed in the Company SEC Documents in accordance with the Exchange Act and all other 
applicable Laws.  

(c) Except for the Company Convertible Notes, neither the Company nor any of its Subsidiaries has outstanding 
bonds, debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible or 
exchangeable into or exercisable for securities having the right to vote) with the shareholders of the Company on any 
matter.  

(d) There are no voting trusts or other agreements or understandings to which the Company or any of its Subsidiaries 
is a party with respect to the voting or registration of the capital stock or other equity interest of the Company or any of its 
Subsidiaries.  
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(e) The Company or a Subsidiary of the Company owns, directly or indirectly, all of the issued and outstanding shares 
of capital stock or other equity interests of each Subsidiary of the Company, free and clear of any preemptive rights and 
any Liens other than Permitted Liens, and all of such shares of capital stock or other equity interests are duly authorized, 
validly issued, fully paid and nonassessable and free of preemptive rights. Except for equity interests in the Company’s 
Subsidiaries, neither the Company nor any of its Subsidiaries owns, directly or indirectly, any equity interest in any person 
(or any security or other right, agreement or commitment convertible or exercisable into, or exchangeable for or measured 
by reference to, any equity interest in any person). Neither the Company nor any of its Subsidiaries has any obligation to 
acquire any equity interest, security, right, agreement or commitment or to provide funds to or make any investment (in the 
form of a loan, capital contribution or otherwise) in, any person.  

Section 3.3 Corporate Authority Relative to this Agreement; No Violation.  

(a) The Company has the requisite corporate power and authority to enter into this Agreement and each other 
document to be entered into by the Company in connection with the transactions contemplated hereby (together with this 
Agreement, the “Company Transaction Documents”) and, subject to receipt of approval of the adoption of this Agreement 
by holders of Company Common Stock representing two-thirds of the voting power thereof (the “Company Shareholder 
Approval”), to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the 
other Company Transaction Documents and the consummation of the transactions contemplated hereby and thereby have 
been duly and validly authorized by the Company Board of Directors and, except for the Company Shareholder Approval, 
no other corporate proceedings on the part of the Company or vote of the Company’s securityholders are necessary to 
authorize the consummation of the transactions contemplated hereby. The Company Board of Directors has unanimously 
(i) resolved to recommend that the Company’s shareholders adopt this Agreement (the “Company Recommendation”), 
(ii) determined that this Agreement and the Merger are fair to and in the best interests of the Company’s shareholders, 
(iii) approved this Agreement and the Merger, and (iv) directed that the adoption of this Agreement be submitted to a vote 
at a meeting of the Company’s shareholders. Each of the Company Transaction Documents has been duly and validly 
executed and delivered by the Company and, assuming each such Company Transaction Document constitutes the legal, 
valid and binding agreement of the counterparty thereto, each of the Company Transaction Documents constitutes the 
legal, valid and binding agreement of the Company and is enforceable against the Company in accordance with its terms, 
except as such enforcement may be subject to the limitation of such enforcement by (1) the effect of bankruptcy, 
insolvency, reorganization, receivership, conservatorship, arrangement, moratorium or other Laws affecting or relating to 
creditors’ rights generally or (2) the rules governing the availability of specific performance, injunctive relief or other 
equitable remedies and general principles of equity, regardless of whether considered in a proceeding in equity or at law 
(the “Remedies Exceptions”).  

(b) Other than in connection with or in compliance with (i) the filing of the Certificate of Merger with the Secretary 
of State of the State of Ohio, (ii) the U.S. Securities Exchange Act of 1934, as amended, and the rules promulgated 
thereunder (the “Exchange Act”), (iii) the U.S. Securities Act of 1933, as amended, and the rules promulgated thereunder  

  
- 13 -



(the “Securities Act”), (iv) applicable state securities, takeover and “blue sky” laws, (v) the rules and regulations of the 
NYSE, (vi) the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations 
promulgated thereunder (the “HSR Act”), and any Competition Laws outside of the United States, and (vii) subject to the 
accuracy of the representations and warranties of Parent and Merger Sub in Section 4.2(b), no authorization, consent, 
order, license, permit or approval of, or registration, declaration, notice or filing with, any United States, state of the United 
States or foreign governmental or regulatory agency, commission, court, body, entity or authority (each, a “Governmental 
Entity”) is necessary, under applicable Law, for the consummation by the Company of the transactions contemplated by 
this Agreement, except for such authorizations, consents, orders, licenses, permits, approvals or filings that are not required 
to be obtained or made prior to consummation of such transactions or that, if not obtained or made, would not materially 
impede or delay the consummation of the Merger and the other transactions contemplated by this Agreement or would not, 
individually or in the aggregate, be reasonably expected to have a Company Material Adverse Effect.  

(c) The execution and delivery by the Company of this Agreement does not, and (assuming the Company Approvals 
are obtained) the consummation of the transactions contemplated hereby and compliance with the provisions hereof will 
not (i) result in any loss, or suspension, limitation or impairment of any right of the Company or any of its Subsidiaries to 
own or use any assets required for the conduct of their business or result in any violation of, or default (with or without 
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, first offer, first refusal, 
modification or acceleration of any material obligation or to the loss of a benefit under any loan, guarantee of indebtedness 
or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract, instrument, permit, concession, franchise, 
right or license binding upon the Company or any of its Subsidiaries or by which or to which any of their respective 
properties, rights or assets are bound or subject, or result in the creation of any liens, claims, mortgages, encumbrances, 
pledges, security interests, equities or charges of any kind (excluding, in each case, transfer restrictions of general 
applicability pursuant to securities Laws) (each, a “Lien”) other than Permitted Liens, in each case, upon any of the 
properties or assets of the Company or any of its Subsidiaries, except for such losses, suspensions, limitations, 
impairments, conflicts, violations, defaults, terminations, cancellation, accelerations, or Liens as would not, individually or 
in the aggregate, be reasonably expected to have a Company Material Adverse Effect, (ii) conflict with or result in any 
violation of any provision of the certificate of incorporation or bylaws or other equivalent organizational document, in each 
case as amended or restated, of the Company or any of its Subsidiaries or (iii) conflict with or violate any applicable Laws 
except for such conflict or violation as would not reasonably be expected to have, individually or in the aggregate, a 
Company Material Adverse Effect.  

Section 3.4 Reports and Financial Statements.  

(a) The Company and each of its Subsidiaries has filed or furnished all forms, documents and reports required to be 
filed or furnished prior to the date hereof by it with the U.S. Securities and Exchange Commission (the “SEC”) since 
January 1, 2012 (all such documents and reports filed or furnished by the Company or any of its Subsidiaries, the 
“Company SEC Documents”). As of their respective dates or, if amended, as of the date of the last such amendment, the 
Company SEC Documents complied in all material respects with the  
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requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 ( the “Sarbanes-Oxley Act”), as 
the case may be, and the applicable rules and regulations promulgated thereunder, and none of the Company SEC 
Documents contained any untrue statement of a material fact or omitted to state any material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not 
misleading. None of the Company’s Subsidiaries is, or at any time since January 1, 2012 has been, required to file any 
forms, reports or other documents with the SEC.  

(b) The consolidated financial statements (including all related notes and schedules) of the Company included in the 
Company SEC Documents (the “Company Financial Statements”) (i) fairly present in all material respects the consolidated 
financial position of the Company and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated 
results of their operations and their consolidated cash flows for the respective periods then ended, (ii) were prepared in 
conformity with U.S. generally accepted accounting principles (“GAAP”) (except, in the case of the unaudited statements, 
subject to normal year-end audit adjustments and the absence of footnote disclosure) applied on a consistent basis during 
the periods involved (except as may be indicated therein or in the notes thereto), (iii) have been prepared from, and are in 
accordance with, the books and records of the Company and its consolidated Subsidiaries and (iv) comply in all material 
respects with the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and 
the Securities Act.  

(c) There are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by the 
Company relating to the Company SEC Documents. The Company has heretofore made available to Parent true, correct 
and complete copies of all material written correspondence between the Company and the SEC occurring since January 1, 
2012. None of the Company SEC Documents is, to the knowledge of the Company, the subject of ongoing SEC review.  

(d) Neither the Company nor any of its Subsidiaries is a party to, nor does it have any commitment to become a party 
to, any joint venture, off-balance sheet partnership or any similar Contract (including any Contract relating to any 
transaction or relationship between or among the Company or one of its Subsidiaries, on the one hand, and any 
unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or person, on the other 
hand) or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the SEC), in each case 
where the result, purpose or effect of such Contract is to avoid disclosure of any material transaction involving, or material 
liabilities of, the Company or any of its Subsidiaries in the Company’s financial statements or other Company SEC 
Documents.  

Section 3.5 Internal Controls and Procedures. The Company has established and maintains disclosure controls and procedures 
and internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under 
the Exchange Act) as required by Rule 13a-15 under the Exchange Act. The Company’s disclosure controls and procedures are 
reasonably designed to ensure that all material information required to be disclosed by the Company in the reports that it files or 
furnishes under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and  
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forms of the SEC, and that all such material information is accumulated and communicated to the Company’s management as 
appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 
and 906 of the Sarbanes-Oxley Act. The Company’s management has completed an assessment of the effectiveness of the Company’s 
internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year 
ended December 31, 2014, and such assessment concluded that such controls were effective. The Company has disclosed to Parent 
(i) any significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting that are 
reasonably likely to adversely affect in any material respect the Company’s ability to report financial information and (ii) any fraud, 
whether or not material, that involves management or other employees who have a significant role in the Company’s internal control 
over financial reporting, in each case, that was disclosed to the Company’s auditors or the audit committee of the Company Board of 
Directors in connection with its most recent evaluation of internal controls over financial reporting prior to the date hereof.  

Section 3.6 No Undisclosed Liabilities. There are no liabilities or obligations of the Company or any of its Subsidiaries, whether 
accrued, absolute, determined or contingent, except for (i) liabilities or obligations disclosed and provided for in the balance sheets 
included in the Company Financial Statements (or in the notes thereto) filed and publicly available prior to the date of this 
Agreement, (ii) liabilities or obligations incurred in accordance with or in connection with this Agreement and (iii) liabilities or 
obligations that have not had and would not have, individually or in the aggregate, a Company Material Adverse Effect. Neither the 
Company nor any of its Subsidiaries has any off-balance sheet financing arrangements in respect of accounts receivable 
securitizations, supplier-financings or otherwise in excess of $10,000,000 in the aggregate.  

Section 3.7 Compliance with Law; Permits.  

(a) The Company and its Subsidiaries are in compliance with, and are not in default under or in violation of, any 
applicable federal, state, local or foreign law, statute, ordinance, rule, regulation, judgment, order, injunction, decree or 
agency requirement of any Governmental Entity (collectively, “Laws” and each, a “Law”), except where such non-
compliance, default or violation have not had and would not have, individually or in the aggregate, a Company Material 
Adverse Effect. Since January 1, 2012, neither the Company nor any of its Subsidiaries has received any written notice or, 
to the Company’s knowledge, other communication from any Governmental Entity regarding any material violation of, or 
material failure to comply with, any Law.  

(b) The Company and its Subsidiaries are in possession of all material franchises, grants, authorizations, licenses, 
permits, easements, variances, exceptions, consents, certificates, approvals, clearances, permissions, qualifications and 
registrations and orders of all applicable Governmental Entities, and all rights under any Company Material Contract with 
all Governmental Entities, and have filed all material tariffs, reports, notices and other documents with all Governmental 
Entities necessary for the Company and its Subsidiaries to own, lease and operate their properties and assets and to carry 
on their businesses as they are now being conducted (the “Company Permits”). Except as has not had, and would not 
reasonably be expected to have, a Company Material Adverse Effect, all Company Permits are in all respects  
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valid and in full force and effect and are not subject to any administrative or judicial proceeding that could result in 
modification, termination or revocation thereof. The Company and each of its Subsidiaries is in compliance with the terms 
and requirements of all Company Permits except where such noncompliance has not had, and would not reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect.  

Section 3.8 Environmental Laws and Regulations. Except for those matters that, individually or in the aggregate, have not had 
and would not reasonably be expected to have a Company Material Adverse Effect:  

(a) The Company, its Subsidiaries and their ownership, occupation and use of any Real Property are, and have since 
January 1, 2012 been, in compliance with all applicable Environmental Laws;  

(b) There has been no release or disposal of any Hazardous Substance by, at the direction of, for or on behalf of the 
Company or any of its Subsidiaries from, at, on or under any Real Property in a condition that requires remediation 
pursuant to any applicable Environmental Law;  

(c) Except as has been fully resolved with no further obligation of the Company or any of its Subsidiaries, neither the 
Company nor any of its Subsidiaries has received any written notice of claim, summons, order, direction or other 
communication relating to non-compliance with any Environmental Laws or Permit issued pursuant to Environmental 
Laws from any Governmental Entity or other third party;  

(d) Except as has been fully resolved with no further obligation of the Company or any of its Subsidiaries, neither the 
Company nor any of its Subsidiaries and no Owned Real Property has any agreement with or is subject to any Order by a 
Governmental Entity with respect to any Hazardous Substance cleanup or violation of Environmental Laws;  

(e) The Company and each of its Subsidiaries is in possession of all Permits required pursuant to Environmental Laws 
necessary to carry on such person’s business as it is currently being conducted, each such Permit is valid and in full force 
and effect, neither the Company nor any of its Subsidiaries has received written notice of any material adverse change in 
the status or terms and conditions of any such Permit and neither the Company nor any of its Subsidiaries is in violation of 
any such Permit;  

(f) Except as has been fully resolved with no further obligation of the Company or any of its Subsidiaries, neither the 
Company nor any of its Subsidiaries has received any written notice alleging that it has a liability pursuant to 
Environmental Laws in connection with any location where its wastes have come to be disposed.  

Section 3.9 Employee Benefit Plans.  

(a) Section 3.9(a) of the Company Disclosure Schedule sets forth a correct and complete list of each material 
Company Benefit Plan other than those Company Benefit Plans that the Company or any Subsidiary of the Company is 
required to maintain or contribute to as a matter of law, and also indicates which Company Benefit Plans are maintained 
outside  
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the U.S. For purposes of this Agreement, “Company Benefit Plan” means each compensatory or employee benefit plan, 
program, agreement or arrangement, including pension, retirement, profit-sharing, deferred compensation, stock option, 
change in control, retention, equity or equity-based compensation, stock purchase, employee stock ownership, severance 
pay, vacation, bonus or other incentive plans, medical, retiree medical, vision, dental or other health plans, life insurance 
plans, and each other compensatory or other employee benefit plan or fringe benefit plan, including any “employee benefit 
plan” as that term is defined in Section 3(3) of ERISA, in each case, whether oral or written, funded or unfunded, or 
insured or self-insured, maintained by the Company or any Subsidiary, or to which the Company or any Subsidiary 
contributes or is obligated to contribute for the benefit of any current or former employees, directors, consultants or 
independent contractors of the Company or any of its Subsidiaries.  

(b) With respect to the Company Benefit Plans, each to the extent applicable, correct and complete copies of the 
following have been delivered or made available to Parent by the Company: (i) all material Company Benefit Plans 
(including all amendments and attachments thereto); (ii) written summaries of any Company Benefit Plan not in writing; 
(iii) all material related trust documents (including any grantor trust earmarked for non-qualified benefit plans (i.e. rabbi or 
secular trusts)); (iv) all material insurance contracts or other funding arrangements; (v) the two most recent annual reports 
(Form 5500) filed with the Internal Revenue Service (the “IRS”); (vi) the most recent determination letter from the IRS; 
(vii) the most recent summary plan description and any summary of material modifications thereto; and (viii) all material 
communications received from or sent to the IRS, the Pension Benefit Guaranty Corporation (the “PBGC”), the 
Department of Labor, or any other Governmental Entity (including a written description of any material oral 
communication) since January 1, 2012. Except as specifically provided in the foregoing documents delivered or made 
available to Parent, there are no material amendments to any Company Benefit Plans that have been adopted or approved 
nor has the Company or any of its Subsidiaries undertaken to make any such amendments or to adopt or approve any new 
Company Benefit Plans.  

(c) Each Company Benefit Plan has been established, operated and administered in all material respects in accordance 
with its terms and the requirements of all applicable Laws, including ERISA and the Code. Neither the Company nor any 
of its Subsidiaries has taken any action to take corrective action or make a filing under any voluntary correction program of 
the IRS, Department of Labor or any other Governmental Entity with respect to any Company Benefit Plan. All material 
contributions required to be made to any Company Benefit Plan by applicable Law or by any plan document or other 
contractual undertaking, and all material premiums due or payable with respect to insurance policies funding any Company 
Benefit Plan, have been timely made or paid in full or, to the extent not required to be made or paid on or before the date 
hereof, have been fully reflected on the books and records of Company.  

(d) The IRS has issued a favorable determination letter with respect to each Company Benefit Plan that is intended to 
be qualified under Section 401(a) of the Code (the “Qualified Plans”) and its related trust and such determination letter has 
not been revoked (nor has revocation been threatened), nor do any circumstances exist that could be reasonably expected 
adversely to affect such qualification. No trust funding any Company Benefit Plan is intended to meet the requirements of 
Code Section 501(c)(9).  

  
- 18 -



(e) All Company Benefit Plans subject to the laws of any jurisdiction outside of the United States (i) have been 
maintained in accordance with all applicable requirements, (ii) if they are intended to qualify for special tax treatment meet 
all requirements for such treatment, and (iii) if they are intended to be funded and/or book-reserved are fully funded and/or 
book reserved, as appropriate, based upon reasonable actuarial assumptions, except, in the case of (i), (ii) or (iii), where the 
failure to do so would not be reasonably expected to have a Company Material Adverse Effect.  

(f) With respect to each Company Benefit Plan that is subject to Title IV or Section 302 of ERISA or Section 412, 
430 or 4971 of the Code: (i) the Company Benefit Plans satisfy all minimum funding requirements under Sections 412, 430 
and 431 of the Code or Sections 302, 303 and 304 of ERISA, whether or not waived; (ii) no such Company Benefit Plan is 
in “at risk status” within the meaning of Section 430(i) of the Code or Section 303(i) of ERISA; (iii) the Company has 
delivered or made available to Parent a copy of the most recent actuarial valuation report for each such Company Benefit 
Plan and each such report is complete and accurate in all material respects; (iv) no reportable event within the meaning of 
Section 4043(c) of ERISA for which the 30-day notice requirement has not been waived has occurred, and the 
consummation of the transactions contemplated by this Agreement will not result in the occurrence of any such reportable 
event; (v) all premiums to the PBGC have been timely paid in full; (vi) no liability (other than for premiums to the PBGC) 
under Title IV of ERISA has been or is expected to be incurred by the Company or any of its Subsidiaries; and (vii) the 
PBGC has not instituted proceedings to terminate any such Company Benefit Plan, except, in the case of the foregoing 
clauses (i) through (vii), the occurrence or non-occurrence of any such event that has not and would not reasonably be 
expected to, individually or in the aggregate, have a Company Material Adverse Effect.  

(g) None of the Company and its Subsidiaries nor any of their respective ERISA Affiliates has, at any time during the 
last six years, maintained, established, contributed to or been obligated to contribute to any plan that is a “multiemployer 
plan” within the meaning of Section 4001(a)(3) of ERISA (a “Multiemployer Plan”) or a plan that has two or more 
contributing sponsors at least two of whom are not under common control, within the meaning of Section 4063 of ERISA 
(a “Multiple Employer Plan”), and none of Company and its Subsidiaries nor any of their respective ERISA Affiliates has 
incurred any liability to a Multiemployer Plan or a Multiple Employer Plan as a result of a complete or partial withdrawal 
from such Multiemployer Plan or Multiple Employer Plan, as those terms are defined in Part I of Subtitle E of Title IV of 
ERISA.  

(h) There are no pending or threatened claims (other than claims for benefits in the ordinary course), lawsuits or 
arbitrations which have been asserted or instituted, and, to the Company’s knowledge, no set of circumstances exists which 
may reasonably give rise to a claim or lawsuit, against the Company, the Company Benefit Plans, any fiduciaries thereof 
with respect to their duties to the Company Benefits Plans or the assets of any of the trusts under any of the Company 
Benefit Plans which could reasonably be expected to result in any material liability of the Company or any of its 
Subsidiaries or any of their respective ERISA Affiliates or any Company Benefit Plan to the PBGC, the Department of the 
Treasury, the Department of Labor, any Multiemployer Plan, any Multiple Employer Plan, any participant in a Company 
Benefit Plan, or any other party.  
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(i) None of the Company, any of its Subsidiaries or any of their ERISA Affiliates has been involved in any 
transaction that would reasonably be expected to cause the Company, any of its Subsidiaries or, after the Effective Time, 
Parent or any of its Affiliates to be subject to material liability under Section 4069 of ERISA. None of the Company, any 
of its Subsidiaries or any of their ERISA Affiliates has incurred (either directly or indirectly, including as a result of any 
indemnification obligation) any material liability under or pursuant to Title I of ERISA or the penalty, excise Tax or joint 
and several liability provisions of the Code relating to employee benefit plans, and no event, transaction or condition has 
occurred that would reasonably be expected to result in any such liability to the Company, any of its Subsidiaries, any of 
their ERISA Affiliates or, after the Effective Time, Parent or any of its Affiliates.  

(j) Neither the Company nor any of its Subsidiaries, has sponsored or has any obligation with respect to any employee 
benefit plan that provides for any post-employment or post-retirement medical or life insurance benefits for retired, former 
or current employees or beneficiaries or dependents thereof, except as required by Section 4980B of the Code.  

(k) Each Company Benefit Plan that is or was a nonqualified deferred compensation plan subject to Section 409A of 
the Code (a “Nonqualified Deferred Compensation Plan”) has been operated in all material respects between January 1, 
2005 and December 31, 2008 in good faith compliance with Section 409A of the Code and applicable guidance thereunder 
and since January 1, 2009 has been in all material respects in documentary and operational compliance with Section 409A 
of the Code. No assets set aside for the payment of benefits under any Nonqualified Deferred Compensation Plan are held 
outside of the United States, except to the extent that substantially all of the services to which such benefits are attributable 
have been performed in the jurisdiction in which such assets are held, and otherwise no arrangement exists with respect to 
a Nonqualified Deferred Compensation Plan that would result in income inclusion under Section 409A(b) of the Code. The 
Company is not party to, or otherwise obligated under, any contract, agreement, plan or arrangement that provides for the 
gross-up of taxes imposed by Section 409A(a)(1)(B) of the Code.  

(l) (i) The consummation of the transactions contemplated by this Agreement will not, either alone or in combination 
with another event (x) entitle any current or former employee, director, consultant or officer of the Company or any of its 
Subsidiaries to severance pay, unemployment compensation or accrued pension benefit or any other payment, 
(y) accelerate the time of payment or vesting, or increase the amount of compensation due any such employee, director, 
consultant or officer or (z) trigger any funding obligation under any Company Benefit Plan or related trust or funding 
vehicle, or impose any restrictions or limitations on the Company’s rights to administer, amend or terminate any Company 
Benefit Plan. (ii) No Company Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 4999 of the 
Code or otherwise. (iii) No amount that could be received (whether in cash or property or the vesting of property) as a 
result of any of the transactions contemplated by this Agreement, either alone or in combination with another event, by any 
employee, officer or director of the Company or any of its affiliates who is a “disqualified individual” (as such term is 
defined in Treasury Regulation Section 1.280G-1) under any employment, severance or termination agreement, other 
compensation arrangement or Company Benefit Plan currently in effect would be characterized as an “excess parachute 
payment” (as such term is defined in Section 280G(b)(1) of the Code.  

(m) No material deduction of any amount payable pursuant to the terms of any Company Benefit Plan has been 
disallowed or is subject to disallowance under Section 162(m) of the Code.  

  
- 20 -



Section 3.10 Absence of Certain Changes or Events.  

(a) From January 1, 2015 through the date of this Agreement, the businesses of the Company and its Subsidiaries 
have been conducted in all material respects in the ordinary course of business consistent with past practice and none of the 
Company or any Subsidiary of the Company has undertaken any material action that would be prohibited by Section 5.1(b)
(A), Section 5.1(b)(E), Section 5.1(b)(F), Section 5.1(b)(G), Section 5.1(b)(I) (except in the case of clause (8) the dollar 
threshold shall be $200,000 for purposes of this Section 3.10(a)), Section 5.1(b)(J), Section 5.1(b)(M) or Section 5.1(b)(O) 
if any such section were in effect at all times since January 1, 2015.  

(b) Since January 1, 2015, there has not been a Company Material Adverse Effect.  

Section 3.11 Investigations; Litigation. Except as would not, individually or in the aggregate, reasonably be expected to have a 
Company Material Adverse Effect, (a) there is no investigation or review pending (or, to the knowledge of the Company, threatened) 
by any Governmental Entity with respect to the Company or any of its Subsidiaries, (b) there are no actions, suits, inquiries, 
investigations, proceedings, subpoenas, civil investigative demands or other requests for information relating to potential violations of 
Law pending (or, to the knowledge of the Company, threatened) against or affecting the Company or any of its Subsidiaries, or any of 
their respective properties and (c) there are no orders, judgments or decrees of, or before, any Governmental Entity against the 
Company or any of its Subsidiaries.  

Section 3.12 Information Supplied. The information supplied or to be supplied by the Company for inclusion in the registration 
statement on Form S-4 to be filed by Parent in connection with the issuance of Parent Common Stock in the Merger (the “Form S-4”) 
shall not, at the time the Form S-4 is declared effective by the SEC, contain any untrue statement of a material fact or omit to state 
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they are made, not misleading, except that no representation or warranty is made by the Company with respect to statements 
made therein based on information supplied by Parent or any of its representatives expressly for inclusion therein. The information 
supplied or to be supplied by the Company for inclusion in the proxy statement relating to the Company Shareholders’ Meeting 
including in the Form S-4 (the “Proxy Statement/Prospectus”) will not, at the time the Proxy Statement/Prospectus is first mailed to 
the shareholders of the Company and at the time of any meeting of Company shareholders to be held in connection with the Merger, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to 
make the statements therein, in light of the circumstances under which they are made, not misleading, except that no representation or 
warranty is made by the Company with respect to statements made  
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therein based on information supplied by Parent in writing expressly for inclusion therein. The Form S-4 and the Proxy 
Statement/Prospectus (solely with respect to the portion thereof relating to the Company Shareholders’ Meeting but excluding any 
portion thereof based on information supplied by Parent or any of its representatives expressly for inclusion therein, with respect to 
which no representation or warranty is made by the Company) will comply as to form in all material respects with the provisions of 
the Securities Act and the Exchange Act and the rules and regulations promulgated thereunder.  

Section 3.13 Anti-Bribery. To the knowledge of the Company, since January 1, 2012, neither the Company nor any of its 
Subsidiaries, or any employee, officer, director, or, to the extent that it would constitute a breach of applicable Law by the Company 
or any of its Subsidiaries, any agent or representative or other person acting for or on behalf of the Company or any of its 
Subsidiaries, has, directly or indirectly, (a) made, authorized, promised to make or offered to make any unlawful payment, or 
provided or offered or promised to provide or authorized the provision of anything of value (whether in the form of property or 
services or in any other form), to any foreign or domestic government official or employee, any foreign political party or official or 
candidate for foreign political office, any official or employee of a Public International Organization (each, an “Official Party”), or to 
any finder, agent, or other party acting on behalf of or under the auspices of any Governmental Entity, Public International 
Organization or official or employee thereof, for the purpose of (i) influencing any act or decision of any Official Party in his or her 
official capacity, (ii) inducing any Official Party to do or omit to do any act in violation of his or her lawful duties, (iii) securing any 
improper advantage or (iv) inducing any Official Party to influence or affect any act or decision of any Governmental Entity or Public 
International Organization, (b) used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses 
relating to political or charitable activities or, (c) taken any other action or made any omission; in each case (with respect to all of the 
foregoing provisions of this sentence) in violation of any Law applicable to the Company or any of its Subsidiaries governing corrupt 
practices, money laundering, anti-bribery or anticorruption or that otherwise prohibits payments to any government or public officials 
or other Official Party, including, if applicable, the Foreign Corrupt Practices Act of 1977, 15 U.S.C. §§ 78dd-1, et seq., the UK 
Bribery Act 2010 and any Law implementing the OECD Convention on Combating Bribery of Foreign Public Officials in 
International Business Transactions (all such Laws, “Anticorruption Laws”). To the knowledge of the Company, since January 1, 
2012, neither the Company nor any of its Subsidiaries has, in connection with the business or operations of the Company and its 
Subsidiaries, received any written notice alleging any such violation or conducted any material internal investigation with respect to 
any actual or alleged violation of any Anticorruption Law.  

Section 3.14 Tax Matters.  

(a) Except as have not had and would not have, individually or in the aggregate, a Company Material Adverse Effect, 
(i) the Company and each of its Subsidiaries have prepared and timely filed (taking into account any valid extension of 
time within which to file) all Tax Returns required to be filed by any of them and all such Tax Returns are complete and 
accurate, (ii) the Company and each of its Subsidiaries have timely paid all Taxes required to have been paid by any of 
them or that the Company or any of its Subsidiaries have been obligated to withhold from amounts owing to any employee, 
creditor, shareholders or third party (in each case, whether or not shown on any Tax Return), except, in each case, with 
respect to  
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matters contested in good faith through appropriate proceedings and for which adequate reserves have been established, in 
accordance with GAAP on the financial statements of the Company and its Subsidiaries contained in the Company SEC 
Documents filed prior to the date hereof, (iii) there are no currently effective waivers of any statute of limitations with 
respect to Taxes or extensions of time with respect to a Tax assessment or deficiency, (iv) there are no audits, 
examinations, investigations or other proceedings pending or threatened in writing in respect of Taxes or Tax matters of the 
Company or any of its Subsidiaries, (v) there are no Liens for Taxes on any of the assets of the Company or any of its 
Subsidiaries other than statutory Liens for Taxes not yet due and payable, (vi) neither the Company nor any of its 
Subsidiaries is a party to any agreement or arrangement relating to the apportionment, sharing, assignment or allocation of 
any Tax or Tax asset (other than an agreement or arrangement solely among members of a group the common parent of 
which is the Company or an agreement or arrangement entered into in the ordinary course of business and not relating 
primarily to Taxes) or has any liability for Taxes of any person (other than the Company or any of its Subsidiaries) under 
Treasury Regulation Section 1.1502-6 (or any analogous or similar provision of state, local or foreign Tax Law), as 
transferee, successor, or otherwise, (vii) the Company and its Subsidiaries have complied with all rules regarding transfer 
pricing and have made available to Parent true and complete copies of all material transfer pricing studies or reports 
prepared (or caused to be prepared) by the Company or any of its Subsidiaries with respect to the Group Companies, if any 
and (viii) none of the Company or any of its Subsidiaries has been a party to any “listed transaction” within the meaning of 
Treasury Regulation 1.6011-4(b)(2).  

