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Item 2.02 Results of Operations and Financial Condition.

On October 24, 2013, Greene County Bancorp, Inc. issued a press release disclosing financial results for the first
fiscal quarter ended September 30, 2013 and 2012.     A copy of the press release is included as exhibit 99.1 to this
report.

The information in the preceding paragraph, as well as Exhibit 99.1 referenced therein, shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in
any filing under the Securities Act of 1933.

Item 9.01. Financial Statements and Exhibits.

(a)Not Applicable.

(b)Not Applicable.

(c)Not Applicable.

(d)Exhibits.

Exhibit No. Description

99.1 Press release dated October 24, 2013
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SIGNATURES

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

GREENE COUNTY BANCORP, INC.

DATE:  October 25, 2013 By:  /s/ Donald E. Gibson
Donald E. Gibson
President and Chief Executive Officer

  �   �   �   �   �   129,573   120,804 
Total stockholders� equity
  481,094   381,496   419,175   286,418   234,284   48,498   49,437 

(a) Amounts have been restated to reflect the reclassification and reporting of discontinued operations in connection with the operating results
of a skilled nursing facility sold on September 27, 2004.

(b) Operating expenses include cost of services, general and administrative expenses, and bad debt expenses.

(c) Reflects asset impairments of $5.2 million in 1999.

(d) Reflects the write-off of deferred financing costs that resulted from the refinancing of our senior credit facilities in November 1999 and
September 2000. Also reflects the write-off of deferred financing costs and discounts resulting from the repayment of indebtedness with
the proceeds from our initial public offering in April 2001 and the 9 % senior subordinated notes offering in June 2001.

(e) Reflects interests held by other parties in subsidiaries, limited liability companies and limited partnerships owned and controlled by us.

(f) For more information on the calculation of weighted average shares outstanding, see note 14 in Select�s consolidated financial statements in
Select�s Annual Report on Form 10-K for 2003 and note 6 in Select�s consolidated financial statements in Select�s Quarterly Report on
Form 10-Q for the Quarter Ended September 30, 2004.
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RATIO OF EARNINGS TO FIXED CHARGES

We have computed the ratio of earnings to fixed charges for each of the following periods on a consolidated basis.

Nine Months Year Ended
Ended December 31,

September 30,
2004 2003 2002

Pre-tax income (loss) from continuing operations
before adjustments for minority interests in
consolidated subsidiaries or income or loss from equity
investees $149,449 $124,395 $ 74,829

Fixed charges:
Interest expense and amortization of debt discount and
premium on all indebtedness 25,385 26,340 27,210
Rentals:
Buildings � 33% 19,689 24,092 22,119
Office and other equipment � 33% 6,520 7,635 6,286
Preferred stock dividend requirements of consolidated
subsidiaries � � �

Total fixed charges $ 51,594 $ 58,067 $ 55,615

Pre-tax income (loss) from continuing operations
before adjustment for minority interests in consolidated
subsidiaries or income or loss from equity investees
plus fixed charges, less preferred stock dividend
requirements of consolidated subsidiaries $201,043 $182,462 $130,444

Ratio of earnings to fixed charges 3.90x 3.14x 2.35x

93

Edgar Filing: GREENE COUNTY BANCORP INC - Form 8-K

4



COMPARATIVE MARKET PRICE AND DIVIDEND INFORMATION

Since August 28, 2002, Select common stock has been listed on the New York Stock Exchange under the symbol �SEM.� Prior to that time,
Select common stock was quoted on The Nasdaq National Market under the symbol �SLMC.� Prior to Select�s initial public offering on April 5,
2001, there was no public market for Select common stock. As of                     , 2005, there were approximately                     record holders of
Select common stock and                     beneficial holders of Select common stock.

The following table sets forth, on a quarterly basis, the highest and lowest sale price for Select common stock for the years ended
December 31, 2002, December 31, 2003, December 31, 2004 and December 31, 2005 as reported by The Nasdaq National Market or the New
York Stock Exchange, respectively. The information provided in the table has been restated to reflect a 2-for-1 stock split, in the form of a 100%
stock dividend, to each of Select�s stockholders of record as of the close of business on December 5, 2003.

Year Ended December 31, 2002 High Low

Fiscal Quarter Ended March 31, 2002 $8.050 $5.900
Fiscal Quarter Ended June 30, 2002 $8.600 $6.565
Fiscal Quarter Ended September 30, 2002 $8.075 $5.800
Fiscal Quarter Ended December 31, 2002 $7.700 $5.920

Year Ended December 31, 2003 High Low

Fiscal Quarter Ended March 31, 2003 $ 7.620 $ 6.265
Fiscal Quarter Ended June 30, 2003 $12.415 $ 6.735
Fiscal Quarter Ended September 30, 2003 $15.875 $12.350
Fiscal Quarter Ended December 31, 2003 $18.375 $14.360

Year Ending December 31, 2004 High Low

Fiscal Quarter Ended March 31, 2004 $17.880 $14.000
Fiscal Quarter Ended June 30, 2004 $19.750 $10.250
Fiscal Quarter Ended September 30, 2004 $15.850 $12.410
Fiscal Quarter Ending December 31, 2004(a) $17.700 $13.570

Year Ending December 31, 2005 High Low

Fiscal Quarter Ended March 31, 2004
(through January 13, 2005) $17.740 $17.590

(a) On October 15, 2004, the last trading day before the announcement of the execution of the merger agreement, the closing price of Select
common stock was $14.22 per share.

On November 25, 2003, Select�s board of directors declared an initial quarterly cash dividend of $0.06 per share payable on December 29,
2003 to stockholders of record at the close of business on December 5, 2003. On a split-adjusted basis, the quarterly cash dividend amounted to
$0.03 per share. Subsequently, Select�s board of directors declared quarterly cash dividends of $0.03 per share, in each of the first three quarters
of 2004. The merger agreement permits the declaration and payment of Select�s regular quarterly dividend without the prior written consent of
Holdings or Acquisition Corp. Prior to Select�s initial cash dividend declared in November 2003, we did not pay dividends on our common stock.

Select�s board of directors will periodically reconsider the declaration of dividends, and dividends will be paid only when and if declared by
the board of directors. The continuation and the amount of such dividends will depend upon Select�s results of operations, financial condition and
other factors which Select�s board of directors deems relevant. Select�s current debt instruments contain certain restrictive covenants, including
limitations on the amount of dividends that Select may declare and pay on its common stock. See the applicable discussion under �Item 7.
Management�s Discussion and Analysis of Financial Condition and Results of Operations � Capital Resources and Liquidity� and Note 6 to Select�s
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consolidated financial statements in Select�s Annual Report on Form 10-K for the fiscal year ended December 31, 2003, which report is
incorporated herein by reference.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of Select common stock as of January 1, 2005. The
information provided in this table has been restated to reflect the effect of a 2-for-1 stock split of Select common stock on December 22, 2003.
The table includes:

� each person (or group of affiliated persons) who is known to own more than 5% of the outstanding shares of Select common stock;

� each director of Select;

� each senior executive officer of Select; and

� all of Select�s executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and generally includes voting
or investment power with respect to securities. Unless otherwise noted, Select believes that all persons named in the table have sole voting and
sole investment power with respect to all shares beneficially owned by them. All share amounts include shares of common stock issuable upon
the exercise of options exercisable within 60 days of January 1, 2005. Options that are exercisable for common stock and other ownership rights
in common stock that vest within 60 days of the date of this proxy statement are deemed to be outstanding and to be beneficially owned by the
person holding such options for the purpose of computing the percentage ownership of such person but are not treated as outstanding for the
purpose of computing the percentage ownership of any other person.

Number of Shares
Beneficially Owned

Options Including Options
Exercisable Exercisable

Within 60 Days Within 60 Days Outstanding

Rocco A. Ortenzio(a) 7,778,000 12,569,291 11.5%
Robert A. Ortenzio(b) 3,703,336 5,862,620 5.6
Russell L. Carson 4,000 726,960 *
Bryan C. Cressey(c) 4,800 2,316,688 2.3
Meyer Feldberg 23,120 37,440 *
James E. Dalton, Jr. 39,840 39,840 *
LeRoy S. Zimmerman 6,000 22,358 *
Leopold Swergold(d) 34,080 241,618 *
David S. Chernow(e) 31,680 48,720 *
Thomas A. Scully 5,760 7,360 *
Patricia A. Rice(f) 538,603 739,603 *
Martin F. Jackson(g) 540,770 641,770 *
S. Frank Fritsch 171,390 258,936 *
All executive officers and directors as a group
(17 persons) 13,650,778 24,364,413 21.1%
Five Percent Holders:
Persons and entities affiliated with EGL Holding
Company(h) 13,246,313 26,504,879 23.0%
Entities affiliated with Glenview Capital
Management, LLC(i) 0 7,469,900 7.3%

 * Less than 1%.

(a) Includes 866 shares owned by Select Investments I, a Pennsylvania general partnership. Mr. Ortenzio is the managing partner and a 25%
owner of Select Investments I. Mr. Ortenzio disclaims beneficial ownership of any shares held by Select Investments I that exceed his
pecuniary interest therein. Includes
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27,480 common shares owned by Select Capital Corporation, of which Mr. Ortenzio is a 25% owner, Director and Chief Executive
Officer. Mr. Ortenzio disclaims beneficial ownership of any shares held by Select Capital Corporation that exceed his pecuniary interest
therein. Includes 11,002 shares owned by the R.A. Ortenzio Family Partnership, L.P., of which Mr. Ortenzio is a general partner.
Mr. Ortenzio disclaims beneficial ownership of any shares owned by the R. A. Ortenzio Family Partnership that exceed his pecuniary
interest therein. Includes 380,386 shares held by the Ortenzio Family Foundation. Also includes 10,400 shares held by Nancy Ortenzio,
spouse of Rocco A. Ortenzio. Rocco A. Ortenzio�s business address is 4716 Old Gettysburg Road, P.O. Box 2034, Mechanicsburg, PA
17055.

(b) Includes 78,338 shares owned by the Ortenzio Family Partnership, L.P., of which Robert A. Ortenzio is the general partner. Includes
27,480 shares owned by Select Capital Corporation, of which Mr. Ortenzio is a 25% owner, Director and President. Mr. Ortenzio disclaims
beneficial ownership of any shares held by Select Capital Corporation that exceed his pecuniary interest therein. Includes 153,466 shares
owned by the Robert and Angela Ortenzio Family Foundation. Also includes 200,000 shares owned by The Robert A. Ortenzio GRAT.

(c) Includes 2,098,596 shares owned by Thoma Cressey Fund VI, L.P. and its affiliates. Mr. Cressey is a principal of Thoma Cressey Equity
Partners. Mr. Cressey disclaims beneficial ownership of any shares that exceed his pecuniary interest in the entities affiliated with Thoma
Cressey Equity Partners.

(d) Common shares held include 100,004 shares owned by Anvers, L.P. and 40,000 shares owned by Anvers II, L.P. Mr. Swergold is the
senior managing director of FSIP, LLC, which is the general partner of Anvers, L.P. and Anvers II, L.P. Mr. Swergold disclaims beneficial
ownership of any shares held by Anvers, L.P. and Anvers II, L.P. that exceed his pecuniary interest therein. Also includes 3,770 shares
held by Jane Swergold, spouse of Leopold Swergold. Includes 8,000 shares held by the Swergold Family Foundation.

(e) Includes 15,040 shares held by David S. Chernow and Elizabeth A. Chernow as tenants in common.

(f) Includes 200,000 common shares issued to Patricia A. Rice and Jesse W. Rice as Trustees under the Patricia Ann Rice Living Trust.

(g) Includes 4,000 shares owned by children living in the same household.

(h) Holdings, Welsh Carson, WCAS IX Associates, L.L.C., Patrick J. Welsh, Russell L. Carson, Bruce K. Anderson, Thomas E. McInerney,
Robert A. Minicucci, Anthony J. de Nicola, Kenneth Melkus, Thoma Cressey Fund VI, L.P., Thoma Cressey Friends Fund VI, L.P.,
TC Partners VI, L.P., Thoma Cressey Equity Partners, Inc., Bryan C. Cressey, Meyer Feldberg, Rocco A. Ortenzio, Robert A. Ortenzio,
various members of the Ortenzio family and entities controlled by one or more of the Ortenzios, Patricia A. Rice, Martin F. Jackson,
S. Frank Fritsch, Michael E. Tarvin, James J. Talalai, Scott A. Romberger, Kenneth L. Moore, and Joel T. Veit may be deemed to
constitute a �group� within the meaning of Section 13(d)(3) of the Exchange Act. Welsh Carson is the sole stockholder of Holdings.
WCAS IX Associates, L.L.C. is the sole general partner of Welsh Carson.

Includes 722,960 shares beneficially owned by Russell L. Carson, 2,316,688 shares beneficially owned by Bryan C. Cressey and various
investment funds affiliated with Thoma Cressey Equity Partners, 37,440 shares beneficially owned by Meyer Feldberg, 12,577,848 shares
beneficially owned by Rocco A. Ortenzio, 5,862,620 shares beneficially owned by Robert A. Ortenzio, 739,603 shares beneficially owned
by Patricia A. Rice, 641,770 shares beneficially owned by Martin F. Jackson, 258,936 shares beneficially owned by S. Frank Fritsch,
160,818 shares beneficially owned by Michael E. Tarvin, 170,932 shares beneficially owned by James J. Talalai and 149,771 shares
beneficially owned by Scott A. Romberger.

The business address of each of Holdings, Welsh Carson, WCAS IX Associates, L.L.C., Patrick J. Welsh, Russell L. Carson, Bruce K.
Anderson, Thomas E. McInerney, Robert A. Minicucci and Anthony J. de Nicola is c/o Welsh, Carson, Anderson & Stowe, 320 Park
Avenue, Suite 2500, New York, New York 10022. The address of Kenneth Melkus is 102 Woodmont Blvd., Suite 100, Nashville,
Tennessee 37203. The business address of each Thoma Cressey Fund VI, L.P., Thoma Cressey Friends Fund VI, L.P., TC Partners VI,
L.P., Thoma Cressey Equity Partners, Inc. and Bryan C. Cressey is 233 Wacker Drive, 92nd Floor, Chicago, Illinois 60606. The business
address of each of Rocco A.
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Ortenzio, Robert A. Ortenzio, Patricia A. Rice, Martin F. Jackson, S. Frank Fritsch, James J. Talalai, Michael E. Tarvin, Scott A.
Romberger, Kenneth L. Moore, Joel T. Veit and Meyer Feldberg is 4716 Old Gettysburg Road, Mechanicsburg, Pennsylvania 17055. The
business address for each of the various other members of the Ortenzio family and entities controlled by one or more of the Ortenzios is
4716 Old Gettysburg Road, Mechanicsburg, PA 17055.

(i) Based on a Schedule 13G filed with the Securities and Exchange Commission on October 12, 2004. Includes 685,100 shares held by
Glenview Capital Partners, L.P.; 4,476,430 shares held by Glenview Capital Master Fund, Ltd.; 2,172,100 shares held by Glenview
Institutional Partners, L.P.; and 136,270 shares by GCM Little Arbor Master Fund, Ltd. Glenview Capital Management, LLC serves as
investment manager to each of Glenview Capital Partners, L.P., Glenview Institutional Partners, L.P., Glenview Capital Master Fund, Ltd.
and GCM Little Arbor Master Fund, Ltd. In such capacity, Glenview Capital Management LLC may be deemed to have voting and
dispositive power over the shares held by each of Glenview Capital Partners, L.P., Glenview Institutional Partners, L.P., Glenview Capital
Master Fund, Ltd. and GCM Little Arbor Master Fund, Ltd. Glenview Capital GP, LLC is the general partner of each of Glenview Capital
Partners, L.P. and Glenview Institutional Partners, L.P. Glenview Capital GP, LLC also serves as the sponsor of the Glenview Capital
Master Fund, Ltd. and the GCM Little Arbor Master Fund, Ltd. In such capacities, Glenview Capital GP, LLC may be deemed to have
voting and dispositive power over the shares held by Glenview Capital Partners, L.P., Glenview Institutional Partners, L.P., Glenview
Capital Master Fund, Ltd. and GCM Little Arbor Fund, Ltd. The business address of Glenview Capital Management, LLC is 399 Park
Avenue, Floor 39, New York, New York 10022.

Securities Authorized for Issuance Under Equity Compensation Plans
The following table sets forth certain information as of December 31, 2003 with respect to the equity compensation plans (including

individual compensation arrangements) of Select under which equity securities are authorized for issuance, aggregated by (1) all equity
compensation plans previously approved by Select stockholders and (2) all equity compensation plans not previously approved by Select
stockholders. The table includes:

� the number of securities to be issued upon the exercise of outstanding options;

� the weighted-average exercise price of the outstanding options; and

� the number of securities that remain available for future issuance under the plans.

Both Select�s Amended and Restated 2002 Non-Employee Directors� Plan and Second Amended and Restated 1997 Stock Option Plan have
been approved by the stockholders of Select.