(b) None of the Company or any of its Subsidiaries has been a “controlled corporation” or a “distributing corporation”
in any distribution that was purported or intended to be governed by Section 355 of the Code (or any similar provision of 
state, local or foreign Law) occurring during the two-year period ending on the date hereof.  

(c) Neither the Company nor any of its Subsidiaries has taken or agreed to take any action or knows of any fact, 
agreement, plan or other circumstance that is reasonably likely to prevent or impede the Merger from qualifying as a 
reorganization under Section 368(a) of the Code.  

(d) Notwithstanding anything herein to the contrary, the representations and warranties set forth in this Section 3.14 
and in Section 3.2, Section 3.4, Section 3.6, Section 3.7, Section 3.9, Section 3.10, Section 3.11 and Section 3.17 constitute 
the sole and exclusive representations and warrantied hereunder with respect to Tax matters.  

Section 3.15 Employment and Labor Matters. Neither the Company nor any of its Subsidiaries is, or since December 31, 2012 
has been, a party to any collective bargaining agreement, labor union contract, or trade union agreement (each a “Collective 
Bargaining Agreement”). To the knowledge of the Company, as of the date hereof, there are no activities or proceedings of any labor 
or trade union to organize any employees of the Company or any of its Subsidiaries. No Collective Bargaining Agreement is being 
negotiated by the Company or any of its Subsidiaries. As of the date hereof, there is no strike, lockout, slowdown, or work stoppage 
against the Company or any of its Subsidiaries pending or, to the Company’s knowledge, threatened, that may interfere in any 
material respect with the respective business activities of the Company or any of its Subsidiaries. There is no pending charge or 
complaint against the Company  
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or any of its Subsidiaries by the National Labor Relations Board or any comparable Governmental Entity, except where the liability 
associated with such charge or complaint would not have, individually or in the aggregate, a Company Material Adverse Effect and 
none of the Company and its Subsidiaries are a party, or otherwise bound by, any consent decree with any Governmental Entity 
relating to employees or employment practices. Except as has not had, and would not reasonably be expected to have, individually or 
in the aggregate, a Company Material Adverse Effect, (i) there are no outstanding assessments, penalties, fines, Liens, charges, 
surcharges, or other amounts due or owing by the Company pursuant to any workplace safety and insurance/workers’ compensation 
Laws, the Company has not been reassessed in any material respect under such Laws during the past three years, and (ii) there are no 
claims that may affect the accident cost experience of the Company. The Company has complied in all respects with all laws 
regarding employment and employment practices, terms and conditions of employment and wages and hours (including, without 
limitation, classification of employees) and other laws in respect of any reduction in force, including without limitation, notice, 
information and consultation requirements, except where any non-compliance, default or violation has not had and would not have, 
individually or in the aggregate, a Company Material Adverse Effect.  

Section 3.16 Intellectual Property. Except as has not had, and would not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect:  

(a) The Company or a Subsidiary of the Company owns all Registered Owned Intellectual Property and to the extent 
that the same is material to the business of the Company and its Subsidiaries, taken as a whole, all other Owned Intellectual 
Property free and clear of all Liens, other than Permitted Liens. All material software licenses related to or used in 
connection with the operations of the businesses of the Company and its Subsidiaries as presently conducted are in the 
name of one either the Company or a Subsidiary of the Company.  

(b) The Company or a Subsidiary of the Company has the right to use all Licensed Intellectual Property necessary for 
the operation of the businesses of the Company and its Subsidiaries as presently conducted, subject to the terms of the 
Company IP Agreements governing such Licensed Intellectual Property.  

(c) The use of the Company Intellectual Property by the Company and its Subsidiaries in connection with the 
operation of the Company’s businesses as presently conducted does not, to the knowledge of the Company, infringe, 
misappropriate or otherwise violate the Intellectual Property rights of any other person in any material respect. To the 
knowledge of the Company, there is no Action initiated by any other Person pending or threatened in writing against the 
Company or any of its Subsidiaries alleging any such material infringement, misappropriation or violation.  

(d) To the knowledge of the Companies, no Person is engaging in any activity that infringes, misappropriates or 
otherwise violates any Owned Intellectual Property in any material respect. Since January 1, 2012 neither the Company nor 
any of its Subsidiaries has threatened in writing or initiated against any other person any Action alleging any such material 
infringement, misappropriation or violation.  
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(e) To the knowledge of the Company, all material software owned or used by the Company and its Subsidiaries and 
necessary to the operation of the Company’s business (the “Material Software”) does not contain any unauthorized feature 
(including any malware, worm, bomb, backdoor, clock, timer or other disabling device, code, design or routine) that may 
cause the Material Software or any portion thereof to be erased, inoperable or otherwise materially malfunction, either 
automatically, with the passage of time or upon command by any person. To the knowledge of the Company, Section 3.16
(e) of the Company Disclosure Schedule sets forth a correct and complete list as of the date hereof of all cyber breaches, 
Intellectual Property exfiltrations and any other material cyber security event that have materially compromised any 
Company Intellectual Property, Trade Secrets or other critical know-how used for the operation of the businesses of the 
Company and its Subsidiaries as presently conducted. To the knowledge of the Company, for each software license of the 
Company or one of its Subsidiaries, such license is sufficient to cover the number of users of such software license in the 
ordinary course of business.  

Section 3.17 Assets and Properties.  

(a) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect, the Company or a Subsidiary of the Company has good, marketable and valid title to, free and 
clear of all Liens, or holds pursuant to valid and enforceable leases or license, all of the tangible personal property and 
assets that are reflected on the most recent balance sheet included in the Company Financial Statements or acquired after 
the date of such balance sheet, subject to Permitted Liens and except for dispositions of such property and assets by the 
Company or a Subsidiary of the Company in the ordinary course of business consistent with past practice. The machinery, 
equipment, furniture, fixtures and other tangible personal property and assets owned, leased or used by the Company or 
any of its Subsidiaries are, together with the contemplated capital expenditures set forth in the Company’s fiscal 2015 
budget and capital expenditure plan (the “Company 2015 Budget”) (copies of which have been made available to Parent), 
in the aggregate, sufficient and adequate to carry on their respective businesses in all material respects as presently 
conducted, and the Company and its Subsidiaries are in possession of and have good title to, or valid leasehold interests in 
or valid rights under contract to use, such assets that are material to the Company and its Subsidiaries, taken as a whole, 
free and clear of all Liens other than Permitted Liens, except in each case as would not, individually or in the aggregate, 
reasonably be expected to result in a Company Material Adverse Effect.  

(b) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company 
Material Adverse Effect, (i) either the Company or a Subsidiary of the Company has good and valid title to each material 
real property (and each real property at which material operations of the Company or any of its Subsidiaries are conducted) 
owned by the Company or any Subsidiary, other than Company Real Property Leases (such owned property collectively, 
the “Company Owned Real Property”) and (ii) either the Company or a Subsidiary of the Company has a good and valid 
leasehold interest in each material lease, sublease and other agreement under which the Company or any of its Subsidiaries 
uses or occupies or has the right to use or occupy any material real property (or real property at which material operations 
of the Company or any of its Subsidiaries are conducted) (such property subject to a lease, sublease or other agreement, the 
“Company Leased Real Property”  
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and such leases, subleases and other agreements are, collectively, the “Company Real Property Leases”), in each case, free 
and clear of all Liens other than any Permitted Liens, and other than any conditions, encroachments, easements, rights-of-
way, restrictions and other encumbrances that do not adversely affect the existing use of the real property subject thereto by
the owner (or lessee to the extent a leased property) thereof in the operation of its business. Except as has not had and 
would not have, individually or in the aggregate, a Company Material Adverse Effect, (A) each Company Real Property 
Lease is valid, binding and in full force and effect, subject to the limitation of such enforcement by the Remedies 
Exceptions and (B) no uncured default of a material nature on the part of the Company or, if applicable, its Subsidiary or, 
to the knowledge of the Company, the landlord thereunder, exists under any Company Real Property Lease, and no event 
has occurred or circumstance exists which, with the giving of notice, the passage of time, or both, would constitute a 
material breach or default under a Company Real Property Lease. Section 3.17(b) of the Company Disclosure Schedule 
sets forth a correct and complete list, as of the date hereof, of the Company Owned Real Property and the Company Leased 
Real Property.  

(c) Except as has not had and would not have, individually or in the aggregate, a Company Material Adverse Effect, 
(i) there are no leases, subleases, licenses, rights or other agreements granting any person the right to use or occupy any 
material portion of the Company Owned Real Property or the Company Leased Real Property that would reasonably be 
expected to adversely affect the existing use of such Company Owned Real Property or the Company Leased Real Property 
by the Company or its Subsidiaries in the operation of its business thereon, and (ii) except for such arrangements solely 
among the Company and its Subsidiaries or among the Company’s Subsidiaries, there are no outstanding options or rights 
of first refusal in favor of any other party to purchase any Company Owned Real Property or any portion thereof or interest 
therein that would reasonably be expected to adversely affect the existing use of the Company Owned Real Property by the 
Company in the operation of its business thereon.  

Section 3.18 Insurance. Section 3.18 of the Company Disclosure Schedule sets forth a correct and complete list of all material 
insurance policies held by the Company or any of its Subsidiaries for the benefit of the Company or any of its Subsidiaries as of the 
date hereof (collectively, “Company Insurance Policies”). Except as has not had and would not be reasonably expected to have, 
individually or in the aggregate, a Company Material Adverse Effect, as of the date hereof (a) all Company Insurance Policies are in 
full force and effect, (b) all premiums due and payable in respect of such insurance policies have been timely paid, and (c) neither the 
Company nor any of its Subsidiaries has reached or exceeded its policy limits for any such insurance policies. The Company and its 
Subsidiaries have complied in all respects with the provisions of each Company Insurance Policy under which such person is the 
insured party, except for any noncompliance, which has not had, and would not be reasonably expected to have, individually or in the 
aggregate, a Company Material Adverse Effect. To the knowledge of the Company, neither the Company nor any of its Subsidiaries 
has received any written notice of cancellation of any Company Insurance Policy, and there is no material claim by the Company or 
any of its Subsidiaries pending under any Company Insurance Policy as to which coverage has been denied or disputed.  
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Section 3.19 Opinion of Financial Advisor. The Company Board of Directors has received the opinion of Barclays Capital Inc. 
to the effect that, as of the date thereof and subject to the assumptions, limitations, qualifications and other matters considered in the 
preparation thereof, the Exchange Ratio to be offered to the holders of the Company Common Stock pursuant to this Agreement is 
fair, from a financial point of view, to the holders of Company Common Stock. The Company shall, promptly following the execution 
of this Agreement by all parties, furnish an accurate and complete copy of said opinion to Parent solely for informational purposes. 
The Company and Parent have been authorized by Barclays Capital Inc. to permit the inclusion of such opinion of Barclays Capital 
Inc. in its entirety and references thereto in the Form S-4 and the Proxy Statement/Prospectus, subject to prior review and consent by 
Barclays Capital Inc.  

Section 3.20 Material Contracts.  

(a) Except for this Agreement, the Company Benefit Plans and agreements filed as exhibits to the Company SEC 
Documents (including, for the avoidance of doubt, those that are filed with the SEC at any time prior to the date hereof and 
incorporated by reference thereto), as of the date of this Agreement, neither the Company nor any of its Subsidiaries is a 
party to or bound by:  

(i) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);  

(ii) any material Contract with a Material Customer or a Material Supplier (or an applicable Affiliate or 
Subsidiary thereof);  

(iii) any Contract (other than any individual purchase order issued pursuant to any long term master 
agreements with customers) that involved individual or aggregate payments or consideration of more than 
$5,000,000 in the six-month period ended March 6, 2015, or is expected to involve individual or aggregate 
payments or consideration of more than $5,000,000 in the six-month period beginning March 6, 2015 (it being 
understood that the Company is not making any representation or warranty as to the actual amount of future 
payments to be received under any such Contract), for goods and services furnished by or to the Company or any of 
its Subsidiaries;  

(iv) any Contract under which the Company or any of its Subsidiaries has continuing material indemnification, 
earnout or similar obligations to any third Person, other than those entered into in the ordinary course of business 
consistent with past practices;  

(v) any Contract for capital expenditures involving payments of more than $5,000,000 individually or in the 
aggregate, by or on behalf of the Company or any of its Subsidiaries;  

(vi) any Contract involving a joint venture or strategic alliance or partnership agreement or other sharing of 
profits or losses with any person;  
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(vii) any Contract relating to indebtedness under which the principal amount outstanding thereunder payable 
by the Company or any of its Subsidiaries is greater than $10,000,000;  

(viii) any Contract containing covenants by the Company or any of its Affiliates not to (A) compete with any 
Person, (B) engage in any line of business or activity in any geographic region or (C) sell any products or services 
to, or obtain any products or services from, any Person in any geographic region, in each case as would purport to be 
binding on the Company or its Affiliates or Parent or its Affiliates after the consummation of the Merger;  

(ix) any Contract containing any put, call, exclusivity, right of first refusal or right of first offer or similar right 
granted by the Company or any of its Subsidiaries to any person;  

(x) any Contract that involved individual or aggregate payments or consideration of more than $5,000,000 in 
the six-month period ended on March 6, 2015, or is expected to involve individual or aggregate payments or 
consideration of more than $5,000,000 in the six-month period beginning on March 6, 2015, by the Company or any 
of its Subsidiaries in respect of any leased tangible personal property;  

(xi) any Contract evidencing an outstanding loan, advance or investment by the Company or any of its 
Subsidiaries to or in any person (other than any other Subsidiary of the Company) of more than $10,000,000 in the 
aggregate (excluding trade receivables and advances to employees for normally incurred business expenses, each 
arising in the ordinary course of business consistent with past practice);  

(xii) any Material Governmental Contract;  

(xiii) any Collective Bargaining Agreement;  

(xiv) any Order or settlement or conciliation agreement with any Governmental Entity;  

(xv) any Contract involving the sale, transfer or acquisition of any business entered into by the Company or 
any Subsidiary of the Company in the three years preceding the date of this Agreement;  

(xvi) any Company IP Agreement that involved individual or aggregate payments or consideration of more 
than $5,000,000 in the six-month period ended on March 6, 2015; and  

(xvii) any Contract under which the Company or any of its Subsidiaries provides indemnification to any 
Indemnified Party.  

All contracts of the types referred to in clauses (i) through (xvi) above referred to herein as “Company Material Contracts.”  
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(b) Except as has not had and would not have, individually or in the aggregate, a Company Material Adverse Effect, 
(i) neither the Company nor any Subsidiary of the Company is in breach of or default under the terms of any Company 
Material Contract and, to the knowledge of the Company, no other party to any Company Material Contract is in breach of 
or default under the terms of any Company Material Contract and (ii) each Company Material Contract is a valid and 
binding obligation of the Company or the Subsidiary of the Company that is party thereto and, to the knowledge of the 
Company, of each other party thereto, and is in full force and effect, subject to the Remedies Exceptions.  

Section 3.21 Customers and Suppliers.  

(a) Section 3.21(a) of the Company Disclosure Schedule sets forth a correct and complete list, for the twelve-month 
period ended on December 31, 2014, of (i) the 10 largest customers of goods and services of the Group (taken as a whole), 
in each case measured by the revenue earned by the Company and its Subsidiaries (taken as a whole) during such twelve-
month period in respect of goods and services provided to each such customer (the “Material Customers”), and (ii) the 10 
largest suppliers of goods and services to the Company and its Subsidiaries (taken as a whole), in each case measured by 
the expenditure by the Company and its Subsidiaries (taken as a whole) during such twelve-month period in respect of 
goods and services provided by each such supplier (the “Material Suppliers”).  

(b) To the knowledge of the Company, neither the execution and delivery of this Agreement nor the consummation of 
the transactions contemplated hereby will have or would reasonably be expected to have an adverse effect on the 
relationship of the Company or any of its Subsidiaries with any Material Customer or Material Supplier that constitutes a 
Company Material Adverse Effect. To the knowledge of the Company, no Material Customer or Material Supplier has, 
since January 1, 2014, threatened in writing to terminate the relationship of such Material Customer or Material Supplier, 
as applicable, with the Company or its applicable Subsidiary.  

Section 3.22 Government Contracts. Except as has not had, and would not be reasonably expected to have, individually or in the 
aggregate, a Company Material Adverse Effect:  

(a) Section 3.22(a) of the Company Disclosure Schedule contains a correct and complete list, as of the date of this 
Agreement, of each Government Contract that involved individual or aggregate payments or consideration of more than 
$5,000,000 in the six-month period ended March 6, 2015, or is expected to involve individual or aggregate payments or 
consideration of more than $5,000,000 in the six-month period beginning March 6, 2015, and each outstanding written bid 
or proposal for any Government Contract that, if entered into, would be expected to involve individual or aggregate 
payments or consideration of more than $5,000,000 in the six-month period following the effective date of such 
Government Contract (it being understood, in each case, that the Company is not making any representation or warranty as 
to the actual amount of future payments to be received under any such Contract) (the Government Contracts referenced in 
this Section 3.22(a) collectively, the “Material Government Contracts”). To the knowledge of the Company, all 
Government Contracts have been competitively procured.  
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(b) To the knowledge of the Company, there has not been during the past three (3) years and currently is no pending, 
ongoing or threatened audit or investigation by any Governmental Entity of any of the Company, its Subsidiaries or its and 
their respective employees with respect to any alleged irregularity, misstatement or omission arising under or relating to a 
Government Contract or Government Bid. To the knowledge of the Company, during the past three (3) years, none of the 
Company, its Subsidiaries or its and their respective directors, officers, employees, consultants or agents has raised any 
material compliance concerns or issues to the Company or any Subsidiary of the Company pertaining to any Government 
Contract or Government Bid, nor initiated any internal or external investigation or made a voluntary or mandatory 
disclosure with respect to any alleged irregularity, misstatement or omission arising under or relating to a Government 
Contract or Government Bid.  

(c) To the knowledge of the Company, there are (i) no outstanding asserted claims against the Company or any of its 
Subsidiaries by a Governmental Entity or by any prime contractor, subcontractor, vendor or other third party arising under 
any Government Contract or Government Bid, (ii) no open or impending requests for equitable adjustments, except in the 
ordinary course of business consistent with past practice, and (iii) no disputes between the Company or any of its 
Subsidiaries and a Governmental Entity arising under or relating to any such Government Contract or Government Bid.  

(d) Neither the Company nor any of its Subsidiaries has a material interest in any material pending claim against any 
Governmental Entity, prime contractor, subcontractor, vendor or other third party arising under or relating to any 
Government Contract or Government Bid.  

(e) Neither the Company nor any of its Subsidiaries, or, to the knowledge of the Company, any of its or their 
respective directors, officers, employees or full-time consultants, nor any of the operations of the business of the Company 
or its Subsidiaries, is (or during the past three (3) years has been) suspended, debarred or notified in writing that it was 
proposed for suspension or debarment from doing business with a Governmental Entity or is (or during such period was) a 
party to any proceedings that did result in a finding of non-responsibility or ineligibility for contracting with any 
Governmental Entity.  

(f) As of the date of this Agreement, there are no cost-type Government Contracts between the Company or any of its 
Subsidiaries and a Governmental Entity.  

(g) With respect to each Government Contract and Government Bid, the Company or its applicable Subsidiary has not
taken or failed to take any action that has resulted in (i) a claim for fraud by a Governmental Entity against the Company or 
any of its Subsidiaries, (ii) a unilateral contract price reduction or assessment of a fine or penalty under any Government 
Contract, or (iii) a termination of any Government Contract for default.  

Section 3.23 Finders or Brokers. Except for Barclays Capital Inc., neither the Company nor any of its Subsidiaries has engaged 
any investment banker, broker or finder in connection with the transactions contemplated by this Agreement who would be entitled to 
any fee or any commission in connection with or upon consummation of the Merger.  
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Section 3.24 State Takeover Statutes. The Company Board of Directors has taken all action necessary to render inapplicable to 
this Agreement and the transactions contemplated by this Agreement all potentially applicable state anti-takeover statutes or 
regulations (including, without limitation, Chapter 1704 of the Ohio Revised Code) and any similar provisions in the Company’s 
articles of incorporation or code of regulations. Assuming the accuracy of the representations and warranties contained in 
Section 4.11, as of the date of this Agreement, no “fair price,” “business combination,” “moratorium,” “control share acquisition” or 
other anti-takeover statute or similar statute or regulation enacted by any state will prohibit or impair the consummation of the Merger 
or the other transactions contemplated by this Agreement.  

Section 3.25 OFAC. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a 
Company Material Adverse Effect, the Company and each Subsidiary of the Company are, and since January 1, 2012 have been, in 
compliance with all applicable statutory and regulatory requirements of the United States, the United Kingdom or the European 
Union relating to economic sanctions or embargoes, including all laws administered and enforced by the Office of Foreign Assets 
Control of the United States Department of the Treasury (“OFAC Laws”). Except as has not had and would not reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect, neither the Company nor any of its 
Subsidiaries is party to any Contract or is engaged in any transaction or other business (i) in breach of OFAC Laws, or (ii) with any 
person that is included, at the time of the relevant transaction, in the list of Specially Designated Nationals and Blocked Persons 
published by the United States Department of the Treasury. Neither the Company nor any of its Subsidiaries has received from any 
Governmental Entity or any other person any written notice of any violation or alleged violation of any OFAC Laws.  

Section 3.26 Affiliated Transactions. To the knowledge of the Company, no officer, director or Affiliate of the Company or its 
Subsidiaries or any individual in such officer’s or director’s immediate family (a) owns any property or right, tangible or intangible, 
that is material to the conduct of the business of the Company or its Subsidiaries, (b) with the exception liabilities incurred in the 
ordinary course of business, owes money to, or is owed money by, the Company or its Subsidiaries, (c) is a controlling Affiliate of 
any Material Customer or Material Supplier of the Company or its Subsidiaries, or (d) is a party to or the beneficiary of any Contract 
with the Company or its Subsidiaries, except in each case for compensation and benefits payable under any Company Benefit Plans to 
officers and employees in their capacity as officers and employees. Except as disclosed in the Company SEC Documents, there are no 
material Contracts between the Company or any of its Subsidiaries, on the one hand, and any officer, director, stockholder or Affiliate 
of the Company or its Subsidiaries or any individual in such officer’s, director’s or stockholder’s immediate family, on the other 
hand.  

Section 3.27 No Additional Representations.  

(a) The Company acknowledges that neither Parent nor Merger Sub makes any representation or warranty as to any 
matter whatsoever except as expressly set forth in Article IV or in any certificate delivered by Parent or Merger Sub to the 
Company in accordance with the terms hereof, and specifically (but without limiting the generality of the foregoing) that 
neither Parent nor Merger Sub makes any representation or warranty with respect to (i) any projections, estimates, budgets 
or other information (including the accuracy or completeness  
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of, or reasonableness of the assumptions underlying such projection, estimates, budgets or other information) delivered or 
made available to the Company (or any of their respective Affiliates, officers, directors, employees or Representatives) of 
future revenues, results of operations (or any component thereof), cash flows or financial condition (or any component 
thereof) of Parent and its Subsidiaries or (ii) the future business, prospects and operations of Parent and its Subsidiaries, 
and the Company has not relied on such information or any other representation or warranty not set forth in Article IV.  

(b) The Company has conducted its own independent review and analysis of the business, operations, assets, 
liabilities, results of operations, financial condition and prospects of Parent and its Subsidiaries and acknowledges that the 
Company has been provided access for such purposes. Except for the representations and warranties expressly set forth in 
Article IV or in any certificate delivered to the Company by Parent and Merger Sub in accordance with the terms hereof, in 
entering into this Agreement, the Company has relied solely upon its independent investigation and analysis of Parent and 
Parent’s Subsidiaries, and the Company acknowledges and agrees that it has not been induced by and has not relied upon 
any representations, warranties or statements, whether express or implied, made by Parent, its Subsidiaries, or any of their 
respective Affiliates, shareholders, controlling persons or representatives that are not expressly set forth in Article IV or in 
any certificate delivered by Parent or Merger Sub to the Company, whether or not such representations, warranties or 
statements were made in writing or orally. The Company acknowledges and agrees that, except for the representations and 
warranties expressly set forth in Article IV or in any certificate delivered by Parent or Merger Sub to the Company, 
(i) Parent does not make, or has not made, any representations or warranties relating to themselves or their businesses or 
otherwise in connection with the transactions contemplated hereby and the Company is not relying on any representation or 
warranty except for those expressly set forth in this Agreement, (ii) no person has been authorized by Parent to make any 
representation or warranty relating to themselves or their business or otherwise in connection with the transactions 
contemplated hereby, and if made, such representation or warranty must not be relied upon by the Company as having been 
authorized by such party, and (iii) any estimates, forecasts, projections, predictions, data, financial information, 
memoranda, documentation, presentations or any other materials or information provided or addressed to the Company or 
any of its representatives are not and shall not be deemed to be or include representations or warranties unless any such 
materials or information is the subject of any express representation or warranty set forth in Article IV.  

ARTICLE IV.  

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB  

Except as disclosed in the Parent SEC Documents filed since January 1, 2012 and prior to the date hereof (excluding any disclosures 
set forth in any such Parent SEC Document in any risk factor section, any disclosure in any section relating to forward-looking 
statements or any other statements that are non-specific, predictive or primarily cautionary in nature other than historical facts 
included therein), where the relevance of the information as an exception to (or disclosure for purposes of) a particular representation 
is reasonably apparent on the face of such disclosure, or in the disclosure letter delivered by Parent to the Company immediately prior 
to the execution of this Agreement (the “Parent Disclosure Schedule”) (each section of which qualifies the correspondingly  
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numbered representation, warranty or covenant specified therein and such other representations, warranties or covenants where its 
relevance as an exception to (or disclosure for purposes of) such other representation, warranty or covenant is reasonably apparent on 
the face of such disclosure), Parent and Merger Sub represent and warrant to the Company as follows:  

Section 4.1 Qualification, Organization, Subsidiaries, Capitalization.  

(a) Each of Parent and Merger Sub (a) is a corporation duly organized, validly existing or subsisting and in good 
standing under (i) the Laws of the Commonwealth of Pennsylvania (in the case of Parent) or (ii) the State of Ohio (in the 
case of Merger Sub) and (b) has the requisite organizational corporate power and authority to own, lease and operate its 
properties and assets and to carry on its business as it is now being conducted. Each of Parent’s Subsidiaries is a legal 
entity duly organized, validly existing and in good standing under the Laws of its respective jurisdiction of organization 
and has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and to 
carry on its business as presently conducted, except where the failure to have such power or authority has not had and 
would not have, individually or in the aggregate, a Parent Material Adverse Effect. Each of Parent, its Subsidiaries and 
Merger Sub is duly qualified or licensed, and has all necessary governmental approvals, to do business and is in good 
standing in each jurisdiction in which the nature of the business conducted by it or the ownership, leasing or operation of 
its assets or properties makes such approvals, qualification or license necessary; except where the failure to have such 
power and authority or to be so qualified, licensed or in good standing, individually or in the aggregate, has not had and 
would not reasonably be expected to have a Parent Material Adverse Effect.  

(b) Parent has made available prior to the date of this Agreement a true and complete copy of Parent’s certificate of 
incorporation and bylaws (collectively, the “Parent Organizational Documents”), in each case, as amended.  

(c) The authorized capital stock of Parent consists of (i) 1,800,000,000 shares of common stock, par value $1.00 per 
share (the “Parent Common Stock”), (ii) 660,000 shares of Serial Preferred Stock, par value $100.00 per share, and 
(iii) 10,000,000 shares of Class B Serial Preferred Stock, par value $1.00 per share. As of February 28, 2015, 
1,222,275,907 shares of Parent Common Stock were issued and outstanding, 546,024 shares of Serial Preferred Stock were 
issued and outstanding, and 2,500,000 shares of Class B Serial Preferred Stock were issued and outstanding. All 
outstanding shares of Parent Common Stock are, and all shares of Parent Common Stock to be issued or reserved for 
issuance in connection with the Merger, when issued in accordance with the respective terms thereof, will be, duly 
authorized, validly issued, fully paid and nonassessable and free of preemptive rights. There are no outstanding 
subscriptions, options, warrants, calls, convertible securities, exchangeable securities or other similar rights, agreements or 
commitments to which Parent or any of its Subsidiaries is a party (i) obligating Parent or any of its Subsidiaries to 
(A) issue, transfer, exchange, sell or register for sale any shares of capital stock or other equity interests of Parent or any 
Subsidiary of Parent or securities convertible into or exchangeable for such shares or equity interests, (B) grant, extend or 
enter into any such subscription, option, warrant, call, convertible securities or other similar right, agreement or 
arrangement, (C) redeem or otherwise acquire any such shares of capital stock or other equity interests, (D) provide a 
material amount  
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of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary or 
(E) make any payment to any person the value of which is derived from or calculated based on the value of Parent 
Common Stock or Serial Preferred Stock, or (ii) granting any preemptive or antidilutive or similar rights with respect to 
any security issued by the Company or its Subsidiaries.  

(d) Merger Sub has been formed solely for the purpose of engaging in the Merger and the other transactions 
contemplated hereby, and prior to the Effective Time, Merger Sub has not engaged in any other business activities or 
incurred any liabilities or obligations other than as contemplated herein.  

Section 4.2 Corporate Authority Relative to this Agreement; No Violation.  

(a) Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this 
Agreement and each other document to be entered into by Parent or Merger Sub in connection with the transactions 
contemplated hereby (together with this Agreement, the “Parent Transaction Documents”), and to consummate the 
transactions contemplated hereby. The execution, delivery and performance by Parent and Merger Sub of this Agreement 
and the other Parent Transaction Documents and the consummation by each of them of the Merger have been duly 
authorized by all necessary corporate action on the part of Parent and Merger Sub, and no other corporate action on the part 
of either Parent or Merger Sub is necessary to authorize the execution and delivery by Parent and Merger Sub of this 
Agreement and the consummation of the transactions contemplated hereby and thereby have been duly and validly 
authorized by the Parent Board of Directors and no other corporate proceeding on the part of Parent or vote of Parent’s 
securityholders are necessary to authorize the consummation of the transactions contemplated hereby. The Parent Board of 
Directors has approved this Agreement and the Merger. Each Parent Transaction Document has been duly and validly 
executed and delivered by Parent and Merger Sub and, assuming each such Parent Transaction Document constitutes the 
legal, valid and binding agreement of the counterparty thereto, each of the Parent Transaction Documents constitutes the 
legal, valid and binding agreement of each of Parent and Merger Sub enforceable against each of them in accordance with 
its terms, except as such enforcement may be subject to the Remedies Exceptions.  

(b) Other than in connection with or in compliance with (i) the filing of the Certificate of Merger with the Secretary 
of State of the State of Ohio, (ii) the Exchange Act, and the rules promulgated thereunder, (iii) the Securities Act, and the 
rules promulgated thereunder, (iv) applicable state securities, takeover and “blue sky” laws, (v) the rules and regulations of 
the NYSE, (vi) the HSR Act and any Competition Laws outside of the United States, and (vii) subject to the accuracy of 
the representations and warranties of the Company in Section 3.3(b), no authorization, consent, order, license, permit or 
approval of, or registration, declaration, notice or filing with, any Governmental Entity is necessary, under applicable Law, 
for the consummation by Parent or Merger Sub of the transactions contemplated by this Agreement, except for such 
authorizations, consents, orders, licenses, permits, approvals or filings that are not required to be obtained or made prior to 
consummation of such transactions or that, if not obtained or made, would not materially impede or delay the 
consummation of the Merger and the other transactions contemplated by this Agreement or, individually or in the 
aggregate, be reasonably expected to be material except as would not reasonably be expected to have, individually or in the 
aggregate, a Parent Material Adverse Effect.  
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(c) The execution and delivery by Parent and Merger Sub of this Agreement do not, and (assuming the Parent 
Approvals are obtained) the consummation of the transactions contemplated hereby and compliance with the provisions 
hereof will not (i) result in any loss, or suspension, limitation or impairment of any right of Parent or any of its Subsidiaries 
to own or use any assets required for the conduct of their business or result in any violation of, or default (with or without 
notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, first offer, first refusal, 
modification or acceleration of any material obligation or to the loss of a benefit under any loan, guarantee of indebtedness 
or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract, instrument, permit, concession, franchise, 
right or license binding upon Parent or any of its Subsidiaries or by which or to which any of their respective properties, 
rights or assets are bound or subject, or result in the creation of any Liens other than Permitted Liens, in each case, upon 
any of the properties or assets of Parent or any of its Subsidiaries, (ii) conflict with or result in any violation of any 
provision of the certificate of incorporation or bylaws or other equivalent organizational document, in each case as 
amended or restated, of Parent or any of its Subsidiaries or (iii) conflict with or violate any applicable Laws, except in the 
case of clauses (i) and (iii) for such losses, suspensions, limitations, impairments, conflicts, violations, defaults, 
terminations, cancellation, accelerations, or Liens as would not have a Parent Material Adverse Effect.  

Section 4.3 Reports and Financial Statements.  

(a) Parent and each of its Subsidiaries has filed or furnished all forms, documents and reports required to be filed or 
furnished prior to the date hereof by it with the SEC since January 1, 2012 (all such documents and reports filed or 
furnished by Parent or any of its Subsidiaries, the “Parent SEC Documents”). As of their respective dates or, if amended, as 
of the date of the last such amendment, the Parent SEC Documents complied in all material respects with the requirements 
of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be, and the applicable rules and 
regulations promulgated thereunder, and none of the Parent SEC Documents contained any untrue statement of a material 
fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading. None of Parent’s Subsidiaries is, or at any time since 
January 1, 2012 has been, required to file any forms, reports or other documents with the SEC.  

(b) The consolidated financial statements (including all related notes and schedules) of Parent included in the Parent 
SEC Documents (i) fairly present in all material respects the consolidated financial position of Parent and its consolidated 
Subsidiaries, as at the respective dates thereof, and the consolidated results of their operations and their consolidated cash 
flows for the respective periods then ended, (ii) were prepared in conformity with GAAP (except, in the case of the 
unaudited statements, subject to normal year-end audit adjustments and the absence of footnote disclosure) applied on a 
consistent basis during the periods involved (except as may be indicated therein or in the notes thereto), (iii) have been 
prepared from, and are in accordance with, the books and records of Parent and its consolidated Subsidiaries and 
(iv) comply in all material respects with the applicable accounting requirements and with the rules and regulations of the 
SEC, the Exchange Act and the Securities Act.  
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(c) There are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by 
Parent relating to the Parent SEC Documents. None of the Parent SEC Documents is, to the knowledge of Parent, the 
subject of ongoing SEC review.  

(d) Neither Parent nor any of its Subsidiaries is a party to, nor does it have any commitment to become a party to, any 
joint venture, off-balance sheet partnership or any similar Contract (including any Contract relating to any transaction or 
relationship between or among Parent or one of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, 
including any structured finance, special purpose or limited purpose entity or person, on the other hand) or any “off-
balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the SEC), in each case where the result, 
purpose or effect of such Contract is to avoid disclosure of any material transaction involving, or material liabilities of, 
Parent or any of its Subsidiaries in Parent’s financial statements or other Parent SEC Documents.  

Section 4.4 Internal Controls and Procedures. Parent has established and maintains disclosure controls and procedures and 
internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the 
Exchange Act) as required by Rule 13a-15 under the Exchange Act. Parent’s disclosure controls and procedures are reasonably 
designed to ensure that all material information required to be disclosed by Parent in the reports that it files or furnishes under the 
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, 
and that all such material information is accumulated and communicated to Parent’s management as appropriate to allow timely 
decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-
Oxley Act. Parent’s management has completed an assessment of the effectiveness of Parent’s internal control over financial 
reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year ended December 31, 2014, and 
such assessment concluded that such controls were effective. Based on and with respect to its most recent evaluation of internal 
controls over financial reporting prior to the date hereof, management of Parent has disclosed to Parent’s auditors and the audit 
committee of the Parent Board of Directors (i) any significant deficiencies and material weaknesses in the design or operation of 
internal controls over financial reporting that are reasonably likely to adversely affect in any material respect Parent’s ability to report 
financial information and (ii) any fraud, whether or not material, that involves management or other employees who have a significant 
role in Parent’s internal control over financial reporting, and each such deficiency, weakness and fraud so disclosed to auditors, if any, 
has been disclosed to the Company prior to the date hereof.  

Section 4.5 No Undisclosed Liabilities. There are no liabilities or obligations of Parent or any of its Subsidiaries, whether 
accrued, absolute, determined or contingent, except for (i) liabilities or obligations disclosed and provided for in the balance sheets 
included in the Parent Financial Statements (or in the notes thereto) filed and publicly available prior to the date of this Agreement, 
(ii) liabilities or obligations incurred in accordance with or in connection with this Agreement, and (iii) liabilities or obligations that 
have not had and would not have, individually or in the aggregate, a Parent Material Adverse Effect.  
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Section 4.6 Compliance with Law. 

(a) Parent and its Subsidiaries are in compliance with, and are not in default under or in violation of, any Laws, except
where such non-compliance, default or violation has not had and would not have, individually or in the aggregate, a Parent 
Material Adverse Effect. Since January 1, 2012, neither Parent nor any of its Subsidiaries has received any written notice 
or, to Parent’s knowledge, other communication from any Governmental Entity regarding any material violation of, or 
material failure to comply with, any Law.  

(b) Parent and its Subsidiaries are in possession of all material franchises, grants, authorizations, licenses, permits, 
easements, variances, exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations 
and orders of all applicable Governmental Entities, and all rights under any Parent Material Contract with all Governmental
Entities, and have filed all material tariffs, reports, notices and other documents with all Governmental Entities necessary 
for the Company and its Subsidiaries to own, lease and operate their properties and assets and to carry on their businesses 
as they are now being conducted (the “Parent Permits”). Except as has not had, and would not reasonably be expected to 
have, a Parent Material Adverse Effect, all Parent Permits are in all material respects valid and in full force and effect and 
are not subject to any administrative or judicial proceeding that could result in modification, termination or revocation 
thereof. Parent and each of its Subsidiaries is in compliance with the terms and requirements of all Parent Permits except as 
has not had, and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse 
Effect.  

Section 4.7 Absence of Certain Changes or Events.  

(a) From January 1, 2015 through the date of this Agreement, the businesses of Parent and its Subsidiaries have been 
conducted in all material respects in the ordinary course of business and consistent with past practice.  

(b) Since January 1, 2015, there has not been a Parent Material Adverse Effect.  

Section 4.8 Investigations; Litigation. Except as would not, individually or in the aggregate, reasonably be expected to have, 
individually or in the aggregate, (x) a Parent Material Adverse Effect or (y) an effect that would impair in any material respect the 
ability of each of Parent and Merger Sub, as applicable, to perform its obligations under this Agreement or prevent or materially delay 
the consummation of the Merger, (a) there is no investigation or review pending (or, to the knowledge of Parent, threatened) by any 
Governmental Entity with respect to Parent or any of its Subsidiaries, (b) there are no actions, suits, inquiries, investigations, 
proceedings, subpoenas, civil investigative demands or other requests for information relating to potential violations of Law pending 
(or, to the knowledge of Parent, threatened) against or affecting Parent or any of its Subsidiaries, or any of their respective properties 
and (c) there are no orders, judgments or decrees of, or before, any Governmental Entity against Parent or any of its Subsidiaries.  
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Section 4.9 Information Supplied. The information supplied or to be supplied by Parent for inclusion in the Form S-4 shall not, 
at the time the Form S-4 is declared effective by the SEC, contain any untrue statement of a material fact or omit to state any material 
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they 
are made, not misleading, except that no representation or warranty is made by Parent with respect to statements made therein based 
on information supplied by the Company in writing expressly for inclusion therein. The information supplied or to be supplied by 
Parent for inclusion in the Proxy Statement/Prospectus shall not, at the time the Proxy Statement/Prospectus is first mailed to the 
shareholders of the Company and at the time of any meeting of Company shareholders to be held in connection with the Merger, 
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to 
make the statements therein, in light of the circumstances under which they are made, not misleading, except that no representation or 
warranty is made by Parent with respect to statements made therein based on information supplied by the Company in writing 
expressly for inclusion therein. The Form S-4 and the Proxy Statement/Prospectus (solely with respect to the portion thereof based on 
information supplied or to be supplied by Parent for inclusion therein, but excluding any portion thereof based on information 
supplied by the Company in writing expressly for inclusion therein, with respect to which no representation or warranty is made by 
Parent) will comply as to form in all material respects with the provisions of the Securities Act and the Exchange Act and the rules 
and regulations promulgated thereunder.  

Section 4.10 Finders or Brokers. Except for Greenhill & Co., Inc. and Morgan Stanley & Co. LLC, neither Parent nor any of 
Parent’s Subsidiaries has engaged any investment banker, broker or finder in connection with the transactions contemplated by this 
Agreement who would be entitled to any fee or any commission in connection with or upon consummation of the Merger.  

Section 4.11 Ownership of Company Common Stock. Neither Parent nor Merger Sub beneficially owns any Company Common 
Stock as of the date hereof nor has beneficially owned during the immediately preceding three years a number of shares of Company 
Common Stock that would make it an “interested shareholder” (as such term is defined Section 1704.01(c)(8) of the Ohio Revised 
Code) of the Company.  

Section 4.12 No Vote Required. No vote is required by the holders of any class or series of Parent’s securities (equity or 
otherwise) to approve and adopt this Agreement or the transactions contemplated hereby under applicable Law, the articles of 
incorporation or bylaws of Parent or pursuant to the rules of the NYSE as a result of this Agreement or the transactions contemplated 
hereby, including in order for Parent to issue the shares of Parent Common Stock in connection with the Merger.  

Section 4.13 Anti-Bribery. Since January 1, 2012, neither Parent nor any of its Subsidiaries, or to the knowledge of Parent, any 
employee, officer, director, or, to the extent that it would constitute a breach of applicable Law by Parent or any of its Subsidiaries, 
any agent or representative or other person acting for or on behalf of Parent or any of its Subsidiaries, has,  
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directly or indirectly, (a) made, authorized, promised to make or offered to make or offered any unlawful payment or provided or 
offered or promised to provide or authorized the provision of anything of value (whether in the form of property or services or in any 
other form), to any Official Party, or to any finder, agent, or other party acting on behalf of or under the auspices of any 
Governmental Entity, Public International Organization or official or employee thereof, for the purpose of (i) influencing any act or 
decision of any Official Party in his or her official capacity, (ii) inducing any Official Party to do or omit to do any act in violation of 
his or her lawful duties, (iii) securing any improper advantage or (iv) inducing any Official Party to influence or affect any act or 
decision of any Governmental Entity or Public International Organization, (b) used any corporate funds for unlawful contributions, 
gifts, entertainment or other unlawful expenses relating to political or charitable activities or, (c) taken any other action or made any 
omission; in each case (with respect to all of the foregoing provisions of this sentence) in violation of any Anticorruption Law, except 
for any such violation that has not had, nor would reasonably be expected to have, individually or in the aggregate, a Parent Material 
Adverse Effect. Since January 1, 2012, neither Parent nor any of its Subsidiaries has, in connection with the business or operations of 
Parent and its Subsidiaries, received any written notice alleging any such violation or conducted any material internal investigation 
with respect to any actual or alleged violation of any Anticorruption Law, except as has not had, and would not reasonably be 
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.  

Section 4.14 Reorganization. Neither Parent nor any of its Subsidiaries has taken or agreed to take any action or knows of any 
fact, agreement, plan or other circumstance that is reasonably likely to prevent or impede the Merger from qualifying as a 
reorganization under Section 368(a) of the Code.  

Section 4.15 No Additional Representations.  

(a) Parent and Merger Sub acknowledge that the Company does not make any representation or warranty as to any 
matter whatsoever except as expressly set forth in Article III or in any certificate delivered by the Company to Parent or 
Merger Sub in accordance with the terms hereof, and specifically (but without limiting the generality of the foregoing) that 
the Company makes no representation or warranty with respect to (i) any projections, estimates, budgets (including without 
limitation the Company 2015 Budget) or other information (including the accuracy or completeness of, or the 
reasonableness of the assumptions underlying such projection, estimates, budgets or other information) delivered or made 
available to Parent or Merger Sub (or any of their respective Affiliates, officers, directors, employees or Representatives) 
of future revenues, results of operations (or any component thereof), cash flows or financial condition (or any component 
thereof) of the Company and its Subsidiaries or (ii) the future business, prospects and operations of the Company and its 
Subsidiaries, and neither Parent nor Merger Sub has relied on such information or any other representations or warranties 
not set forth in Article III.  

(b) Parent and Merger Sub have conducted their own independent review and analysis of the business, operations, 
assets, liabilities, results of operations, financial condition and prospects of the Company and its Subsidiaries and 
acknowledge that Parent and Merger Sub have been provided access for such purposes. Except for the representations and 
warranties expressly set forth in Article III or in any certificate delivered to Parent and Merger Sub  
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by the Company in accordance with the terms hereof, in entering into this Agreement, each of Parent and Merger Sub have 
relied solely upon its independent investigation and analysis of the Company and the Company’s Subsidiaries, and Parent 
and Merger Sub acknowledge and agree that they have not been induced by and have not relied upon any representations, 
warranties or statements, whether express or implied, made by the Company, its Subsidiaries, or any of their respective 
Affiliates, shareholders, controlling persons or representatives that are not expressly set forth in Article III or in any 
certificate delivered by Parent to the Company, whether or not such representations, warranties or statements were made in 
writing or orally. Parent and Merger Sub acknowledge and agree that, except for the representations and warranties 
expressly set forth in Article III or in any certificate delivered by the Company to Parent or Merger Sub, (i) the Company 
does not make, or has not made, any representations or warranties relating to itself or its business or otherwise in 
connection with the transactions contemplated hereby and Parent and Merger Sub are not relying on any representation or 
warranty except for those expressly set forth in this Agreement, (ii) no person has been authorized by the Company to 
make any representation or warranty relating to itself or its business or otherwise in connection with the transactions 
contemplated hereby, and if made, such representation or warranty must not be relied upon by Parent or Merger Sub as 
having been authorized by the Company, and (iii) any estimates, forecasts, projections, predictions, data, financial 
information, memoranda, documentation, presentations or any other materials or information provided or addressed to 
Parent or Merger Sub or any of their representatives are not and shall not be deemed to be or include representations or 
warranties of the Company unless any such materials or information is the subject of any express representation or 
warranty set forth in Article III.  

ARTICLE V.  

COVENANTS AND AGREEMENTS  

Section 5.1 Conduct of Business by the Company and Parent.  

(a) From and after the date hereof until the earlier of the Effective Time or the date, if any, on which this Agreement 
is terminated pursuant to Section 7.1 (the “Termination Date”), and except (i) as may be required by applicable Law, 
(ii) with the prior written consent of Parent (such consent not to be unreasonably conditioned, withheld or delayed), (iii) as 
may be expressly required by this Agreement or (iv) as set forth in Section 5.1(a) of the Company Disclosure Schedule, the 
Company shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to conduct the business of the 
Company and its Subsidiaries in all material respects in the ordinary course of business, preserve intact their present lines 
of business, maintain their rights, franchises and Company Permits and preserve their relationships with customers and 
suppliers; provided, however, that no action by the Company or its Subsidiaries with respect to matters specifically 
addressed by any provision of Section 5.1(b) shall be deemed a breach of this sentence unless such action would constitute 
a breach of such other provision.  

(b) The Company agrees with Parent, on behalf of itself and its Subsidiaries, that from the date hereof and prior to the 
earlier of the Effective Time and the Termination Date, except (i) as may be required by applicable Law or the regulations 
or requirements of any  
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stock exchange or regulatory organization applicable to the Company or any of its Subsidiaries, (ii) as may be consented to 
by Parent (such consent not to be unreasonably conditioned, withheld or delayed), (iii) as may be expressly contemplated 
or required by this Agreement, or (iv) as set forth in Section 5.1(b) of the Company Disclosure Schedule, the Company:  

(A) shall not amend or restate any Company Organizational Document, and shall not permit any of its 
Subsidiaries to amend or restate their respective articles of incorporation, code of regulations, certificate of 
incorporation, certificate of formation, bylaws, limited partnership agreement, limited liability company agreement 
or comparable constituent or organizational documents;  

(B) shall not, and shall not permit any of its Subsidiaries to, split, combine or reclassify any of its capital stock 
or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its 
capital stock, except for any such transaction by a wholly owned Subsidiary of the Company which remains a 
wholly owned Subsidiary after consummation of such transaction;  

(C) shall not, and shall not permit any of its Subsidiaries that is not wholly owned by the Company or wholly 
owned Subsidiaries of any such Subsidiaries to, authorize or pay any dividends on or make any distribution with 
respect to its outstanding shares of capital stock (whether in cash, assets, stock or other securities of the Company or 
its Subsidiaries), except dividends or distributions by any Subsidiaries only to the Company or to any wholly owned 
Subsidiary of the Company;  

(D) shall not, and shall not permit any of its Subsidiaries to, adopt a plan of complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, recapitalization or other reorganization, other than in connection 
with the Merger and other than any mergers, consolidations, restructurings or reorganizations solely among the 
Company and its wholly owned Subsidiaries or among the Company’s wholly owned Subsidiaries, or take any 
action with respect to any securities owned by such person that would reasonably be expected to prevent, materially 
impede or materially delay the consummation of the Merger;  

(E) shall not, and shall not permit any of its Subsidiaries to, make any acquisition of any other person or 
business or make any loans, advances or capital contributions to, or investments in, any other person with a value in 
excess of $10,000,000 in the aggregate, except (1) as contemplated by the Company 2015 Budget (whether or not 
such acquisition, loan, advance, capital contribution or investment is made during the 2015 fiscal year), (2) in the 
ordinary course of business consistent with past practices or (3) as made in connection with any transaction among 
the Company and its wholly owned Subsidiaries or among the Company’s wholly owned Subsidiaries; provided, 
however, that the Company shall not, and shall not permit any of its Subsidiaries to, make any acquisition of any 
other person or business or make loans, advances or capital contributions to, or investments in, any other person that 
would reasonably be expected to prevent, materially impede or materially delay the consummation of the Merger;  
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(F) shall not, and shall not permit any of its Subsidiaries to, sell, lease, license, transfer, exchange or swap, or 
otherwise dispose of or encumber any properties or assets with a value in excess of $10,000,000 in the aggregate, 
except (1) sales, transfers and dispositions of inventory and products in the ordinary course of business consistent 
with past practices or that are otherwise de minimis or (2) sales, leases, transfers or other dispositions made in 
connection with any transaction among the Company and its wholly owned Subsidiaries or among the Company’s 
wholly owned Subsidiaries;  

(G) shall not, and shall not permit any of its Subsidiaries to, authorize any capital expenditures in excess of 
$5,000,000 in the aggregate, except for expenditures contemplated by the Company 2015 Budget (whether or not 
such capital expenditure is made during the 2015 fiscal year);  

(H) shall not, and shall not permit any of its Subsidiaries to, modify, amend or terminate, or waive any material 
rights under any Company Material Contract, or enter into any new Contract which would be a Company Material 
Contract, in each case other than in the ordinary course of business consistent with past practices;  

(I) except as required by applicable Law or the terms of any Company Benefit Plan existing and as in effect on 
the date of this Agreement, shall not, and shall not permit any of its Subsidiaries to, (1) establish, adopt, amend, 
modify, commence participation in or terminate (or commit to establish, adopt, amend, modify, commence 
participation in or terminate) any Company Benefit Plan (or arrangement that would be a Company Benefit Plan 
following such action), (2) increase in any manner the compensation, severance or benefits of any of the current or 
former directors, officers, employees, consultants, independent contractors or other service providers of the 
Company or its Subsidiaries, (3) pay or award, or commit to pay or award, any bonuses or incentive compensation , 
(4) accelerate any rights or benefits, or, other than in the ordinary course of business and consistent with past 
practice, make any determinations or interpretations with respect to any Company Benefit Plan, (5) fund any rabbi 
trust or similar arrangement, (6) grant or amend any equity awards, (7) change any actuarial assumptions used to 
calculate funding obligations with respect to any Company Benefit Plan or change the manner in which 
contributions to such plans are made or the basis on which such contributions are determined, except as may be 
required by GAAP or applicable Law, or (8) hire or terminate the employment or services of (other than for cause) 
any officer, employee, independent contractor or consultant who has target annual compensation (i.e., base salary 
and target annual bonus opportunity) greater than $150,000;  

(J) shall not, and shall not permit any of its Subsidiaries to, materially change any material accounting policies 
or procedures or any of its methods of reporting income, deductions or other material items, except as required by 
GAAP, SEC rule or policy or applicable Law;  
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(K) shall not, and shall not permit any of its Subsidiaries to, issue, sell, pledge, dispose of or encumber, or 
authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of its capital stock or other ownership 
interest in the Company or any of its Subsidiaries or any securities convertible into or exchangeable for any such 
shares or ownership interest, or any rights, warrants or options to acquire any such shares of capital stock, ownership 
interest or convertible or exchangeable securities or take any action to cause to be exercisable any otherwise 
unexercisable option under any existing Company Benefit Plans (except as otherwise provided by the terms of this 
Agreement or the express terms of any unexercisable or unexercised options or warrants outstanding on the date 
hereof), other than (1) issuances of shares of Company Common Stock in respect of the exercise or settlement of 
any Company Stock Awards outstanding on the date hereof, (2) the sale of shares of Company Common Stock 
pursuant to the exercise of Company Options if necessary to effectuate an option direction upon exercise or for 
withholding of Taxes, or (3) for transactions among the Company and its wholly owned Subsidiaries or among the 
Company’s wholly owned Subsidiaries;  

(L) shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, purchase, redeem or 
otherwise acquire any shares of the capital stock of any of them or any rights, warrants or options to acquire any 
such shares, except for transactions among the Company and its wholly owned Subsidiaries or among the 
Company’s wholly owned Subsidiaries or in connection with the net exercise of any options, or the netting of any 
restricted stock for tax withholding purposes, issued in the ordinary course of business consistent with past practices;

(M) shall not, and shall not permit any of its Subsidiaries to, incur, assume, guarantee or otherwise become 
liable for any indebtedness for borrowed money or any guarantee of such indebtedness, except (1) for any 
indebtedness incurred in the ordinary course of business consistent with past practices (including in connection with 
the issuance of letters of credit and the entry into capitalized leases), (2) for any indebtedness among the Company 
and its wholly owned Subsidiaries or among the Company’s wholly owned Subsidiaries, (3) for any indebtedness 
incurred to replace, renew, extend, refinance or refund any existing indebtedness on substantially the same or more 
favorable terms to the Company than such existing indebtedness, (4) for any guarantees by the Company of 
indebtedness of Subsidiaries of the Company or guarantees by the Company’s Subsidiaries of indebtedness of the 
Company or any Subsidiary of the Company, which indebtedness is incurred in compliance with this Section 5.1(b) 
and (5) with respect to any indebtedness not in accordance with the preceding clauses (1) through (4), for any 
indebtedness not to exceed $10,000,000 in aggregate principal amount outstanding at the time incurred by the 
Company or any of its Subsidiaries; provided, however, that in the case of each of the preceding clauses (1) through 
(5) such indebtedness does not impose or result in any additional restrictions or limitations  
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that would be material to the Company and its Subsidiaries, or, following the Closing, Parent and its Subsidiaries, 
other than any obligation to make payments on such indebtedness and other than any restrictions or limitations to 
which the Company or any Subsidiary is currently subject under the terms of any indebtedness outstanding as of the 
date hereof;  

(N) shall not, and shall not permit any of its Subsidiaries to, waive, release, assign, settle or compromise any 
material claim, action or proceeding, other than as set forth on Section 5.1(b)(N) of the Company Disclosure 
Schedule and that do not involve any admission of wrongdoing or equitable relief that imposes any restrictions on 
the operations of the Company or its Affiliates;  

(O) other than in the ordinary course of business consistent with past practice, shall not make, change or 
revoke any material Tax election, change any material tax accounting method, file any material amended Tax return, 
enter into any closing agreement, request any material Tax ruling, settle or compromise any material Tax 
proceeding, or surrender any claim for a material refund of Taxes;  

(P) except as otherwise permitted by this Agreement or for transactions between the Company and its wholly 
owned Subsidiaries or among the Company’s wholly owned Subsidiaries or in the ordinary course of business 
consistent with past practices, shall not, and shall not permit any of its Subsidiaries, to prepay, redeem, repurchase, 
defease, cancel or otherwise acquire any material indebtedness or guarantees thereof of the Company or any 
Subsidiary, other than (1) at stated maturity and (2) any required amortization payments and mandatory prepayments 
(including mandatory prepayments arising from any change of control put rights to which holders of such 
indebtedness or guarantees thereof may be entitled), in each case in accordance with the terms of the instrument 
governing such indebtedness as in effect on the date hereof; and  

(Q) shall not, and shall not permit any of its Subsidiaries to, agree, in writing or otherwise, to take any of the 
foregoing actions that are prohibited pursuant to clauses (A) through (P) of this Section 5.1(b).  

(c) Parent agrees with the Company, on behalf of itself and its Subsidiaries, that from the date hereof and prior to the 
earlier of the Effective Time and the Termination Date, except (i) as may be required by applicable Law or the regulations 
or requirements of any stock exchange or regulatory organization applicable to the Parent or any of its Subsidiaries, (ii) as 
may be consented to by the Company (such consent not to be unreasonably conditioned, withheld or delayed), (iii) as may 
be expressly required by this Agreement, or (iv) as set forth in Section 5.1(c) of the Parent Disclosure Schedule, Parent 
shall not:  

(A) amend or propose to Parent’s shareholders any amendment to Parent’s or Merger Sub’s certificate of 
incorporation or bylaws in any manner that would be reasonably expected to prevent, materially delay or materially 
impair the ability of Parent or Merger Sub to consummate the Merger or otherwise be adverse to the Company or the 
holders of Company Common Stock;  
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(B) declare, set aside or pay any extraordinary dividend or other extraordinary distribution payable in cash, 
stock or property in respect of the capital stock of Parent, or subdivide, reclassify, recapitalize, split, combine or 
exchange or enter into any similar transaction with respect to any of the capital stock of Parent in a manner that 
would disproportionately adversely affect a holder of Company Common Stock relative to a holder of Parent 
Common Stock or, to the extent such action would reasonably be expected to prevent, materially delay or materially 
impair the ability of Parent or Merger Sub to consummate the Merger, purchase, redeem or otherwise acquire any 
share of Parent’s capital stock or other securities or issue any shares of Parent capital stock or other securities;  

(C) acquire (by purchase, merger, joint venture, partnership, consolidation, dissolution, liquidation, tender 
offer, exchange offer, recapitalization, reorganization, share exchange, business combination or similar transaction) 
any business or material amount of assets from any other person if such acquisition would reasonably be expected to 
prevent, materially delay or materially impair the ability of Parent or Merger Sub to consummate the Merger; or  

(D) agree or permit any of its Subsidiaries to agree, in writing or otherwise, to take any of the foregoing 
actions.  