Number of
Securities

Remaining
Number of Available for

Securities to be Future Issuance
Issued Upon Under Equity
Exercise of Weighted-average Compensation

Outstanding Exercise Price of Plans (excluding
Options, Outstanding securities reflected

Warrants and Options, Warrants in the first column
Plan Category Rights and Rights (a)

Equity compensation plans approved by
security holders 21,086,197 $9.77 1,567,622
Equity compensation plans not approved by
security holders 0 0 0

Total 21,086,197 $9.77 1,567,622

(a) Securities available for future issuance do not include securities that become available for future issuance upon the exercise of any options
previously granted pursuant to the terms of our Second Amended and Restated 1997 Stock Option Plan.
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FUTURE STOCKHOLDER PROPOSALS

Select will hold an annual meeting in 2005 only if the merger is not completed. If such annual meeting is held, any Select stockholder
intending to present a proposal to be included in Select�s proxy statement for the annual meeting of stockholders to be held in 2005 must comply
with certain provisions in Select�s bylaws. Under Select�s bylaws, certain procedures must be followed for a stockholder to nominate persons as
directors or to introduce a proposal at an annual meeting. A stockholder wishing to make a nomination for election to the board of directors must
submit written notice of the stockholder�s intention to make such nomination so that the Secretary or Assistant Secretary receives it not less than
90 days nor more than 120 days prior to the annual meeting at which such nomination is to occur. A stockholder wishing to have a proposal
presented at an annual meeting must submit the proposal so that the Secretary or Assistant Secretary of Select receives it not less than 90 days
nor more than 120 days prior to the first anniversary of the preceding year�s annual meeting; provided, however, that in the event that the date of
the meeting is advanced by more than 20 days or delayed by more than seventy days from such anniversary date, notice by the stockholder must
be received not earlier than 120 days prior to such annual meeting and not later than the close of business on the later of 90 days prior to such
annual meeting or 10 days following the day on which public announcement of the date of the meeting is made. Select�s bylaws set forth certain
informational requirements for stockholders� nominations of directors and proposals. The Securities and Exchange Commission rules also set
forth standards as to what stockholder proposals are required to be included in a proxy statement.

OTHER MATTERS

As of the date of this proxy statement, the board of directors is not aware of any other business to be presented at the special meeting. If
other matters do properly come before the special meeting, or any adjournments or postponements thereof, that Select does not know, a
reasonable time before the mailing of this proxy statement, will be presented at the special meeting, it is the intention of the persons named in
the proxy to vote on such matters in their sole discretion. If Select becomes aware, a reasonable time before the mailing of this proxy statement,
of any other business to be presented at the special meeting, the persons named in the proxy will not exercise their discretionary authority to vote
on such matters.

WHERE STOCKHOLDERS CAN FIND MORE INFORMATION

Select files annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission.

Select stockholders may read and copy any reports, statements or other information filed by Select at the Securities and Exchange
Commission public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549, and at the following Regional Office of the Securities
and Exchange Commission: The Woolworth Building, 233 Broadway, New York, New York, 10279. Please call the Securities and Exchange
Commission at 1-800-SEC-0330 for further information on the operation of the public reference rooms. Select�s filings with the Securities and
Exchange Commission are also available to the public from commercial document retrieval services and at the website maintained by the
Securities and Exchange Commission located at: http://www.sec.gov.

We incorporate by reference into this proxy statement the documents listed below and any filings we make with the Securities and
Exchange Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this proxy statement and prior to the
closing of the merger. The Securities and Exchange Commission allows us to incorporate by reference information into this proxy statement.
This means that we can disclose important information to you by referring you to another document filed separately with the Securities and
Exchange Commission. The information incorporated by reference into this proxy statement is considered a part of this proxy statement, and
information that we file later with the Securities
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and Exchange Commission, prior to the closing of the merger, will automatically update and supercede the previously filed information and be
incorporated by reference into this proxy statement.

� Our Annual Report on Form 10-K for our fiscal year ended December 31, 2003.

� Our Quarterly Report on Form 10-Q for our fiscal quarter ended March 31, 2004, June 30, 2004 and September 30, 2004.

� Our Current Reports on Form 8-K filed on October 18, 2004, October 20, 2004, November 23, 2004, December 7, 2004 and December 16,
2004.

You may request a copy of these filings, at no cost, by writing to or telephoning us at the following address:

Select Medical Corporation
4716 Old Gettysburg Road
P.O. Box 2034
Mechanicsburg, Pennsylvania 17055
Tel: (717) 972-1100
Attention: Corporate Secretary

We will deliver such requested filings to you by first class mail or equally prompt means within 1 business day of receipt of such
request.

This proxy statement does not constitute an offer to sell or to buy, or a solicitation of an offer to sell or to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is not lawful to make any offer or solicitation in such jurisdiction.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This discussion contains forward-looking statements relating to the financial condition, results of operations, plans, objectives, future
performance and business of Select. These statements include, without limitation, statements preceded by, followed by or that include the words
�believes,� �expects,� �anticipates,� �estimates� or similar expressions. These forward-looking statements involve risks and uncertainties. Actual results
may differ materially from those contemplated by the forward-looking statements due to factors including the following:

� a change in government reimbursement for our services that would affect our revenue;

� changes in Medicare admission guidelines for inpatient rehabilitation facilities may result in lost patient volume, operating revenues and
profitability;

� the failure of our long-term acute care hospitals to maintain their status as such, which could negatively impact our profitability;

� a government investigation or assertion that we have violated applicable regulations may result in increased costs and a significant use of
internal resources;

� shortages in qualified nurses or therapists could increase our operating costs significantly;

� the effects of liability and other claims asserted against us;

� private third party payors of our services may undertake cost containment initiatives that would decrease our revenue;

� unexpected difficulties in integrating our and Kessler�s operations or realizing the anticipated benefits from our acquisition of Kessler;

� future acquisitions may use significant resources and expose us to unforeseen risks; and
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� risks associated with the closing of the merger, including:

� the possibility that the merger may not occur due to the failure of the parties to satisfy the conditions in the merger agreement;

� the inability of Holdings or Acquisition Corp. to obtain financing;

� the failure of a majority of notes issued by Select to be tendered and accepted or the failure to successfully complete the consent
solicitation regarding amendments to the indentures underlying such notes;

� the failure of Select to obtain required stockholder approvals; and

� the occurrence of events that would have a material adverse effect on Select as described in the merger agreement.

Although Select believes that the expectations reflected in such forward-looking statements are reasonable, it can give no assurance that
such expectations will prove to have been correct. Please refer to Select�s filings with the Securities and Exchange Commission, including its
Annual Report on Form 10-K for fiscal year 2003, for a more extensive discussion of factors that could cause actual results to differ materially
from Select�s expectations, which discussion is incorporated by reference in its entirety herein. See �Where Stockholders Can Find More
Information� beginning on page      .

The safe harbor from liability for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Exchange Act do not apply to forward-looking statements made in connection with going-private transactions, including
statements made in a proxy statement or documents incorporated by reference therein.

All subsequent written or oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their
entirety by these cautionary statements. These forward-looking statements included herein are made only as of the date of this proxy statement,
and we do not undertake any obligations to release publicly any revisions to such forward-looking statements to reflect events or circumstances
after the date hereof to reflect the occurrence of unanticipated events. Notwithstanding the foregoing, in the event of any material change in any
of the information previously disclosed, we will, if required by applicable law, (1) update such information through a supplement to this proxy
statement and (2) amend the Transaction Statement on Schedule 13E-3 filed in connection with the merger, in each case, to the extent required
by applicable law.
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APPENDIX A

AGREEMENT AND PLAN OF MERGER

AMONG

EGL HOLDING COMPANY,

EGL ACQUISITION CORP.

AND

SELECT MEDICAL CORPORATION

Dated as of October 17, 2004
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of October 17, 2004 (this �Agreement�), is made and entered into by and among
EGL HOLDING COMPANY, a Delaware corporation (�Parent�), EGL ACQUISITION CORP., a Delaware corporation (�Acquisition�), and
SELECT MEDICAL CORPORATION, a Delaware corporation (the �Company�).

RECITALS

WHEREAS, the Board of Directors of each of Parent, Acquisition and the Company (in the case of the Company acting on the
recommendation of a special committee (the �Special Committee�) formed for the purpose of representing the Company in connection with the
possible transactions contemplated hereby) has deemed it advisable and in the best interests of their respective stockholders for Acquisition to
merge with and into the Company (the �Merger�) pursuant to Section 251 of the Delaware General Corporation Law (the �DGCL�) upon the terms
and subject to the conditions set forth herein;

WHEREAS, the Board of Directors of each of Parent, Acquisition and the Company has adopted resolutions approving and declaring
advisable this Agreement, the Merger and the transactions contemplated by this Agreement;

WHEREAS, each of the stockholders of the Company listed on Exhibit 1 hereto (the �Rollover Stockholders�) have, concurrently with the
execution of this Agreement, executed an agreement, dated as of the date hereof, pursuant to which such Rollover Stockholders have agreed on
the terms set forth therein to contribute the number of shares of Company Common Stock (as hereinafter defined) set forth opposite each such
stockholder�s name on Exhibit 1 under the heading �Rollover Shares� to Parent in exchange for shares of Parent capital stock immediately prior to
the Merger; and

WHEREAS, Parent, Acquisition and the Company desire to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

AGREEMENT

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

ARTICLE I

THE MERGER

1.1.     The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, Acquisition
shall be merged with and into the Company at the Effective Time (as hereinafter defined). At the Effective Time, the separate corporate
existence of Acquisition shall cease, and the Company shall continue as the surviving corporation under the name �Select Medical Corporation�
and shall succeed to and assume all of the rights and obligations of the Company and Acquisition in accordance with the DGCL. As the context
requires, the Company is sometimes hereinafter referred to as the �Surviving Corporation.�

1.2.     Closing. Unless this Agreement shall have been terminated and the Merger shall have been abandoned pursuant to Section 7.1, the
consummation of the Merger (the �Closing�) shall take place as promptly as practical following the satisfaction or waiver (subject to applicable
Law (as hereinafter defined)) of all of the conditions (other than those conditions which by their nature are to be satisfied at Closing, but subject
to the fulfillment or waiver of those conditions) set forth in Article VI (and, in any event, not more than two business days following the
satisfaction or waiver of all such conditions) (the �Closing Date�), at the offices of Ropes & Gray LLP, 45 Rockefeller Plaza, New York,
New York 10111, unless another date, time or place is agreed to in writing by the parties hereto.
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1.3.     Effective Time of the Merger. At Closing, the parties hereto shall cause the Merger to be consummated by filing a certificate of
merger (the �Certificate of Merger�) with the Secretary of State of the State of Delaware as provided in the DGCL. The Merger shall become
effective upon such filing or at such time thereafter as Parent, Acquisition and the Company shall agree and specify in the Certificate of Merger
(the �Effective Time�).

1.4.     Effects of the Merger.

(a) The Merger shall have the effects set forth in this Agreement, the Certificate of Merger and the applicable provisions of the DGCL,
including Section 259 of the DGCL.

(b) The directors of Acquisition and the officers of the Company immediately prior to the Effective Time shall, from and after the Effective
Time, be the initial directors and officers of the Surviving Corporation until their successors have been duly elected or appointed and qualified,
or until their earlier death, resignation or removal in accordance with the Surviving Corporation�s Certificate of Incorporation and Bylaws.

(c) Effective upon and as part of the Merger, the Restated Certificate of Incorporation of the Company shall be amended in its entirety to be
the same as set forth in Exhibit 1.4(c) and, as so amended, shall be the Certificate of Incorporation of the Surviving Corporation following the
Merger until thereafter amended in accordance with its terms and the DGCL.

(d) The Company shall take all required corporate action so that the Bylaws of the Company as in effect immediately prior to the Effective
Time shall be the Bylaws of the Surviving Corporation following the Merger until thereafter amended in accordance with the DGCL, the
Certificate of Incorporation of the Surviving Corporation and the Bylaws of the Surviving Corporation.

ARTICLE II

EFFECT OF THE MERGER ON THE OUTSTANDING SECURITIES

OF THE COMPANY AND ACQUISITION; EXCHANGE PROCEDURES

2.1.     Effect on Capital Stock. As of the Effective Time, by virtue of the Merger and without any action on the part of the holder of any
shares of common stock, par value $.01 per share, of the Company (the �Company Common Stock�), the holder of any shares of capital stock of
Parent or the holder of any shares of common stock, par value $.01 per share, of Acquisition (the �Acquisition Common Stock�):

(a)     Common Stock of Acquisition. Each share of Acquisition Common Stock issued and outstanding immediately prior to the
Effective Time shall be converted into and become one fully paid and nonassessable share of common stock, par value $.01 per share, of the
Surviving Corporation.

(b)     Cancellation of Treasury Stock and Company Common Stock Owned by Parent or Acquisition. Each share of Company Common
Stock that is owned by Parent or Acquisition or held in the treasury of the Company (collectively, the �Excluded Shares�) shall be canceled
and retired and shall cease to exist, and no cash or other consideration shall be delivered or deliverable in exchange therefor.

(c)     Conversion of Company Common Stock. Each share of Company Common Stock issued and outstanding immediately prior to the
Effective Time other than Rollover Shares, Excluded Shares and Dissenting Shares (as hereinafter defined) shall be converted into the right
to receive from the Surviving Corporation an amount of cash equal to $18.00 (the �Merger Consideration�).

(d)     Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock that are
issued and outstanding immediately prior to the Effective Time and that are held by a holder who was entitled to and has validly demanded
appraisal rights in accordance with Section 262 of the DGCL (�Dissenting Shares�) shall not be converted into the right to receive the Merger
Consideration unless and until such holder shall have failed to perfect or shall have effectively withdrawn or lost such holder�s appraisal
rights under the DGCL, but instead shall be converted into the right to receive such consideration determined to be due to such holder from
the Surviving Corporation with respect to such Dissenting Shares in accordance with the DGCL. If any such holder shall have failed
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to perfect or shall have effectively withdrawn or lost such appraisal rights pursuant to the DGCL, each Dissenting Share of such holder shall
be treated as a share of Company Common Stock that had been converted as of the Effective Time into the right to receive the Merger
Consideration in accordance with Section 2.1(c). The Company shall give prompt notice to Parent of any demands, attempted withdrawals
of such demands and any other instruments served pursuant to the DGCL received by the Company for appraisal of shares of Company
Common Stock, and Parent shall have the right to participate in all negotiations and proceedings with respect to such demands. Other than
pursuant to an Order (as hereinafter defined), the Company shall not, except with the prior written consent of Parent (which consent shall
not be unreasonably withheld, conditioned or delayed), make any payment with respect to, settle, offer to settle or approve any withdrawal
of, any such demands.

(e) Cancellation and Retirement of Company Common Stock. As of the Effective Time, all shares of Company Common Stock (other
than Excluded Shares and Dissenting Shares) that are issued and outstanding immediately prior to the Effective Time shall no longer be
outstanding and shall automatically be canceled and retired and shall cease to exist, and each holder of a certificate representing any shares
of Company Common Stock being converted into the right to receive the Merger Consideration pursuant to Section 2.1(c) (the �Certificates�)
shall cease to have any rights with respect to such shares of Company Common Stock, except the right to receive a cash amount equal to the
product of the Merger Consideration per share multiplied by the number of shares so represented, to be paid in consideration therefor upon
surrender of such Certificate in accordance with Section 2.2(b).

(f) Certain Adjustments. In the event that prior to the Effective Time, solely as a result of a reclassification, stock split (including a
reverse stock split), combination or exchange of shares, stock dividend or stock distribution which in any such event is made on a pro rata
basis to all holders of Company Common Stock, there is a change in the number of shares of Company Common Stock outstanding or
issuable upon the conversion, exchange or exercise of securities or rights convertible or exchangeable or exercisable for shares of Company
Common Stock, then the Merger Consideration shall be equitably adjusted to reflect such event.
2.2.     Exchange of Certificates.

(a)     Paying Agent. Prior to the Effective Time, Parent shall appoint a U.S. commercial bank or trust company, reasonably acceptable to the
Company, to act as paying agent (the �Paying Agent�) for the payment of the Merger Consideration upon surrender of the Certificates in
accordance with Section 2.1(c). At the Effective Time, Parent and the Surviving Corporation shall enter into a paying agent agreement with the
Paying Agent, in form and substance reasonably acceptable to the Company, and shall deposit (or cause to be deposited) with the Paying Agent,
in trust for the benefit of the holders of such Certificates, for use in the payment of the Merger Consideration in accordance with this Article II,
the aggregate Merger Consideration (such cash consideration being hereinafter referred to as the �Merger Fund�). The Paying Agent shall,
pursuant to irrevocable instructions of Parent and the Company given on the Closing Date, make payments of the Merger Consideration out of
the Merger Fund. The Merger Fund shall not be used for any other purpose.

(b)     Exchange Procedures. Promptly after the Effective Time, the Surviving Corporation shall cause the Paying Agent to mail or deliver to
each Person (as hereinafter defined) who was, at the Effective Time, a holder of record of Company Common Stock and whose shares are being
converted into the Merger Consideration pursuant to Section 2.1(c) 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 Paying Agent and shall otherwise be in a form and
have such other provisions as the Surviving Corporation may reasonably specify) containing instructions for use by holders of Company
Common Stock to effect the exchange of their shares of Company Common Stock for the Merger Consideration as provided herein. As soon as
reasonably practicable after the Effective Time, each holder of an outstanding Certificate or Certificates shall, upon surrender to the Paying
Agent of such Certificate or Certificates and such letter of transmittal duly executed and completed in accordance with the instructions thereto
(together with such other documents as the Paying Agent may reasonably request) and acceptance thereof by the Paying Agent (or, if such
shares are held in book-entry or other uncertificated form, upon the entry through a book-entry transfer
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agent of the surrender of such shares of Company Common Stock on a book-entry account statement (it being understood that any references
herein to �Certificates� shall be deemed to include references to book-entry account statements relating to the ownership of shares of Company
Common Stock)), be entitled to an amount of cash (payable by check) equal to the product of the Merger Consideration per share multiplied by
the number of shares of Company Common Stock represented by such Certificate or Certificates. The Paying Agent shall accept such
Certificates upon compliance with such reasonable terms and conditions as the Paying Agent may impose to effect an orderly exchange thereof
in accordance with normal exchange practices. If cash is to be remitted to a Person other than the Person in whose name the Certificate
surrendered for exchange is registered, it shall be a condition of such exchange that the Certificate so surrendered shall be properly endorsed,
with signature guaranteed, or otherwise in proper form for transfer and that the Person requesting such exchange shall pay to the Paying Agent
any transfer or other taxes required by reason of the payment of the Merger Consideration to a Person other than the registered holder of the
Certificate so surrendered, or shall establish to the satisfaction of the Surviving Corporation that such tax either has been paid or is not
applicable. Until surrendered as contemplated by this Section 2.2(b), at any time after the Effective Time, each Certificate shall be deemed to
represent only the right to receive the product of the Merger Consideration per share multiplied by the number of shares of Company Common
Stock represented by such Certificate upon such surrender as contemplated by Section 2.1. No interest will be paid or will accrue on any cash
payable as Merger Consideration.