Section 5.2 Access.  

(a) For purposes of facilitating the transactions contemplated hereby, the Company shall afford Parent and (i) the 
officers and employees and (ii) the accountants, consultants, legal counsel, financial advisors, financing sources and agents 
and other representatives of Parent such reasonable access during normal business hours, throughout the period prior to the 
earlier of the Effective Time and the Termination Date, to its and its Subsidiaries’ personnel and properties, contracts, 
commitments, books and records and any report, schedule or other document filed or received by it pursuant to the 
requirements of applicable Laws and with such additional accounting, financing, operating, environmental and other data 
and information regarding the Company and its Subsidiaries, as Parent may reasonably request, including, without 
limitation, retaining on mutually acceptable terms, at the request of (and sole cost of) Parent Mandiant Corporation to 
conduct a cyber review of the Company’s and its Subsidiaries’ IT systems. Notwithstanding the foregoing, the Company 
shall not be required to afford such access if it would unreasonably disrupt the operations of the Company and its 
Subsidiaries, would cause a violation of any agreement to which the Company or any of its Subsidiaries is a party, would 
cause a risk of a loss of privilege to the Company or any of its Subsidiaries, would constitute a violation of any applicable 
Law or would involve any invasive, destructive or subsurface sampling, testing or investigation of any properties or 
facilities.  

(b) The parties hereto hereby agree that all information provided to them or their respective officers, directors, 
employees or representatives in connection with this Agreement and the consummation of the transactions contemplated 
hereby shall be governed in accordance with the confidentiality agreement, dated as of December 21, 2014, between the 
Company and Parent (the “Confidentiality Agreement”).  
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Section 5.3 No Solicitation.  

(a) Except as expressly permitted by this Section 5.3, the Company shall, shall cause each of its Affiliates and its and 
their respective officers, directors and employees to, and shall use reasonable best efforts to cause the agents, financial 
advisors, investment bankers, attorneys, accountants and other representatives (collectively “Representatives”) of the 
Company or any of its Affiliates to: (A) immediately cease any ongoing solicitation, knowing encouragement, discussions 
or negotiations with any persons that may be ongoing with respect to a Takeover Proposal, and promptly instruct (to the 
extent it has contractual authority to do so and has not already done so prior to the date of this Agreement) or otherwise 
request, any person that has executed a confidentiality or non-disclosure agreement within the 24-month period prior to the 
date of this Agreement in connection with any actual or potential Takeover Proposal to return or destroy all such 
information or documents or material incorporating confidential information in the possession of such person or its 
Representatives and (B) until the Effective Time or, if earlier, the termination of this Agreement in accordance with 
Article VII, not, directly or indirectly, (1) solicit, initiate or knowingly facilitate or knowingly encourage (including by way 
of furnishing any non-public information) any inquiries regarding, or the making of any proposal or offer that constitutes, 
or could reasonably be expected to lead to, a Takeover Proposal, (2) engage in, continue or otherwise participate in any 
discussions or negotiations regarding, or furnish to any other person any non-public information in connection with or for 
the purpose of encouraging or facilitating, a Takeover Proposal (other than, solely in response to an unsolicited inquiry, to 
refer the inquiring person to this Section 5.3 and to limit its conversation or other communication exclusively to such 
referral), or (3) approve, recommend or enter into, or propose to approve, recommend or enter into, any letter of intent or 
similar document, agreement, commitment, or agreement in principle (whether written or oral, binding or nonbinding) with 
respect to a Takeover Proposal (an “Alternative Acquisition Agreement”). Except to the extent necessary to take any 
actions that the Company or any third party would otherwise be permitted to take pursuant to this Section 5.3 (and in such 
case only in accordance with the terms hereof), (A) the Company and its Subsidiaries shall not release any third party from, 
or waive, amend or modify any provision of, or grant permission under, (1) any standstill provision in any agreement to 
which the Company or any of its Subsidiaries is a party or (2) any confidentiality provision in any agreement to which the 
Company or any of its Subsidiaries is a party other than, with respect to this clause (2), any waiver, amendment, 
modification or permission under a confidentiality provision that does not, and would not be reasonably likely to, facilitate, 
encourage or relate in any way to a Takeover Proposal or a potential Takeover Proposal and (B) the Company shall, and 
shall cause its Subsidiaries to, use their respective reasonable best efforts to enforce the confidentiality and standstill 
provisions of any such agreement, and the Company shall, and shall cause its Subsidiaries to, immediately take all steps 
within their power necessary to terminate any waiver that may have been heretofore granted, to any person other than 
Parent or any of Parent’s Affiliates, under any such provisions; provided that the Company shall be permitted not to 
enforce any standstill or similar provision of any agreement if (i) the counterparty to such agreement has approached the 
Company on an unsolicited basis with a Takeover Proposal other than in connection with or as a result of a breach of this 
Section 5.3 by the Company, its Affiliates or its or their respective Representatives and (ii) the Company Board of 
Directors has determined in good faith, after consultation with its outside financial advisors and legal counsel, that the 
failure to take such action would reasonably be likely to be inconsistent with the Company Board of Directors’ fiduciary 
duties under applicable Law.  
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(b) Notwithstanding anything to the contrary contained in Section 5.3(a), if at any time from and after the date of this 
Agreement and prior to obtaining the Company Shareholder Approval, the Company, directly or indirectly receives a bona 
fide, unsolicited written Takeover Proposal from any person that did not result from a breach of this Section 5.3 by the 
Company, its Affiliates and the Company’s and its Affiliates’ Representatives and if the Company Board of Directors 
determines in good faith, after consultation with its outside financial advisors and outside legal counsel, that such Takeover 
Proposal constitutes or would reasonably be expected to lead to a Superior Proposal, then the Company may, directly or 
indirectly, (A) furnish, pursuant to an Acceptable Confidentiality Agreement, information (including non-public 
information) with respect to the Company and its Subsidiaries, and afford access to the business, properties, assets, 
employees, officers, Contracts, books and records of the Company and its Subsidiaries, to the person that has made such 
Takeover Proposal and its Representatives and potential sources of funding; provided, that the Company shall substantially 
concurrently with the delivery to such person provide to Parent any non-public information concerning the Company or 
any of its Subsidiaries that is provided or made available to such person or its Representatives unless such non-public 
information has been previously provided or made available to Parent and (B) engage in or otherwise participate in 
discussions or negotiations with the person making such Takeover Proposal and its Representatives regarding such 
Takeover Proposal (including, as a part thereof, making counterproposals). “Acceptable Confidentiality Agreement” means 
any customary confidentiality agreement that contains provisions that are no less favorable to the Company than those 
applicable to Parent that are contained in the Confidentiality Agreement (including standstill restrictions), provided that 
such confidentiality agreement shall not prohibit compliance by the Company with any of the provisions of this 
Section 5.3.  

(c) The Company shall promptly (and in no event later than 48 hours after receipt) notify, orally and in writing, Parent
after receipt by the Company or any of its Representatives of any Takeover Proposal, including of the identity of the person 
making the Takeover Proposal and the material terms and conditions thereof, and shall promptly (and in no event later than 
48 hours after receipt) provide copies to Parent of any written proposals, indications of interest, and/or draft agreements 
relating to such Takeover Proposal. The Company shall keep Parent reasonably informed, on a prompt basis, as to the 
status of (including changes to any material terms of, and any other material developments with respect to) such Takeover 
Proposal (including by promptly (and in no event later than 24 hours after receipt) providing to Parent copies of any 
additional or revised written proposals, indications of interest, and/or draft agreements relating to such Takeover 
Proposal). The Company agrees that it and its Subsidiaries will not enter into any agreement with any person subsequent to 
the date of this Agreement which prohibits the Company from providing any information to Parent in accordance with this 
Section 5.3.  

(d) Except as expressly permitted by this Section 5.3(d) and, with respect to (i)(A) and (i)(B) of this Section only, 
Section 5.3(e), the Company Board of Directors shall not (i) (A) fail to include the Company Recommendation in the 
Proxy Statement, (B) change, qualify, withhold, withdraw or modify, or authorize or publicly propose to change, qualify, 
withhold,  
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withdraw or modify, in a manner adverse to Parent, the Company Recommendation, (C) take any formal action or make 
any recommendation or public statement in connection with a tender offer or exchange offer (other than a recommendation 
against such offer or a customary “stop, look and listen” communication of the type contemplated by Rule 14d-9(f) under 
the Exchange Act) (it being understood that the Company Board of Directors may refrain from taking a position with 
respect to such a tender offer or exchange offer until the close of business as of the tenth business day after the 
commencement of such tender offer or exchange offer pursuant to Rule 14d-9(f) under the Exchange Act without such 
action being considered an Adverse Recommendation Change) or (D) adopt, approve or recommend, or publicly propose 
to adopt, approve or recommend to shareholders of the Company a Takeover Proposal (any action described in this clause 
(i) being referred to as an “Adverse Recommendation Change”), or (ii) authorize, cause or permit the Company or any of 
its Subsidiaries to enter into any Alternative Acquisition Agreement (other than an Acceptable Confidentiality Agreement 
entered into in accordance with Section 5.3(b)). Notwithstanding anything to the contrary set forth in this Agreement, prior 
to the time the Company Shareholder Approval is obtained, the Company Board of Directors may make an Adverse 
Recommendation Change and/or, if applicable, terminate this Agreement pursuant to Section 7.1(h) if after receiving a 
bona fide, unsolicited written Takeover Proposal that did not result from a breach of Section 5.3, the Company Board of 
Directors has determined in good faith, after consultation with its outside financial advisors and outside legal counsel, that 
(i) such Takeover Proposal constitutes a Superior Proposal and (ii) in light of such Takeover Proposal, the failure to take 
such action would reasonably be likely to be inconsistent with the Company Board of Directors’ fiduciary duties under 
applicable Law; provided, however, that, prior to making such Adverse Recommendation Change or terminating this 
Agreement pursuant to Section 7.1(h), (A) the Company has given Parent at least four (4) business days’ prior written 
notice of its intention to take such action (which notice shall specify the material terms and conditions of any such Superior 
Proposal) and has contemporaneously provided to Parent a copy of the Superior Proposal, a copy of any proposed 
Alternative Acquisition Agreement with the person making such Superior Proposal and a copy of any financing 
commitments relating thereto (or, if not provided in writing to the Company, a written summary of the material terms 
thereof), (B) the Company has negotiated, and has caused its Representatives to negotiate, in good faith with Parent during 
such notice period, to the extent Parent wishes to negotiate, to enable Parent to propose revisions to the terms of this 
Agreement such that it would cause such Superior Proposal to no longer constitute a Superior Proposal, (C) following the 
end of such notice period, the Company Board of Directors shall have considered in good faith any revisions to the terms 
of this Agreement proposed in writing by Parent, and shall have determined, after consultation with its outside financial 
advisors and outside legal counsel, that the Superior Proposal would nevertheless continue to constitute a Superior 
Proposal if the revisions proposed by Parent were to be given effect, and (D) in the event of any change to any of the 
financial terms (including the form, amount and timing of payment of consideration) or any other material terms of such 
Superior Proposal, the Company shall, in each case, have delivered to Parent an additional notice consistent with that 
described in clause (A) above of this proviso and a new notice period under clause (A) of this proviso shall commence 
(except that the four (4) business day period notice period referred to in clause (A) above of this proviso shall instead be 
equal to the longer of (x) two (2) business days and (y) the period remaining under the notice period under clause (A) of 
this proviso immediately prior to the delivery of such additional notice under this clause (D)) during which time the  
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Company shall be required to comply with the requirements of this Section 5.3(d) anew with respect to such additional 
notice pursuant to clauses (A) through (D) above of this proviso; and provided, further, that the Company has complied in 
all material respects with its obligations under this Section 5.3.  

(e) Other than in connection with a Superior Proposal (which shall be subject to Section 5.3(d) and shall not be 
subject to this Section 5.3(e)), nothing in this Agreement shall prohibit or restrict the Company Board of Directors from 
making an Adverse Recommendation Change in response to an Intervening Event if the Company Board of Directors has 
determined in good faith, after consultation with its outside financial advisors and outside legal counsel, that the failure of 
the Company Board of Directors to make an Adverse Recommendation Change would be a violation of the Company 
Board of Directors’ fiduciary duties under applicable Law; provided, however, that, prior to making such Adverse 
Recommendation Change, (A) the Company has given Parent at least four (4) business days prior written notice of its 
intention to take such action, which notice shall specify the reasons therefor, (B) the Company has negotiated, and has 
caused its Representatives to negotiate, in good faith with Parent during such notice period after giving any such notice, to 
the extent Parent wishes to negotiate, to enable Parent to propose revisions to the terms of this Agreement such that it 
would not permit the Company Board of Directors to make an Adverse Recommendation Change pursuant to this 
Section 5.3(e), (C) following the end of such notice period, the Company Board of Directors shall have considered in good 
faith any revisions to the terms of this Agreement proposed in writing by Parent, and shall have determined, after 
consultation with its outside financial advisors and outside legal counsel, that failure to make an Adverse Recommendation 
Change in response to such Intervening Event would be a violation of the Company Board of Directors’ fiduciary duties 
under applicable Law and (D) in the event of any material change to the facts and circumstances relating to such 
Intervening Event, the Company shall, in each case, have delivered to Parent an additional notice consistent with that 
described in clause (A) above of this proviso and a new notice period under clause (A) of this proviso shall commence 
(except that the four (4) business day notice period referred to in clause (A) above of this proviso shall instead be equal to 
the longer of (1) two business days and (2) the period remaining under the notice period under clause (A) of this proviso 
immediately prior to the delivery of such additional notice under this clause (D)), during which time the Company shall be 
required to comply with the requirements of this Section 5.3(e) anew with respect to such additional notice pursuant to 
clauses (A) through (D) above of this proviso. 

(f) Nothing contained in this Section 5.3 shall prohibit the Company or the Company Board of Directors from taking 
and disclosing to the shareholders of the Company a position contemplated by Rule 14e-2(a) or Rule 14d-9 promulgated 
under the Exchange Act or from making any “stop, look and listen” communication or any other similar disclosure to the 
shareholders of the Company pursuant to Rule 14d-9(f) under the Exchange Act if, in the determination in good faith of the 
Company Board of Directors, after consultation with outside counsel, the failure so to disclose would reasonably be likely 
to be inconsistent with the fiduciary duties under applicable Law or obligations under applicable federal securities Law of 
the Company Board of Directors; provided, that any such position or disclosure (other than any “stop, look and listen” 
communication) shall be deemed to be an Adverse Recommendation Change unless the Company Board of Directors 
expressly and concurrently reaffirms the Company Recommendation.  
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Section 5.4 Filings; Other Actions. 

(a) As promptly as reasonably practicable following the date of this Agreement, Parent and the Company shall 
prepare and file with the SEC the Form S-4, which will include the Proxy Statement/Prospectus. Each of Parent and the 
Company shall use reasonable best efforts to have the Form S-4 declared effective under the Securities Act as promptly as 
reasonably practicable after such filing and to keep the Form S-4 effective as long as necessary to consummate the Merger 
and the other transactions contemplated hereby. The Company will cause the Proxy Statement/Prospectus to be mailed to 
the Company’s shareholders as soon as reasonably practicable after the Form S-4 is declared effective under the Securities 
Act. Parent shall use its reasonable best efforts, and the Company shall reasonably cooperate with Parent, to keep the 
Form S-4 effective through the Closing in order to permit the consummation of the transactions contemplated by this 
Agreement, including the Merger. Parent shall also take any action required to be taken under any applicable state 
securities laws in connection with the issuance and reservation of shares of Parent Common Stock in the Merger, and the 
Company shall furnish all information concerning the Company and the holders of Company Common Stock, or holders of 
a beneficial interest therein, as may be reasonably requested in connection with any such action. No filing of, or 
amendment or supplement to, the Form S-4 or the Proxy Statement/Prospectus will be made by Parent or the Company, as 
applicable, without the other’s prior consent (which shall not be unreasonably withheld, conditioned or delayed) and 
without providing the other party a reasonable opportunity to review and comment thereon. Parent or the Company, as 
applicable, will advise the other promptly after it receives oral or written notice of the time when the Form S-4 has become 
effective or any supplement or amendment thereto has been filed, the threat or issuance of any stop order, the suspension of 
the qualification of the shares of Parent Common Stock issuable in connection with the Merger for offering or sale in any 
jurisdiction, or any oral or written request by the SEC for amendment of the Proxy Statement/Prospectus or the Form S-4 
or comments thereon and responses thereto or requests by the SEC for additional information, and will promptly provide 
the other with copies of any written communication from the SEC or any state securities commission. If at any time prior 
to the Effective Time any information relating to Parent or the Company, or any of their respective Affiliates, officers or 
directors, is discovered by Parent or the Company which should be set forth in an amendment or supplement to any of the 
Form S-4 or the Proxy Statement/Prospectus, so that any of such documents would not include a misstatement of a material 
fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading, the party that discovers such information shall promptly notify the other parties hereto and 
an appropriate amendment or supplement describing such information shall be promptly filed with the SEC and, to the 
extent required by Law, disseminated to the shareholders of the Company. At the Company’s request, Parent shall 
cooperate in appropriately amending or supplementing the Proxy Statement/Prospectus to reflect any Adverse 
Recommendation Change made in compliance with this Agreement.  

(b) As promptly as reasonably practicable following the clearance of the Proxy Statement by the SEC, the Company 
shall take all action necessary in accordance with applicable Laws and the Company Organizational Documents to duly 
give notice of, convene and hold a meeting of its shareholders for the purpose of obtaining the Company Shareholder 
Approval (the “Company Shareholders’ Meeting”) and not postpone or adjourn the Company  
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Shareholders’ Meeting except to the extent required by applicable Law or to solicit additional proxies and votes in favor of 
adoption of this Agreement if sufficient votes to constitute the Company Shareholder Approval have not been obtained; 
provided, that, unless otherwise agreed by Parent and the Company, the Company Stockholders’ Meeting may not be 
postponed or adjourned to a date that is more than 20 days after the date for which the Company Stockholders’ Meeting 
was originally scheduled (excluding any adjournments or postponements required by applicable Law). The Company will, 
except in the case of an Adverse Recommendation Change (i) through the Company Board of Directors, recommend that 
its shareholders adopt this Agreement and (ii) use reasonable best efforts to solicit from its shareholders proxies in favor of 
the adoption of this Agreement.  

Section 5.5 Employee Matters.  

(a) Subject to the provisions of Section 5.5(c), effective as of the Effective Time and for a period of one year 
thereafter, Parent shall provide, or shall cause the Surviving Corporation to provide, to employees of the Company or its 
Subsidiaries who continue to be employed by Parent or the Surviving Corporation or any of their respective Subsidiaries 
following the Effective Time (the “Company Employees”) for so long as the applicable Company Employee remains 
employed by Parent or the Surviving Corporation, compensation and benefits that are substantially comparable in the 
aggregate to the compensation and benefits paid and provided to similarly situated employees of Parent and its Subsidiaries 
(other than the Company and its Subsidiaries); provided, that for purposes of the foregoing sentence the compensation and 
employee benefit plans generally provided to employees of the Company as of immediately prior to the Effective Time 
(including without limitation continued payment of Annual Bonuses as provided in Section 5.5(e) below) shall be deemed 
to be substantially comparable, on an aggregate basis, to those provided to similarly situated employees of Parent and its 
Subsidiaries for purposes of this sentence, it being understood that the Company Employees may commence participation 
in Parent’s compensation and benefit plans on different dates following the Effective Time with respect to different such 
plans.  

(b) Following the Closing Date, Parent shall, or shall cause the Surviving Corporation to, cause any employee benefit 
plans sponsored or maintained by Parent or the Surviving Corporation or their Subsidiaries in which the Company 
Employees become eligible to participate following the Closing Date (collectively, the “Post-Closing Plans”) to recognize 
the service of each Company Employee with the Company prior to the Closing Date for purposes of eligibility, vesting and 
benefit accrual rates or contribution rates under such Post-Closing Plans, in each case, to the same extent such service was 
recognized immediately prior to the Effective Time under a comparable Company Benefit Plan in which such Company 
Employee was eligible to participate immediately prior to the Effective Time; provided that such recognition of service 
shall not (i) apply for purposes of any defined benefit retirement plan or plan that provides retiree welfare benefits, 
(ii) operate to duplicate any benefits of a Company Employee with respect to the same period of service, (iii) apply for 
purposes of any plan, program or arrangement (x) under which similarly situated employees of Parent and its Subsidiaries 
do not receive credit for prior service or (y) that is grandfathered or frozen, either with respect to level of benefits or 
participation. With respect to any Post-Closing Plan that provides medical, dental or vision insurance benefits, for the plan 
year in which such Company Employee first participates (the first date of such participation, the “Participation Date”), 
Parent  
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shall use commercially reasonable efforts to (A) cause any pre-existing condition limitations or eligibility waiting periods 
under such plan to be waived with respect to such Company Employee to the extent such limitation would have been 
waived or satisfied under the Company Benefit Plan in which such Company Employee participated immediately prior to 
the Participation Date, and (B) if the Participation Date does not occur on the first day of a calendar year, credit each 
Company Employee for an amount equal to any medical, dental or vision expenses incurred by such Company Employee 
in the year in which the Participation Date occurs for purposes of any applicable deductible and annual out-of-pocket 
expense requirements under any such Post-Closing Plan to the extent such expenses would have been credited under the 
Company Benefit Plan in which such Company Employee participated immediately prior to the Participation Date. Such 
credited expenses shall also count toward any annual or lifetime limits, treatment or visit limits or similar limitations that 
apply under the terms of the applicable plan.  

(c) Notwithstanding anything contained in this Agreement to the contrary, following the Effective Time, while 
employed by Parent or the Surviving Corporation, the Company Employees whose employment is governed by a 
Collective Bargaining Agreement shall be provided compensation and benefits pursuant to the terms of the applicable 
Collective Bargaining Agreement as in effect from time to time.  

(d) If requested by Parent in writing delivered to the Company not less than thirty (30) business days before the 
Closing Date, the Company Board of Directors (or the appropriate committee thereof) shall adopt resolutions and take such 
corporate action as is necessary to terminate the Company’s 401(k) plans (the “Company 401(k) Plans”), effective as of the 
day prior to the Closing Date. Following the Effective Time and as soon as practicable following receipt of a favorable 
determination letter from the IRS on the termination of the Company 401(k) Plans, the assets thereof shall be distributed to 
the participants, and Parent shall, to the extent permitted by Parent’s 401(k) plan (the “Parent 401(k) Plan”), permit 
the Company Employees who are then actively employed to make rollover contributions of “eligible rollover 
distributions” (within the meaning of Section 401(a)(31) of the Code, inclusive of loans), in the form of cash, in an amount 
equal to the full account balance (including any promissory notes) distributed to such Company Employee from the 
Company 401(k) Plans to the Parent 401(k) Plan; provided that this sentence shall not apply with respect to those accounts 
designated as “Roth” accounts under the Company 401(k) Plans.  

(e) Notwithstanding anything set forth in any Company Benefit Plan or this Agreement to the contrary, the Company 
shall pay to Bonus-Eligible Employees (as defined below), at the end of each fiscal quarter occurring during the period 
between the date of this Agreement and the Closing Date, such portion of their respective Annual Bonuses (as defined 
below) (based on the achievement of applicable quarterly performance targets through the end of each such quarter as 
determined in accordance with the terms of the applicable Annual Bonus Plan (as defined below)) as shall have been 
accrued by the Company in the ordinary course of business consistent with past practice in its financial statements, based 
on the achievement of such applicable quarterly performance targets, in respect of the Company’s fiscal year in which the 
Effective Time occurs. In addition, following the Closing Date, until such time as Bonus-Eligible Employees become 
eligible to earn annual bonuses pursuant to an applicable Post-Closing Plan, Parent shall, or shall cause the Surviving 
Corporation to, continue to pay  
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such portions of the Annual Bonuses as shall have accrued, with such accrual and payment to be made in the same manner 
as provided in the preceding sentence. For purposes of this Section 5.5(e), the term (i) “Bonus-Eligible Employee”, shall 
mean any Company Employee who would have been eligible to receive payment of an Annual Bonus under the Annual 
Bonus Plan, who also remains employed through each applicable quarterly payment date referenced above and (ii) “Annual 
Bonus” shall mean the annual bonus in respect of a given fiscal year that otherwise could have been payable at the end of 
the applicable fiscal year, subject to achievement of applicable annual performance targets, pursuant to the applicable 
annual bonus Company Benefit Plans (identified in Section 5.5(e) of the Company Disclosure Schedule) (the “Annual 
Bonus Plans”).  

(f) From and after the Effective Time, Parent shall, or shall cause the Surviving Corporation to, honor all accrued and 
vested benefits under the Company Benefit Plans in accordance with their terms as in effect immediately before the 
Effective Time and applicable Law as such agreements and arrangements may be modified or terminated in accordance 
with their terms from time to time.  

(g) Nothing in this Agreement shall confer upon any Company Employee or other service provider any right to 
continue in the employ or service of Parent, the Surviving Corporation or any Affiliate of Parent, or shall interfere with or 
restrict in any way the rights of Parent, the Surviving Corporation or any of their Affiliates, which rights are hereby 
expressly reserved, to discharge or terminate the services of any Company Employee at any time for any reason 
whatsoever, with or without cause. In no event shall the terms of this Agreement be deemed to (i) establish, amend, or 
modify any Company Benefit Plan or any “employee benefit plan” as defined in Section 3(3) of ERISA, or any other 
benefit plan, program, agreement or arrangement maintained or sponsored by Parent, Surviving Corporation, the Company 
or any of their Subsidiaries (including, after the Closing Date, Company and its Subsidiaries) or Affiliates; or (ii) alter or 
limit the ability of Parent, the Surviving Corporation or any of their Subsidiaries (including, after the Closing Date, 
Company and its Subsidiaries) or Affiliates to amend, modify or terminate any Company Benefit Plan, employment 
agreement or any other benefit or employment plan, program, agreement or arrangement after the Closing Date. 
Notwithstanding any provision in this Agreement to the contrary, nothing in this Section 5.5 shall create any third party 
beneficiary rights in any Company Employee or current or former service provider of the Company or its Affiliates (or any 
beneficiaries or dependents thereof).  

Section 5.6 Regulatory Approvals; Efforts.  

(a) Prior to the Closing, Parent, Merger Sub and the Company shall use their respective reasonable best efforts to 
take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable under this 
Agreement and any applicable Laws to consummate and make effective the Merger including (i) the preparation and filing 
of all forms, registrations and notices required to be filed to consummate the Merger, (ii) the satisfaction of the conditions 
to consummating the Merger, (iii) taking reasonable actions to obtain (and cooperating with each other in obtaining) any 
consent, authorization, Order or approval of, or any exemption by, any third party, including any Governmental Entity 
(which actions shall include furnishing all information and documentary material required under the HSR Act or other 
Competition Laws) required to be obtained or made in connection with the  
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Merger or the taking of any action contemplated by this Agreement (provided that the Company, Parent and Merger Sub 
acknowledge and agree that no consent, authorization, Order or approval of, or any exemption by, any third party, shall be 
a condition to the parties’ obligations to effect the Merger except as explicitly contemplated by Article VI), and (iv) the 
execution and delivery of any additional instruments necessary to consummate the Merger and to fully carry out the 
purposes of this Agreement. Additionally, each of Parent, Merger Sub and the Company shall use reasonable best efforts to 
fulfill all conditions precedent to the Merger and shall not take any action after the date of this Agreement that, at the time 
it is taken and to the knowledge of such party, would reasonably be expected to materially delay the obtaining of, or result 
in not obtaining, any permission, approval or consent from any such Governmental Entity necessary to be obtained prior to 
Closing or materially delay the fulfillment of, or result in not fulfilling, all conditions precedent to the Merger. To the 
extent that transfers of any permits issued by any Governmental Entity are required as a result of the execution of this 
Agreement or the consummation of the Merger, the parties hereto shall use reasonable best efforts to effect such transfers. 
Notwithstanding the foregoing or anything to the contrary in this Agreement, in no event shall Parent or the Company be 
required to sell, divest, dispose of, hold separate or otherwise agree to limit its freedom of action (each, a “Divestiture 
Action”) with respect to any assets, properties or businesses (including those assets, properties or businesses to be acquired 
by it under this Agreement). Neither party shall, without the written consent of the other party, publicly or before any 
Governmental Entity or other third party, offer, suggest, propose or negotiate, and shall not commit to or effect, by consent 
decree, hold separate order or otherwise, any Divestiture Action.  

(b) Parent and the Company shall each keep the other apprised of the status of matters relating to the completion of 
the Merger and work cooperatively in connection with obtaining all required consents, authorizations, Orders or approvals 
of, or any exemptions by, any Governmental Entity undertaken pursuant to the provisions of this Section 5.6. In that 
regard, prior to the Closing, each party shall promptly consult with the other parties to this Agreement with respect to, 
provide any necessary information with respect to (and, in the case of correspondence, provide the other parties (or their 
counsel) copies of), all filings made by such party with any Governmental Entity or any other information supplied by such 
party to, or correspondence with, a Governmental Entity in connection with this Agreement and the Merger. Each party to 
this Agreement shall promptly inform the other parties to this Agreement, and if in writing, furnish the other party with 
copies of (or, in the case of oral communications, advise the other party orally of) any communication from any 
Governmental Entity regarding the Merger, and permit the other party to review and discuss in advance, and consider in 
good faith the views of the other party in connection with, any proposed communication with any such Governmental 
Entity. Neither party shall participate in any meeting or teleconference with any Governmental Entity where material issues 
would likely be discussed in connection with this Agreement and the Merger unless it consults with the other party in 
advance and, to the extent permitted by such Governmental Entity, gives the other party the opportunity to attend and 
participate thereat. Each party shall furnish the other party with copies of all correspondence, filings and communications 
(and memoranda setting forth the substance thereof) between it and any such Governmental Entity with respect to this 
Agreement and the Merger, and furnish the other party with such necessary information and reasonable assistance as the 
other party may reasonably request in connection with its preparation of necessary filings or submissions of information to 
any such Governmental Entity; provided, however, that materials  
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provided pursuant to this Section 5.6 may be redacted (i) to remove references concerning the valuation of the Company 
and the Merger or other confidential information, (ii) as necessary to comply with contractual arrangements, and (iii) as 
necessary to address reasonable privilege concerns.  

(c) The Company and Parent shall use reasonable best efforts to file, as promptly as practicable, but in any event no 
later than fifteen (15) business days after the date of this Agreement, all notifications required under the HSR Act. The 
Company and Parent also agree to file, as promptly as practicable, any other notifications or filings required under other 
Competition Laws as set forth on Section 5.6(c) of the Company Disclosure Schedule (the “Other Competition Filing”). 
The Company and Parent shall supply as promptly as reasonably practical any additional information and documentary 
material that may be requested pursuant to the HSR Act or other Competition Laws and use its reasonable best efforts to 
take or cause to be taken all other actions necessary, proper or advisable consistent with this Section 5.6 to cause the 
expiration or termination of the applicable waiting periods as soon as practicable. Without limiting the foregoing, the 
parties shall request and shall use reasonable best efforts to obtain early termination of the waiting period under the HSR 
Act.  

(d) The Company and Parent shall pay, or cause to be paid, in equal proportions, all filing fees incurred in connection 
with all notifications required under the HSR Act and other Competition Laws.  

Section 5.7 Takeover Statutes. If any “moratorium,” “control share acquisition,” “fair price,” “supermajority,” “affiliate 
transactions” or “business combination statute or regulation” or other similar state anti-takeover Laws and regulations may become, 
or may purport to be, applicable to the Merger or any other transactions contemplated hereby, Parent, Merger Sub and the Company 
shall cooperate and grant such approvals and take such actions as are reasonably necessary so that the transactions contemplated 
hereby may be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or minimize 
the effects of such statute or regulation on the transactions contemplated hereby.  

Section 5.8 Public Announcements. Parent and the Company shall use reasonable best efforts to develop a joint communications 
plan and each party shall use reasonable best efforts to ensure that all press releases and other public statements with respect to the 
transactions contemplated hereby, to the extent they have not been previously issued or disclosed, shall be consistent with such joint 
communications plan. Unless otherwise required by applicable Law or by obligations pursuant to any listing agreement with or rules 
of any securities exchange, each party shall consult with each other before issuing any material press release or material public 
statement with respect to the Merger and, subject to the requirements of applicable Law or the rules of any securities exchange, shall 
not issue any such press release or public statement prior to such consultation, provided that such consultation shall not be required 
with respect to press releases or public statements (a) that have substantially similar content to prior press releases or public 
statements that have been the subject of consultations pursuant to this Section 5.8 or (b) that relate to an Adverse Recommendation 
Change.  
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Section 5.9 Indemnification and Insurance.  

(a) Parent and Merger Sub agree that all rights to exculpation, indemnification and advancement of expenses for acts 
or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time,
now existing in favor of the current or former directors, officers or employees, as the case may be, of the Company or its 
Subsidiaries as provided in their respective certificate of incorporation or bylaws or other organizational documents or in 
any agreement shall survive the Merger and shall continue in full force and effect. For a period of six years from the 
Effective Time, Parent and the Surviving Corporation shall maintain in effect (to the fullest extent permitted under 
applicable Law) any and all exculpation, indemnification and advancement of expenses provisions of the Company’s and 
any of its Subsidiaries’ articles of incorporation, certificate of incorporation, code of regulations and bylaws or similar 
organizational documents in effect immediately prior to the Effective Time or in any indemnification agreements of the 
Company or its Subsidiaries with any of their respective current or former directors, officers or employees in effect 
immediately prior to the Effective Time, and shall not amend, repeal or otherwise modify any such provisions or the 
exculpation, indemnification or advancement of expenses provisions of the Surviving Corporation’s organizational 
documents in any manner that would adversely affect the rights thereunder of any individuals who immediately before the 
Effective Time were current or former directors, officers or employees of the Company or any of its Subsidiaries; 
provided, however, that all rights to indemnification in respect of any Action pending or asserted or any claim made within 
such period shall continue until the disposition of such Action or resolution of such claim.  

(b) Parent shall, and shall cause the Surviving Corporation to, to the fullest extent permitted under applicable Law, 
indemnify and hold harmless (and advance funds in respect of each of the foregoing) each current and former director, 
officer or employee of the Company or any of its Subsidiaries and each person who served as a director, officer, member, 
trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or 
enterprise if such service was at the request or for the benefit of the Company or any of its Subsidiaries (each, together with 
such person’s heirs, executors or administrators, an “Indemnified Party”), in each case against any costs or expenses 
(including advancing attorneys’ fees and expenses in advance of the final disposition of any claim, suit, proceeding or 
investigation to each Indemnified Party to the fullest extent permitted by applicable Law; provided, however, that the 
Indemnified Party to whom expenses are advanced provides an undertaking consistent with the Company Organizational 
Documents to repay such amounts if it is ultimately determined that such person is not entitled to indemnification), 
judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any actual or 
threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative (an 
“Action”), arising out of, relating to or in connection with any action or omission by them in their capacities as such 
occurring or alleged to have occurred whether before or after the Effective Time (including acts or omissions in connection 
with such Indemnified Party serving as an officer, director, employee or other fiduciary of any entity if such service was at 
the request or for the benefit of the Company). In the event of any such Action, Parent and the Surviving Corporation shall 
cooperate with the Indemnified Party in the defense of any such Action.  
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(c) For a period of six years from the Effective Time, Parent shall cause to be maintained in effect the coverage 
provided by the policies of directors’ and officers’ liability insurance and fiduciary liability insurance in effect as of the 
date hereof by the Company and its Subsidiaries or provide substitute policies for the Company and its current and former 
directors and officers who are currently covered by the directors’ and officers’ liability insurance and fiduciary liability 
insurance coverage in effect as of the date hereof by the Company and its Subsidiaries, in either case, of not less than the 
existing coverage and have other terms not less favorable to the insured persons than the directors’ and officers’ liability 
insurance and fiduciary liability insurance coverage with respect to matters existing or arising on or before the Effective 
Time; provided, however, that Parent shall not be required to pay annual premiums in excess of 300% of the last annual 
premium paid by the Company prior to the date hereof in respect of the coverages (the “Maximum Amount”) required to 
be obtained pursuant hereto, but in such case shall be obligated to obtain a policy with the greatest coverage possible that 
does not exceed the Maximum Amount in cost. Notwithstanding anything to the contrary herein, if Parent so elects, the 
Company shall purchase a “tail policy” with respect to acts or omissions occurring or alleged to have occurred prior to the 
Effective Time that were committed or alleged to have been committed by such Indemnified Parties in their capacity as 
such; provided that such “tail policy” shall provide coverage in an amount not less than the existing coverage and to have 
other terms not less favorable to the Indemnified Parties than the directors’ and officers’ liability insurance and fiduciary 
liability insurance coverage in effect as of the date hereof by the Company and its Subsidiaries; provided further in no 
event shall the cost of such policy, if purchased by the Company, exceed the Maximum Amount and, if such a “tail policy”
is purchased, Parent shall have no further obligations under this Section 5.9(c). The Surviving Corporation shall maintain 
such policies in full force and effect, and continue to honor the obligations thereunder.  

(d) Parent shall pay all expenses, including reasonable attorneys’ fees, that may be incurred by any Indemnified Party 
in enforcing the indemnity and other obligations provided in this Section 5.9.  

(e) The rights of each Indemnified Party shall be in addition to, and not in limitation of, any other rights such 
Indemnified Party may have under the certificate of incorporation or bylaws or other organizational documents of the 
Company or any of its Subsidiaries or the Surviving Corporation, any other indemnification arrangement, the OGCL or 
otherwise.  

(f) The obligations of Parent and the Surviving Corporation under this Section 5.9 shall not be terminated, amended 
or modified in any manner so as to adversely affect any Indemnified Party (including their successors, heirs and legal 
representatives) to whom this Section 5.9 applies without the consent of such Indemnified Party. It is expressly agreed that, 
notwithstanding any other provision of this Agreement that may be to the contrary, (i) the Indemnified Parties to whom this 
Section 5.9 applies shall be third-party beneficiaries of this Section 5.9, and (ii) this Section 5.9 shall survive 
consummation of the Merger and shall be enforceable by such Indemnified Parties and their respective successors, heirs 
and legal representatives against Parent and the Surviving Corporation and their respective successors and assigns.  
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(g) In the event the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any 
other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or 
conveys all or substantially all of its properties and assets to any Person, then and in each such case, the Surviving 
Corporation shall cause proper provision to be made so that the successors and assigns of the Surviving Corporation 
assume the obligations set forth in this Section 5.9.  

Section 5.10 Control of Operations. Without in any way limiting any party’s rights or obligations under this Agreement, the 
parties understand and agree that (a) nothing contained in this Agreement shall give Parent or the Company, directly or indirectly, the 
right to control or direct the other party’s operations prior to the Effective Time and (b) prior to the Effective Time, each of the 
Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete and independent control 
and supervision over its operations.  

Section 5.11 Section 16 Matters. Prior to the Effective Time, Parent and the Company shall take all such steps as may be 
required to cause any dispositions of Company Common Stock (including derivative securities with respect to Company Common 
Stock) or acquisitions of shares of Parent Common Stock (including derivative securities with respect to Parent Common Stock) 
resulting from the transactions contemplated by this Agreement by each individual who is subject to the reporting requirements of 
Section 16(a) of the Exchange Act with respect to the Company or will become subject to such reporting requirements with respect to 
Parent, to be exempt under Rule 16b-3 promulgated under the Exchange Act.  

Section 5.12 Transaction Litigation.  

(a) The Company shall provide Parent with the opportunity to participate in the Company’s defense or settlement of 
any shareholder litigation against the Company and/or its directors or executive officers relating to the transactions 
contemplated by this Agreement, including the Merger; provided that the Company and Parent will utilize a joint defense 
agreement or implement such other techniques if doing so would reasonably permit the disclosure of privileged 
information without jeopardizing such privilege. The Company agrees that it shall not settle or offer to settle any litigation 
commenced prior to or after the date of this Agreement against the Company or its directors, executive officers or similar 
persons by any shareholder of the Company relating to this Agreement, the Merger, or any other transaction contemplated 
hereby without the prior written consent of Parent, except for such settlements or offers of settlement that would not 
require out-of-pocket expenditures by Parent or the Company or any of their respective Subsidiaries (in each case except 
for amounts paid as part of any self-insured retention) and that do not involve any injunctive or other non-monetary relief 
(except for customary supplemental disclosure) or the admission of wrongdoing.  

(b) Parent shall provide the Company with the opportunity to participate in Parent’s defense or settlement of any 
shareholder litigation against Parent and/or its directors or executive officers relating to the transactions contemplated by 
this Agreement, including the Merger; provided that the Company and Parent will utilize a joint defense agreement or 
implement such other techniques if doing so would reasonably permit the disclosure of privileged information without 
jeopardizing such privilege. Parent agrees that it shall not settle or offer to settle any litigation commenced prior to or after 
the date of this Agreement against Parent or its  
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directors, executive officers or similar persons by any stockholder of Parent relating to this Agreement, the Merger, or any 
other transaction contemplated hereby without the prior written consent of the Company, except for such settlements that 
would not materially impair, delay or prevent the consummation of the Merger.  

Section 5.13 Reorganization. None of the Company, Parent or Merger Sub shall take, or omit to take, any action that would, or 
would reasonably be expected to, prevent or impede the Merger from qualifying as a “reorganization” within the meaning of 
Section 368(a) of the Code. As requested by Jones Day, counsel to the Company, each of Parent and the Company shall use 
commercially reasonable efforts to provide the representation letter, respectively, contemplated by Section 6.2(e).  

Section 5.14 NYSE Listing. Parent shall cause the shares of Parent Common Stock to be issued in the Merger and such other 
shares of Parent Common Stock to be reserved for issuance in connection with the Merger to be approved for listing on the NYSE, 
subject to official notice of issuance, prior to the Closing Date.  

Section 5.15 Company Indebtedness.  

(a) The Company shall, and shall cause its Subsidiaries to, deliver all notices and use reasonable best efforts to take 
all other actions required to facilitate (i) the termination of commitments in respect of that certain Second Amended and 
Restated Credit Agreement, dated as of May 23, 2012, by and among the Company, as borrower, each of the guarantors 
party thereto, the lenders party thereto, and PNC Bank, National Association, as administrative agent (the “Company 
Revolving Credit Agreement”) and (ii) the repayment in full of all obligations for borrowed money incurred by the 
Company or any of its Subsidiaries after the date hereof in compliance with Section 5.1(b)(M) specified in a written notice 
by Parent or Merger Sub to the Company at least five (5) Business Days prior to the Closing Date (such indebtedness, 
together with the indebtedness under the Company Revolving Credit Agreement, the “Refinanced Indebtedness”) and the 
release of any Liens securing such indebtedness and guarantees in connection therewith on the Closing Date (such 
terminations, repayments and releases, the “Existing Credit Facility Terminations”). At least eight (8) Business Days prior 
to the Closing Date, the Company shall deliver in writing to the Parent the amount and an accompanying description of any 
indebtedness of the type described in clause (ii) of the preceding sentence which has been incurred or is reasonably 
expected to be to be incurred and outstanding on the Closing Date. In furtherance and not in limitation of the foregoing, the 
Company and its Subsidiaries shall use reasonable best efforts to deliver to Parent and Merger Sub on the Closing Date 
payoff letters with respect to Refinanced Indebtedness (each, a “Payoff Letter”) in form and substance customary for 
transactions of this type, from the applicable agent on behalf of the persons to which such indebtedness is owed or the 
holder of such indebtedness, which Payoff Letters together with any related release documentation shall, among other 
things, include the payoff amount and provide that Liens (and guarantees), if any, granted in connection therewith relating 
to the assets, rights and properties of the Company and its Subsidiaries securing such indebtedness and any other 
obligations secured thereby, shall, upon the payment of the amount set forth in the applicable Payoff Letter at or prior to 
the Closing, be released and terminated, provided, that (A) Parent and its Subsidiaries shall provide all funds required to 
effect all such repayments at or prior to the Closing and (B) in no event shall this  
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Section 5.15(a) require the Company or any of its Subsidiaries to (x) cause any Existing Credit Facility Terminations to be 
effective until the Closing shall have occurred or (y) pay any fees, incur or reimburse any costs or expenses, or make any 
payment in connection with the Existing Credit Facility Terminations or the Refinanced Indebtedness, prior to the 
occurrence of the Effective Time (except to the extent Parent and its Subsidiaries promptly reimburse (in the case of 
ordinary course out-of-pocket costs and expenses) or provide the funding (in all other cases) to the Company or such 
Subsidiary therefor).  

(b) The Company and its Subsidiaries will comply with all of their respective obligations and duties under the terms 
of the Convertible Notes Indenture, including, without limitation, the Company and its Subsidiaries delivering any notices 
and entering into any agreements, instruments and undertakings as required pursuant to the Convertible Notes Indenture. If 
any Company Convertible Notes are converted prior to the Effective Time pursuant to the terms of the Convertible Notes 
Indenture, the Company will satisfy its conversion obligations by electing to, to the greatest extent permitted pursuant to 
the Convertible Notes Indenture, deliver Company Common Stock to the holder(s) of the Company Convertible Notes 
exercising such conversion right.  

Section 5.16 Notification of Certain Matters.  

(a) The Company shall promptly notify Parent of any material correspondence between the Company and the SEC 
occurring on or after the date hereof.  

(b) Each of the Company and Parent shall promptly notify the other of any fact, event or circumstance known to it 
that (a) has had or is reasonably likely, individually or taken together with all other facts, events and circumstances known 
to it, to have a Company Material Adverse Effect, in the case of the Company, or Parent Material Adverse Effect, in the 
case of Parent or (b) would cause or constitute a material breach of any of its representations, warranties, covenants or 
agreements contained herein; provided, that any failure to give notice in accordance with the foregoing with respect to any 
change or event shall not be deemed to constitute a violation of this Section 5.16(b) or the failure of any condition set forth 
in Section 6.2 or Section 6.3 to be satisfied, or otherwise constitute a breach of this Agreement by the party failing to give 
such notice, in each case unless the underlying change or event would independently result in a failure of the conditions set 
forth in Section 6.2 or Section 6.3 to be satisfied.  

Section 5.17 Obligations of Merger Sub. Parent shall take all action necessary to cause Merger Sub and, after the Effective 
Time, the Surviving Corporation to perform their respective obligations under this Agreement and to consummate the transactions 
contemplated hereby upon the terms and subject to the conditions set forth in this Agreement.  

Section 5.18 Parent Consent. Promptly following the execution of this Agreement, Parent shall execute and deliver, in 
accordance with the OGCL, in its capacity as the sole shareholder of Merger Sub, a written consent approving this Agreement and the 
Merger, and shall promptly provide a copy thereof to the Company.  
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Section 5.19 Minute Books. As promptly as reasonably practicable following the date of this Agreement, the Company shall 
make available to Parent copies of the minute books of each Subsidiary of the Company, which copies contain records of meetings 
and other corporate actions held or taken since December 31, 2012 of their respective shareholders and boards of directors or similar 
governing bodies (including committees of their respective shareholders and boards of directors or similar governing bodies).  

Section 5.20 Further Assurances. At and after the Effective Time, the officers of the Surviving Corporation will be authorized to 
and shall execute and deliver, in the name and on behalf of the Company or Merger Sub, any deeds, bills of sale, assignments or 
assurances and to take and do, in the name and on behalf of the Company or Merger Sub, any other actions and things to vest, perfect 
or confirm of record or otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of the rights, 
properties or assets acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the Merger.  

ARTICLE VI.  

CONDITIONS TO THE MERGER  

Section 6.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective obligations of each party to effect the 
Merger shall be subject to the fulfillment (or waiver by all parties, to the extent permissible under applicable Law) at or prior to the 
Effective Time of the following conditions:  

(a) The Company Shareholder Approval shall have been obtained.  

(b) No injunction by any court or other tribunal of competent jurisdiction shall have been entered and shall continue 
to be in effect and no Law shall have been adopted or be effective, in each case that prohibits the consummation of the 
Merger.  

(c) The Form S-4 shall have been declared effective by the SEC under the Securities Act and no stop order 
suspending the effectiveness of the Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall 
have been initiated or threatened by the SEC.  

(d) The shares of Parent Common Stock to be issued in the Merger shall have been approved for listing on the NYSE, 
subject to official notice of issuance.  

(e) All waiting or notice periods (and extensions thereof) applicable to the Merger under the HSR Act and the Other 
Competition Filing shall have expired or been terminated.  

Section 6.2 Conditions to Obligation of the Company to Effect the Merger. The obligation of the Company to effect the Merger 
is further subject to the fulfillment (or waiver by the Company) at or prior to the Effective Time of the following conditions:  

(a) (i) The representations and warranties of Parent and Merger Sub set forth in the first three sentences of Section 4.1
(c) shall be true and correct in all respects (except  
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for any de minimis inaccuracies) as of the date of this Agreement and as of the Closing Date as though made on and as of 
such date (except to the extent expressly made as of an earlier date, in which case as of such date); (ii) the other 
representations and warranties of Parent and Merger Sub set forth in Section 4.1, and the representations and warranties of 
Parent and Merger Sub set forth in Section 4.2(a), shall be true and correct in all material respects, both when made and at 
and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in 
which case as of such date); and (iii) the other representations of Parent and Merger Sub set forth in Article IV shall be true 
and correct both when made and at and as of the Closing Date, as if made at and as of such time (except to the extent 
expressly made as of an earlier date, in which case as of such date), except with respect to this clause (iii) where the failure 
of such representations and warranties to be so true and correct (without regard to any qualifications or exceptions 
contained as to materiality or Parent Material Adverse Effect contained in such representations and warranties except with 
respect to Section 4.7(b)) have not had and would not have, individually or in the aggregate, a Parent Material Adverse 
Effect.  

(b) Parent shall have in all material respects performed all obligations and complied with all covenants required by 
this Agreement to be performed or complied with by it prior to the Effective Time.  

(c) Since the date of this Agreement, there has not been a Parent Material Adverse Effect.  

(d) Parent shall have delivered to the Company a certificate, dated the Closing Date and signed by Parent’s Chief 
Executive Officer or Chief Financial Officer, certifying to the effect that the conditions set forth in Section 6.2(a) and 
Section 6.2(b) have been satisfied.  

(e) The Company shall have received a written opinion from Jones Day, counsel to the Company, dated as of the 
Closing Date, and based on the facts, representations, assumptions and exclusions set forth or described in such opinion, to 
the effect that the Merger will qualify as a “reorganization” within the meaning of Section 368(a) of the Code. Jones Day 
shall be entitled to rely upon representation letters, including representation letters from each of Parent and the Company, 
in each case, in form and substance satisfactory to Jones Day.  

Section 6.3 Conditions to Obligation of Parent to Effect the Merger. The obligation of Parent to effect the Merger is further 
subject to the fulfillment (or the waiver by Parent) at or prior to the Effective Time of the following conditions:  

(a) (i) The representations and warranties of the Company set forth in the first four sentences of Section 3.2 shall be 
true and correct in all respects (except for any de minimis inaccuracies) as of the date of this Agreement and as of the 
Closing Date as though made on and as of such date (except to the extent expressly made as of an earlier date, in which 
case as of such date); (ii) the other representations and warranties of the Company set forth in Section 3.2, and the 
representations and warranties of the Company set forth in the first two sentences of Section 3.1, Section 3.3(a), 
Section 3.23 and Section 3.24 shall be true and correct in all material respects, both when made and at and as of the 
Closing Date, as if made at and as  

  
- 62 -



of such time (except to the extent expressly made as of an earlier date, in which case as of such date) and (iii) the other 
representations and warranties of the Company set forth in Article III shall be true and correct both when made and at and 
as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which 
case as of such date), except with respect to this clause (iii) where the failure of such representations and warranties to be 
so true and correct (without regard to any qualifications or exceptions contained as to materiality or Company Material 
Adverse Effect contained in such representations and warranties except with respect to Section 3.10(b)) individually or in 
the aggregate, has not had a Company Material Adverse Effect.  

(b) The Company shall have in all material respects performed all obligations and complied with all covenants 
required by this Agreement to be performed or complied with by it prior to the Effective Time.  

(c) Since the date of this Agreement, there has not been a Company Material Adverse Effect.  

(d) The Company shall have delivered to Parent a certificate, dated the Closing Date and signed by its Chief 
Executive Officer or Chief Financial Officer, certifying to the effect that the conditions set forth in Section 6.3(a) and 
Section 6.3(b) have been satisfied.  

Section 6.4 Frustration of Closing Conditions. Neither the Company nor Parent may rely, either as a basis for not consummating 
the Merger or terminating this Agreement and abandoning the Merger, on the failure of any condition set forth in Section 6.1, 
Section 6.2 or Section 6.3, as the case may be, to be satisfied if such failure was caused by such party’s intentional and material 
breach of any material provision of this Agreement.  

ARTICLE VII.  

TERMINATION  

Section 7.1 Termination or Abandonment. Notwithstanding anything in this Agreement to the contrary, this Agreement may be 
terminated and abandoned at any time prior to the Effective Time, whether before or after the Company Shareholder Approval has 
been obtained (except as otherwise provided below):  

(a) by the mutual written consent of the Company and Parent;  

(b) by either the Company or Parent, if the Merger shall not have been consummated on or prior to December 8, 2015 (the 
“End Date”); provided, that the right to terminate this Agreement pursuant to this Section 7.1(b) shall not be available to a party 
if (i) the failure of the Closing to occur by such date shall be due to the material breach by such party of any representation, 
warranty, covenant or other agreement of such party set forth in this Agreement or (ii) the other party has filed (and is then 
pursuing) an action seeking specific performance as permitted by Section 8.5;  

(c) by either the Company or Parent, if an injunction shall have been entered permanently restraining, enjoining or 
otherwise prohibiting the consummation of the Merger  
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and such injunction shall have become final and nonappealable; provided, however, that the right to terminate this Agreement 
under this Section 7.1(c) shall not be available to a party if such injunction was due to the failure of such party to perform any of 
its obligations under this Agreement;  

(d) by either the Company or Parent, if the Company Shareholders’ Meeting (including any adjournments or 
postponements thereof) shall have concluded and the Company Shareholder Approval shall not have been obtained;  

(e) by the Company, if Parent or Merger Sub shall have breached or failed to perform any of its representations, warranties, 
covenants or other agreements contained in this Agreement, which breach or failure to perform (i) if it occurred or was 
continuing to occur on the Closing Date, would result in a failure of a condition set forth in Section 6.2(a) or Section 6.2(b) and 
(ii) by its nature, cannot be cured prior to the End Date or, if such breach or failure is capable of being cured by the End Date, 
Parent has not cured such breach or failure within thirty (30) days after receiving written notice from the Company describing 
such breach or failure in reasonable detail (provided that the Company is not then in material breach of any representation, 
warranty, covenant or other agreement contained herein);  

(f) by Parent, if the Company shall have breached or failed to perform any of its representations, warranties, covenants or 
other agreements contained in this Agreement, which breach or failure to perform (i) if it occurred or was continuing to occur on 
the Closing Date, would result in a failure of a condition set forth in Section 6.3(a) or Section 6.3(b) and (ii) by its nature, cannot 
be cured prior to the End Date or, if such breach or failure is capable of being cured by the End Date, the Company has not 
cured such breach or failure within thirty (30) days after receiving written notice from Parent describing such breach or failure in 
reasonable detail (provided that Parent is not then in material breach of any representation, warranty, covenant or other 
agreement contained herein);  

(g) by Parent, prior to receipt of the Company Shareholder Approval in the event of an Adverse Recommendation Change 
or upon any material breach by the Company of its obligations under Section 5.3; or  

(h) by the Company, prior to receipt of the Company Shareholder Approval, if (i) the Company Board of Directors 
authorizes the Company, subject to complying in all material respects with the terms of Section 5.3, to enter into a definitive 
agreement with respect to a Superior Proposal and (ii) concurrently with the termination of this Agreement the Company, 
subject to complying in all material respects with the terms of Section 5.3, enters into such definitive agreement with respect to 
such Superior Proposal.  

Section 7.2 Effect of Termination. In the event of termination of this Agreement pursuant to Section 7.1, this Agreement shall 
terminate (except for the provisions of Section 7.3 and Article VIII), and there shall be no other liability on the part of the Company 
or Parent to the other except as provided in Section 7.3, liability pursuant to the Confidentiality Agreement, or arising out of or the 
result of fraud or any intentional and material breach of any covenant or agreement or intentional and material breach of any 
representation or warranty in this Agreement, and the aggrieved party will be entitled to all rights and remedies available at Law or in 
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equity, including liability for damages, determined taking into account all relevant factors including the loss of the benefit of the 
Merger to the applicable party (including, in the case of the Company, the lost shareholder premium).  

Section 7.3 Termination Fee.  

(a) If this Agreement is terminated (i) by Parent pursuant to Section 7.1(g), (ii) by the Company pursuant to 
Section 7.1(b) and, at the time of such termination, (A) the Company Shareholder Approval shall not have been obtained 
and (B) Parent would have been permitted to terminate this Agreement pursuant to Section 7.1(g), (iii) by the Company 
pursuant to Section 7.1(h), or (iv) by Parent or the Company pursuant to Section 7.1(b) or Section 7.1(d) or by Parent 
pursuant to Section 7.1(f), and in the case of any termination pursuant to this clause (iv), (A) a Takeover Proposal shall 
have been publicly announced or shall have become publicly known and (B) at any time on or prior to the twelve-month 
anniversary of such termination the Company or any of its Subsidiaries enters into a definitive agreement with respect to 
any Takeover Proposal or the transactions contemplated by any Takeover Proposal are consummated, the Company shall 
pay Parent the Termination Fee, by wire transfer (to an account designated by Parent) in immediately available funds (1) in 
the case of clause (i), within two business days of such termination, in the case of clauses (ii) and (iii) prior to or 
concurrently with such termination, and in the case of clause (iv) upon the earlier of entering into such definitive agreement
with respect to a Takeover Proposal or the consummation of the transactions contemplated by a Takeover Proposal. 
“Termination Fee” shall mean a cash amount equal to $50,000,000. Notwithstanding anything to the contrary in this 
Agreement, if the Termination Fee shall become due and payable in accordance with this Section 7.3(a), from and after 
such termination and payment of the Termination Fee pursuant to and in accordance with this Section 7.3(a), the Company 
shall have no further liability of any kind for any reason in connection with this Agreement or the termination 
contemplated hereby other than as provided under this Section 7.3(a), except in the case of fraud or intentional and material 
breach by the Company of this Agreement. Each of the parties hereto acknowledges that the Termination Fee is not 
intended to be a penalty, but rather is liquidated damages in a reasonable amount that will compensate Parent in the 
circumstances in which such Termination Fee is due and payable and which do not involve fraud or intentional and 
material breach, for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in 
reliance on this Agreement and on the expectation of the consummation of the transactions contemplated hereby, which 
amount would otherwise be impossible to calculate with precision. In no event shall Parent be entitled to more than one 
payment of the Termination Fee. Solely for purposes of this Section 7.3, “Takeover Proposal” shall have the meaning 
ascribed thereto in Section 8.15(xxv), except that all references to 15% shall be changed to 50%.  