(c)     No Further Ownership Rights in Company Common Stock Exchanged for Cash. All cash paid upon the surrender for exchange of
Certificates in accordance with the terms of this Article II shall be deemed to have been paid in full satisfaction of all rights pertaining to the
shares of Company Common Stock exchanged for cash theretofore represented by such Certificates, and after the Effective Time, there shall be
no further registration of transfers on the stock transfer books of the Surviving Corporation of the shares of Company Common Stock which
were issued and outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates representing such shares are
presented to the Surviving Corporation for transfer, they shall be converted and exchanged for cash as provided in this Article II.

(d)     Termination of Merger Fund. Any portion of the Merger Fund which remains undistributed to the holders of Certificates for twelve
months after the Effective Time shall be delivered to the Surviving Corporation, and any holders of Certificates who have not theretofore
complied with this Article II shall thereafter look only to Parent and the Surviving Corporation for payment of the Merger Consideration per
share of Company Common Stock, subject to escheat and abandoned property and similar Laws (as hereinafter defined).

(e)     No Liability. None of Parent, the Surviving Corporation or the Paying Agent shall be liable to any Person in respect of any cash from
the Merger Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law.

(f)     Investment of Merger Fund. The Paying Agent shall invest any cash in the Merger Fund solely in Cash Equivalents (as defined below)
as directed by the Surviving Corporation. Any interest and other income resulting from such investments shall be paid to the Surviving
Corporation. Any net loss resulting from such investments shall be borne by the Surviving Corporation and Parent, and the Surviving
Corporation and/or Parent shall deposit additional funds with the Paying Agent equal to such net loss in order to make payments of the Merger
Consideration from the Merger Fund. As used herein, �Cash Equivalents� means (i) obligations issued or guaranteed by the United States or its
agencies or instrumentalities; (ii) obligations issued or guaranteed by any state of the United States or any political subdivision thereof, rated at
least AA or the equivalent on the date of purchase by Moody�s Investors� Service or Standard & Poor�s; (iii) certificates of deposit and bankers�
acceptances of commercial banks in the United States with combined capital and surplus of at least Three Hundred Million Dollars; and
(iv) investment grade commercial paper rated in the highest commercial paper rating category of Moody�s Investors� Service or Standard & Poor�s
maturing within one year.

(g)     Withholding Rights. The Surviving Corporation or the Paying Agent shall be entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement to any holder of shares of
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Company Common Stock such amounts as the Surviving Corporation or the Paying Agent is required to deduct and withhold with respect to the
making of such payment under the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder (the
�Code�), or any provision of state, local or foreign tax Law, and the Surviving Corporation or the Paying Agent, as the case may be, shall make
any required filings with and payments to tax authorities relating to any such deduction or withholding. To the extent that amounts are so
deducted and withheld by the Surviving Corporation or the Paying Agent, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to the holder of the shares of Company Common Stock in respect of which such deduction and withholding was
made by the Surviving Corporation or the Paying Agent.

(h)     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 reasonably required by the Surviving Corporation, the posting by such Person of a
bond in such reasonable amount as the Surviving Corporation may require as indemnity against any claim that may be made against it with
respect to such Certificate, the Paying Agent shall issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration
payable pursuant to this Agreement.

2.3.     Effect of the Merger on Company Stock Options.

(a) A list showing each of the Company�s stock option plans, programs and arrangements (collectively, the �Stock Plans�) and options to
acquire shares of Company Common Stock that are outstanding as of the date hereof under the Stock Plans (the �Company Stock Options�) is set
forth on Exhibit 2.3(a) (such list to include the name of the Stock Plan under which such options were issued, the holders thereof, the number of
shares subject thereto and the exercise prices thereof.

(b) At, or immediately prior to, the Effective Time, the Board of Directors of the Company or any committee administering the Stock Plans
shall take all actions necessary so that all outstanding Company Stock Options heretofore granted under any Stock Plan shall be cancelled at the
Effective Time. Immediately prior to the Effective Time, each Company Stock Option, whether or not then vested or exercisable, shall no longer
be exercisable but shall entitle each holder thereof, in cancellation and settlement therefor, to a payment in cash equal to the product of (i) the
excess, if any, of (x) the per share Merger Consideration over (y) the exercise price per share of Company Common Stock subject to such
Company Stock Option, multiplied by (ii) the number of shares of Company Common Stock for which such Company Stock Option shall not
theretofore have been exercised, whether or not then vested or exercisable. The Surviving Corporation shall pay the holders of Company Stock
Options the cash payments described in this Section 2.3(b) on or as soon as reasonably practicable after the Closing Date.

(c) Prior to the Effective Time, the Company shall use its reasonable best efforts to obtain all necessary consents to ensure that, after the
Effective Time, the only rights of the holders of Company Stock Options (with respect to such Company Stock Options) will be to receive the
cash payment described in Section 2.3(b) in cancellation and settlement therefor.

(d) The Stock Plans shall terminate as of the Effective Time, and the provisions in any other agreement, arrangement or benefit plan
providing for the issuance, transfer or grant of any capital stock of the Company or any interest in respect of any capital stock of the Company
shall be deleted as of the Effective Time, and the Company shall use its reasonable best efforts to take such actions to ensure that, after the
Effective Time, no holder of a Company Stock Option or any participant in or a party to any Stock Plan or other agreement, arrangement or
benefit plan shall have any right thereunder to acquire any capital stock or any interest in respect of any capital stock of the Surviving
Corporation.

(e) The Surviving Corporation shall be entitled to deduct and withhold from the amounts otherwise payable pursuant to this Section 2.3 to
any holder of Company Stock Options such amounts as the Surviving Corporation is required to deduct and withhold with respect to the making
of such payment under the Code, or any provision of state, local or foreign tax Law, and the Surviving Corporation shall make any required
filings with and payments to tax authorities relating to any such deduction or withholding. To the extent that amounts are so deducted and
withheld by the Surviving Corporation, such withheld amounts shall be treated
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for all purposes of this Agreement as having been paid to the holder of the Company Stock Options in respect of which such deduction and
withholding was made by the Surviving Corporation.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

3.1.     Representations and Warranties of the Company. Except (i) as set forth in the item of the disclosure schedule of the Company (the
�Company Disclosure Schedule�) that corresponds with the applicable subsection below (it being understood that matters disclosed in an item of
the Company Disclosure Schedule shall be deemed disclosed with respect to any other subsection if it is reasonably apparent that the matters so
disclosed in such item are applicable to such other subsection) or (ii) in the Company�s Annual Report on Form 10K for the fiscal year ended
December 31, 2003 filed with the SEC on March 15, 2004 or any SEC Documents (as hereinafter defined) filed after October 15, 2003 and prior
to the date hereof, the Company hereby represents and warrants to Parent and Acquisition as follows:

(a)     Organization, Standing and Power. Each of the Company and its Subsidiaries (as defined below) is a corporation, partnership or a
limited liability company duly organized, validly existing and in good standing under the Laws of its respective jurisdiction of organization
and has all requisite corporate, partnership or limited liability company power and authority to own, lease and operate its properties and to
carry on its business as now being conducted, except for any failure by any of the Company�s Subsidiaries to be in good standing that does
not have and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect (as defined
below). Each of the Company and its Subsidiaries is duly qualified or licensed to do business as a foreign corporation, partnership or limited
liability company and in good standing to conduct business in each jurisdiction in which the business it is conducting, or the operation,
ownership or leasing of its properties, makes such qualification or licensing necessary, other than in such jurisdictions where the failure to
so be qualified, licensed or in good standing does not have and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. The Company has heretofore made available to Parent and Acquisition complete and correct copies of
the certificates of incorporation and bylaws (or other organizational documents) of the Company and its Subsidiaries. Neither the Company
nor any of the Company�s Subsidiaries is in violation of or default under the provisions of any such organizational documents, except for any
such violations or defaults under organizational documents of the Company�s Subsidiaries that do not have and would not be reasonably
expected to have, individually or in the aggregate, a Company Material Adverse Effect. As used in this Agreement, (i) �Company Material
Adverse Effect� shall mean (A) a material adverse effect on the business, operations, assets, liabilities, financial condition or results of
operations of the Company and its Subsidiaries, taken as a whole, or (B) a material adverse effect on the ability of the Company to perform
its obligations under this Agreement; provided, that Company Material Adverse Effect shall not be deemed to include any such material
adverse effect arising as a result of (1) conditions, events or circumstances (other than any changes or proposed changes in Laws, including
changes or proposed changes in payment or reimbursement by government payors, but excluding the final regulatory changes announced by
the Center for Medicare and Medicaid Services on August 2, 2004 applicable to long term acute care hospitals operated as �hospitals within
hospitals� or �satellites�) affecting either (x) the United States economy generally or (y) the industry of the Company and its Subsidiaries
generally, which in each case does not have a materially disproportionate effect on the Company and its Subsidiaries, taken as a whole,
(2) changes in generally accepted accounting principles or in Securities and Exchange Commission (�SEC�) accounting rules, policies,
practices or interpretations, (3) acts or omissions of Parent or Acquisition prior to the Effective Time, (4) acts or omissions of the Company
or any of its Subsidiaries taken at the request of Parent or with the prior written consent of Parent after the date of this Agreement, (5) the
effects of compliance with this Agreement by the Company or any of its Subsidiaries, including the incurrence of expenses by the Company
or any of its Subsidiaries in connection with the consummation of the transactions contemplated hereby, (6) acts or omissions of Parent,
Acquisition, the Company or its Subsidiaries contemplated hereby that have an effect on the Company or its Subsidiaries, including any
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disruptions to the business of the Company or any of its Subsidiaries as a result of the execution, deli very and performance of this
Agreement or the announcement of the transactions contemplated hereby, (7) any outbreak or escalation of hostilities, any occurrence or
threat of acts commonly referred to as terrorist attacks or any armed hostilities associated therewith and any national or international
calamity or emergence or any escalation thereof, or (8) changes in the market price or trading volume of the shares of Company Common
Stock (but not any change or effect underlying such decrease to the extent such change or effect would otherwise constitute a Company
Material Adverse Effect); (ii) �Subsidiary� shall mean, with respect to any party, any Person (A) of which such party or any other Subsidiary
of such party is a general partner, (B) of which voting power to elect a majority of the board of directors or others performing similar
functions with respect to such Person is held by such party or by one or more of its Subsidiaries or (C) of which at least 50% of the equity
interests (or economic equivalent) of such Person are, directly or indirectly, owned or controlled by such party or by one or more of its
Subsidiaries, and (iii) �Person� shall mean any natural person, firm, partnership, limited liability company, joint venture, business trust, trust,
association, corporation, company, unincorporated entity or other entity.
(b)     Capital Structure.

(i)     The Company. The authorized capital stock of the Company consists of 210,000,000 shares of stock of which
(A) 200,000,000 shares are Company Common Stock and (B) 10,000,000 shares are Preferred Stock, par value $.01 per share (the �Preferred
Stock�), of which 545,000 shares are designated as Series A Junior Participating Preferred Stock (�Series A Preferred Stock�). As of the close
of business on October 15, 2004 (the �Capitalization Date�), 101,867,236 shares of Company Common Stock were issued and outstanding; no
shares of Preferred Stock were issued and outstanding; no shares of Company Common Stock were held in the Company�s treasury;
21,704,817 shares of Company Common Stock were reserved for issuance pursuant to the outstanding Company Stock Options; and there
were outstanding one-half rights (�Rights�) with respect to 101,867,236 one one-hundredths of a share of Series A Preferred Stock of the
Company under the Rights Agreement dated as of September 17, 2001 between the Company and Mellon Investor Services LLC (the �Rights
Agreement�). No bonds, debentures, notes or other indebtedness of the Company or any Subsidiary thereof having any right to vote with the
stockholders (or other equityholders) of the Company or such Subsidiary on matters submitted to the stockholders (or other equityholders)
of the Company or such Subsidiary (or any securities that are convertible into or exercisable or exchangeable for any bonds, debentures,
notes or other indebtedness having such voting rights) are issued or outstanding. Since the Capitalization Date, no shares of capital stock of
the Company and no other securities directly or indirectly convertible into, or exchangeable or exercisable for, capital stock of the Company
have been issued, other than shares of Company Common Stock issued upon the exercise of Company Stock Options outstanding on the
Capitalization Date. There are no outstanding shares of capital stock of the Company or securities, directly or indirectly, convertible into, or
exchangeable or exercisable for, shares of capital stock of the Company or any outstanding �phantom� stock, �phantom� stock rights, stock
appreciation rights, restricted stock awards, dividend equivalent awards or other stock-based awards or rights pursuant to which any Person
is or may be entitled to receive any payment or other consideration or value based upon or valued by reference to the capital stock of the
Company or the dividends paid on the capital stock of the Company or the revenues, earnings or financial performance, stock performance
or other attribute of the Company (other than ordinary course payments to Company employees (including bonus payments)). There are no
puts, calls, rights (including preemptive rights), commitments or agreements (including employment, termination and similar agreements) to
which the Company or any of its Subsidiaries is a party or by which it is bound, in any case, obligating the Company or any of its
Subsidiaries to issue, deliver, sell, purchase, redeem or acquire any equity securities of the Company or securities convertible into, or
exercisable or exchangeable for equity securities of the Company, or obligating the Company or any of its Subsidiaries to grant, extend or
enter into any such put, call, right, commitment or agreement. All outstanding shares of capital stock of the Company are validly issued,
fully paid and nonassessable, and are not subject to, and have not been issued in violation of, preemptive or other similar rights. The
information contained on Exhibit 2.3(a) with respect to the Stock Plans and the Company Stock Options is true, correct and complete in all
material respects.
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(ii)     Agreements Relating to Capital Stock. Except as set forth in this Agreement, there are not, as of the date hereof, any stockholder
agreements, voting trusts or other agreements or understandings to which the Company is a party or by which it is bound relating to the
voting of any shares of the capital stock of the Company. All registration rights agreements to which the Company or any of its Subsidiaries
is a party are identified in the Company Disclosure Schedule.

(iii)     Subsidiaries. All Subsidiaries of the Company, their respective jurisdictions of organization, their respective forms of
organization and the holders of their respective outstanding capital stock or other equity interests are identified in the Company Disclosure
Schedule. All outstanding shares of capital stock of, or other equity interests in, the Subsidiaries of the Company are owned by the Company
or a direct or indirect wholly-owned Subsidiary of the Company, free and clear of all pledges, liens, hypothecations, claims, charges,
security interests or other encumbrances of any kind (collectively, �Liens�). All such issued and outstanding shares of capital stock or other
ownership interests are validly issued, fully paid and nonassessable and no such shares or other equity interests have been issued in violation
of any preemptive or similar rights. No shares of capital stock of, or other equity interests in, any Subsidiary of the Company are reserved
for issuance. There are no outstanding shares of capital stock of, or other equity interests in, any Subsidiary of the Company or securities
directly or indirectly convertible into, or exchangeable or exercisable for, shares of capital stock of, or other equity interests in, any
Subsidiary of the Company or any outstanding awards or rights pursuant to which any Person is or may be entitled to receive any payment
or other consideration or value based upon or valued by reference to the value, revenues, earnings or financial performance or any other
attribute of any Subsidiary of the Company. There are no calls, rights (including preemptive rights), commitments or agreements (including
employment, termination and similar agreements) to which the Company or any of its Subsidiaries is a party or by which it is bound, in any
case obligating the Company or any of its Subsidiaries to issue, deliver, sell, purchase, redeem or acquire, any equity securities of any
Subsidiary of the Company or securities convertible into, or exercisable or exchangeable for equity securities of any Subsidiary of the
Company.

(iv)     Investments. Except for the capital stock or other equity interests of its Subsidiaries, the Company does not own, directly or
indirectly, (i) any shares of outstanding capital stock of any other corporation or securities convertible into or exchangeable for capital stock
of any other corporation or (ii) any equity or other participating interest in the revenues or profits of any Person, and neither the Company
nor any of its Subsidiaries is subject to any obligation to make any investment (in the form of a loan, capital contribution or otherwise) in
any Person.

(c)     Authority; No Violations; Consents and Approvals.

(i)     The Company has all requisite corporate power and authority to enter into this Agreement and, subject to the adoption of this
Agreement by the Required Vote and the Disinterested Vote (as each term is hereinafter defined) (the �Company Stockholder Approval�), to
perform its obligations under this Agreement. The Company�s execution and delivery of this Agreement and, subject to the Company
Stockholder Approval, the consummation of the transactions contemplated hereby by the Company have been duly authorized by all
necessary corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and,
assuming the due execution and delivery of this Agreement by Parent and Acquisition, constitutes the valid and binding obligation of the
Company enforceable against the Company in accordance with its terms except as the enforcement hereof may be limited by (A) applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar Laws now or hereafter in effect relating to
creditors� rights generally and (B) general principles of equity (regardless of whether enforceability is considered in a proceeding at Law or
in equity).