(b) Each of the Company, Parent and Merger Sub acknowledges that the agreements contained in this Section 7.3 are 
an integral part of the transactions contemplated hereby, and that, without these agreements, the Company, Parent and 
Merger Sub would not enter into this Agreement. Accordingly, if the Company fails to pay in a timely manner any amount 
due pursuant to Section 7.3(a), then (i) the Company shall reimburse Parent for all costs and expenses (including 
disbursements and reasonable fees of counsel) incurred in the collection of such overdue amount, including in connection 
with any related Actions commenced and (ii) the Company shall pay to Parent interest on such amount from and including 
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the date payment of such amount was due to but excluding the date of actual payment at the prime rate set forth in 
The Wall Street Journal in effect on the date such payment was required to be made.  

ARTICLE VIII.  

MISCELLANEOUS  

Section 8.1 No Survival. None of the representations, warranties, covenants and agreements in this Agreement or in any 
instrument delivered pursuant to this Agreement shall survive the Merger, except for covenants and agreements which contemplate 
performance after the Effective Time or otherwise expressly by their terms survive the Effective Time, this Article VIII, the 
agreements of the Company, Parent and Merger Sub contained in Section 5.2(b), and the provisions of Section 7.2.  

Section 8.2 Expenses. Except as set forth in Section 5.6(d) and Section 7.3, whether or not the Merger is consummated, all costs 
and expenses incurred in connection with the Merger, this Agreement and the transactions contemplated hereby shall be paid by the 
party incurring or required to incur such expenses.  

Section 8.3 Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts, each of which shall be 
an original, with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall become effective 
when one or more counterparts have been signed by each of the parties and delivered (by telecopy, electronic delivery or otherwise) 
to the other parties. Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in “portable document 
format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a 
document, will have the same effect as physical delivery of the paper document bearing the original signature.  

Section 8.4 Governing Law. This Agreement, and all claims or causes of action (whether at Law, in contract or in tort or 
otherwise) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance hereof, shall 
be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to any choice or conflict of 
law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any 
jurisdiction other than the State of Delaware. Notwithstanding the foregoing, the matters contained in Article I and Article II shall be 
governed by the OGCL, including matters relating to the filing of the Certificate of Merger and the effects of the Merger and the 
absence of dissenters’ rights, and all matters relating to the fiduciary duties of the Company Board of Directors shall be governed by 
and construed in accordance with the laws of the State of Ohio without regard to the conflicts of law principles thereof to the extent 
that such principles would direct a matter to another jurisdiction.  

Section 8.5 Jurisdiction; Specific Enforcement. The parties agree that irreparable damage would occur in the event that any of 
the provisions of this Agreement were not performed, or were threatened to be not performed, in accordance with their specific terms 
or were otherwise breached. It is accordingly agreed that, in addition to any other remedy that may be  
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available to it, including monetary damages, each of the parties shall be entitled to an injunction or injunctions to prevent breaches of 
this Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in the Delaware Court of Chancery 
and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept 
jurisdiction over a particular matter, any state or federal court within the State of Delaware), and all such rights and remedies at law or 
in equity shall be cumulative, except as may be limited by Section 7.3. The parties further agree that no party to this Agreement shall 
be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtaining any remedy 
referred to in this Section 8.5 and each party waives any objection to the imposition of such relief or any right it may have to require 
the obtaining, furnishing or posting of any such bond or similar instrument. In addition, each of the parties hereto irrevocably agrees 
that any legal action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition 
and enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other 
party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any state 
appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a 
particular matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby irrevocably submits with 
regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal 
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the transactions 
contemplated by this Agreement in any court other than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, 
and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect to this 
Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named courts, (b) any claim that it or its 
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether 
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or 
otherwise) and (c) to the fullest extent permitted by applicable Law, any claim that (i) the suit, action or proceeding in such court is 
brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject 
matter hereof, may not be enforced in or by such courts. To the fullest extent permitted by applicable Law, each of the parties hereto 
hereby consents to the service of process in accordance with Section 8.7; provided, however, that nothing herein shall affect the right 
of any party to serve legal process in any other manner permitted by Law.  

Section 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY.  
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Section 8.7 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given (a) upon 
personal delivery to the party to be notified; (b) when received when sent by email or facsimile by the party to be notified, provided, 
however, that notice given by email or facsimile shall not be effective unless either (i) a duplicate copy of such email or fax notice is 
promptly given by one of the other methods described in this Section 8.7 or (ii) the receiving party delivers a written confirmation of 
receipt for such notice either by email or fax or any other method described in this Section 8.7; or (c) when delivered by a courier 
(with confirmation of delivery); in each case to the party to be notified at the following address:  

To Parent or Merger Sub:  

Alcoa Inc.  
201 Isabella Street  
Pittsburgh, Pennsylvania 15212  
Facsimile: (412) 553-4064  
Email: Max.Laun@alcoa.com  

with copies to:  

Wachtell, Lipton, Rosen & Katz  
51 West 52nd Street  
New York, New York 10019  
Facsimile: (212) 403-2000  
Email: RCChen@wlrk.com  

To the Company:  

RTI International Metals, Inc.  
1550 Coraopolis Heights Road  
Fifth Floor  
Pittsburgh, Pennsylvania 15108  
Facsimile: (412) 893-0027  
Email: cwhalen@rtiintl.com  

with copies to:  

Jones Day  
North Point  
901 Lakeside Avenue  
Cleveland, Ohio 44114  
Facsimile: (216) 579-0212  
Email: lganske@jonesday.com  

or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered 
as of the date so telecommunicated or personally delivered. Any party to this Agreement may notify any other party of any changes to 
the address or  
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any of the other details specified in this paragraph; provided, however, that such notification shall only be effective on the date 
specified in such notice or five (5) business days after the notice is given, whichever is later. Rejection or other refusal to accept or the 
inability to deliver because of changed address of which no notice was given shall be deemed to be receipt of the notice as of the date 
of such rejection, refusal or inability to deliver.  

Section 8.8 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be 
assigned or delegated by any of the parties hereto without the prior written consent of the other parties; provided, however, that each 
of Merger Sub and Parent may assign any of their rights hereunder to a wholly owned direct or indirect Subsidiary of Parent without 
the prior written consent of the Company, but no such assignment shall relieve Parent or Merger Sub of any of its obligations 
hereunder. Subject to the first sentence of this Section 8.8, this Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and assigns. Any purported assignment not permitted under this Section shall be null 
and void.  

Section 8.9 Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as 
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the 
remaining terms and provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be 
unenforceable, such provision shall be interpreted to be only so broad as is enforceable.  

Section 8.10 Entire Agreement. This Agreement together with the exhibits hereto, schedules hereto and the Confidentiality 
Agreement constitute the entire agreement, and supersede all other prior agreements and understandings, both written and oral, 
between the parties, or any of them, with respect to the subject matter hereof and thereof, and this Agreement is not intended to grant 
standing to any person other than the parties hereto.  

Section 8.11 Amendments; Waivers. At any time prior to the Effective Time, any provision of this Agreement may be amended 
or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by the Company, Parent 
and Merger Sub; provided, however, that after receipt of Company Shareholder Approval, if any such amendment or waiver shall by 
applicable Law or in accordance with the rules and regulations of the NYSE require further approval of the shareholders of the 
Company, the effectiveness of such amendment or waiver shall be subject to the approval of the shareholders of the Company. 
Notwithstanding the foregoing, no failure or delay by any party hereto in exercising any right hereunder shall operate as a waiver 
thereof nor shall any single or partial exercise thereof preclude any other or further exercise of any other right hereunder.  

Section 8.12 Headings. Headings of the Articles and Sections of this Agreement are for convenience of the parties only and shall 
be given no substantive or interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement.  

Section 8.13 No Third-Party Beneficiaries. Each of Parent, Merger Sub and the Company agrees that (a) their respective 
representations, warranties, covenants and agreements set  
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forth herein are solely for the benefit of the other party hereto, in accordance with and subject to the terms of this Agreement, and 
(b) except for the provisions of Section 5.9, this Agreement is not intended to, and does not, confer upon any person other than the 
parties hereto any rights or remedies hereunder, including the right to rely upon the representations and warranties set forth herein. 
The representations and warranties in this Agreement are the product of negotiations among the parties hereto and are for the sole 
benefit of the parties hereto. Any inaccuracies in such representations and warranties are subject to waiver by the parties hereto in 
accordance with Section 8.11 without notice or liability to any other person. In some instances, the representations and warranties in 
this Agreement may represent an allocation among the parties hereto of risks associated with particular matters regardless of the 
knowledge of any of the parties hereto. Consequently, persons other than the parties hereto may not rely upon the representations and 
warranties in this Agreement as characterizations of actual facts or circumstances as of the date hereof or as of any other date.  

Section 8.14 Interpretation. When a reference is made in this Agreement to an Article or Section, such reference shall be to an 
Article or Section of this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in 
this Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and 
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any 
particular provision of this Agreement, unless the context otherwise requires. All terms defined in this Agreement shall have the 
defined meanings when used in any certificate or other document made or delivered pursuant thereto unless otherwise defined therein. 
The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the 
masculine as well as to the feminine and neuter genders of such term. References in this Agreement to specific laws or to specific 
provisions of laws shall include all rules and regulations promulgated thereunder, and any statute defined or referred to herein or in 
any agreement or instrument referred to herein shall mean such statute as from time to time amended, modified or supplemented, 
including by succession of comparable successor statutes. Each of the parties has participated in the drafting and negotiation of this 
Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the 
parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the 
provisions of this Agreement.  

Section 8.15 Definitions.  

(a) General Definitions. References in this Agreement to “control” (including, with its correlative meanings, “controlled 
by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of 
management or policies of a person, whether through the ownership of securities or partnership or other ownership interests, by 
contract or otherwise. References in this Agreement (except as specifically otherwise defined) to “person” means an individual, a 
corporation, a partnership, a limited liability company, an association, a trust or any other entity, group (as such term is used in 
Section 13 of the Exchange Act) or organization, including a Governmental Entity, and any permitted successors and assigns of such 
person. As used in this Agreement, “knowledge” means (i) with respect to Parent and its Subsidiaries,  
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the actual knowledge of the individuals listed in Section 8.15(a) of the Parent Disclosure Schedule and (ii) with respect to the 
Company and its Subsidiaries, the actual knowledge of the individuals listed on Section 8.15(a) of the Company Disclosure Schedule. 
As used in this Agreement, “business day” means any day other than a Saturday, Sunday or other day on which the banks in New 
York are authorized by law or executive order to remain closed. As used in this Agreement, “made available” and words of similar 
import shall refer to availability in hard copy or electronic formats, including as attachments to emails (including emails to a party’s 
outside advisors), in the virtual dataroom created in connection with the transactions contemplated by this Agreement and publicly 
available prior to the date of this Agreement in complete and unredacted form on the SEC’s EDGAR website.  

(b) Certain Specified Definitions. As used in this Agreement:  

(i) “Affiliate” means, as to any person, any other person which, directly or indirectly, controls, or is controlled 
by, or is under common control with, such person.  

(ii) “Company Material Adverse Effect” means any event, circumstance, change, effect, development or 
occurrence or combination of the foregoing that individually or in the aggregate has had, or would be reasonably 
expected to have, a material adverse effect on the business, condition (financial or otherwise) or results of operations 
of the Company and its Subsidiaries, taken as a whole; provided, however, that no event, circumstance, change, 
effect, development or occurrence to the extent resulting from or arising out of the following shall constitute a 
Company Material Adverse Effect, and no event, change, effect, development or occurrence to the extent resulting 
from or arising out of the following shall be taken into account when determining whether a Company Material 
Adverse Effect has occurred or may, would or could occur: (1) general economic or political conditions or 
securities, credit, financial or other capital markets (including prevailing interest rates) conditions, in each case in 
the United States or any foreign jurisdiction, (2) conditions or developments generally in the industries in which the 
Company or any of its Subsidiaries conducts its business, (3) the announcement or the existence of, compliance with 
or performance under, this Agreement or the transactions contemplated hereby, including the impact thereof on the 
relationships, contractual or otherwise, of the Company or any of its Subsidiaries with employees, customers, 
suppliers or business partners, (4) the identity of Parent or any of its Affiliates as the acquiror of the Company, 
(5) any labor strike, slow down, lockage or stoppage, pending or threatened, affecting the business or any group of 
employees of the Company or any of its Subsidiaries, (6) the taking of any action required or expressly required by 
this Agreement or with the prior written consent or at the request of Parent or Merger Sub, (7) changes in applicable 
Law (or other binding directives issued by any Governmental Entity), GAAP or accounting standards, 
(8) earthquakes, natural disasters or outbreak or escalation of hostilities or acts of war or terrorism, (9) any change, 
in and of itself, in the market price or trading volume of the Company’s securities (provided that the exception in 
this clause (9) shall not prevent or otherwise affect a determination that any event, change, effect, development or 
occurrence underlying such failure has resulted in, or contributed to, a Company Material Adverse Effect); or 
(10) failure by the Company to meet any financial projections or forecasts or estimates of revenues, earnings or 
other financial metrics for any period (provided that the exception in this clause (10) shall not prevent or otherwise 
affect a determination that any event, change, effect, development or occurrence  
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underlying such failure has resulted in, or contributed to, a Company Material Adverse Effect); except, in each case 
with respect to clauses (1), (2), (5), (7) and (8), to the extent (and only to the extent) disproportionately affecting the 
Company and its Subsidiaries, taken as a whole, relative to other similarly situated companies in the industries in 
which the Company and its Subsidiaries operate, in which case only the incremental disproportionate effect shall be 
taken into account.  

(iii) “Company IP Agreements” shall mean any written licenses of Intellectual Property, with a value of greater 
than $50,000 per year: (i) from the Company or a Subsidiary of the Company to any third party, excluding licenses 
to customers and end users granted in the ordinary course of business consistent with past practice; and (ii) to the 
Company or a Subsidiary of the Company from any third party, excluding Off-the-Shelf Software Licenses.  

(iv) “Company Stock Plans” mean the Company 2014 Stock and Incentive Plan, the Company 2004 Stock Plan 
and the Company 2002 Non-Employee Director Stock Option Plan.  

(v) “Competition Law” shall mean any Law that is designed or intended to prohibit, restrict or regulate actions 
having the purpose or effect of monopolization, restraint of trade or lessening of competition, including the HSR Act 
and the European Commission Merger Regulation.  

(vi) “Contract” means any contract, note, bond, mortgage, indenture, deed of trust, license, lease, agreement, 
arrangement, commitment or other instrument or obligation, whether oral or written.  

(vii) “Environmental Law” means any Laws in effect as of the date hereof relating to pollution or protection of 
the environment (including ambient air, soil, surface water or groundwater, or subsurface strata), natural resources, 
endangered or threatened species, human health or safety (as it relates to exposure to Hazardous Substances), 
including the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Toxic Substances Control Act, 15 
U.S.C. § 2601 et seq., the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 42 
U.S.C. § 7401 et seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. § 121 et seq., the Safe 
Drinking Water Act, 42 U.S.C. § 300f et seq., the Oil Pollution Act of 1990 and analogous foreign, provincial, state 
and local Laws.  

(viii) “ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business 
that is, or was at the relevant time, a member of a group described in Section 414(b), (c), (m) or (o) of the Code or 
Section 4001(b)(1) of ERISA that includes or included the first entity, trade or business, or that is, or was at the 
relevant time, a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001
(a)(14) of ERISA.  
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(ix) “Government Bid” shall mean any quotation, bid or proposal that was submitted by the Company or any of 
its Subsidiaries to a Governmental Entity or a prime contractor (or higher tiered subcontractor) within the past year 
and that, if accepted or awarded, would lead to a Contract directly between the Company or any of its Subsidiaries 
and a Governmental Entity or between the Company or any of its Subsidiaries as a subcontractor (at any tier) in 
connection with a contract between another person and a Governmental Entity.  

(x) “Government Contract” means all of the following: (i) Contracts between a member of the Group and a 
Governmental Entity obligating the Company or any of its Subsidiaries as the seller to directly furnish supplies or 
services to a Governmental Entity; and (ii) Contracts between the Company and any of its Subsidiaries as a first tier 
subcontractor in connection with a Contract between another entity and a Governmental Entity which other entity, to 
the knowledge of the Company, directly furnishes supplies or services to a Governmental Entity pursuant to such 
Contract.  

(xi) “Hazardous Materials” means any substance, waste, liquid or gaseous or solid matter which is or is 
deemed to be hazardous, hazardous waste, solid or liquid waste, toxic, a pollutant, a deleterious substance, a 
contaminant or a source of pollution or contamination, in each case regulated by any Environmental Laws.  

(xii) “Intellectual Property” means any of the following, as they exist anywhere in the world, whether 
registered or unregistered: (i) patents, patentable inventions and other patent rights (including any divisions, 
continuations, continuations-in-part, reissues, reexaminations and interferences thereof); (ii) trademarks, service 
marks, trade dress, trade names, taglines, brand names, logos and corporate names and all goodwill related thereto; 
(iii) copyrights, mask works and designs; (iv) trade secrets, know-how, inventions, processes, procedures, databases, 
confidential business information and other proprietary information and rights (collectively “Trade Secrets”); 
(v) computer software programs, including all source code, object code, specifications, designs and documentation 
related thereto; and (vi) domain names and Internet addresses.  

(xiii) “Intervening Event” means any material event or development or material change in circumstances first 
occurring or arising after the date of this Agreement and prior to the Company Shareholder Approval if and only if 
such event, development or change in circumstances was neither known by the Company Board of Directors or 
those individuals listed on Section 8.15(a) of the Company Disclosure Schedule nor reasonably foreseeable by such 
persons as of or prior to the date of this Agreement; provided that in no event shall the following events, 
developments or changes in circumstances constitute an Intervening Event: (A) the receipt, existence or terms of a 
Takeover Proposal (which matters shall be addressed by and subject to Section 5.3(b)) or (B) changes in the market 
price or trading volume of the Company Common Stock or the Parent Common Stock or the fact that the Company 
or Parent meets or exceeds or fails to meet or exceed internal or published projections, forecasts or revenue or 
earnings predictions for any period.  
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(xiv) “Licensed Intellectual Property” means any Intellectual Property that any member of the Group is 
licensed to use pursuant to the Group IP Agreements.  

(xv) “Off-the-Shelf Software Licenses” shall mean any licenses for software that is generally commercially 
available on a non-exclusive basis on standard terms.  

(xvi) “Order” means any charge, order, writ, injunction, judgment, decree, ruling, determination, directive, 
award or settlement, whether civil, criminal or administrative and whether formal or informal.  

(xvii) “Owned Intellectual Property” means any Intellectual Property owned by the Company or any of its 
Subsidiaries.  

(xviii) “Parent Material Adverse Effect” means any event, circumstance, change, effect, development or 
occurrence or combination of the foregoing that individually or in the aggregate has had, or would be reasonably 
expected to have, a material adverse effect on the business, condition (financial or otherwise) or results of operations 
of Parent and its Subsidiaries, taken as a whole; provided, however, that no event, circumstance, change, effect, 
development or occurrence to the extent resulting from or arising out of the following shall constitute a Parent 
Material Adverse Effect, and no event, change, effect, development or occurrence to the extent resulting from or 
arising out of the following shall be taken into account when determining whether a Parent Material Adverse Effect 
has occurred or may, would or could occur: (1) general economic or political conditions or securities, credit, 
financial or other capital markets (including prevailing interest rates) conditions, in each case in the United States or 
any foreign jurisdiction, (2) conditions or developments generally in the industries in which Parent or any of its 
Subsidiaries conducts its business, (3) the announcement or the existence of, compliance with or performance under, 
this Agreement or the transactions contemplated hereby, including the impact thereof on the relationships, 
contractual or otherwise, of Parent or any of its Subsidiaries with employees, customers, suppliers or business 
partners, (4) the identity of the Company or any of its Affiliates as the counterparty in the transactions contemplated 
by this Agreement, (5) any labor strike, slow down, lockage or stoppage, pending or threatened, affecting the 
business or any group of employees of Parent or any of its Subsidiaries, (6) the taking of any action required or 
expressly required by this Agreement or with the prior written consent or at the request of the Company, (7) changes 
in applicable Law (or other binding directives issued by any Governmental Entity), GAAP or accounting standards, 
(8) earthquakes, natural disasters or outbreak or escalation of hostilities or acts of war or terrorism, (9) any change, 
in and of itself, in the market price or trading volume of Parent’s securities (provided that the exception in this 
clause (9) shall not prevent or otherwise affect a determination that any event, change, effect, development or 
occurrence underlying such failure has resulted in, or contributed to, a Parent Material Adverse Effect); or 
(10) failure by Parent to meet any financial projections or forecasts or estimates of revenues, earnings or other 
financial metrics for any period (provided that the exception in this clause (10) shall not prevent or otherwise affect 
a determination that any event, change, effect, development or occurrence underlying such failure has resulted in, or 
contributed to, a Parent Material Adverse Effect); except, in  
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each case with respect to clauses (1), (2), (5), (7) and (8), to the extent (and only to the extent) disproportionately 
affecting Parent and its Subsidiaries, taken as a whole, relative to other similarly situated companies in the industries 
in which Parent and its Subsidiaries operate, in which case only the incremental disproportionate effect shall be 
taken into account.  

(xix) “Permitted Lien” means (A) any Lien for Taxes not yet due or delinquent or which are being contested in 
good faith by appropriate proceedings and for which adequate reserves have been established in the applicable 
financial statements in accordance with GAAP, (B) vendors’, mechanics’, materialmens’, carriers’, workers’, 
landlords’, repairmen’s, warehousemen’s, construction and other similar Liens arising or incurred in the ordinary 
and usual course of business and consistent with past practice or with respect to liabilities that are not yet due and 
payable or, if due, are not delinquent or are being contested in good faith by appropriate proceedings and for which 
adequate reserves (based on good faith estimates of management) have been set aside for the payment thereof, 
(C) Liens imposed or promulgated by applicable Law or any Governmental Entity with respect to real property, 
including zoning, building or similar restrictions, (D) pledges or deposits in connection with workers’ compensation, 
unemployment insurance, and other social security legislation, (E) Liens relating to intercompany borrowings 
among the Company and its wholly owned subsidiaries, or (F) other non-monetary Liens that do not, individually or 
in the aggregate, materially interfere with the present use, or materially detract from the value of, the property 
encumbered thereby.  

(xx) “Public International Organization” has the meaning given to such term in the Foreign Corrupt Practices 
Act of 1977, 15 U.S.C. §§ 78dd-1, et seq.  

(xxi) “Real Property” means any lands, buildings, structures and other improvements, together with all fixtures 
attached or appurtenant to the foregoing, and all easements, covenants, hereditaments and appurtenances that benefit 
the foregoing.  

(xxii) “Registered Owned Intellectual Property” means all Owned Intellectual Property that is registered or for 
which an application for registration is pending.  

(xxiii) “Subsidiary” means, with respect to any person, any corporation, partnership, association, trust or other 
form of legal entity of which (i) fifty percent (50%) or more of the voting power of the outstanding voting securities 
are directly or indirectly owned by such person or (ii) such person or any Subsidiary of such person is a general 
partner.  

(xxiv) “Superior Proposal” means a bona fide, unsolicited written Takeover Proposal (A) that if consummated 
would result in a third party (or in the case of a direct merger between such third party and the Company, the 
shareholders of such third party) acquiring, directly or indirectly, more than two-thirds of the outstanding Company 
Common Stock or more than two-thirds of the assets of the Company and its Subsidiaries, taken as a whole, for 
consideration consisting of cash and/or securities, (B) that the Company Board of Directors determines in good 
faith, after consultation with its outside  
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financial advisor and outside legal counsel, is reasonably capable of being completed, taking into account all 
financial, legal, regulatory and other aspects of such proposal, including all conditions contained therein, the person 
making such Takeover Proposal and the kind of consideration offered and (C) that the Company Board of Directors 
determines in good faith after consultation with its outside financial advisor and outside legal counsel (taking into 
account any changes to this Agreement proposed by Parent in response to such Takeover Proposal, and all financial, 
legal, regulatory and other aspects of such Takeover Proposal, including all conditions contained therein and the 
person making such proposal, and this Agreement), would result in a transaction more favorable than the Merger to 
the shareholders of the Company from a financial point of view.  

(xxv) “Takeover Proposal” means (A) any inquiry, proposal or offer for or with respect to (or expression by 
any person that it is considering or may engage in) a merger, consolidation, business combination, recapitalization, 
binding share exchange, liquidation, dissolution, joint venture or other similar transaction involving the Company or 
any of its Subsidiaries whose assets, taken together, constitute 15% or more of the Company’s consolidated assets, 
(ii) any inquiry, proposal or offer (including tender or exchange offers) to (or expression by any person that it is 
considering or may seek to) acquire in any manner, directly or indirectly, in one or more transactions, more than 
15% of the outstanding Company Common Stock or securities of the Company representing more than 15% of the 
voting power of the Company or (iii) any inquiry, proposal or offer to (or expression by any person that it is 
considering or may seek to) acquire in any manner (including the acquisition of stock in any Subsidiary of the 
Company), directly or indirectly, in one or more transactions, assets or businesses of the Company or its 
Subsidiaries, including pursuant to a joint venture, representing more than 15% of the consolidated assets, revenues 
or net income of the Company, in each case, other than the Merger.  

(xxvi) “Tax” or “Taxes” means any and all federal, state, local or foreign taxes, imposts, levies, duties, fees or 
other assessments, including all net income, gross receipts, capital, sales, use, ad valorem, value added, transfer, 
escheat, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, social security, 
unemployment, excise, severance, stamp, occupation, property and estimated taxes, customs duties, and other taxes 
of any kind whatsoever, including any and all interest, penalties, additions to tax or additional amounts imposed by 
any Governmental Entity in connection with respect thereto.  

(xxvii) “Taxing Authority” means, with respect to any Tax, the Governmental Entity that imposes such Tax, 
and the agency (if any) charged with the collection of such Tax for such Governmental Entity.  

(xxviii) “Tax Return” means any return, report or similar filing (including any attached schedules, supplements 
and additional or supporting material) filed or required to be filed with respect to Taxes, including any information 
return, claim for refund, or declaration of estimated Taxes (and including any amendments with respect thereto).  
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(c) Each of the following terms is defined in the Section set forth opposite such term:  
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2015 Convertible Notes Section 2.2
2019 Convertible Notes Section 2.2
Acceptable Confidentiality Agreement Section 5.3(b)
Action Section 5.9(b)
Adjusted Option Section 2.5(a)
Adjusted PSA Section 2.5(b)
Adjusted RSU Section 2.5(d)
Adverse Recommendation Change Section 5.3(d)
Agreement Preamble
Alternative Acquisition Agreement Section 5.3(a)
Annual Bonus Section 5.5(e)
Annual Bonus Plans Section 5.5(e)
Anticorruption Laws Section 3.13
Bonus Eligible Employee Section 5.5(e)
Book-Entry Shares Section 2.1(a)(iii)
Cancelled Shares Section 2.1(a)(ii)
Certificate Section 2.1(a)(iii)
Certificate of Merger Section 1.3
Closing Section 1.2
Closing Date Section 1.2
Code Recitals
Collective Bargaining Agreement Section 3.15
Company Preamble
Company 2015 Budget Section 3.17(a)
Company 401(k) Plan Section 5.5(d)
Company Benefit Plan Section 3.9(a)
Company Board of Directors Recitals
Company Common Stock Section 3.2(a)
Company Convertible Notes Section 2.2
Company Disclosure Schedule Preamble to Article III
Company Employees Section 5.5(a)
Company Financial Statements Section 3.4(b)
Company Insurance Policies Section 3.18
Company Leased Real Property Section 3.17(b)
Company Material Contracts Section 3.20(a)
Company Option Section 2.5(a)
Company Organizational Documents Section 3.1(b)
Company Owned Real Property Section 3.17(b)
Company Permits Section 3.7(b)
Company Preferred Stock Section 3.2(a)
Company PSA Section 2.5(b)
Company Real Property Leases Section 3.17(b)
Company Recommendation Section 3.3(a)
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Company Restricted Shares Section 2.5(c)
Company Revolving Credit Agreement Section 5.15(a)
Company RSU Section 2.5(d)
Company SEC Documents Section 3.4(a)
Company Shareholder Approval Section 3.3(a)
Company Shareholders’ Meeting Section 5.4(b)
Company Stock Awards Section 2.5(f)
Company Transaction Documents Section 3.3(a)
Confidentiality Agreement Section 5.2(b)
Convertible Notes Indenture Section 2.2
Divestiture Action Section 5.6(a)
Effective Time Section 1.3
End Date Section 7.1(b)
ESPP Section 2.5(e)
Exchange Act Section 3.3(b)
Exchange Agent Section 2.3
Exchange Agent Agreement Section 2.3
Exchange Fund Section 2.4(a)
Exchange Ratio Section 2.1(a)(iii)
Existing Credit Facility Terminations Section 5.15(a)
Form S-4 Section 3.12
GAAP Section 3.4(b)
Governmental Entity Section 3.3(b)
HSR Act Section 3.3(b)
Indemnified Party Section 5.9(b)
IRS Section 3.9(b)
Law Section 3.7(a)
Laws Section 3.7(a)
Letter of Transmittal Section 2.4(b)
Lien Section 3.3(c)
Material Customers Section 3.21(a)
Material Government Contracts Section 3.22(a)
Material Software Section 3.16(e)
Material Suppliers Section 3.21(a)
Maximum Amount Section 5.9(c)
Merger Recitals
Merger Consideration Section 2.1(a)(iii)
Merger Sub Preamble
Merger Sub Directors Section 1.6
Multiemployer Plan Section 3.9(g)
Multiple Employer Plan Section 3.9(g)
Nonqualified Deferred Compensation Plan Section 3.9(k)
NYSE Section 3.2(b)
OFAC Laws Section 3.25
Offering Period Section 2.5(e)
Official Party Section 3.13



[SIGNATURE PAGE FOLLOWS]  
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OGCL Section 1.1
Other Competition Filing Section 5.6(c)
Parent Preamble
Parent 401(k) Plan Section 5.5(d)
Parent Board of Directors Recitals
Parent Common Stock Section 4.1(c)
Parent Disclosure Schedule Preamble to Article IV
Parent Excess Shares Section 2.1(d)(i)
Parent Organizational Documents Section 4.1(b)
Parent Permits Section 4.6(b)
Parent SEC Documents Section 4.3(a)
Parent Shares Trust Section 2.1(d)(i)
Parent Transaction Documents Section 4.2(a)
Participation Date Section 5.5(b)
Payoff Letter Section 5.15(a)
PBGC Section 3.9(b)
Post-Closing Plans Section 5.5(b)
Proxy Statement/Prospectus Section 3.12
Qualified Plans Section 3.9(d)
Refinanced Indebtedness Section 5.15(a)
Remedies Exceptions Section 3.3(a)
Representatives Section 5.3(a)
Sarbanes-Oxley Act Section 3.4(a)
SEC Section 3.4(a)
Securities Act Section 3.3(b)
Surviving Corporation Section 1.1
Termination Date Section 5.1(a)
Termination Fee Section 7.3(a)
Trade Secrets Section 8.15(xii)



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above 
written.  
  

[Signature Page to Agreement and Plan of Merger] 

RTI INTERNATIONAL METALS, INC.

By:/s/ Dawne S. Hickton 
Name: Dawne S. Hickton
Title: Vice Chair, President and Chief Executive 

Officer



[Signature Page to Agreement and Plan of Merger] 

ALCOA INC.

By:Klaus Kleinfeld 
Name: Klaus Kleinfeld
Title: Chairman and Chief Executive Officer



[Signature Page to Agreement and Plan of Merger] 

RANGER OHIO CORPORATION

By:/s/ Max W. Laun 
Name: Max W. Laun
Title: President
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Dan Crookshank  
RTI International Metals  
(412) 893-0084  
DCrookshank@rtiintl.com  

ALCOA TO ACQUIRE RTI INTERNATIONAL METALS,  
BOOSTING VALUE-ADD, MULTI-MATERIAL AEROSPACE PORTFOLIO  

Expands Offerings Made of Titanium, Fastest Growing Aerospace Metal;  
Builds Advanced Manufacturing and Materials Technologies  

  

  

  

  

  

NEW YORK and PITTSBURGH, March 9, 2015 – Lightweight, high-performance metals leader Alcoa (NYSE: AA) is 
announcing another major milestone in its transformation, further building its value-add portfolio for profitable growth. The Company 
has signed a definitive agreement to acquire RTI International Metals, Inc. (NYSE: RTI), a global supplier of titanium and specialty 
metal products and services for the commercial aerospace, defense, energy and medical device markets. Alcoa will purchase RTI in a 
stock-for-stock transaction with an enterprise value of $1.5 billion.  

With RTI, Alcoa will grow its value-add businesses and further strengthen its aerospace portfolio. RTI will expand Alcoa’s range of 
titanium offerings and add advanced technologies and materials, increasing the Company’s position as a leading industrial innovator.  
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 •  Stock-for-stock transaction with enterprise value of $1.5 billion 

 •  Grows Alcoa’s advanced technologies for greater innovation power; Broadens multi-material product suite to meet 
growing aerospace demand for titanium 

 •  Increases Alcoa’s 2014 pro forma aerospace revenues by 13 percent to $5.6 billion 

 •  Expected to contribute $1.2 billion in revenues in 2019, up from $794 million generated in 2014; RTI’s profitability 
expected to reach 25 percent EBITDA margin in 2019, up from 14.5 percent in 2014 

 •  Strong annual global aerospace market growth of 5 to 6 percent; 9-year production order book for commercial jets 



“Alcoa is accelerating its value-add growth engine by acquiring titanium leader RTI,” said Klaus Kleinfeld, Alcoa Chairman and 
Chief Executive Officer. “We are combining two innovators in materials science and process technology, shifting Alcoa’s 
transformation into a higher gear. RTI expands our aerospace portfolio market reach and positions us to capture future growth to 
deliver compelling value for customers, shareholders and employees.”  

“Innovation and scale are critical to winning in both the titanium and aerospace industries today, which is why this transaction is such 
a natural strategic fit for both RTI and Alcoa,” said Dawne Hickton, Vice Chair, President and Chief Executive Officer of RTI 
International Metals. “We are pleased to have an agreement with Alcoa that delivers immediate value to our shareholders that 
appropriately reflects the strength of our business. Through this combination of forces, RTI will take its innovative technologies to the 
next level and deliver even more value-add titanium solutions to meet customer needs. We look forward to continuing to accelerate 
RTI’s success as a part of the Alcoa team.”  

Under the terms of the agreement, Alcoa will acquire all outstanding shares of RTI in a stock-for-stock transaction. RTI shareholders 
will receive 2.8315 Alcoa shares for each RTI share, representing a value of $41 per RTI share based on Alcoa’s closing price on 
March 6, 2015. The transaction has an enterprise value of $1.5 billion, including $330 million of RTI cash on hand and up to $517 
million in RTI’s convertible notes.  

Transaction Benefits  

The acquisition will offer Alcoa financial benefits with realized net synergies of about $100 million in 2019, primarily driven by 
procurement and productivity improvements, leveraging Alcoa’s global shared services and driving profitable growth. Alcoa expects 
RTI to contribute $1.2 billion in revenues in 2019, up from $794 million generated in 2014, with 65 percent of revenues supported by 
contracts over the next five years. RTI is expected to reach profitability of 25 percent EBITDA margin in 2019, up from 14.5 percent 
in 2014.  

This transaction is expected to enable Alcoa to capitalize on strong growth in the commercial aerospace sector. Alcoa projects a 
compounded annual global aerospace market growth rate of 5 to 6 percent through 2019 and sees a current 9-year production order 
book for commercial jets at 2014 delivery rates.  

RTI grows Alcoa’s pro forma 2014 annual aerospace revenues by 13 percent, up from $5 billion to $5.6 billion. RTI is expected to 
increase Alcoa’s 2014 pro forma aerospace revenues to 37 percent of value-add sales, up from 35 percent. Alcoa’s aerospace business 
is the largest contributor to Alcoa’s value-add businesses.  

Eighty percent of RTI’s revenues in 2014 were from the aerospace and defense industries, with the balance mainly split between other 
markets including energy and medical devices, complementing Alcoa’s growth markets.  
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Strategic Rationale  

RTI brings proven midstream and downstream capabilities in titanium, the world’s fastest-growing aerospace metal. Spending on 
titanium aerospace mill products is expected to grow by about five percent annually over the next five years driven by high-growth, 
next-generation aircraft programs. RTI’s titanium operations span midstream processes such as melting, ingot casting, bloom, billet, 
plate and sheet production; and downstream extrusions for aerospace, oil and gas applications, high speed machining, and production 
of integrated subassemblies primarily for aerospace. These capabilities complement Alcoa’s titanium investment casting and forging 
capabilities, and will enable a value-creating closed titanium scrap loop. RTI will increase the percentage of Alcoa’s non-aluminum 
downstream revenues to 64 percent of total downstream sales.  

RTI will expand Alcoa’s advanced manufacturing and materials technologies. Its high-velocity machining, forming, extruding and 
parts assembly operations will enable Alcoa to produce of some of the largest, most complex aerospace components. Advanced 
titanium powder metallurgy and processing technology will enable cost-effective production of near net shape aerospace components, 
as well as medical devices and oil and gas products. RTI will expand Alcoa’s additive manufacturing capabilities, such as 3-D 
printing, to produce titanium, specialty metals and plastic parts for aerospace, medical and energy applications. RTI also grows 
Alcoa’s portfolio of cutting-edge materials, including titanium-aluminides, complementing Alcoa’s industry leadership in metallics. 
Titanium-aluminides are increasingly used to manufacture lightweight, aerodynamic jet engine parts for high-volume, next-generation 
jet engines.  

Timing  

The transaction, which has been approved by the Boards of Directors of both companies, remains subject to customary conditions and 
receipt of regulatory approvals and RTI shareholder approval. Alcoa and RTI expect to obtain all required regulatory clearances and 
RTI shareholder approval in order to close the transaction in three to six months.  

Greenhill & Co., Inc. and Morgan Stanley are acting as financial advisors to Alcoa, and Wachtell, Lipton, Rosen & Katz is serving as 
legal counsel. Barclays is acting as the sole financial advisor to RTI, and Jones Day is serving as legal counsel. 

Conference Call Information  

Alcoa will host a conference call at 8:30 AM Eastern Daylight Time on March 9, 2015 to discuss the transaction. The meeting will be 
webcast via alcoa.com. Call information and related details are available at www.alcoa.com under “Invest.” Presentation materials 
used during this meeting will be available for viewing at 7:15 AM EDT at www.alcoa.com. A replay of the call will be available from 
12:30 PM EDT on March 9 until March 23 at 11:59 PM EDT.  

Additional resources: Go to www.alcoa.com/RTI for more information, photos and b-roll.  
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About Alcoa  

A global leader in lightweight metals technology, engineering and manufacturing, Alcoa innovates multi-material solutions that 
advance our world. Our technologies enhance transportation, from automotive and commercial transport to air and space travel, and 
improve industrial and consumer electronics products. We enable smart buildings, sustainable food and beverage packaging, high-
performance defense vehicles across air, land and sea, deeper oil and gas drilling and more efficient power generation. We pioneered 
the aluminum industry over 125 years ago, and today, our approximately 59,000 people in 30 countries deliver value-add products 
made of titanium, nickel and aluminum, and produce best-in-class bauxite, alumina and primary aluminum products. For more 
information, visit www.alcoa.com, follow @Alcoa on Twitter at www.twitter.com/Alcoa and follow us on Facebook at 
www.facebook.com/Alcoa.  

About RTI International Metals  

RTI International Metals, Inc. is a leading vertically integrated global supplier of advanced titanium and specialty metal products and 
services to commercial aerospace, defense, energy, medical device and other customers across the entire supply chain. For more than 
60 years, RTI has been taking titanium further through advanced manufacturing and engineering processes. RTI delivers a full range 
of titanium mill products as well as other titanium and specialty metals products and services including extruded shapes, formed and 
3D-printed parts, and precision engineered and machined components through our downstream integrated supply chain.  

Headquartered in Pittsburgh, PA, RTI has locations in the United States, Canada, Europe, and Asia. To learn more about RTI 
International Metals, Inc., visit our website at www.rtiintl.com.  

Forward-Looking Statements  

Certain statements in this release, including statements regarding the proposed acquisition of RTI International Metals (RTI) by 
Alcoa, the expected timing, closing and benefits of the transaction, the expected synergies, the expected contribution of RTI to 
Alcoa’s revenues and profitability, the expected acceleration of Alcoa’s portfolio transformation, the expected size, scope and growth 
of the combined company’s operations and the markets in which it will operate, including the aerospace market, the anticipated 
issuance of Alcoa common stock in exchange for RTI stock in the transaction, as well as Alcoa’s plans, objectives, strategy, and 
intentions, may contain words such as “anticipates,” “believes,” “could,” “estimates,” “expects,” “forecasts,” “intends,” “may,” 
“outlook,” “plans,” “projects,” “seeks,” “sees,” “should,” “targets,” “will,” or other words of similar meaning that constitute forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on 
Alcoa’s current expectations, estimates, forecasts and projections about the proposed transaction and the operating environment, 
economies and markets in which Alcoa and RTI operate. In making these statements, Alcoa has made assumptions with respect 
to: the ability of Alcoa and RTI to achieve expected synergies and the timing of same; the ability of Alcoa and RTI to predict and 
adapt to changing customer requirements, demand, and preferences; future capital expenditures,  
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including the amount and nature thereof; trends and developments in the aerospace, metals engineering (including aluminum and 
titanium), advanced manufacturing, and other sectors of the economy that are related to these sectors; business strategy and outlook; 
expansion and growth of business and operations; credit risks; future results being similar to historical results; expectations related to 
future general economic and market conditions; and other matters, many of which are beyond Alcoa’s control. Alcoa’s beliefs and 
assumptions are inherently subject to significant business, economic, competitive and other uncertainties and contingencies regarding 
future events and as such, are subject to change and may prove to be inaccurate. Actual results or events could differ materially from 
those contemplated in forward-looking statements as a result of numerous risks and uncertainties, including: (a) the risk that the 
businesses will not be integrated successfully or such integration may be more difficult, time-consuming or costly than expected, 
which could result in additional demands on Alcoa’s resources, systems, procedures and controls, disruption of its ongoing business 
and diversion of management’s attention from other business concerns; (b) the effect of an increased number of Alcoa shares 
outstanding as a result of the proposed transaction; (c) the possibility that certain assumptions with respect to RTI or the proposed 
transaction could prove to be inaccurate; (d) failure to receive the required votes of RTI’s shareholders to approve the transaction; 
(e) failure to receive, delays in the receipt of, or unacceptable or burdensome conditions imposed in connection with, all required 
regulatory approvals of the proposed transaction, or the failure to satisfy the other closing conditions to the proposed transaction; 
(f) the potential failure to retain key employees of Alcoa or RTI as a result of the proposed transaction or during integration of the 
businesses; (g) potential sales of Alcoa common stock issued in the acquisition; (h) the potential loss of customers, suppliers, and 
other business relationships of Alcoa or RTI as a result of the transaction; (i) consequences of investigations by governmental 
agencies or regulatory authorities; (j) the failure to capitalize on anticipated growth in the commercial aerospace market; and (k) the 
other risk factors summarized in Alcoa’s Form 10-K for the year ended December 31, 2014, and other reports filed with the Securities 
and Exchange Commission. Alcoa disclaims any obligation to update publicly any forward-looking statements, whether in response 
to new information, future events or otherwise, except as required by applicable law. Market projections are subject to the risks 
discussed above and other risks in the market. Nothing on Alcoa’s website is included or incorporated by reference herein.  

Additional Information and Where to Find It  

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or 
approval nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of any such jurisdiction. The proposed business combination transaction 
between Alcoa and RTI will be submitted to the shareholders of RTI for their consideration. Alcoa will file with the Securities and 
Exchange Commission (SEC) a Registration Statement on Form S-4 that will include a proxy statement of RTI that also constitutes a 
prospectus of Alcoa. RTI will provide the proxy statement/prospectus to its shareholders. Alcoa and RTI also plan to file other 
documents with the SEC regarding the proposed transaction. This document is not a substitute for any prospectus, proxy statement or 
any other document which Alcoa or RTI may file with the SEC in connection with the proposed transaction. INVESTORS  
  

5 



AND SECURITY HOLDERS OF RTI ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER 
RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY 
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED 
TRANSACTION. You may obtain copies of all documents filed with the SEC regarding this transaction, free of charge, at the SEC’s 
website (www.sec.gov). You may also obtain these documents, free of charge, from Alcoa’s website (www.alcoa.com). You may also 
obtain these documents, free of charge, from RTI’s website (www.rtiintl.com).  

Participants in the Solicitation  

Alcoa, RTI, and certain of their respective directors, executive officers and other members of management and employees may be 
deemed to be participants in the solicitation of proxies from RTI shareholders in connection with the proposed transaction. 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of RTI 
shareholders in connection with the proposed transaction will be set forth in the proxy statement/prospectus when it is filed with the 
SEC. You can find information about Alcoa’s executive officers and directors in its definitive proxy statement filed with the SEC on 
March 18, 2014 and in its Annual Report on Form 10-K filed with the SEC on February 19, 2015. You can find information about 
RTI’s executive officers and directors in its definitive proxy statement filed with the SEC on March 28, 2014 and in its Annual Report 
on Form 10-K filed with the SEC on February 26, 2015. Additional information about Alcoa’s executive officers and directors and 
RTI’s executive officers and directors can be found in the above-referenced Registration Statement on Form S-4 when it becomes 
available. You can obtain free copies of these documents from Alcoa and RTI as described in the preceding paragraph.  
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Exhibit 99.3 
  

  

March 9, 2015  

Colleagues,  

Today Alcoa signed a definitive agreement to acquire RTI International Metals. RTI is a global leader in titanium products as well as 
titanium-based value add solutions, and has a strong foothold in the aerospace industry. This acquisition allows us to further expand 
our range of mid- and downstream titanium offerings to better support our customers.  

Let me share with you a few exciting aspects of this transaction:  

Titanium is the world’s fastest-growing aerospace metal. Many next-generation aircraft will have significantly more titanium than 
their predecessors. And, the aerospace market is expected to grow 5-6% annually through 2019. With this acquisition, Alcoa will be 
even better positioned than we already are today to capture some of this growth.  

We’re growing Alcoa’s process and product innovation leadership. RTI also offers advanced manufacturing technologies. This 
will enable us to produce some of the largest, most complex aerospace parts as well as medical and oil and gas components. We will 
be combining Alcoa’s advanced manufacturing initiatives and our industry leadership in metallurgy with RTI’s sophisticated 3-D 
printing capabilities and their cutting-edge materials, such as titanium-aluminides that are increasingly important in manufacturing 
lightweight and aerodynamic jet engine parts.  

Expanding Alcoa’s value-add portfolio is driving profitable growth. RTI will increase Alcoa’s aerospace revenues to 37% of 
value-add sales, making what is already the largest contributor to Alcoa’s value-add portfolio even bigger. By 2019, RTI is projected 
to contribute $1.2 billion in revenues and reach profitability of 25 percent EBIDTA margin, up from 14.5 percent in 2014. With 
approximately 65 percent of RTI’s projected revenues over the next five years supported by contracts, RTI is on a solid growth path.  

We plan to begin building on those many benefits for Alcoa and RTI as soon as our acquisition receives government and regulatory 
approvals, which we expect in the next three to six months. This is another good step in the right direction as we are building out our 
value add businesses while at the same time making our commodities businesses more competitive.  

All the best,  
  

  
Klaus  



Forward-Looking Statements  

Certain statements in this release, including statements regarding the proposed acquisition of RTI International Metals (RTI) by Alcoa, the 
expected timing, closing and benefits of the transaction, the expected synergies, the expected contribution of RTI to Alcoa’s revenues and 
profitability, the expected acceleration of Alcoa’s portfolio transformation, the expected size, scope and growth of the combined company’s 
operations and the markets in which it will operate, including the aerospace market, the anticipated issuance of Alcoa common stock in exchange 
for RTI stock in the transaction, as well as Alcoa’s plans, objectives, strategy, and intentions, may contain words such as “anticipates,” 
“believes,” “estimates,” “expects,” “forecasts,” “intends,” “outlook,” “plans,” “projects,” “should,” “could,” “may,” “seeks,” “sees,” “targets,” 
“will,” or other words of similar meaning that constitute forward-looking statements within the meaning of the Private Securities Litigation 
Reform Act of 1995. These statements are based on Alcoa’s current expectations, estimates, forecasts and projections about the proposed 
transaction and the operating environment, economies and markets in which Alcoa and RTI operate. In making these statements, Alcoa has made 
assumptions with respect to: the ability of Alcoa and RTI to achieve expected synergies and the timing of same; the ability of Alcoa and RTI to 
predict and adapt to changing customer requirements, demand, and preferences; future capital expenditures, including the amount and nature 
thereof; trends and developments in the aerospace, metals engineering (including aluminum and titanium), advanced manufacturing, and other 
sectors of the economy that are related to these sectors; business strategy and outlook; expansion and growth of business and operations; credit 
risks; future results being similar to historical results; expectations related to future general economic and market conditions; and other matters, 
many of which are beyond Alcoa’s control. Alcoa’s beliefs and assumptions are inherently subject to significant business, economic, competitive 
and other uncertainties and contingencies regarding future events and as such, are subject to change and may prove to be inaccurate. Actual 
results or events could differ materially from those contemplated in forward-looking statements as a result of numerous risks and uncertainties, 
including: (a) the risk that the businesses will not be integrated successfully or such integration may be more difficult, time-consuming or costly 
than expected, which could result in additional demands on Alcoa’s resources, systems, procedures and controls, disruption of its ongoing 
business and diversion of management’s attention from other business concerns; (b) the effect of an increased number of Alcoa shares 
outstanding as a result of the proposed transaction; (c) the possibility that certain assumptions with respect to RTI or the proposed transaction 
could prove to be inaccurate; (d) failure to receive the required votes of RTI’s shareholders to approve the transaction; (e) failure to receive, 
delays in the receipt of, or unacceptable or burdensome conditions imposed in connection with, all required regulatory approvals of the proposed 
transaction, or the failure to satisfy the other closing conditions to the proposed transaction; (f) the potential failure to retain key employees of 
Alcoa or RTI as a result of the proposed transaction or during integration of the businesses; (g) potential sales of Alcoa common stock issued in 
the acquisition; (h) the potential loss of customers, suppliers, and other business relationships of Alcoa or RTI as a result of the transaction; 
(i) consequences of investigations by governmental agencies or regulatory authorities; (j) the failure to capitalize on anticipated growth in the 
commercial aerospace market; and (k) the other risk factors summarized in Alcoa’s Form 10-K for the year ended December 31, 2014, and other 
reports filed with the Securities and Exchange Commission. Alcoa disclaims any obligation to update publicly any forward-looking statements, 
whether in response to new information, future events or otherwise, except as required by applicable law. Market projections are subject to the 
risks discussed above and other risks in the market. Nothing on Alcoa’s website is included or incorporated by reference herein.  

Additional Information and Where to Find It  

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval nor 
shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or 
qualification under the securities laws of any such jurisdiction. The proposed business combination transaction between Alcoa and RTI will be 
submitted to the shareholders of RTI for their consideration. Alcoa will file with the SEC a Registration Statement on Form S-4 that will include 
a proxy statement of RTI that also constitutes a prospectus of Alcoa. RTI will provide the proxy statement/prospectus to its shareholders. Alcoa 
and RTI also plan to file other documents with the SEC regarding the proposed transaction. This document is not a substitute for any prospectus, 
proxy statement or any other document which Alcoa or RTI may file with the SEC in connection with the proposed transaction. INVESTORS 
AND SECURITY HOLDERS OF RTI ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER 
RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME 
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. You may 
obtain copies of all documents filed with the SEC regarding this transaction, free of charge, at the SEC’s website (www.sec.gov). You may also 
obtain these documents, free of charge, from Alcoa’s website (www.alcoa.com). You may also obtain these documents, free of charge, from 
RTI’s website (www.rtiintl.com).  

Participants in the Solicitation  

Alcoa, RTI, and certain of their respective directors, executive officers and other members of management and employees may be deemed to be 
participants in the solicitation of proxies from RTI shareholders in connection with the proposed transaction. Information regarding the persons 
who may, under the rules of the SEC, be deemed participants in the solicitation of RTI shareholders in connection with the proposed transaction 
will be set forth in the proxy statement/prospectus when it is filed with the SEC. You can find information about Alcoa’s executive officers and 
directors in its definitive proxy statement filed with the SEC on March 18, 2014 and in its Annual Report on Form 10-K filed with the SEC on 
February 19, 2015. You can find information about RTI’s executive officers and directors in its definitive proxy statement filed with the SEC on 
March 28, 2014 and in its Annual Report on Form 10-K filed with the SEC on February 26, 2015. Additional information about Alcoa’s 
executive officers and directors and RTI’s executive officers and directors can be found in the above-referenced Registration Statement on 
Form S-4 when it becomes available. You can obtain free copies of these documents from Alcoa and RTI as described in the preceding 
paragraph.  



Exhibit 99.4 
  

  

March 9, 2015  

Dear Employees of RTI International Metals,  

As you certainly have already learned from Dawne Hickton, RTI International Metals and Alcoa have agreed to join forces and to 
continue our path together in the future. Read the press release at www.alcoa.com/XXX, password “XXX.” I am pleased to be the 
first “Alcoan”–that’s what the people here call each other–to reach out to you, introduce our company and answer some of the first 
questions you might have.  

Who is Alcoa? While your first thought might be that we’re an aluminum company because we pioneered the industry more than 125 
years ago, since then we have become a global leader in an array of innovative lightweight, high-performance metals. Our 59,000 
employees help our customers in a number of industries, from aerospace to automotive, from construction to packaging to consumer 
electronics.  

While Alcoa has changed and grown throughout its 125-year history, the one constant for generations of Alcoans has been our 
enduring Values: Integrity… Environment, Health and Safety… Respect… Innovation… Excellence. Better than anything else, those 
Values answer the question, “Who is Alcoa?”  

Why bring our companies together? Together, we’ll be positioned to meet demand for titanium parts in the soaring aerospace 
market, tapping into the fastest growing aerospace metal to capture even greater growth than either of us can achieve alone. We’ll 
build on our advanced manufacturing and materials technologies. From ingot to finished product, wing support structures and 
fuselage frames to landing gear components and fasteners, we will enhance our role as leading innovators.  

What does Alcoa know about aerospace? When the Wright Brothers were building their first airplane, our aluminum crankcase 
helped their dream take flight. Today, 90% of all aerospace alloys on aircraft currently in service were developed by Alcoa, every 
Western commercial and military aircraft uses Alcoa fasteners, and every Western commercial and military aircraft engine is built 
with Alcoa nickel super-alloy investment castings. Our $5 billion aerospace business—64% of our downstream revenue is non-
aluminum—is built on our customers’ confidence in Alcoa’s advanced technology. And, if you are not in aerospace, no worries, we 
are in many other industries with great offerings. Plus, there are few things we love more than profitable growth.  

What does it mean for me? Well, it’s hard to answer this in specific details as I do not know you yet, but let me offer some thoughts. 
We at Alcoa believe the only sustainable competitive advantage in today’s fast moving world is the talent a company has and the way 
we work together as one team. RTI has been a success because of its people. We intend to build on that success by providing 
development programs to grow and take on new opportunities associated with Alcoa’s bright future. With today’s announcement, and 
you joining us, the promise of that future has become even brighter… for both Alcoa and RTI employees.  



How will we come together? We will take the necessary steps to obtain regulatory and shareholder approvals and hope to receive 
those in the next three to six months. We’ll be planning to take our two strong, innovative businesses and combine them to make them 
even stronger and more competitive. We’ll be learning from you about your innovative materials and technologies. Meanwhile we’ll 
share with you how you can tap into what we call the “Alcoa Advantage,” the special resources that every business unit can draw on: 
access to longstanding customer relationships, support from the world’s leading lightweight metals technology center, purchasing 
power based on $18 billion in annual procurements, performance efficiencies from our global operating system and centers of 
excellence, and world-class talent programs that attract the best and brightest to Alcoa and help them grow in their careers.  

As much as I wish the agreement could be finalized immediately, we must wait for regulatory and shareholder approvals. While we 
work on obtaining those approvals, you can use that time to learn more about the company that will soon be your company.  

We invite you to visit www.alcoa.com/XXX, password “XXX.” from any internet-connected computer for more information about 
Alcoa, our transaction and the reasons why our two companies are such a great fit. You’ll also have the opportunity to ask your 
questions to start our dialogue. During this waiting period, we’ll use this site to keep you informed and connected to key company 
developments and integration planning activities and milestones.  

Let me leave you with a short statement that represents where Alcoa has come from and where we are going: “Alcoa is Advancing 
each generation.” That’s our company vision. It acknowledges all that Alcoa has done for generations of customers, employees, 
investors and communities during the past 125 years… and what we plan to do in the future. I look forward to RTI sharing that future 
with us.  

All the best,  
  

  
Klaus Kleinfeld  
Chairman and CEO  

Forward-Looking Statements  

Certain statements in this release, including statements regarding the proposed acquisition of RTI International Metals (RTI) by 
Alcoa, the expected timing, closing and benefits of the transaction, the expected synergies, the expected contribution of RTI to 
Alcoa’s revenues and profitability, the expected acceleration of Alcoa’s portfolio transformation, the expected size, scope and growth 
of the combined company’s operations and the markets in which it will operate, including the aerospace market, the anticipated 
issuance of Alcoa common stock in exchange for RTI stock in the transaction, as well as Alcoa’s plans, objectives, strategy, and 
intentions, may contain words such as “anticipates,” “believes,” “estimates,” “expects,” “forecasts,” “intends,” “outlook,” “plans,” 
“projects,” “should,” “could,” “may,” “seeks,” “sees,” “targets,” “will,” or other words of similar meaning that constitute forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on 
Alcoa’s current expectations, estimates, forecasts and projections about the proposed transaction and the operating environment, 
economies and markets in which Alcoa and RTI operate. In making these statements, Alcoa has made assumptions with respect to: 
the ability of Alcoa and RTI to achieve expected synergies and the timing of same; the ability of Alcoa and RTI to predict and adapt 
to changing customer requirements, demand, and preferences; future capital expenditures, including the amount and nature thereof; 
trends and developments in the aerospace, metals engineering (including aluminum and titanium), advanced manufacturing, and other 
sectors of the economy that are related to these sectors; business strategy and outlook; expansion and growth of business and 
operations; credit risks; future results being similar to historical results; expectations related to future general economic and market 
conditions; and other matters, many of which are beyond Alcoa’s control. Alcoa’s beliefs and assumptions are inherently subject to 
significant business, economic, competitive and other uncertainties and contingencies regarding future events and as such, are subject 
to change and may prove to be inaccurate. Actual results or events could differ materially from those contemplated in forward-
looking statements as a result of numerous risks and uncertainties, including: (a) the risk that the businesses will not be integrated 
successfully or  



such integration may be more difficult, time-consuming or costly than expected, which could result in additional demands on Alcoa’s 
resources, systems, procedures and controls, disruption of its ongoing business and diversion of management’s attention from other 
business concerns; (b) the effect of an increased number of Alcoa shares outstanding as a result of the proposed transaction; (c) the 
possibility that certain assumptions with respect to RTI or the proposed transaction could prove to be inaccurate; (d) failure to receive 
the required votes of RTI’s shareholders to approve the transaction; (e) failure to receive, delays in the receipt of, or unacceptable or 
burdensome conditions imposed in connection with, all required regulatory approvals of the proposed transaction, or the failure to 
satisfy the other closing conditions to the proposed transaction; (f) the potential failure to retain key employees of Alcoa or RTI as a 
result of the proposed transaction or during integration of the businesses; (g) potential sales of Alcoa common stock issued in the 
acquisition; (h) the potential loss of customers, suppliers, and other business relationships of Alcoa or RTI as a result of the 
transaction; (i) consequences of investigations by governmental agencies or regulatory authorities; (j) the failure to capitalize on 
anticipated growth in the commercial aerospace market; and (k) the other risk factors summarized in Alcoa’s Form 10-K for the year 
ended December 31, 2014, and other reports filed with the Securities and Exchange Commission. Alcoa disclaims any obligation to 
update publicly any forward-looking statements, whether in response to new information, future events or otherwise, except as 
required by applicable law. Market projections are subject to the risks discussed above and other risks in the market. Nothing on 
Alcoa’s website is included or incorporated by reference herein.  