(ii)     The Company�s execution and delivery of this Agreement and the consummation of the transactions contemplated hereby by the
Company will not conflict with, or result in any breach or violation of, or default (with or without notice or the lapse of time, or both) under,
or give rise to a right of termination, cancellation, modification or acceleration of any material obligation under, or the loss of
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any material assets (including any material intellectual property assets) or the creation of any Lien under (any of the foregoing, a �Violation�),
(A) any provision of the certificate or articles of incorporation or bylaws (or other organizational documents) of the Company or any of its
Subsidiaries, (B) any loan or credit agreement, note, bond, mortgage, deed of trust, indenture, lease, Plan (as hereinafter defined), Company
Permit (as hereinafter defined), or other agreement, obligation, instrument, concession, franchise or license to which the Company or any
Subsidiary of the Company is a party or by which any of their respective properties or assets are bound, (C) assuming that all consents,
approvals, authorizations and other actions described in Section 3.1(c)(iii) have been obtained and all filings and other obligations described
in Section 3.1(c)(iii) have been made or fulfilled, any statute, law, ordinance, rule, regulation, New York Stock Exchange or other stock
exchange rule or listing requirement, permit or authorization (collectively, �Laws�) applicable to the Company or any of its Subsidiaries or
their respective properties or assets, or (D) any writ, judgment, decree, award, � consent decree, waiver, stipulation, consent, settlement
agreement, subpoena, complaint, citation, notice, summons, temporary restraining order, temporary or permanent injunction, stay, ruling or
order of any Governmental Entity (collectively, �Orders�) applicable to the Company or any of its Subsidiaries or their respective properties or
assets except, in the case of clause (A) as it relates to the Company�s Subsidiaries and in the case of clauses (B), (C) and (D) as they relate to
the Company and its Subsidiaries, for any Violations that do not have and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

(iii)     No consent, approval, franchise, license, certificate of need, order or authorization of, or registration, declaration or filing with,
notice, application or certification to, or permit, inspection, waiver or exemption from any court, tribunal, judicial body, governmental
arbitrator, stock exchange, administrative or regulatory agency, self-regulatory organization, body or commission or other governmental or
quasi-governmental authority or instrumentality, whether local, state or federal, domestic or foreign (each a �Governmental Entity�), is
required with respect to the Company or any of its Subsidiaries in connection with the execution and delivery of this Agreement by the
Company or the consummation by the Company of the transactions contemplated hereby, except for (A) the requirements of the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 and all other applicable federal, state, foreign and other Laws and Orders that are
designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening
of competition (collectively, �Competition Laws�), (B) the filing with the SEC of (1) a proxy statement in preliminary form and in definitive
form for distribution to the stockholders of the Company in advance of the Special Meeting (as hereinafter defined) in accordance with
Regulation 14A promulgated under the Securities Exchange Act of 1934 (the �Exchange Act�) (such proxy statement as amended or
supplemented from time to time being hereinafter referred to as the �Proxy Statement�) and (2) such reports under and such other compliance
with the Exchange Act as may be required in connection with this Agreement and the transactions contemplated hereby, (C) the filing of the
Certificate of Merger and any related documents with the Secretary of State of the State of Delaware and appropriate documents, if any,
with the relevant authorities of other jurisdictions in which the Company or any of its Subsidiaries does business, (D) compliance with any
applicable requirements of state blue sky, securities or takeover Laws or New York Stock Exchange listing requirements and (E) such other
consents, approvals, franchises, licenses, orders, authorizations, registrations, declarations, filings, notices, applications, certifications,
permits, waivers and exemptions the failure of which to be obtained or made does not have and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

(d)     Disclosure Documents. Since October 15, 2003, the Company has filed all required forms, reports and documents with the SEC
required to be filed by it pursuant to federal securities Laws and the SEC rules and regulations thereunder (collectively, the �Company SEC
Documents�). As of their respective dates, the Company SEC Documents complied in all material respects with the applicable requirements
of the Securities Act of 1933 (the �Securities Act�) or the Exchange Act, as the case may be, in effect as of the time of filing. None of the
Company SEC Documents filed pursuant to the Exchange Act as of the time filed, nor any of the Company SEC Documents filed pursuant
to the Securities Act as of the time of their effectiveness, contained any untrue statement of a material fact or
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omitted to state a 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, except to the extent that information contained in any Company SEC Document has been revised or
superseded by a later-filed Company SEC Document filed and publicly available prior to the date hereof. The financial statements of the
Company included in the Company SEC Documents complied as to form in all material respects with the published rules and regulations of
the SEC with respect thereto, were prepared in accordance with United States generally accepted accounting principles (�GAAP�) applied on
a consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of unaudited statements, as
permitted by Form 10-Q or Rule 10-01 of Regulation S-X of the SEC) and present fairly in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of their respective dates and the consolidated results of operations and the
consolidated cash flows of the Company and its consolidated Subsidiaries for the periods presented therein (subject, in the case of the
unaudited statements, to year-end audit adjustments, as permitted by Rule 10-01, and any other adjustments described therein).

(e)     Information Supplied. None of the information to be supplied by the Company specifically for inclusion or incorporation by
reference in the Proxy Statement, the Schedule 13E-3 to be filed with the SEC concurrently with the filing of the Proxy Statement (the
�Schedule 13E-3�) or the Offer Documents (as hereinafter defined) will, in the case of the Proxy Statement, on the date it is first mailed to the
holders of the Company Common Stock or on the date (the �Meeting Date�) of the related Special Meeting, in the case of the Schedule 13E-3,
on the date that it is filed with the SEC, or in the case of the Offer Documents, on the date first mailed to the holders of the Senior
Subordinated Notes (as hereinafter defined) or on the date that Senior Subordinated Notes are accepted for payment, 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. All documents that the Company is responsible for filing
with the SEC in connection with the transactions contemplated hereby will comply as to form, in all material respects, with the applicable
provisions of the Exchange Act. Notwithstanding the foregoing, the Company makes no representation or warranty with respect to the
information supplied or to be supplied by or on behalf of Parent or Acquisition specifically for inclusion or incorporation by reference in the
Proxy Statement, the Schedule 13E-3 or the Offer Documents.

(f)     Compliance. The conduct by the Company and its Subsidiaries of their respective businesses is in compliance with all applicable
Laws, except for such instances of noncompliance as do not have and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

(g)     Company Permits. The Company and its Subsidiaries hold all of the permits, licenses, variances, exemptions, orders, franchises,
authorizations, rights, registrations, certifications, accreditations and approvals of Governmental Entities that are necessary for the lawful
conduct of the businesses of the Company and its Subsidiaries as currently conducted (each a �Company Permit�), and are in compliance with
the terms thereof, except where the failure to hold any such Company Permit or to be in compliance with the terms thereof does not have
and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. None of the Company
or any of its Subsidiaries has received any written notice of any action pending or threatened by any Governmental Entities to revoke,
withdraw or suspend any Company Permit, except where such revocation, withdrawal or suspension would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

(h)     Litigation. There is no claim, suit, action, audit, arbitration, investigation, inquiry or other proceeding pending or, to the
knowledge of the Company, threatened against the Company or any of its Subsidiaries or any Person that the Company or any such
Subsidiary has agreed to indemnify in respect thereof (�Company Litigation�), the resolution of which has or would reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect (other than Company Litigation arising after the date of this
Agreement relating to the approval of this Agreement and the transactions
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contemplated hereby). There is no Order outstanding against the Company or any of its Subsidiaries or affecting any of their respective
properties, assets or business operations the operation or effect of which does have or would reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect.

(i)     Taxes. Each of the Company and its Subsidiaries has duly filed with the appropriate taxing authority all material tax returns,
reports, declarations, estimates, information returns and statements, including any related schedules, attachments or other supporting
information and including any amendment thereto (�Tax Returns�) required to be filed by it, or requests for extensions to file such Tax
Returns have been timely filed and granted and have not expired, and such Tax Returns, when filed, were true, correct and complete in all
material respects. Except as does not and would not reasonably be expected to have a Company Material Adverse Effect, all material taxes
due and owing (whether or not reflected on any Tax Return) by the Company or any of its Subsidiaries have been timely paid or adequately
reserved or properly accounted for in accordance with GAAP by the Company and its Subsidiaries. Except as does not and would not
reasonably be expected to have a Company Material Adverse Effect, the Company and each of its Subsidiaries has complied with all
applicable Laws relating to the payment and withholding of taxes (including employee related taxes). As of the date hereof, except as does
not and would not reasonably be expected to have a Company Material Adverse Effect, (i) there is no audit examination, deficiency refund
litigation, proposed adjustment, proposed adjustment proceeding (whether judicial or administrative) or matter in controversy pending or, to
the knowledge of the Company, threatened with respect to any taxes due and owing by the Company or any of its Subsidiaries, (ii) there are
no outstanding agreements or waivers extending the statutory period of limitations for a tax assessment applicable to any Tax Return with
respect to a taxable period for which such statute of limitations is still open and (iii) there are no liens for taxes on any asset of the Company
or any of its Subsidiaries. As used in this Agreement the term �taxes� includes all domestic or foreign federal, state or local income, franchise,
property, sales, use, ad valorem, payroll, social security, unemployment, assets, value added, withholding, excise, severance, transfer,
employment, alternative or add-on minimum and other taxes, charges, fees, levies, imposts, duties, licenses and governmental fees or other
like assessments including obligations for withholding taxes from payments due or made to any other person, together with any interest,
penalties, fines or additional amounts imposed by any taxing authority or additions to tax.

(j)     Pension and Benefit Plans; ERISA.

(i)     For purposes of this Agreement, the term �Plan� shall refer to any of the following currently maintained by the Company, any of its
Subsidiaries or any other Person that, together with the Company or any of its Subsidiaries, is treated as a single employer under
Section 414 of the Code, or with respect to which the Company, any of its Subsidiaries or any other Person that, together with the Company
or any of its Subsidiaries, is treated as a single employer under Section 414 of the Code currently contributes or has any current obligation to
contribute, for the benefit of any current or former employees, officers or directors of the Company or its Subsidiaries or with respect to
which the Company or any of its Subsidiaries has any liability: any written �employee benefit plan� (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended (�ERISA�)), deferred compensation or change-in-control agreement,
executive compensation, incentive bonus or other bonus arrangement, employee pension, profit sharing, savings, retirement, stock option,
stock purchase, severance pay, life, health, disability or accident insurance plan, or other material employee benefit plan, program,
arrangement, agreement or commitment (whether or not in writing).

(ii)     The Company Disclosure Schedule identifies each Plan. During the period for which the relevant statute of limitations remains
open, none of the Plans are:

(A) a defined benefit plan subject to Title IV of ERISA;

(B) a �Multiemployer plan� as defined in Section 4001 of ERISA; or

(C) a �Multiple Employer Plan� as that term is defined in Section 413(a) of the Code.
A-11

Edgar Filing: GREENE COUNTY BANCORP INC - Form 8-K

26



(iii)     No Person has incurred any material liability under Title IV of ERISA or Section 412 of the Code during the time such Person
was required to be treated as a single employer with the Company or any of its Subsidiaries under Section 414 of the Code that does have or
would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(iv)     Each Plan that is an �employee pension benefit plan� (as defined in Section 3(2) of ERISA) and intended to qualify under
Section 401 of the Code has either received a favorable determination letter from the Internal Revenue Service with respect to such
qualification or has filed for such a determination letter with the Internal Revenue Service within the time permitted under Section 401(b) of
the Code, and nothing has occurred since the date of such determination letter (or the filing for such a determination letter) that has resulted
in or would reasonably be expected to result in a tax qualification defect that would reasonably be expected to have a Company Material
Adverse Effect.

(v)     Each Plan has been operated and administered in accordance with its terms and in compliance with applicable ERISA provisions
and the Code, except for such instances of noncompliance that have not and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

(vi)     Except as provided by Law (including without limitation so-called �COBRA�) no Plan provides benefits in the nature of health or
medical insurance to employees or their dependents after their termination of employment with the Company or Subsidiary.

(k)     Absence of Certain Changes or Events. Except as contemplated by this Agreement, since June 30, 2004, (i) each of the Company
and its Subsidiaries has conducted its business, in all material respects, only in the ordinary course and in a manner consistent with past
practice (except in connection with the negotiation and execution and delivery of this Agreement), (ii) no event has occurred and no action
has been taken that would have been prohibited by the terms of Section 4.2 if such Section had been in effect as of and at all times since
June 30, 2004, except for such events and actions that do not and would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect and (iii) there has not been any change, event, condition, circumstance or state of facts (whether or not
covered by insurance) that has had or that would reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.

(l)     No Undisclosed Material Liabilities. There are no liabilities of the Company or any of its Subsidiaries of any kind whatsoever,
whether accrued, contingent, absolute, determined, determinable or otherwise, that do have or would reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, other than (i) liabilities reflected in the Company�s financial statements
(together with the related notes thereto) filed with the Company�s Quarterly Report on Form 10Q for the fiscal quarter ended June 30, 2004,
(ii) liabilities incurred in connection with the transactions contemplated by this Agreement and (iii) liabilities that were incurred in the
ordinary course of business since June 30, 2004.

(m)     Opinion of Financial Advisor. The Special Committee and the Board of Directors of the Company have received the opinion of
Banc of America Securities LLC (the �Financial Advisor�), dated October 17, 2004, to the effect that, as of such date and subject to the
qualifications stated therein, the Merger Consideration to be received by the holders of Company Common Stock in the Merger (other than
Parent, Acquisition and their respective subsidiaries and affiliates and the Rollover Stockholders) is fair from a financial point of view to
such holders.

(n)     Environmental Matters. Neither the Company nor any of its Subsidiaries (i) is, to the knowledge of the Company, the subject of
any federal, state, local or foreign investigation, (ii) has received any written notice or claim within the past twelve months or (iii) has
entered into any negotiations or agreements with any Governmental Entity, in each of the cases described in subclauses (i), (ii) and
(iii) above, relating to any material liability or material remedial action or potential material liability or material remedial action under any
Environmental Laws (as defined below). Except as does not have and would not reasonably be expected to have a Company Material
Adverse Effect,
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there has been no Release (as defined below) by the Company or any of its Subsidiaries or, to the knowledge of the Company, there has
been no Release by any other party or any threat of a Release, of any Hazardous Substance on, at, from or, to the knowledge of the
Company, to any Company Real Property and (ii) none of the Company Owned Real Property (as defined below) or Company Leased Real
Property (as defined below) has been used by the Company and its Subsidiaries, or, to the knowledge of the Company, any other party, for
the storage, treatment, generation, transportation, processing, handling, production or disposal of any Hazardous Substance or as a landfill or
other waste disposal site. As used in this Agreement, (i) the term �Environmental Law� means any Law relating to the protection of the
environment, health, safety and natural resources, including for the prevention of pollution or contamination, or the cleanup, regulation and
protection of the air, water or soil in the indoor or outdoor environment, (ii) the term �Release� means the spill, emission, leaking, pumping,
injecting, deposit, disposal, discharge, dispersal, leaching or migrating of any Hazardous Substance into the indoor or outdoor environment
and (iii) the term �Hazardous Substances� means any pollutant, contaminant, effluent, emission, radioactive substance, toxic substance,
hazardous waste, hazardous material, medical waste, radioactive waste, special waste, petroleum or petroleum derived substance or waste,
asbestos (and any substance containing asbestos), polychlorinated biphenyls, flammable explosives, methane, chemicals known to cause
cancer or reproductive toxicity, any material that, because of its quantity, concentration or physical, chemical or infectious characteristics,
may cause or pose a present or potential threat to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported, or otherwise handled, all other substances or related materials defined as hazardous or toxic in, or
otherwise included within the scope of, any Environmental Law, and any hazardous or toxic constituent thereof.

(o)     Vote Required. Assuming that the representations and warranties made by Parent and Acquisition in Section 3.2(h) are true and
correct, the affirmative vote of the holders of (i) a majority of the shares of Company Common Stock outstanding as of the record date for
the Special Meeting (such vote is sometimes referred to as the �Required Vote�) and (ii) a majority of the shares of Company Common Stock
outstanding as of the record date for the Special Meeting, excluding the shares of Company Common Stock held by Parent, Acquisition or
any of their respective affiliates and by the Rollover Stockholders (such vote is sometimes referred to as the �Disinterested Vote�) are the only
votes of the holders of any class or series of the Company�s capital stock or other securities necessary (under applicable Law or otherwise) to
adopt this Agreement and to consummate the Merger and perform the other transactions contemplated hereby.

(p)     Board Recommendation. The Board of Directors of the Company, at a meeting duly called and held on October 17, 2004, has,
upon recommendation of the Special Committee, by the vote of those directors present (i) determined that this Agreement and the
transactions contemplated hereby, including the Merger, are advisable and fair to and in the best interests of the Company and the
stockholders of the Company and has approved the same and (ii) resolved to recommend, subject to their fiduciary duties under applicable
Law and subject to Section 5.2(d), that the holders of the shares of Company Common Stock approve and adopt this Agreement.

(q)     Intellectual Property. Except as does not have or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (i) the Company and its Subsidiaries own or have a license or other right to use all patents, trademarks,
service marks, trade names, copyrights, trade secrets and other intellectual property rights used in their respective businesses as currently
conducted (collectively, �Company Intellectual Property�), and (ii) neither the Company nor any of its Subsidiaries has received written notice
indicating that any of the Company Intellectual Property infringes upon the intellectual property rights of any third party.