Additional Information and Where to Find It  

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or 
approval nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of any such jurisdiction. The proposed business combination transaction 
between Alcoa and RTI will be submitted to the shareholders of RTI for their consideration. Alcoa will file with the SEC a 
Registration Statement on Form S-4 that will include a proxy statement of RTI that also constitutes a prospectus of Alcoa. RTI will 
provide the proxy statement/prospectus to its shareholders. Alcoa and RTI also plan to file other documents with the SEC regarding 
the proposed transaction. This document is not a substitute for any prospectus, proxy statement or any other document which Alcoa or 
RTI may file with the SEC in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS OF RTI ARE 
URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS THAT WILL 
BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE 
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. You may obtain copies of 
all documents filed with the SEC regarding this transaction, free of charge, at the SEC’s website (www.sec.gov). You may also obtain 
these documents, free of charge, from Alcoa’s website (www.alcoa.com). You may also obtain these documents, free of charge, from 
RTI’s website (www.rtiintl.com).  

Participants in the Solicitation  

Alcoa, RTI, and certain of their respective directors, executive officers and other members of management and employees may be 
deemed to be participants in the solicitation of proxies from RTI shareholders in connection with the proposed transaction. 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of RTI 
shareholders in connection with the proposed transaction will be set forth in the proxy statement/prospectus when it is filed with the 
SEC. You can find information about Alcoa’s executive officers and directors in its definitive proxy statement filed with the SEC on 
March 18, 2014 and in its Annual Report on Form 10-K filed with the SEC on February 19, 2015. You can find information about 
RTI’s executive officers and directors in its definitive proxy statement filed with the SEC on March 28, 2014 and in its Annual Report 
on Form 10-K filed with the SEC on February 26, 2015. Additional information about Alcoa’s executive officers and directors and 
RTI’s executive officers and directors can be found in the above-referenced Registration Statement on Form S-4 when it becomes 
available. You can obtain free copies of these documents from Alcoa and RTI as described in the preceding paragraph.  
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any sale of securities in any jurisdiction in w

hich such offer, solicitation or sale w
ould be unlaw

ful prior to registration or qualification under the securities law
s of

any
such

jurisdiction.
T

he
proposed

business
com

bination
transaction

betw
een

A
lcoa

and
R

T
I

w
ill

be
subm

itted
to

the
shareholders

of
R

T
I

for
their 

consideration.
A

lcoa
w

ill
file

w
ith

the
S

ecurities
and

E
xchan ge

C
om

m
ission

(S
E

C
)

a
R

egistration
S

tatem
enton

F
orm

S
-4

thatw
illinclude

a
proxy

statem
ent

of 
R

T
I that also constitutes a prospectus of A

lcoa. R
T

I w
ill provide the proxy statem

ent/prospectus to its shareholders. A
lcoa and R

T
I also plan to file other

docum
ents

w
ith

the
S

E
C

regarding
the

proposed
transaction.

T
his

docum
ent

is
not

a
substitute

for
any

prospectus,
proxy

statem
ent

or
any

other
docum

ent 
w

hich A
lcoa or R

T
I m

ay file w
ith the S

E
C

 in connection w
ith the proposed transaction. IN

V
E

S
T

O
R

S
 A

N
D

 S
E

C
U

R
IT

Y
 H

O
LD

E
R

S
 O

F
 R

T
I A

R
E

 U
R

G
E

D
 T

O
R

E
A

D
 T

H
E

 P
R

O
X

Y
 S

T
A

T
E

M
E

N
T

/P
R

O
S

P
E

C
T

U
S

 A
N

D
 A

N
Y

 O
T

H
E

R
 R

E
LE

V
A

N
T

 D
O

C
U

M
E

N
T

S
 T

H
A

T
 W

ILL B
E

 F
ILE

D
 W

IT
H

 T
H

E
 S

E
C

 C
A

R
E

F
U

LLY
 A

N
D

 IN
T

H
E

IR
 E

N
T

IR
E

T
Y

 W
H

E
N

 T
H

E
Y

 B
E

C
O

M
E

 A
V

A
ILA

B
LE

 B
E

C
A

U
S

E
 T

H
E

Y
 W

ILL C
O

N
T

A
IN

 IM
P

O
R

T
A

N
T

 IN
F

O
R

M
A

T
IO

N
 A

B
O

U
T

 T
H

E
 P

R
O

P
O

S
E

D
T

R
A

N
S

A
C

T
IO

N
. Y

ou m
ay obtain copies of all docum

ents filed w
ith the S

E
C

 regarding this transaction, free of charge, at the S
E

C
’s w

ebsite (w
w

w
.sec. gov). 

Y
ou

m
ay

also
obtain

these
docum

ents,free
ofcharge,

from
both

A
lcoa’s

w
ebsite

(w
w

w
.alcoa.com

)
and

R
T

I’s
w

ebsite
(w

w
w

.rtiintl.com
).

A
lcoa, R

T
I, and certain of their respective directors, executive officers and other m

em
bers of m

ana gem
ent and em

ployees m
ay be deem

ed to be participants in 
the solicitation of proxies from

 R
T

I shareholders in connection w
ith the proposed transaction. Inform

ation re garding the persons w
ho m

ay, under the rules of the 
S

E
C

, be deem
ed participants in the solicitation of R

T
I shareholders in connection w

ith the proposed transaction w
ill be set forth in the proxy statem

ent/prospectus 
w

hen it is filed w
ith the S

E
C

. Y
ou can find inform

ation about A
lcoa’s executive officers and directors in its definitive proxy statem

ent filed w
ith the S

E
C

 on M
arch 18, 

2014 and in its A
nnual R

eport on F
orm

 10-K
 filed w

ith the S
E

C
 on F

ebruary 19, 2015. Y
ou can find inform

ation about R
T

I’s executive officers and directors in its  
definitive proxy statem

ent filed w
ith the S

E
C

 on M
arch 28, 2014 and in its A

nnual R
eport on F

orm
 10-K

 filed w
ith the S

E
C

 on F
ebruary 26, 2015. A

dditional  
inform

ation about A
lcoa’s executive officers and directors and R

T
I’s executive officers and directors can be found in the above-referenced R

e gistration S
tatem

ent 
on F

orm
 S

-4 w
hen it becom

es available. Y
ou can obtain free copies of these docum

ents from
 A

lcoa and R
T

I as described in the precedin g paragraph. 



A
lcoa and R

T
I: A

dvancing the N
ext G

eneration of M
etal S

olutions

4

T
his transaction is a g

reat fit o
f reso

u
rces, cap

ab
ilities an

d
 strateg

y that w
ill 

benefitboth
com

panies’ sh
areh

o
ld

ers,cu
sto

m
ers

an
d

em
p

lo
yees

w
orldw

ide

A
lcoa’s offer co

n
firm

s th
e valu

e R
T

I has w
orked so hard to create

W
ith A

lcoa, R
T

I w
ill take its in

n
o

vative tech
n

o
lo

g
ies to

 th
e n

ext level and
deliver even m

ore value-added titanium
 and specialty m

etals solutions to m
eet

custom
er needs

W
e look forw

ard to joining A
lcoa’s team

 to ad
van

ce th
e n

ext g
en

eratio
n

 o
f

m
etals so

lu
tio

n
s



…
and

today,a
G

lo
b

alL
ead

er
in

innovating
L

ig
h

tw
eig

h
t

M
etals

Y
ou m

ay be w
ondering: W

ho is A
lcoa?

M
u

lti-M
aterial 

S
o

lu
tio

n
s

5

A
lu

m
in

u
m

 
A

p
p

licatio
n

s &
 

G
lo

b
alizatio

n

In
ven

ted
 

A
lu

m
in

u
m

W
e

p
io

n
eered

the
A

lu
m

in
u

m
Industry

m
ore

than
125

years
ago…



W
e are a lightw

eight, high-perform
ance m

etals innovation leader

E
P

S
:  E

n
g

in
eered

 P
ro

d
u

cts an
d

 S
o

lu
tio

n
s; G

R
P

:  G
lo

b
al R

o
lled

 P
ro

d
u

cts

D
o

w
n

stream
:

E
n

g
in

eered
 P

ro
d

u
cts &

S
o

lu
tio

n
s

2014
R

even
u

e:
$23.9B

|
L

o
catio

n
s:

O
perations

in
30

countries
|

2014
E

m
p

lo
yees:

59,000

M
id

stream
:

G
lo

b
al R

o
lled

 P
ro

d
u

cts

21.9%
E

B
IT

D
A

 M
argin

$6.0B
 

R
evenue

$767M
 

A
T

O
I

$339
E

B
IT

D
A

/M
T

$7.4B
 

R
evenue

$312M
A

T
O

I

$55
E

B
IT

D
A

/M
T

$3.5B
 

R
evenue

$370M
 

A
T

O
I

$422
E

B
IT

D
A

/M
T

$6.8B
 

R
evenue

$594M
 

A
T

O
I

U
p

stream
: 

G
lo

b
al P

rim
ary P

ro
d

u
cts -

A
lu

m
in

a

U
p

stream
: 

G
lo

b
al P

rim
ary P

ro
d

u
cts -

A
lu

m
in

u
m

6
A

T
O

I: A
fter-tax o

p
eratin

g
 in

co
m

e; S
ee ap

p
en

d
ix fo

r E
B

IT
D

A
 reco

n
ciliatio

n
s



A
lcoa caters to eight m

ajor end m
arkets
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A
lcoa E

nd M
arkets

A
ero

sp
ace

C
o

m
m

ercial T
ran

sp
o

rtatio
n

A
u

to
m

o
tive

In
d

u
strial G

as 
T

u
rb

in
es

D
efen

se
O

il &
 G

as

B
everag

e P
ackag

in
g

B
u

ild
in

g
 &

 C
o

n
stru

ctio
n



O
ur V

alues guide everything w
e do

8



W
e attract, develop, and engage the best talent globally

9

#1 F
o

rtu
n

e M
o

st A
d

m
ired

 –
4 

years ru
n

n
in

g
M

etals C
om

pany

E
n

g
ag

em
en

t:
32,000

em
ployees

shared 
im

provem
ent ideas valued at $2.2B

; 58%
 

volunteer in com
m

unity program
s

D
evelo

p
m

en
t::In

past12
m

onths,new
 

assignm
ents for 31%

 of top talent 

R
eco

g
n

itio
n

:
A

round
the

w
orld,honored

for the w
ay w

e operate

W
inner of prestigious C

atalyst
aw

ard
honoring advancem

ent 
of w

om
en

P
eo

p
le: O

u
r O

n
ly S

u
stain

ab
le A

d
van

tag
e



T
he “A

lcoa A
dvantage”

adds value to each business w
e ow

n

M
axim

izing the value of our collective businesses

10

D
rive co

m
m

ercial 
ad

van
tag

e
through

custom
er intim

acy

O
p

tim
ize 

p
erfo

rm
an

ce
across A

lcoa 

Levera ging 
g

lo
b

al sp
en

d
 

and
b

est-in
-

class
strate gies

R
ecru

it, d
evelo

p
an

d
retain

the 
best talent

D
evelop in

n
o

vative
so

lu
tio

n
s

through 
tech

n
ical exp

ertise



A
cquisition aligned w

ith strategic priorities, furthers transform
ation

E
P

S
:  E

n
g

in
eered

 P
ro

d
u

cts an
d

 S
o

lu
tio

n
s; G

R
P

:  G
lo

b
al R

o
lled

 P
ro

d
u

cts; G
P

P
:  G

lo
b

al P
rim

ary P
ro

d
u

cts
11

G
lo

b
ally 

co
m

p
etitive 

co
m

m
o

d
ity 

b
u

sin
ess

A
lcoa  S

trategic P
riorities and T

ransform
ation Levers

L
ig

h
tw

eig
h

t 
m

u
lti-m

aterial
in

n
o

vatio
n

 
p

o
w

erh
o

u
se



G
row

s A
erospace R

evenue 13%
 to $5.6B

 in 2014

H
ig

h
 P

erfo
rm

an
ce E

n
g

in
e C

astin
g

s

S
p

ecialized
 R

in
g

s an
d

 F
o

rg
in

g
s

G
lobal lead

er in jet en
g

in
e airfo

ils

100%
 n

ickel su
p

er allo
ys

G
lobal lead

er in
 seam

less ring
s

F
u

llran
g

e
ofglobalen

g
in

e
fo

rg
in

g
s 

~60%
n

ickelallo
ys

~25%
titan

iu
m

~15%
 steel an

d
 alu

m
in

u
m

In
n

o
vative F

asten
in

g
 S

ystem
s

A
lum

inum
sh

eet,
p

late
and

extru
sio

n
s

A
lu

m
in

u
m

~90%
 and titan

iu
m

 fo
r g

in
g

s ~
10%

S
tru

ctu
ralcastin

g
s

~50%
titan

iu
m

~30%
alu

m
in

u
m

and ~
20%

 n
ickel allo

ys 

A
d

van
ced

 A
ero

sp
ace S

tru
ctu

res

2014 P
ro

 fo
rm

a A
ero

sp
ace R

even
u

e: $5.6B

G
lobal lead

erin aerospace 
fasten

in
g

system
s

B
oth airfram

e and en
g

in
e

applications 

~40%
 titan

iu
m

, ~25%
 steel

and ~
35%

 n
ickel allo

ys 

35%
$2.0B

18%
$1.0B23

%
$1.3B

13%
$0.7B

F
u

ll S
ervice T

i M
ill an

d
 F

ab
ricated

 P
ro

d
u

cts
S

tro
n

g
position in m

eltin
g

, co
n

versio
n

1

and m
ach

in
in

g

C
o

m
p

lete
ran

g
e

ofT
im

elting,                                      
billetizing and rolling cap

ab
ilities

M
u

lti-m
aterialhigh-velocity                                                   

m
ach

in
in

g
, su

b
assem

b
lies

11%
$0.6B

12
1) C

o
n

versio
n

 refers to
 fo

rg
in

g
, extru

d
in

g
 an

d
 in

vestm
en

t castin
g

,

,
;



E
xpanding R

ange of T
itanium

 M
idstream

 and D
ow

nstream
 O

fferings

13

E
n

ab
les F

u
lly In

teg
rated

 S
crap

 L
o

o
p

M
idstream

 and dow
nstream

 supply chain com
bining A

lcoa and R
T

I capabilities

M
elting

 
(Ingot, C

ast S
lab)

B
illetizin

g
, R

o
llin

g
 

(M
ill P

roducts)
M

ach
in

in
g

, 
S

u
b

assem
b

lies

M
id

stream
D

o
w

n
stream

C
o

n
versio

n
(C

losed
-D

ie F
orging, E

xtruding, 
Investm

ent C
asting)

1) R
ep

resen
tative o

f m
id

 an
d

 d
o

w
n

stream
 cap

ab
ilities; n

o
t in

ten
d

ed
 to

 reflect a m
arket p

o
sitio

n

C
apabilities

¹
N

one
Lim

ited
M

odera
te

S
ignificant

F
ull



M
ix C

hanges D
rive T

itanium
:  F

astest G
row

ing A
erospace M

etal

S
o

u
rce:  IC

F
 In

tern
atio

n
al

1)  B
u

y w
eig

h
t valu

e fo
r b

illet, b
lo

o
m

, p
late, sh

eet, b
ar;  2)  In

clu
d

es L
arg

e C
o

m
m

ercial Jets an
d

 R
eg

io
n

al Jets
14

C
om

m
ercial jet titanium

 m
ill products grow

th 2014-2019 and titanium
 grow

th content in next generation aircraft

A
ircraft m

ix ch
an

g
es

5.3X
B

787

B
767

A
330

4.5X
A

350

B
777

B
777X

2.4X

D
rives G

ro
w

th
 in

 T
itan

iu
m

2019E
2014

+4.9%
C

A
G

R

T
itan

iu
m

M
ill

P
ro

du
cts

S
p

en
d

1
fo

r
C

o
m

m
ercialJets

2($B
)

170

406

43

226

46

208

2.7

2.1

P
latfo

rm
 T

itan
iu

m
 B

u
y W

eig
h

ts (000 lb
s) fo

r S
elect A

ircraft



D
irect

access
to

R
T

I
T

iA
lingot

for
A

lcoa’s
in

vestm
en

t
castin

g
and

fo
rg

in
g

technology

T
ech

n
ically

ad
van

ced
T

iA
l

LP
T

b
lad

es;
50%

lig
h

ter
than

N
i-b

ased
alloy  

E
m

p
lo

yed
on

h
ig

h
est-vo

lu
m

e
next-generation

en
g

in
e

program
s

(LE
A

P
X

&
G

E
nX

)

L
o

n
g

-term
ag

reem
en

t
w

ith
S

necm
a

in
place

for
L

E
A

P
X

en
g

in
e

A
dvanced T

echnologies D
rive F

urther G
row

th O
pportunities

H
ig

h
ly C

o
m

p
lem

en
tary: T

i-A
lu

m
in

id
e (T

iA
l)

15

T
i A

lum
inide and A

dditive M
anufacturing capabilities

A
d

d
itive M

an
u

factu
rin

g
: M

u
lti-M

aterial 3-D
 P

rin
tin

g

P
rovides

in
tellectu

al
p

ro
p

erty
in

m
u

lti-m
aterial

3-D
p

rin
tin

g
(T

i,
N

i,S
teel

and
A

l)

A
ccess

to
o

p
eratio

n
al,

co
m

m
ercial

exp
ertise

in
ad

d
itive

m
anufactured

p
art

p
ro

d
u

ctio
n

E
nables faster, m

u
lti-m

aterial proto-typing, tooling and production acro
ss aero

sp
ace 

and m
ed

ical

A
dvanced

sp
eed

to
m

arket;red
u

ces
new

part
cycle

tim
e

>
50%

L
P

T
 = L

o
w

 P
ressu

re T
u

rb
in

e

D
irect M

etal L
aser D

ep
o

sitio
n

S
am

p
le Jet E

n
g

in
e

Low
 P

ressure T
urbine 

B
lades



Im
p

ro
v

e
s A

lco
a

 o
v

e
ra

ll valu
e p

o
sitio

n
 a

n
d

 co
m

p
etitiven

ess
in

 th
e

 A
ero

sp
ace

su
p

p
ly ch

a
in

D
e

liv
e

rs sig
n

ifica
n

t valu
e creatio

n
; n

e
t re

a
lize

d
 syn

e
rg

ie
s o

f $100M
 in

 2
0

1
9

In sum
, R

T
I is highly com

plem
entary to A

lcoa’s E
P

S
 segm

ent

O
pportunity to com

bine M
idstream

 and D
ow

nstream
 of B

oth C
om

panies to R
ival Leading Industry P

layers 

R
T

I P
ro

v
id

e
s…

A
lco

a
 E

P
S

 B
rin

g
s…

1
6

A
lco

a C
o

nfid
en

tial

S
ta

b
le

 a
n

d
 co

st co
m

p
etitive su

p
p

ly o
f T

ita
n

iu
m

 In
g

o
t / S

la
b

C
u

ttin
g

-e
d

g
e

 T
ita

n
iu

m
 b

illetizin
g

a
n

d
 ro

llin
g

 cap
ab

ilities

A
cce

ss to
 h

ig
h

-q
u

a
lity

 d
o

w
n

stre
a

m
 a

sse
ts

S
pecialized lo

n
g

-b
ed

 m
u

lti sp
in

d
le m

achining

A
d

van
ced

 fo
rm

in
g

and part assem
b

ly / kittin
g

E
xpan

sio
n

o
f A

lco
a

’s h
ig

h
 tech

n
o

lo
g

y a
e

ro
sp

a
ce

 p
o

rtfo
lio

(T
ita

n
iu

m
 A

lu
m

in
id

e
, p

o
w

d
e

r m
e

ta
llu

rg
y

, a
n

d
 a

d
d

itive
 m

fg
.)

A
 clo

sed
 T

i scrap
 lo

o
p

 w
ith

 p
ro

ce
ssin

g
 ca

p
a

b
ilitie

s

V
A

R
 fu

rn
a

ce
s to

 clo
se

 E
P

S
 N

o
rth

 A
m

erican
 n

ickel revert lo
o

p

G
lo

b
a

l
le

a
d

e
rsh

ip
in

je
t

e
n

g
in

e
a

n
d

a
irfra

m
e

co
m

p
o

n
e

n
ts

A
cce

le
ra

te
d

g
ro

w
th

in
a

e
ro

sp
a

ce
a

n
d

n
o

n
-a

e
ro

se
cto

rs

O
p

tim
ize

d
clo

se
d

scra
p

lo
o

p
s

a
n

d
m

a
xim

ize
d

m
e

ta
l 

in
te

rn
a

l su
p

p
ly

R
&

D
-d

e
p

th
th

a
t is u

n
iq

u
e

 in
 th

e
 m

e
ta

llic m
a

te
ria

ls se
cto

r

W
o

rld
-cla

ss ta
le

n
t d

e
v

e
lo

p
m

e
n

t syste
m

D
iscip

lin
e

d
e

x
e

cu
tio

n
a

n
d

m
u

lti-b
illio

n
d

o
lla

r
p

ro
cu

re
m

e
n

t

sp
e

n
d



W
hat’s on your m

ind?

A
sk a q

u
estio

n
 o

r sh
are a co

m
m

en
t:

P
ress *1 to ask your question via phone

C
hat electronicall y by clicking on the “A

sk a Q
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Exhibit 99.6 

E-mail to Alcoa Inc. Employees  

March 9, 2015  

Colleagues,  

Today, Alcoa and EPS took another important step forward in our transformation with the announcement of the agreement to 
purchase RTI International Metals<http://www.alcoa.com/rti>. This is exciting news, and builds upon our acquisitions of Firth Rixson 
and TITAL, as well as organic investments in La Porte, Hampton, Whitehall, Lafayette, Vendargues, Carson and Morocco. This is a 
proud day for EPS – and for each one of us within our business.  

The addition of RTI will strengthen our leading global position in multi-material jet engine and airframe component technologies, and 
significantly expand our aerospace market leadership with exceptional growth potential. The acquisition of RTI expands our multi-
material portfolio, and broadens our range of titanium offerings and value-add solutions within the aerospace, energy and medical 
devices markets. RTI also brings a solid foundation for growth in advanced technologies such as:  
  

  

  

  

In addition to all of these capabilities, this transaction reinforces Alcoa’s commitment to our transformation strategy, and EPS’s 
critical role in it.  

Your hard work and dedication to Alcoa day after day is what makes an acquisition like this possible—and what allows Alcoa to 
grow and succeed year after year. EPS is continually raising the bar on performance and your dedication has allowed us to 
consistently deliver innovative products and solutions to our customers, to improve productivity and continuously grow market share. 
I look forward to building on this successful track record as we welcome our RTI colleagues into the Alcoa family.  

Between now and the closing, which we anticipate will occur in the next three to six months, we must work together to develop a 
solid post-merger integration (PMI) program, and in regards to our base business, we must continue to raise our level of service to our 
customers, improve the safety of our employees and boost our financial performance.  

Regards,  
Olivier  

 •  Additive Manufacturing, 

 •  Titanium and Metal Matrix Composites powders with customized chemistries used in additive manufacturing, 

 •  Titanium-Aluminides used for the production of components for high-growth jet engine platforms, and 

 •  High velocity automated machining and flight critical integrated sub assemblies. 



Forward-Looking Statements  

Certain statements in this release, including statements regarding the proposed acquisition of RTI International Metals (RTI) by 
Alcoa, the expected timing, closing and benefits of the transaction, the expected synergies, the expected contribution of RTI to 
Alcoa’s revenues and profitability, the expected acceleration of Alcoa’s portfolio transformation, the expected size, scope and growth 
of the combined company’s operations and the markets in which it will operate, including the aerospace market, the anticipated 
issuance of Alcoa common stock in exchange for RTI stock in the transaction, as well as Alcoa’s plans, objectives, strategy, and 
intentions, may contain words such as “anticipates,” “believes,” “estimates,” “expects,” “forecasts,” “intends,” “outlook,” “plans,” 
“projects,” “should,” “could,” “may,” “seeks,” “sees,” “targets,” “will,” or other words of similar meaning that constitute forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on 
Alcoa’s current expectations, estimates, forecasts and projections about the proposed transaction and the operating environment, 
economies and markets in which Alcoa and RTI operate. In making these statements, Alcoa has made assumptions with respect to: 
the ability of Alcoa and RTI to achieve expected synergies and the timing of same; the ability of Alcoa and RTI to predict and adapt 
to changing customer requirements, demand, and preferences; future capital expenditures, including the amount and nature thereof; 
trends and developments in the aerospace, metals engineering (including aluminum and titanium), advanced manufacturing, and other 
sectors of the economy that are related to these sectors; business strategy and outlook; expansion and growth of business and 
operations; credit risks; future results being similar to historical results; expectations related to future general economic and market 
conditions; and other matters, many of which are beyond Alcoa’s control. Alcoa’s beliefs and assumptions are inherently subject to 
significant business, economic, competitive and other uncertainties and contingencies regarding future events and as such, are subject 
to change and may prove to be inaccurate. Actual results or events could differ materially from those contemplated in forward-
looking statements as a result of numerous risks and uncertainties, including: (a) the risk that the businesses will not be integrated 
successfully or such integration may be more difficult, time-consuming or costly than expected, which could result in additional 
demands on Alcoa’s resources, systems, procedures and controls, disruption of its ongoing business and diversion of management’s 
attention from other business concerns; (b) the effect of an increased number of Alcoa shares outstanding as a result of the proposed 
transaction; (c) the possibility that certain assumptions with respect to RTI or the proposed transaction could prove to be inaccurate; 
(d) failure to receive the required votes of RTI’s shareholders to approve the transaction; (e) failure to receive, delays in the receipt of, 
or unacceptable or burdensome conditions imposed in connection with, all required regulatory approvals of the proposed transaction, 
or the failure to satisfy the other closing conditions to the proposed transaction; (f) the potential failure to retain key employees of 
Alcoa or RTI as a result of the proposed transaction or during integration of the businesses; (g) potential sales of Alcoa common stock 
issued in the acquisition; (h) the potential loss of customers, suppliers, and other business relationships of Alcoa or RTI as a result of 
the transaction; (i) consequences of investigations by governmental agencies or regulatory authorities; (j) the failure to capitalize on 
anticipated growth in the commercial aerospace market; and (k) the other risk factors summarized in Alcoa’s Form 10-K for the year 
ended December 31, 2014, and other reports filed with the Securities and Exchange Commission. Alcoa disclaims any obligation to 
update publicly any forward-looking statements, whether in response to new information, future events or otherwise, except as 
required by applicable law. Market projections are subject to the risks discussed above and other risks in the market. Nothing on 
Alcoa’s website is included or incorporated by reference herein.  

Additional Information and Where to Find It  

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or 
approval nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of any such jurisdiction. The proposed business combination transaction 
between Alcoa and  



RTI will be submitted to the shareholders of RTI for their consideration. Alcoa will file with the SEC a Registration Statement on 
Form S-4 that will include a proxy statement of RTI that also constitutes a prospectus of Alcoa. RTI will provide the proxy 
statement/prospectus to its shareholders. Alcoa and RTI also plan to file other documents with the SEC regarding the proposed 
transaction. This document is not a substitute for any prospectus, proxy statement or any other document which Alcoa or RTI may file 
with the SEC in connection with the proposed transaction. INVESTORS AND SECURITY HOLDERS OF RTI ARE URGED TO 
READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS THAT WILL BE FILED 
WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL 
CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. You may obtain copies of all documents 
filed with the SEC regarding this transaction, free of charge, at the SEC’s website (www.sec.gov<http://www.sec.gov>). You may 
also obtain these documents, free of charge, from Alcoa’s website (www.alcoa.com<http://www.alcoa.com>). You may also obtain 
these documents, free of charge, from RTI’s website (www.rtiintl.com<http://www.rtiintl.com>).  

Participants in the Solicitation  

Alcoa, RTI, and certain of their respective directors, executive officers and other members of management and employees may be 
deemed to be participants in the solicitation of proxies from RTI shareholders in connection with the proposed transaction. 
Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of RTI 
shareholders in connection with the proposed transaction will be set forth in the proxy statement/prospectus when it is filed with the 
SEC. You can find information about Alcoa’s executive officers and directors in its definitive proxy statement filed with the SEC on 
March 18, 2014 and in its Annual Report on Form 10-K filed with the SEC on February 19, 2015. You can find information about 
RTI’s executive officers and directors in its definitive proxy statement filed with the SEC on March 28, 2014 and in its Annual Report 
on Form 10-K filed with the SEC on February 26, 2015. Additional information about Alcoa’s executive officers and directors and 
RTI’s executive officers and directors can be found in the above-referenced Registration Statement on Form S-4 when it becomes 
available. You can obtain free copies of these documents from Alcoa and RTI as described in the preceding paragraph.  



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