(r)     Properties. The Company Disclosure Schedule contains a complete and accurate listing of all real property owned by the
Company and its Subsidiaries (the �Company Owned Real Property�). The Company or a Subsidiary thereof has good, valid and marketable
title to all of the Company Owned Real Property and all of their other material properties and assets, in each case free and clear of all Liens,
except (A) imperfections of title and encumbrances that are not material in character, amount or extent
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and that do not, in any material respect, detract from the value of, or, in any material respect, interfere with the present use of, such
properties or assets, (B) Liens for Taxes not yet due and payable or being contested in good faith by appropriate proceedings, (C) statutory
or common law Liens under leases or rental agreements which are confined to the premises or property leased or rented, (D) deposits or
pledges made in connection with, or to secure payment of, worker�s compensation, unemployment insurance or old age pension programs
mandated under applicable Law, (E) statutory or common law Liens in favor of carriers, warehousemen, mechanics and materialmen and
other statutory or common law Liens to secure claims for labor, materials or supplies, (F) purchase money security interests incurred in
connection with the purchase of property or assets that are reflected in the financial statements included in the SEC Documents filed prior to
the date of this Agreement that are limited to the property or assets so acquired, and (G) with respect to Company Owned Real Property
only, Liens reflected in title records. Except as does not have and would reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company or one of its Subsidiaries has a good and valid leasehold interest in each parcel of real
property leased by the Company or any of its Subsidiaries (the �Company Leased Property�). Except as does not have and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (A) the Company or one of its
Subsidiaries has the right to use and occupancy of the Company Leased Property for the full term of the lease or sublease relating thereto,
(B) each such lease or sublease is a legal, valid and binding agreement, enforceable in accordance with its terms, of the Company or a
Subsidiary thereof and of the other parties thereto, and there is no, nor has the Company or any of its Subsidiaries received notice of, any
material default thereunder, and (C) neither the Company nor any of its Subsidiaries has assigned its interest under any such lease or
sublease or sublet any part of the premises covered thereby.

(s)     Insurance. The Company and its Subsidiaries are covered by valid and currently effective insurance policies issued in favor of the
Company and its Subsidiaries that are customary in all material respects for companies of similar size and financial condition in the
Company�s industry. All such policies are in full force and effect, all premiums due and payable thereon have been paid and the Company
and its Subsidiaries have complied with the provisions of such policies, except where such failure to be in full force and effect, such
nonpayment or such noncompliance does not have and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. Except as does not have and would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect, none of the Company or any of its Subsidiaries has been advised of any defense to coverage or
reservation of rights in connection with any claim to coverage asserted or noticed by the Company or any of its Subsidiaries under or in
connection with any of their existing insurance policies. None of the Company or its Subsidiaries has received any written notice from or on
behalf of any insurance carrier issuing policies or binders relating to or covering the Company or its Subsidiaries that there will be a
cancellation or non-renewal of existing policies or binders or a material decrease in coverage or a material increase in deductible or self
insurance retention.

(t)     Labor Matters. None of the Company or any of its Subsidiaries is a party to, or is bound by, any collective bargaining agreement,
contract or other agreement or understanding with a labor union or labor organization. There is (i) no strike or material labor dispute,
slowdown or stoppage pending or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries, and (ii) to
the knowledge of the Company, no union certification petition has been filed with respect to the employees of the Company or its
Subsidiaries.

(u)     Contracts. (A) Subsections (i) through (iii) of Exhibit 3.1(u) to this Agreement each contain, as of the date of this Agreement, a
complete and accurate listing of the following contracts, agreements, commitments, leases, licenses, arrangements, instruments and
obligations, whether written or oral (and, if oral, a complete and accurate summary thereof), to which the Company or any Subsidiary of the
Company is a party, together with all amendments, waivers or other changes thereto:

(i)     each contract, agreement, commitment, lease, license, arrangement, instrument and/or obligation which is reasonably likely to
involve aggregate annual payments by the Company or any Subsidiary of the Company of more than $5,000,000;
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(ii)     all contracts and agreements relating to (A) any indebtedness (which does not include accounts payable incurred in the
ordinary course of business), notes payable (including notes payable in connection with acquisitions), accrued interest payable or other
obligations for borrowed money, whether current, short-term, or long-term, secured or unsecured, of the Company or any of its
Subsidiaries, (B) any purchase money indebtedness or earn-out or similar obligation in respect of purchases of property or assets by the
Company or any of its Subsidiaries, (C) any lease obligations of the Company or any of its Subsidiaries under leases which are capital
leases in accordance with GAAP, (D) any financing of the Company or any of its Subsidiaries effected through �special purpose entities�
or synthetic leases or project financing, (E) any obligations of the Company or any of its Subsidiaries in respect of banker�s acceptances
or letters of credit (other than stand-by letters of credit in support of ordinary course trade payables), (F) any obligation or liability of
the Company or any of its Subsidiaries with respect to interest rate swaps, collars, caps, currency derivatives and similar hedging
obligations or (G) any guaranty of any of the foregoing (the liabilities and obligations referred to in (A) through (G) above,
�Indebtedness�) in excess of $1,000,000, or any Liens upon any properties or assets of the Company or any Subsidiary of the Company as
security for such Indebtedness; and

(iii)     all contracts, agreements and arrangements entered into since August 1, 2002 by the Company or any of its Subsidiaries and
any other Person providing for the acquisition by the Company or such Subsidiary (including by merger, consolidation, acquisition of
stock or assets or any other business combination) of any corporation, partnership, other business organization or division or unit
thereof or any material amount of assets of such other Person that involved or involves the payment of consideration in excess of
$10,000,000.

(B)     Except for matters that do not and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, (i) none of the Company or any of its Subsidiaries is (with or without the lapse of time or the giving of notice, or
both) in breach or default in any material respect under any contract, lease, license or other agreement or instrument, (ii) to the knowledge of
the Company, none of the other parties to any such contract, lease, license or other agreement or instrument is (with or without the lapse of
time or the giving of notice, or both) in breach or default in any material respect thereunder and (iii) neither the Company nor any of its
Subsidiaries has received any written notice of the intention of any party to terminate or cancel any such contract, lease, license or other
agreement or instrument whether as a termination or cancellation for convenience or for default of the Company or any of its Subsidiaries.

(v)     Affiliate Contracts and Affiliated Transactions. Except as described in the Company SEC Documents filed prior to the date
hereof, no executive officer or director of the Company or of any Subsidiary of the Company (or, to the Company�s knowledge, any family
member of any such Person who is an individual or any entity in which any such Person or any such family member owns a material
beneficial interest) or any Person owning 5% or more of the Company Common Stock is a party to any material contract, agreement,
commitment, lease, license, arrangement, instrument, obligation, transaction or understanding with or binding upon the Company or any of
its Subsidiaries or any of their respective properties or assets or has any material interest in any material property owned by the Company or
any of its Subsidiaries or has engaged in any material transaction with any of the foregoing within the last twelve months.

(w)     Rights Agreement Amendment. The Company has entered into an amendment to the Rights Agreement pursuant to which (i) the
Rights Agreement and the Rights will not be applicable to the Merger, (ii) the execution of this Agreement and the consummation of the
Merger shall not result in a �Distribution Date� (as defined in the Rights Agreement), (iii) consummation of the Merger shall not result in
Welsh, Carson, Anderson & Stowe IX, L.P. (�WCAS�), Parent, Acquisition, the Rollover Stockholders or their respective spouses, associates,
affiliates, general partners and limited partners or Subsidiaries being an �Acquiring Person� (as defined in the Rights Agreement), result in the
occurrence of a �Triggering Event� (as defined in the Rights Agreement) or otherwise result in the ability of any Person to exercise any rights
under the Rights Agreement or enable or require the Rights to separate
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from the shares of Company Common Stock to which they are attached and (iv) the Rights Agreement and the Rights will expire
immediately prior to the Effective Time.

(x)     State Takeover Statutes. No �fair price,� �moratorium,� �control share acquisition� or other similar anti-takeover statute or regulation
enacted under any state Law (with the exception of Section 203 of the DGCL) applicable to the Company is applicable to the Merger or the
other transactions contemplated hereby. The Board of Directors of the Company has taken all action necessary to approve WCAS, Parent,
Acquisition, the Rollover Stockholders and their respective spouses, associates, affiliates, general partners and limited partners and
Subsidiaries, or any combination thereof, becoming �interested stockholders� (within the meaning of Section 203 of the DGCL), in connection
with negotiating and entering into agreements or otherwise having arrangements or understandings, in each case among themselves solely in
connection with the participation of all or any of them in the transactions contemplated by this Agreement and/or the ownership of Parent.
3.2.     Representations and Warranties of Parent and Acquisition. Except as set forth in the disclosure schedule of Parent and Acquisition

(the �Parent Disclosure Schedule�), Parent and Acquisition hereby jointly and severally represent and warrant to the Company as follows:

(a)     Organization, Standing and Power. Each of Parent and Acquisition is a corporation duly organized, validly existing and in good
standing under the Laws of the State of Delaware and has all requisite corporate power and authority to own, lease and operate its properties
and to carry on its business as now being conducted. Each of Parent and Acquisition is duly qualified or licensed to do business as a foreign
corporation and in good standing to conduct business in each jurisdiction in which the business it is conducting, or the operation, ownership
or leasing of its properties, makes such qualification or licensing necessary, other than in such jurisdictions where the failure to so be
qualified, licensed or in good standing would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect (as hereinafter defined). Each of Parent and Acquisition has heretofore made available to the Company complete and correct
copies of its certificate of incorporation and bylaws (or other organizational documents). Neither Parent nor Acquisition is in violation of or
default under the provisions of any such organizational documents, except for any such violations or defaults that would not be reasonably
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(b)     Capital Structure. As of the date of this Agreement, the authorized capital stock of Parent consists of 100 shares of common stock
of Parent, all of which shares have been validly issued and are fully-paid, nonassessable and owned by WCAS. The authorized capital stock
of Acquisition consists of 100 shares of Acquisition Common Stock, all of which shares are fully-paid, nonassessable and owned by Parent.
Parent has never had and does not have any Subsidiaries other than Acquisition, and Acquisition has never had and does not have any
Subsidiaries.

(c)     Authority; No Violations; Consents and Approvals.

(i)     Each of Parent and Acquisition has all requisite corporate power and authority to enter into this Agreement and to perform its
obligations under this Agreement. Each of Parent�s and Acquisition�s execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby by Parent and Acquisition have been duly authorized by all necessary corporate action on the part
of Parent and Acquisition. This Agreement has been duly executed and delivered by Parent and Acquisition and, assuming the due
execution and delivery by the Company, constitutes the valid and binding obligation of Parent and Acquisition enforceable against them
in accordance with its terms except as the enforcement hereof may be limited by (A) applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance or other similar Laws now or hereafter in effect relating to creditors� rights generally and (B) general
principles of equity (regardless of whether enforceability is considered in a proceeding at Law or in equity).

(ii)     The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby by Parent and
Acquisition will not result in any Violation of (A) any provision of the Certificate of Incorporation or Bylaws of Parent or Acquisition,
(B) any loan or credit
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agreement, note, bond, mortgage, deed of trust, indenture, lease, plan, permit or other agreement, obligation, instrument, concession,
franchise or license to which Parent or Acquisition is a party or by which any of their properties or assets are bound, (C) assuming that
all consents, approvals, authorizations and other actions described in Section 3.2(c)(iii) have been obtained and all filings and
obligations described in Section 3.2(c)(iii) have been made or fulfilled, any Law applicable to Parent or Acquisition or to their
properties or assets or (D) any Order applicable to Parent or Acquisition or to their properties or assets, except, in the case of
clauses (B), (C) and (D) only, for any Violations that do not and could not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the business, assets, liabilities, financial condition or results of operations of Parent and
Acquisition, taken as a whole, or on the ability of Parent or Acquisition to perform its obligations under this Agreement (a �Parent
Material Adverse Effect�).

(iii)     No consent, approval, franchise, license, order or authorization of, or registration, declaration or filing with, notice,
application or certification to, or permit, waiver or exemption from any Governmental Entity is required by or with respect to Parent or
Acquisition in connection with its execution and delivery of this Agreement or the consummation by Parent or Acquisition of the
transactions contemplated hereby, except for (A) the requirements of Competition Laws applicable to the transactions contemplated
hereby, (B) the filing with the SEC of the Schedule 13E-3 and such other schedules or reports under and such other compliance with the
Exchange Act as may be required in connection with this Agreement and the transactions contemplated hereby, (C) the filing of the
Certificate of Merger and any related documents with the Secretary of State of the State of Delaware, (D) such filings and approvals as
may be required by any applicable state securities, �blue sky� or takeover Laws and (E) such other consents, approvals, franchises,
licenses, orders, authorizations, registrations, declarations, filings, notices, applications, certifications, permits, waivers and exemptions
the failure of which to be obtained or made have not and could not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect.

(d)     Information Supplied. None of the information to be supplied by Parent and Acquisition specifically for inclusion or
incorporation by reference in the Proxy Statement will, on the date it is first mailed to the holders of Company Common Stock or on the
Meeting Date, and none of the information supplied or to be supplied by Parent specifically for inclusion or incorporation by reference in
the Schedule 13E-3 will, at the time of its filing with 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. If, at any time prior to the Meeting Date, any event with respect to Parent or Acquisition, or with respect to
information supplied by Parent or Acquisition specifically for inclusion in the Proxy Statement or the Schedule 13E-3, shall occur which is
required to be described in an amendment of, or supplement to, the Proxy Statement or the Schedule 13E-3, such event shall be so described
by Parent or Acquisition and included by the parties hereto in the Schedule 13E-3 or provided to the Company for inclusion in the Proxy
Statement. All documents that Parent and Acquisition are responsible for filing with the SEC in connection with the transactions
contemplated herein will comply as to form, in all material respects, with the applicable provisions of the Exchange Act, and each such
document required to be filed with any Governmental Entity other than the SEC will comply in all material respects with the provisions of
applicable Law as to the information required to be contained therein. Notwithstanding the foregoing, neither Parent nor Acquisition makes
any representation or warranty with respect to the information supplied or to be supplied by the Company for inclusion or incorporation by
reference in the Proxy Statement or the Schedule 13E-3.

(e)     Limited Operations of Parent and Acquisition. Parent and Acquisition were each formed on October 14, 2004 solely for the
purpose of engaging in the transactions contemplated hereby. Neither Parent nor Acquisition has engaged in any other business activities.
Except for (i) obligations or liabilities incurred in connection with its organization and the transactions contemplated hereby and (ii) this
Agreement and any other agreements and arrangements contemplated hereby or entered into in furtherance hereof, neither Parent nor
Acquisition has incurred any material obligations or liabilities or
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engaged in any business activities. As of the date of this Agreement, Parent, Acquisition and their respective affiliates own less than 5% of
the outstanding Company Common Stock.

(f)     Financing. Parent has received, executed and delivered a commitment letter, dated as of October 17, 2004 (the �Senior Bank and
Bridge Loan Commitment Letter�) from JPMorgan Chase Bank, Wachovia Bank, National Association and Merrill Lynch Capital
Corporation (the �Lenders�) and certain of their affiliates, pursuant to which the Lenders have committed, subject to the terms and conditions
set forth therein, to provide to Acquisition (i) up to $780,000,000 in senior secured debt financing ($480,000,000 of which would be in the
form of term loans and $300,000,000 of which would be in the form of a revolving credit facility) and (ii) in the event that Acquisition is
unable to complete at the Closing a public offering or a Rule 144A or other private placement offering of not less than $660,000,000 of
senior subordinated notes, up to $660,000,000 of bridge financing in the form of senior subordinated increasing rate bridge loans, in each
case, to complete the transactions contemplated hereby (such financing described in the Senior Bank and Bridge Loan Commitment Letter,
the �Bank Financing�). In addition, Parent has received, executed and delivered (i) commitment letters, dated as of October 17, 2004 (the
�Equity Commitment Letters�) from WCAS and Thoma Cressy Fund VII, L.P. (�TCEP�) pursuant to which WCAS and TCEP have committed,
subject to the terms and conditions set forth therein, to provide to Parent an aggregate $617,200,000 in cash in exchange for shares of capital
stock of Parent and (ii) a commitment letter, dated as of October 17, 2004 (the �WCAS CP IV Commitment Letter�, and together with the
Senior Bank and Bridge Loan Commitment Letter and the Equity Commitment Letters, the �Financing Letters�) from WCAS Capital Partners
IV, L.P. (�WCAS CP IV�) pursuant to which WCAS CP IV has committed, subject to the terms and conditions set forth therein, to provide to
Parent $150,000,000 in cash in exchange for senior subordinated notes and shares of capital stock of Parent, in each case, to complete the
transactions contemplated hereby. True and complete copies of the Financing Letters as in effect on the date of this Agreement have been
furnished to the Company. As of the date of this Agreement, the Financing Letters are valid and in full force and effect. The financing
sources� obligations to fund the commitments under the Financing Letters are not subject to any conditions other than as set forth in the
Financing Letters. No event has occurred that (with or without notice, lapse of time, or both) would constitute a default under the Financing
Letters on the part of Parent or Acquisition. Neither Parent nor Acquisition is aware of any reason, fact or circumstance existing on the date
of this Agreement that (A) makes or is reasonably likely to make any of the statements set forth in any Financing Letter inaccurate, (B) has
caused or is reasonably likely to cause any Financing Letter to not be in full force and effect or (C) precludes or is reasonably likely to
preclude the satisfaction of the conditions set forth in any Financing Letter. Parent has paid all commitment and other fees required to be
paid under the Financing Letters on or prior to the date hereof (and will pay all such fees that are required to be paid after the date hereof).

(g)     Solvency. Neither Parent nor Acquisition is entering into the transactions contemplated by this Agreement with actual intent to
hinder, delay or defraud either present or future creditors. Neither Parent nor Acquisition is in breach of default of any obligation owed to
any creditor for Indebtedness or any other creditor who may have a Lien on any of its rights and assets. Neither Parent nor Acquisition has,
either voluntarily or involuntarily, (i) filed or consented to the filing against it of a petition in bankruptcy or a petition to take advantage of
an insolvency Law, (ii) made an assignment for the benefit of creditors, (iii) consented to the appointment of a receiver for itself or for the
whole or any substantial part of its property, (iv) had a petition in bankruptcy filed against it, or (v) been adjudged bankrupt or filed a
petition or answer seeking reorganization or arrangement under the federal bankruptcy Laws or any other Laws. After giving effect to the
consummation of the transactions contemplated hereby and the debt incurred to finance such transactions, (A) the sum of the present fair
saleable value of the assets of the Surviving Corporation will exceed the sum of its total liabilities, (B) the Surviving Corporation will not
have incurred, nor believed that it will have incurred, debts beyond its ability to pay such debts as such debts mature, and (C) the Surviving
Corporation will have sufficient capital with which to conduct its current businesses and proposed businesses, and the property of the
Surviving Corporation will not constitute unreasonably small capital with which to conduct its present businesses and proposed businesses.
Notwithstanding anything to the contrary contained above, (A) each representation and
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warranty contained in this Section 3.2(g) that is being made on the date hereof with respect to the Surviving Corporation after giving effect
to the consummation of the transactions contemplated hereby is made on the date hereof assuming that (i) the Company�s representations and
warranties in Sections 3.1(d), 3.1(h) and 3.1(l) are true and correct, in each case, in all respects (without giving effect to any knowledge,
materiality or Material Adverse Effect or similar qualifier), (ii) no circumstance, event or condition (or aggregation of circumstances, events
or conditions) occurring after the date of this Agreement will have had at the Effective Time a material adverse effect on the financial
condition of the Company and its Subsidiaries, taken as a whole, and (iii) the Company will comply in all respects with its obligations under
Sections 4.1 and 4.2 hereof at all times between the date of this Agreement and the Effective Time and (B) all certifications in the
bring-down certificate required under Section 6.3(a) that relate to this Section 3.2(g) shall be made assuming that all certificates delivered
by the Company at Closing pursuant to Sections 6.2(a) and (b) are true and correct, in each case, in all respects (without giving effect to any
knowledge, materiality or Material Adverse Effect or similar qualifier).

(h)     Delaware Law. None of Parent, Acquisition or any of their respective affiliates was an �interested stockholder� as such term is
defined in Section 203 of the DGCL (other than as a result of a transaction approved by the Board of Directors of the Company as described
in Section 203(a)(1) of the DGCL) at any time during the three-year period immediately preceding the execution and delivery of this
Agreement.

ARTICLE IV

COVENANTS RELATING TO CONDUCT OF BUSINESS

4.1.     Affirmative Covenants of the Company. During the period from the date of this Agreement to the Effective Time, except (i) as set
forth on Exhibit 4.1 or as otherwise expressly contemplated by this Agreement or (ii) to the extent that Parent shall otherwise consent in writing,
the Company shall, and shall cause each of its Subsidiaries to carry on in all material respects their respective businesses in the usual, regular
and ordinary course in substantially the same manner as heretofore conducted.

4.2.     Negative Covenants of the Company. During the period from the date of this Agreement to the Effective Time, except (i) as set forth
on Exhibit 4.2 or as otherwise expressly contemplated by this Agreement or (ii) to the extent that Parent shall otherwise consent in writing, the
Company shall not, and shall not permit any of its Subsidiaries to:

(a)     (i) declare, set aside or pay dividends on, or make other distributions (whether in cash, stock or property) in respect of, any capital
stock (other than cash dividends and distributions by Subsidiaries of the Company to the Company or a wholly-owned Subsidiary of the
Company or the Company�s regular quarterly dividend), or set aside funds therefor, (ii) adjust, split, combine or reclassify any capital stock,
or issue, authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for, any capital stock or
(iii) purchase, redeem or otherwise acquire any capital stock or securities directly or indirectly convertible into, or exercisable or
exchangeable for, capital stock, or set aside funds therefor (except upon the exercise of Company Stock Options outstanding on the date of
this Agreement as set forth on Exhibit 2.3(a) to the extent cashless exercises are provided for in the Stock Plan governing such Company
Stock Option);

(b)     (i) except for shares of Company Common Stock issuable pursuant to Company Stock Options outstanding on the date of this
Agreement that are issued in accordance with the current terms thereof and the Stock Plans, issue, deliver, hypothecate, pledge, sell or
otherwise encumber any shares of capital stock, any other voting securities or any securities directly or indirectly convertible into, or
exercisable or exchangeable for, capital stock or other voting securities, or any �phantom� stock, �phantom� stock rights, stock appreciation
rights or stock based performance units or (ii) amend the terms of any outstanding debt or equity security (including any Company Stock
Option) or any Stock Plan;
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(c)     amend or propose to amend its certificate or articles of incorporation or bylaws (or other organizational documents);

(d)     (i) merge or consolidate with, or acquire any interest in, any Person or division or unit thereof, (ii) acquire or agree to acquire any
assets, except for acquisitions of inventory, equipment, raw materials, tools and other assets in the ordinary course of business and
consistent with past practice or (iii) make any loan, advance or capital contribution to, or otherwise make any investment in, any Person
other than loans or advances to, or investments in, wholly-owned Subsidiaries of the Company existing on the date of this Agreement in the
ordinary course of business consistent with past practice; provided, that the foregoing clauses (i) and (ii) shall not prohibit any acquisition
(or series of related acquisitions) which does not involve, and is not reasonably expected at the time of consummation thereof to involve,
payments by the Company and its Subsidiaries in excess of (A) $10,000,000 in respect of any single acquisition or series of related
acquisitions or (B) $100,000,000, when taken together with all other such acquisitions made after the date hereof pursuant to this proviso
and the amount of all capital expenditures made after the date hereof pursuant to the CapEx Basket (as hereinafter defined) (the foregoing
proviso, the �Acquisition Basket�);

(e)     sell, lease, license, encumber or otherwise dispose of, or subject to any Lien, any of its assets, other than (i) sales of inventory in
the ordinary course of business consistent with past practice and (ii) other dispositions so long as the aggregate value of all assets so
disposed does not exceed $10,000,000;

(f)     authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or dissolution;

(g)     except for increases in the compensation of employees (other than employees who are directors or executive officers) made in the
ordinary course of business and consistent with past practice, and except as may be required by applicable Law or pursuant to any Plan or
any employment agreement existing on the date of this Agreement, (i) grant to any current or former director, officer or employee any
material increase in compensation, severance, termination pay or fringe or other benefits, (ii) enter into any new, or amend (including by
accelerating rights or benefits under) any existing, employment, indemnification, change of control, severance or termination agreement
with any current or former director or executive officer or (iii) establish, adopt or become obligated under any new Plan or collective
bargaining agreement or amend (including by accelerating rights or benefits under) any such Plan or arrangement in existence on the date
hereof (except, in each case, to the extent required by applicable Law);

(h)     (i) assume, incur or guarantee any Indebtedness after the date hereof in excess of $5,000,000 in the aggregate at any one time
outstanding, (ii) issue or sell any debt securities or warrants or rights to acquire any debt securities, (iii) guarantee any other obligations of
any other Person or (iv) enter into any �keep well� or other agreement to maintain the financial condition of any other Person or any other
agreement having the same economic effect;

(i)     other than as required by SEC guidelines, GAAP or applicable Law, revalue any material assets or make any changes with respect
to accounting policies, procedures and practices or change its fiscal year;

(j)     settle or compromise any pending or threatened claims, litigation, arbitrations or other proceedings (A) involving potential
payments by or to the Company or any of its Subsidiaries of more than $1,000,000 in the aggregate, (B) that admit liability or consent to
material non-monetary relief, or (C) that otherwise would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect;

(k)     (i) other than with respect to the Debt Offers (as hereinafter defined), pay, discharge or satisfy any other claims, liabilities or
obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other than in the ordinary course of business and consistent
with past practice, (ii) cancel any Indebtedness, (iii) waive or assign any claims or rights that would reasonably be expected to have a value
exceeding $1,000,000 or (iv) waive any material benefits of, or agree to modify in any material respect, or
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materially fail to enforce, or consent to any material matter with respect to which consent is required under, any material confidentiality,
standstill or similar agreement to which the Company or any of its Subsidiaries is a party (except for the Confidentiality Agreement);

(l)     (i) make or rescind any material tax election, (ii) take any tax position or settle or compromise any claim, action, suit, arbitration,
investigation, audit, examination, litigation, proceeding (whether judicial or administrative) or matter in controversy relating to taxes
(A) involving potential payments by the Company or any of its Subsidiaries of more than $1,000,000 in the aggregate, (B) that admit
liability or consent to any material non-monetary relief, or (C) that otherwise would reasonably be expected, individually or in the aggregate
to have a Company Material Adverse Effect, or (iii) make any material change to its method of reporting income, deductions or other tax
items for tax purposes;

(m)     enter into any new line of business;

(n)     make any capital expenditure; provided that the Company and its Subsidiaries shall be permitted to make any capital expenditure
(or series of related capital expenditures) of less than $10,000,000, individually, or $100,000,000, when taken together with all other capital
expenditures made after the date hereof pursuant to this proviso and the aggregate amount of all acquisitions made after the date hereof
pursuant to the Acquisition Basket (the foregoing proviso, the �CapEx Basket�);

(o)     enter into any material contract, agreement or arrangement to the extent consummation of the transactions contemplated by this
Agreement or compliance by the Company with the provisions of this Agreement could reasonably be expected to result in a Violation of
such contract, agreement or arrangement;

(p)     enter into, modify, amend, cancel or terminate any contract, agreement or arrangement which if so entered into, modified,
amended or terminated would reasonably be expected to have a Company Material Adverse Effect or in a manner that would cause a breach
of this Agreement;

(q)     subject to Section 5.2, alter (through merger, liquidation, reorganization, restructuring or any other fashion) the corporate
structure or ownership of the Company or any of its Subsidiaries;

(r)     subject to Section 5.2, except to the extent that the Board of Directors of the Company (acting through the Special Committee)
deems necessary or advisable in connection with the entering into of a Permitted Alternative Agreement (as hereinafter defined) in
compliance with the provisions of this Agreement, (i) redeem the Rights, or amend or modify or terminate the Rights Agreement other than
to delay the Distribution Date (as defined in the Rights Agreement) with respect to, or to render the Rights inapplicable to, the execution,
delivery and performance of this Agreement and the transactions contemplated hereby, (ii) permit the Rights to become nonredeemable at
the redemption price currently in effect, or (iii) take any action which would allow any Person other than Parent or Acquisition or any of
their affiliates to become the Beneficial Owner (as defined in the Rights Agreement) of 15% or more of the Company Common Stock
without causing a Distribution Date (as defined in the Rights Agreement) or a Shares Acquisition Date (as defined in the Rights Agreement)
to occur or otherwise take any action which would render the Rights Agreement inapplicable to any transaction contemplated by such
Person;

(s)     knowingly or intentionally take any action that results or is reasonably likely to result in any of the representations or warranties
of the Company hereunder being untrue in any material respect; or

(t)     agree to or make any commitment to take any actions prohibited by this Section 4.2.
ARTICLE V

ADDITIONAL AGREEMENTS

5.1.     Access to Information; Confidentiality. Except for information relating to Company Acquisition Proposals and information that, if
provided, would adversely affect the ability of the Company or any of its Subsidiaries to assert attorney-client or attorney work product privilege
or a similar privilege or as limited by applicable Law, during the period from the date of this Agreement to the Effective Time, the Company
shall,
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and shall cause each of its Subsidiaries to, afford to the officers, employees, accountants, counsel and other representatives of Parent and
Acquisition (including financing sources and their officers, employees, accountants, counsel and other representatives), during normal business
hours and upon reasonable request, reasonable access to (i) all of the Company�s and its Subsidiaries� books, records, leases, licenses, and
contracts (ii) subject to the Company�s prior written consent in each instance (which consent shall not be unreasonably withheld, delayed or
conditioned), to the Company�s and its Subsidiaries� properties, customers, officers, employees, accountants, counsel and other representatives
who have material knowledge relating to the Company or any of its Subsidiaries and (iii) to financial and operating data and other information
relating the Company and its Subsidiaries. Parent and Acquisition shall conduct any investigation under this Section 5.1 is a manner that does
not unreasonably interfere with the conduct of the business of the Company and its Subsidiaries. The Confidentiality Agreement, dated
August 27, 2004, between WCAS and the Company (the �Confidentiality Agreement�), shall apply with respect to information furnished
thereunder or hereunder and any other activities contemplated thereby or hereby, and Parent and Acquisition shall comply with the provisions of
the Confidentiality Agreement.

5.2.     No Solicitation.

(a)     During the period beginning on the date of this Agreement and continuing until 12:01 a.m. (EST) on November 6, 2004 (the
�Exclusivity Period Start Date�), the Company and its Subsidiaries and their respective officers, directors, employees, agents, advisors, affiliates
and other representatives (such Persons, together with the Subsidiaries of the Company, collectively, the �Company Representatives�) shall have
the right (acting under the direction of the Special Committee) to (i) initiate, solicit and encourage Company Acquisition Proposals (as
hereinafter defined), including by way of providing access to non-public information pursuant to (but only pursuant to) one or more Acceptable
Confidentiality Agreements (as hereinafter defined); provided that the Company shall promptly provide to Parent any material non-public
information concerning the Company or its Subsidiaries that is provided to any Person given such access which was not previously provided to
Parent and (ii) enter into and maintain or continue discussions or negotiations with respect to Company Acquisition Proposals or otherwise
cooperate with or assist or participate in, or facilitate any such inquiries, proposals, discussions or negotiations.

(b)     Subject to Section 5.2(c) and except as may relate to any Person or group of related Persons from whom the Company has received,
after the date hereof and prior to the Exclusivity Period Start Date, a written indication of interest that the Board of Directors of the Company
(acting through the Special Committee if such committee still exists) reasonably believes is bona fide and could reasonably be expected to result
in a Superior Proposal (as hereinafter defined) (each such Person or group, an �Excluded Party�), from the Exclusivity Period Start Date until the
Effective Time or, if earlier, the termination of this Agreement in accordance with Article VII, the Company shall not, and shall not direct,
authorize or permit any of the Company Representatives, and shall be responsible for noncompliance with the following provisions by any of the
foregoing, to, directly or indirectly, (A) initiate, solicit or encourage (including by way of providing information) any prospective purchaser in a
manner that, or the invitation or submission of any inquiries, proposals or offers or any other efforts or attempts that constitute or, may
reasonably be expected to lead to any Company Acquisition Proposal or engage in any discussions or negotiations with respect thereto or
otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals, discussions or negotiations or (B) accept a
Company Acquisition Proposal or enter into any agreement or agreement in principle (other than an Acceptable Confidentiality Agreement)
providing for or relating to a Company Acquisition Proposal or enter into any agreement or agreement in principle requiring the Company to
abandon, terminate or fail to consummate the transactions contemplated hereby or breach its obligations hereunder. Subject to Section 5.2(c) and
except as may relate to an Excluded Party, on the Exclusivity Period Start Date the Company shall immediately cease and cause to be terminated
any existing solicitation, encouragement, discussion or negotiation with any Persons conducted heretofore by the Company or any Company
Representatives with respect to any Company Acquisition Proposal. Notwithstanding anything to the contrary contained herein, the
Company (A) shall not, and shall not permit any of the Company Representatives to, provide any non-public information to any Excluded Party
without first entering into an Acceptable Confidentiality Agreement and (B) will promptly provide to Parent any material non-public
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information concerning the Company or its Subsidiaries provided to any Excluded Party which was not previously provided to Parent.

(c)     Notwithstanding anything to the contrary contained in Section 5.2(b), if at any time prior to obtaining Company Stockholder
Approval, (i) the Company has otherwise complied with its obligations under this Section 5.2 and the Company has received a written Company
Acquisition Proposal from a third party that the Board of Directors of the Company (acting through the Special Committee if such committee
still exists) believes in good faith to be bona fide, (ii) the Board of Directors of the Company (acting through the Special Committee if such
committee still exists) determines in good faith, after consultation with its independent financial advisors and outside counsel, that such
Company Acquisition Proposal constitutes or could reasonably be expected to constitute a Superior Proposal and (iii) after consultation with its
outside counsel, the Board of Directors of the Company (acting through the Special Committee if such committee still exists) determines in good
faith that the failure to take such action would be inconsistent with its fiduciary duties under applicable Law, then the Company may (x) furnish
information with respect to the Company and its Subsidiaries to the Person making such Company Acquisition Proposal and (y) participate in
discussions or negotiations with the Person making such Company Acquisition Proposal regarding such Company Acquisition Proposal;
provided, that the Company (A) will not, and will not allow Company Representatives to, disclose any non-public information to such Person
without entering into an Acceptable Confidentiality Agreement and (B) will promptly provide to Parent any material non-public information
concerning the Company or its Subsidiaries provided to such other Person which was not previously provided to Parent. Nothing contained in
this Section 5.2 shall prohibit the Company or the Board of Directors of the Company (in each case, acting through the Special Committee if
such committee still exists) from taking and disclosing to the Company�s stockholders a position with respect to a tender or exchange offer by a
third party pursuant to Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any other disclosure required by
applicable Law.

(d)     Neither the Board of Directors of the Company nor any committee thereof shall directly or indirectly (i) (A) withdraw (or modify in a
manner adverse to Parent and Acquisition), or publicly propose to withdraw (or modify in a manner adverse to Parent and Acquisition), the
approval, recommendation or declaration of advisability by such Board of Directors or any such committee thereof of this Agreement, or the
Merger or the other transactions contemplated by this Agreement or (B) recommend, adopt or approve, or propose publicly to recommend, adopt
or approve, any alternative Company Acquisition Proposal, including any Permitted Alternative Agreement (any action described in this clause
(i) being referred to as an �Adverse Recommendation Change�) or (ii) approve or recommend, or publicly propose to approve or recommend, or
allow the Company or any of its Subsidiaries to execute or enter into, any letter of intent, memorandum of understanding, agreement in
principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement or other similar
agreement constituting or related to, or that is intended to or could reasonably be expected to lead to, any Company Acquisition Proposal (other
than an Acceptable Confidentiality Agreement and, to the extent a Company Acquisition Proposal involves the issuance of securities to
stockholders of the Company, other than an appropriate confidentiality agreement that allows the Company to receive and review confidential
information with respect to proposed issuer of any such securities); provided, that the Company shall not be prohibited from entering into a
Permitted Alternative Agreement (as hereinafter defined) in accordance with Section 7.1(g). Notwithstanding the foregoing, at any time prior to
obtaining Company Stockholder Approval, the Board of Directors of the Company (acting through the Special Committee if such committee still
exists) may make an Adverse Recommendation Change if such Board of Directors determines in good faith (after consultation with its
independent financial advisors and outside counsel) that failure to take such action would be inconsistent with its fiduciary duties to the
stockholders of the Company under applicable Law.

(e)     From and after the date hereof, the Company shall provide notice to Parent of any intent to take any of the actions described in
Section 7.1(f) or to terminate this Agreement pursuant to Section 7.1(g) or to enter into a Permitted Alternative Agreement.

(f)     As used in this Agreement, �Company Acquisition Proposal� means any inquiry, proposal or offer from any Person or group of Persons
other than Parent or its affiliates relating to any direct or indirect
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acquisition or purchase of a business that constitutes 20% or more of the net revenues, net income or assets of the Company and its Subsidiaries,
taken as a whole, or 20% or more of the outstanding Company Common Stock, any tender offer or exchange offer that if consummated would
result in any Person or group of Persons beneficially owning 20% or more of the outstanding Company Common Stock, or any merger,
reorganization, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction involving
the Company (or any Subsidiary or Subsidiaries of the Company whose business constitutes 20% or more of the net revenues, net income or
assets of the Company and its Subsidiaries, taken as a whole).

(g)     As used in this Agreement, �Superior Proposal� means a Company Acquisition Proposal (but changing the references to �20% or more� in
the definition of �Company Acquisition Proposal� to �50% or more�) which the Board of Directors of the Company (acting through the Special
Committee) in good faith determines (based on such matters as it deems relevant, including the advice of its independent financial advisor and
outside counsel), would, if consummated, result in a transaction that is more favorable to the stockholders of the Company, (in their capacities as
stockholders) than the transactions contemplated hereby (including any changes to the terms of this Agreement proposed by Parent in response
to such offer or otherwise).

(h)     As used in this Agreement, an �Acceptable Confidentiality Agreement� shall mean a confidentiality and standstill agreement that
contains provisions which are no less favorable to the Company than those contained in the Confidentiality Agreement.

5.3.     Fees and Expenses.

(a)     Except as otherwise provided in this Section 5.3 and except with respect to claims for damages incurred as a result of a material and
willful breach of this Agreement, all costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such costs and expenses. The Company shall pay all costs and expenses in connection with the printing and
mailing of the Proxy Statement as well as all SEC filing fees related thereto.

(b)     In the event of any termination of this Agreement (i) by Parent under Section 7.1(f), (ii) by the Company under Section 7.1(g) or
(iii) by Parent or the Company under Section 7.1(c) or 7.1(h) if, but only if (in the case of termination under Section 7.1(c) or
Section 7.1(h)only) (A) a proposed Company Acquisition Proposal shall have been communicated to the Board of Directors of the Company or
the Special Committee or publicly announced prior to the (x) Termination Date (as hereinafter defined), in the case of a termination under
Section 7.1(c), or (y) Special Meeting, in the case of a termination under Section 7.1(h), and (B) within twelve months after such termination
pursuant to 7.1(c) or 7.1(h), the Company (and/or its Subsidiaries) enter(s) into a definitive agreement with the Person or group (or any affiliate
of any such Person or any member of such group) that made the Company Acquisition Proposal referred to in clause (A) above) with respect to,
or consummate(s), a transaction that would have constituted a Company Acquisition Proposal (the �Subsequent Transaction�), then the Company
shall (A) pay to WCAS Management Corporation (�WCAS Management�), a fee in the amount of $40,000,000 (the �Company Termination Fee�)
and (B) reimburse WCAS Management for the documented out-of-pocket fees and expenses reasonably incurred by it, Parent and Acquisition in
connection with this Agreement and the transactions contemplated hereby (including fees and other amounts (including fees and other payments
based on a percentage of the Company Termination Fee or the proposed aggregate Merger Consideration) payable to all banks, investment
banking firms and other financial institutions, and their respective agents and counsel, and all fees of counsel, accountants, financial printers,
experts and consultants to WCAS Management, Parent and its affiliates) (the �Expenses�) in an amount not to exceed $750,000, in each case, in
cash, by wire transfer of immediately available funds to an account designated by WCAS Management. To the extent required by Section 5.3(b),
the Company shall pay the Company Termination Fee to WCAS Management (x) in the case of a termination pursuant to Section 7.1(f) or
7.1(g), on the day of termination of this Agreement or (y) in the case of a termination pursuant to Section 7.1(c) or 7.1(h), on the date, if any, of
the entering into of a definitive agreement with respect to, or the consummation of, as the case may be, a Subsequent Transaction. The Company
shall reimburse such Expenses, to the extent required by this Section 5.3(b) above, promptly
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after receiving an invoice therefor from Parent. Parent shall deliver such invoice on or after the date on which the Company is obligated to pay
the Company Termination Fee to Parent under this Section 5.3(b). In the event of any termination of this Agreement by Parent under
Section 7.1(d) where the breach or failure to perform giving rise to such right of termination was a willful and knowing breach or failure to
perform, on the day of termination of this Agreement the Company shall pay to WCAS Management a fee in the amount of $10,000,000 in cash,
by wire transfer of immediately available funds to an account designated by WCAS Management. In the event of any termination of this
Agreement by the Company under Section 7.1(e) where the breach or failure to perform giving rise to such right of termination was a willful and
knowing breach or failure to perform, on the day of termination of this Agreement Parent shall pay to the Company a fee in the amount of
$10,000,000 in cash, by wire transfer of immediately available funds to an account designated by the Company.

5.4.     Brokers or Finders.

(a)     The Company represents, as to itself, its Subsidiaries and its affiliates, that no agent, broker, investment banker, financial advisor or
other firm or Person is or will be entitled to any broker�s or finder�s fee or any other commission or similar fee in connection with any of the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Company, except for the Financial Advisor,
whose fees and expenses will be paid by the Company in accordance with the Company�s agreements with such firm (copies of which have been
delivered by the Company to Parent prior to the date of this Agreement).

(b)     Parent and Acquisition represent, as to themselves and their respective affiliates, that no agent, broker, investment banker, financial
advisor or other firm or Person is or will be entitled to receive from the Company any broker�s or finder�s fee or any other commission or similar
fee in connection with any of the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Parent or
Acquisition, except as set forth in the Financing Letters and as set forth in the Parent Disclosure Schedule.

5.5.     Indemnification; Directors� and Officers� Insurance.

(a)     In the event of any threatened or actual claim, action, suit, proceeding or investigation, whether civil, criminal or administrative,
including any such claim, action, suit, proceeding or investigation in which any Person who is now, or has been at any time prior to the date
hereof, or who becomes prior to the Effective Time, a director, officer, employee or other agent of the Company or any of its Subsidiaries (each,
together with such Person�s heirs, executors, administrators and other representatives, the �Indemnitees�) is, or is threatened to be, made a party
based in whole or in part on, or arising in whole or in part out of, (i) the fact that he or she is or was a director, officer, employee or agent of the
Company, any of its Subsidiaries or any of their respective predecessors or (ii) this Agreement or any of the transactions contemplated hereby,
whether in any case asserted or arising before or after the Effective Time (collectively, �Actions�), subject to this Section 5.5(a), after the Effective
Time, Parent and the Surviving Corporation, acting jointly and severally, shall indemnify and hold harmless, to the fullest extent permitted by
Law, each Indemnitee against any losses, claims, damages, liabilities, costs, expenses (including, as described below, reasonable attorney�s fees
and expenses), judgments, and amounts paid in settlement, all in connection with any Action. Within 7 days after an Indemnitee receives notice
of any Action, such Indemnitee shall give Parent written notice thereof together with a copy of any written claim, process or other legal
pleading; provided, that failure so to notify Parent shall not relieve Parent from any liability that it may have under this Section 5.5(a), except to
the extent Parent shall have been actually and materially prejudiced by such failure. Parent may, within 20 days after receiving notice of such
Action (or sooner, if the nature of such Action so requires, but in no event within less than five business days after receiving such notice) notify
the Indemnitee in writing that, at its own expense, it is assuming the defense of such Action, including the employment of counsel reasonably
satisfactory to the Indemnitee. Upon written request by an Indemnitee, and assuming that Parent has not timely assumed such Indemnitee�s
defense pursuant to the preceding sentence, Parent and the Surviving Corporation, acting jointly and severally, shall advance all reasonable
attorney�s fees and expenses incurred by such Indemnitee in connection with any Action, provided, that the Indemnitee shall first provide a
written undertaking to Parent and the Surviving Corporation to repay all such fees and expenses when and if a court of competent
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jurisdiction shall ultimately determine, and such determination shall have become final and nonappealable, that indemnification of such
Indemnitee in the manner contemplated hereby is prohibited by applicable Law; such judicial determination also shall mean that Parent shall
have no indemnification obligation hereunder to that Indemnitee. Any Indemnitee shall have the right to employ separate counsel in defense of
any Action and participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnitee and such
counsel shall not appear in the Action, unless (x) Parent shall have failed to assume the defense as provided above or (y) Parent and the
Indemnitee are both party to such Action and the Indemnitee determines in good faith upon advice of counsel that joint representation would be
inappropriate. If Parent elects not to defend against any Action, or fails to notify an Indemnitee of its election within the required period of time,
such Indemnitee may defend, compromise, settle or consent to the entry of a judgment in such Action without the consent of Parent. Parent will
not, without prior written consent of the Indemnitee (which consent shall not be unreasonably withheld), settle, compromise or consent to the
entry of any judgment in or otherwise seek to terminate an Action, except consent shall not be required if such settlement, compromise, consent
or termination includes an unconditional release of such Indemnitee from all liabilities arising out of such Action. If Parent elects to defend
against an Action, no Indemnitee shall take any action to settle or compromise such Action or consent to the entry of a judgment therein. Each
Indemnitee shall cooperate with all reasonable requests of Parent relating to the defense, resolution, compromise or settlement of any Action.
The obligations of Parent and the Surviving Corporation under this Section 5.5(a) shall continue in full force and effect for a period of six
(6) years from the Effective Time; provided, however, that all rights to indemnification in respect of any Action asserted or made within such
period shall continue until the final disposition of such Action.

(b)     Without limiting the foregoing, Parent, Acquisition and the Company agree that (i) all rights to indemnification and exculpation from
liability for acts and omissions occurring at or prior to the Effective Time and rights to advancements of expenses relating thereto now existing
in favor of the current or former directors, officers, employees and agents of the Company and its Subsidiaries (the �Indemnitees�) as provided in
the charters and/or bylaws (or similar organizational documents) of the Company and its Subsidiaries or in any indemnification agreement listed
on Exhibit 5.5(a) shall survive the Merger, and (ii) for a period of six years from the Effective Time, such provisions shall not be amended,
repealed or otherwise modified in any manner that would adversely affect the rights thereunder of any such Indemnitees, unless an alteration or
modification of such documents is required by applicable Law or each Indemnitee affected thereby otherwise consents in writing thereto.

(c)     For a period of six years after the Effective Time, the Surviving Corporation shall maintain officers� and directors� liability insurance
and fiduciary liability insurance in respect of acts or omissions occurring at or prior to the Effective Time, including the transactions
contemplated hereby (�D&O Insurance�), covering Indemnitees who are currently covered by the Company�s existing officers� and directors� or
fiduciary liability insurance policies on terms no less advantageous to Indemnitees than such existing insurance; provided, that the Surviving
Corporation shall not be required to pay an annual premium therefor in excess of 300% of the last annual premium paid prior to the date hereof
(the �Current Premium�); provided, further, that if the existing D&O Insurance expires, is terminated or canceled, or if 300% of the Current
Premium is insufficient to maintain or procure the coverage contemplated by this Section 5.5(c), during such six-year period, the Surviving
Corporation will use its commercially reasonable efforts to obtain as much comparable insurance as can be obtained for 300% of the Current
Premium. The provisions of the immediately preceding sentence shall be deemed to have been satisfied if prepaid policies have been obtained
prior to the Effective Time from an insurer or insurers that have an insurer financial strength rating by A.M. Best Co. of at least �A,� which
policies provide the Indemnitees with coverage, from the Effective Time to the sixth anniversary of the Effective Time, including in respect of
the transactions contemplated hereby, on terms that are no less advantageous to Indemnitees than the Company�s existing D&O Insurance. If
such prepaid policies have been obtained prior to the Effective Time, then the Surviving Corporation shall maintain such policies in full force
and effect and continue the obligations thereunder.

(d)     If any of Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and is not the continuing or surviving corporation or
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entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then Parent and the
Surviving Corporation shall cause proper provisions to be made so that such Person assumes the obligations set forth in this Section 5.5.

(e)     This Section 5.5, which shall survive the consummation of the Merger at the Effective Time and shall continue for the periods
specified herein, is intended to bind Parent and the Surviving Corporation and inure to the benefit of the Indemnitees, each of whom may
enforce the provisions of this Section 5.5 (whether or not parties to this Agreement). The provisions of this Section 5.5 are in addition to, and not
in lieu of, any other rights to indemnification, contribution or exculpation of liability that any Indemnitee may be entitled to or hereafter acquire
under any Law, agreement or provision of the Company�s, the Surviving Corporation�s or any Subsidiary�s certificate of incorporation or bylaws
or otherwise.

(f)     To the extent permitted by Law, Parent and the Surviving Corporation shall be jointly and severally liable to pay all reasonable
expenses, including reasonable attorney�s fees and expenses, that may be incurred by any Indemnitee in enforcing the indemnity and other
obligations set forth in this Section 5.5. The obligations of Parent and the Surviving Corporation under this Section 5.5 shall not be terminated or
modified in such a manner as to adversely affect any Indemnitee without the prior written consent of such Indemnitee and shall survive the
consummation of the Merger, it being expressly agreed that the Indemnified Parties to whom this Section 5.5 applies shall be third party
beneficiaries of this Section 5.5.

5.6.     Reasonable Best Efforts.

(a)     Subject to the terms and conditions of this Agreement, each of the parties hereto agrees to use its reasonable best efforts to take, or
cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable, under applicable Law or otherwise, to
consummate and make effective the transactions contemplated by this Agreement; provided, however, that no party hereto shall be required
hereunder to pay any funds to obtain any third party consent.

(b)     If, at any time after the Effective Time, any further action is necessary or desirable to carry out the purposes of this Agreement or to
vest the Surviving Corporation with full title to all properties, assets, rights, approvals, immunities and franchises of the Company, the parties to
this Agreement shall direct their respective officers and directors to take all such necessary action.

(c)     The Company agrees to provide, and will cause its Subsidiaries and its and their respective officers and employees to provide all
necessary cooperation reasonably requested by Parent or Acquisition in connection with the arrangement of, and the negotiation of agreements
with respect to, the financing contemplated by the Financing Letters (the �Financing�) or any Alternative Financing (as hereinafter defined),
including (i) by making available to Parent and Acquisition and such financing sources and their representatives and personnel (including for
participation at organizational meetings, drafting sessions for offering memoranda and in road shows) personnel, representatives, documents and
information of the Company and its Subsidiaries as may reasonably be requested by Parent or Acquisition or such financing sources (ii) if
applicable, by cooperating with financing sources in achieving a timely offering and/or syndication of the Financing or any Alternative
Financing reasonably satisfactory to Parent and Acquisition and such financing sources and (iii) by using reasonable best efforts to cause the
Company�s independent accountants to provide any reports, consents and comfort letters reasonably requested in connection with the Financing
or any Alternative Financing.

(d)     Parent and Acquisition shall use their respective commercially reasonable efforts to arrange financing for the transactions
contemplated hereby on the terms and conditions described in the Financing Letters, including their respective commercially reasonable efforts
to (i) negotiate definitive agreements with respect thereto on the terms and conditions contained therein and (ii) satisfy all conditions applicable
to Parent and Acquisition in such definitive agreements that are within their respective control. If any portion of the Financing becomes
unavailable on the terms and conditions described in the Financing Letters, then Parent and Acquisition shall use their respective commercially
reasonable efforts to obtain any such portion from alternative sources (the �Alternative Financing�); provided, that Parent and Acquisition shall be
under no obligation to obtain such Alternative Financing unless it can be obtained on terms which are in the
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aggregate no less favorable to Parent, the Surviving Corporation and the stockholders of Parent than the terms of the Financing Letters. Parent
shall give the Company prompt written notice of any material breach by any party of any of the Financing Letters of which it has knowledge or
any termination of any of the Financing Letters. Parent and Acquisition shall keep the Company informed of all material developments with
respect to their respective efforts to arrange the financing for the transactions contemplated hereby and shall not permit any amendment or
modification to be made to, or any waiver of any provision or remedy under, any of the Financing Letters without (i) the prior written consent of
the Company (acting through the Special Committee) if such amendment, modification or waiver would materially and adversely affect the
likelihood that the Financing contemplated thereby will be obtained and (ii) in the case of an amendment not covered by clause (i), notice to the
Company.

5.7.     Publicity. The parties hereto will consult with each other and will mutually agree upon any press release or other public
announcement pertaining to the Merger, the Debt Offers, the Financing, any Alternative Financing or this Agreement and shall not issue any
such press release or make any such public announcement prior to such consultation and agreement, except pursuant to Section 5.2 or as may be
required by applicable Law or any rule or regulation of any United States securities exchange on which securities of the releasing party are
listed, in which case the party proposing to issue such press release or make such public announcement shall use its commercially reasonable
efforts, taking into account the circumstances of the required disclosure, to consult in good faith with the other party before issuing any such
press release or making any such public announcement. The parties hereto have agreed that the Company may issue the press release attached
hereto as Exhibit 5.7 promptly following the execution and delivery of this Agreement.

5.8.     Consents and Approvals; State Takeover Laws.

(a)     Parent, Acquisition and the Company shall cooperate with one another in (i) determining whether any action by or in respect of, or
filing with, any Governmental Entity is required, or any actions, consents, approvals or waivers are required to be obtained from parties to any
contracts, agreements, commitments, leases, licenses, arrangements, instruments or obligations, in connection with the consummation of the
transactions contemplated hereby and (ii) seeking timely to obtain any such actions, consents, approvals or waivers. Without limiting the
generality of the foregoing, each of the parties hereto shall file or cause to be filed with the Federal Trade Commission (the �FTC�), the Antitrust
Division of the Department of Justice (the �Antitrust Division�) and any other applicable Governmental Entity any notification required to be filed
by it or its �ultimate parent� company under any applicable Competition Laws and the rules and regulations promulgated thereunder with respect
to the transactions contemplated by this Agreement. Such parties will use their reasonable best efforts to make such filings promptly and to
respond on a timely basis to any requests for additional information made by any such Governmental Entity. Each of the parties hereto agrees to
furnish the other with copies of all material correspondence, filings and communications between it and its affiliates and their respective
representatives, on the one hand, and the FTC, the Antitrust Division or any other Governmental Entity or members or their respective staffs, on
the other hand, with respect to the Merger, other than personal financial information filed therewith.

(b)     Each party hereto shall cooperate and use its reasonable best efforts to promptly prepare and file all necessary documentation to effect
all necessary applications, notices, petitions, filings and other documents, and use its reasonable best efforts to obtain (and will cooperate with
each other in obtaining) any consent, acquiescence, authorization, order or approval of, or any exemption or nonopposition by, any
Governmental Entity required to be obtained or made by Parent, Acquisition or the Company or any of their respective affiliates in connection
with the Merger or the taking of any other action contemplated by this Agreement. Each party hereto will use its reasonable best efforts to obtain
prior to the Effective Time any consent, approval or waiver from third parties necessary to allow the Company and its Subsidiaries to continue
operating their businesses as presently conducted as a result of the consummation of the transactions contemplated hereby.

(c)     Each party hereto agrees to furnish the other with such necessary information and reasonable assistance as such other party and its
affiliates may reasonably request in connection with their preparation of
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necessary filings, registrations or submissions of information to any Governmental Entities, including any filings necessary under the provisions
of any applicable Competition Law.

(d)     Without limiting the foregoing, the Company and its Board of Directors (acting through the Special Committee) shall (i) use their
commercially reasonable efforts to take all action necessary or otherwise reasonably requested by Parent or Acquisition to exempt the Merger
from the provisions of any applicable takeover, business combination, control share acquisition or similar Law and (ii) if any takeover, business
combination, control share acquisition or similar Law becomes applicable to this Agreement or the Merger, use their commercially reasonable
efforts to take all action necessary to ensure that the Merger may be consummated as promptly as practicable on the terms contemplated by this
Agreement and otherwise to minimize the effect of such statute or regulation on the Merger.

5.9.     Notification of Certain Matters. Each party shall use its best efforts to give prompt written notice to each other party of (a) any notice
or other communication from any Person alleging that the consent of such Person is or may be required in connection with the transactions
contemplated hereby, (b) notice or communication from any Governmental Entity in connection with the transactions contemplated hereby,
(c) the occurrence, or failure to occur, of any event of which it becomes aware that has caused or could reasonably be expected to cause any
representation or warranty of such party contained in this Agreement that is qualified as to materiality being or becoming as of any time between
the date of this Agreement and the Effective Time untrue or inaccurate at such time in any respect or any such representation or warranty that is
not so qualified being or becoming as of any time between the date of this Agreement and the Effective Date untrue or inaccurate in any material
respect, (d) the failure of it to comply with or satisfy in any material respect any obligation to be complied with or satisfied by it under this
Agreement or (e) the commencement or threat of, or any material development with respect to, any Company Litigation or any other action, suit,
investigation, inquiry or proceeding which relates to the consummation of the transactions contemplated hereby or the issuance of any Order
affecting the Company or any of its Subsidiaries or any of their respective properties or assets, in either case which, if pending, threatened or
issued, as the case may be, on or prior to the date of this Agreement, would have been required to have been disclosed pursuant to Section 3.1.
The delivery of any notice pursuant to this Section 5.9 is for informational purposes and shall not limit or otherwise affect the remedies available
hereunder to any party or parties receiving such notice.

5.10.     Continuation of Employee Benefits.

(a)     From and after the Effective Time, the Surviving Corporation and its Subsidiaries shall honor in accordance with their terms all of the
existing employment, severance, consulting, salary continuation and similar agreements between the Company or any of its Subsidiaries and any
current or former officer, director, employee or consultant of the Company or any of its Subsidiaries or group of such officers, directors,
employees or consultants.

(b)     Until the first anniversary of the Effective Time, the Surviving Corporation shall not materially and adversely alter the benefits
(including health benefits, severance policies and general employment policies and procedures) that are available to employees of the Company
and its Subsidiaries on the date hereof (other than modifications to any employee benefit plans in the ordinary course of business consistent with
past practice and other than with respect to any equity-based compensation). Nothing in this Section 5.10(b) shall be deemed to prevent the
Surviving Corporation or any of its Subsidiaries from making any change required by applicable Law.

(c)     To the extent permitted under applicable Law, each employee of the Company or its Subsidiaries shall be given credit for all service
with the Company or its Subsidiaries (or service credited by the Company or its Subsidiaries) under all employee benefit plans, programs,
policies and arrangements maintained by the Surviving Corporation and its Subsidiaries in which they participate or in which they become
participants for purposes of eligibility, vesting and benefit accrual including, for purposes of determining (i) short-term and long-term disability
benefits, (ii) severance benefits, (iii) vacation benefits and (iv) benefits under any retirement plan.
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(d)     This Section 5.10, which shall survive the consummation of the Merger at the Effective Time and shall continue without limit except
as expressly set forth herein, is intended to benefit and bind the Surviving Corporation and any Person (including such Person�s heirs, executives,
administrators and other representatives) referenced in this Section 5.10, each of whom may enforce the provisions of this Section 5.10 whether
or not parties to this Agreement. Except as provided in paragraph (a) above, nothing contained in this Section 5.10 shall create any third party
beneficiary rights in any employee or former employee (including any dependent thereof) of the Company, any of its Subsidiaries or the
Surviving Corporation with respect to continued employment for any specified period.

5.11.     Preparation of the Proxy Statement; Special Meeting.

(a)     As soon as reasonably practicable following the date of this Agreement, the Company shall prepare in accordance with the provisions
of the Exchange Act and file with the SEC the Proxy Statement, and the parties hereto shall prepare in accordance with the provisions of the
Exchange Act and file with the SEC the Schedule 13E-3. The parties will cooperate with each other in connection with the preparation of the
Proxy Statement and the Schedule 13E-3. The Company will use its commercially reasonable efforts to have the Proxy Statement cleared by the
SEC and mailed to its stockholders as promptly as practicable after such filing, and the parties hereto will use their commercially reasonable
efforts to have the Schedule 13E-3 cleared by the SEC as promptly as practicable after such filing. Each party agrees to correct any information
provided by it for use in the Proxy Statement or the Schedule 13E-3 which shall have become false or misleading in any material respect. The
Company will as promptly as practicable notify Parent of (i) the receipt of any oral or written comments from the SEC relating to the Proxy
Statement or the Schedule 13E-3 and (ii) any request by the SEC for any amendment to the Proxy Statement or the Schedule 13E-3 or for
additional information. The parties hereto shall provide each other with reasonable opportunity to review and comment on drafts of the Proxy
Statement (including each amendment or supplement thereto) and the Schedule 13E-3 (including each amendment or supplement thereto) and all
responses to requests for additional information by and replies to comments of the SEC (provided that the Company shall consult with Parent in
connection with the preparation of all such documents or responses and give due consideration to all comments reasonably proposed by Parent
in respect of such documents and responses), prior to filing such documents with or sending such documents to the SEC, and the parties hereto
will provide each other with copies of all such filings made and correspondence with the SEC. If, at any time prior to the Effective Time, any
information should be discovered by any party hereto which should be set forth in an amendment or supplement to the Proxy Statement or the
Schedule 13E-3 so that the Proxy Statement or the Schedule 13E-3 would not include any misstatement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading, the party which discovers such information shall promptly notify the other parties hereto, and to the extent required by
applicable Law, an appropriate amendment or supplement describing such information shall be promptly filed by the Company with the SEC
and disseminated by the Company to the stockholders of the Company.

(b)     The Company shall, acting through its Board of Directors and in accordance with applicable Law and the Certificate of Incorporation
and the Bylaws of the Company, duly call, give notice of, convene and hold a special meeting of its stockholders (the �Special Meeting�) as
promptly as reasonably practicable after the date hereof (and, in no event later than 45 days after the mailing of the Proxy Statement to the
stockholders of the Company) for the purpose of considering and taking action upon this Agreement and the Merger and, subject to
Section 5.2(d), shall solicit proxies in favor of approval of this Agreement and the Merger. Subject to Section 5.2(d), the Board of Directors of
the Company shall recommend approval of this Agreement and the Merger by the Company�s stockholders and shall include such
recommendation, together with a copy of the opinion referred to in Section 3.1(m), in the Proxy Statement. Without limiting the generality of the
foregoing, the Company�s obligations pursuant to the first sentence of this Section 5.11(b) shall not be affected by (i) the commencement, public
proposal, public disclosure or communication to the Company of any Company Acquisition Proposal or (ii) an Adverse Recommendation
Change. Notwithstanding the foregoing, if the Company properly exercises its right to terminate this Agreement pursuant to Section 7.1(g), the
Company�s obligations pursuant to the first sentence of this Section 5.11(b) shall
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terminate. The Company may, if it has complied with the provisions of Section 5.2 and this Section 5.11, and if it receives a written bona fide
Company Acquisition Proposal that it reasonably expects could result in a Superior Proposal, delay the mailing of the Proxy Statement or the
holding of the Special Meeting, in each case, for such time (not to exceed ten business days) as is necessary for the Board of Directors of the
Company (acting through the Special Committee) to consider such Company Acquisition Proposal and to determine the effect, if any, on its
recommendation in favor of the Merger.

5.12.     Consequences If Rights Are Triggered. If any Distribution Date (as defined in the Rights Agreement) or Shares Acquisition Date (as
defined in the Rights Agreement) occurs under the Rights Agreement at any time during the period from the date of this Agreement to the
Effective Time other than as a result of the actions of Parent, Acquisition or their respective affiliates, the Company, Parent and Acquisition
shall make such adjustment to the per share Merger Consideration (without any increase in the aggregate Merger Consideration) as the
Company, Parent and Acquisition shall mutually agree so as to preserve the economic benefits that the parties each reasonably expected on the
date of this Agreement to receive as a result of the consummation of the Merger.

5.13.     Stockholder Litigation. The Company shall give Parent the opportunity to participate in the defense and settlement of any
stockholder litigation against the Company and/or its directors relating to this Agreement and the transactions contemplated by this Agreement,
and no such settlement shall be agreed to without Parent�s prior written consent, which consent shall not be unreasonably withheld, delayed or
conditioned.

5.14.     Debt Tender Offers.

(a)     At such time as requested by Parent and Acquisition (provided that Parent and Acquisition shall coordinate with the Company
regarding such timing), the Company shall (i) commence cash tender offers to purchase all of the Company�s outstanding 9 1/2% Senior
Subordinated Notes due 2009 (the �9 1/2% Notes�) and all of the Company�s 7 1/2% Senior Subordinated Notes due 2013 (the �7 1/2% Notes� and,
together with the 9 1/2% Notes, collectively, the �Senior Subordinated Notes�) and (ii) solicit the consent of the holders of the 9 1/2% Notes
regarding the amendments (the �9 1/2% Notes Indenture Amendments�) described on Part A of Exhibit 5.14 hereto to the covenants contained in
the Indenture, dated as of June 11, 2001, among the Company, certain Subsidiaries of the Company, as guarantors, and U.S. Bank Trust National
Association, as trustee, and the consent of the holders of the 7 1/2% Notes regarding the amendments (the �7 1/2% Notes Indenture Amendments�
and, together with the 9 1/2% Notes Indenture Amendments, collectively, �Indenture Amendments�) described on Part B of Exhibit 5.14 hereto to
the covenants contained in the Indenture, dated as of August 12, 2003, among the Company, certain Subsidiaries of the Company, as guarantors,
and U.S. Bank Trust National Association, as trustee. Such offers to purchase and consent solicitations (the �Debt Offers�) shall be made on such
terms and conditions as are described on Exhibit 5.14 and such other terms and conditions agreed to by Parent and Acquisition; provided, that, in
any event, the parties agree that the terms and conditions of the Debt Offers shall provide that the closing thereof shall be contingent upon the
closing of the Merger. The Company shall waive any of the conditions to the Debt Offers (other than the conditions that the closing thereof shall
be contingent on the closing of the Merger and that there shall be no Order or injunction prohibiting consummation of the Debt Offers) and make
any other changes in the terms and conditions of the Debt Offers as may be reasonably requested by Parent and Acquisition (other than a change
that decreases the applicable price payable for each Senior Subordinated Note), and the Company shall not, without Parent�s and Acquisition�s
prior consent, waive any condition to the Debt Offers described on Exhibit 5.14, or make any changes to the terms and conditions of the Debt
Offers. The Company covenants and agrees that, subject to the terms and conditions of this Agreement, including but not limited to the terms
and conditions to the Debt Offers, it will accept for payment, and pay for, the Senior Subordinated Notes and effect the Indenture Amendments,
in each case contemporaneously with, and contingent upon, the Effective Time. The Company shall enter into customary dealer manager
agreements and customary information agent agreements with a dealer manager and information agent, respectively, recommended by Parent
(and reasonably acceptable to the Company).
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(b)     Promptly following the date of this Agreement, the Company shall prepare, subject to advice and comments of Parent and
Acquisition, an offer to purchase the 9 1/2% Notes and an offer to purchase the 7 1/2% Notes and forms of the related letters of transmittal and
summary advertisement, as well as all other information and exhibits that may be necessary or advisable in connection with the Debt Offers
(collectively, the �Offer Documents�). In the event that this Agreement is terminated in accordance with Article VII, the Company will have the
right to amend the Offer Documents and/or to terminate the Debt Offers without Parent�s consent. All mailings to the holders of Senior
Subordinated Notes in connection with the Debt Offers shall be subject to the prior review, comment and approval of Parent and Acquisition
(such approval not to be unreasonably withheld, delayed or conditioned). The Company will use its reasonable best efforts to cause the Offer
Documents to be mailed to the holders of the Senior Subordinated Notes as promptly as practicable following receipt of the request from Parent
and Acquisition under paragraph (a) above to do so.

If at any time prior to the Effective Time any information should be discovered by any party hereto, which should be set forth in an
amendment or supplement to the Offer Documents mailed to holders of Senior Subordinated Notes so that such documents would not include
any 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 which discovers such information shall promptly notify the other parties hereto and, to
the extent required by applicable Law, an appropriate amendment or supplement describing such information shall promptly be prepared by the
Company and, if required, filed by the Company with the SEC or disseminated by the Company to the holders of the Senior Subordinated Notes.

5.15.     Stock Purchases. Between the date hereof and the Meeting Date, Parent and Acquisition shall not, and they shall cause their
affiliates not to, purchase, sell, assign, encumber or otherwise participate in any transfer of shares of Company Common Stock.

ARTICLE VI

CONDITIONS PRECEDENT

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 satisfaction or waiver, where permitted by applicable Law, by each party hereto prior to the Effective Time of the following
conditions:

(a)     This Agreement shall have been adopted at the Special Meeting (or an adjournment thereof) by the Required Vote and the
Disinterested Vote.

(b)     (i) All applicable waiting periods (including any extensions thereof) under any Competition Law applicable to the transactions
contemplated hereby shall have expired or been terminated, (ii) all actions required by, or filings required to be made with, any
Governmental Entity under any such Competition Law that are necessary to permit the consummation of the transactions contemplated
hereby shall have been taken or made, and (iii) all consents, approvals and actions of, filings with, and notices to, all other Governmental
Entities required of Parent, Acquisition or the Company or any of their respective Subsidiaries or other affiliates in connection with the
transactions contemplated hereby shall have been made, obtained or effected, as the case may be, except, in the case of clauses (ii) and
(iii) above, for those, the failure of which to be made, obtained or effected does not have and could not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect; provided, however, that the condition set forth in this Section 6.1(b)
may not be asserted by any party hereto whose breach of its obligations hereunder has resulted in a failure to obtain such required approval.

(c)     No Order or Law shall be in effect that enjoins or prohibits the consummation of the Merger or the other transactions
contemplated hereby; provided, that prior to invoking this condition, each party hereto shall use its commercially reasonable efforts to have
any such legal prohibition or restraint removed.
6.2.     Conditions to the Obligation of Parent and Acquisition to Effect the Merger. The obligation of Parent and Acquisition to effect the

Merger is further subject to the following conditions, any or all of which
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may be waived, in whole or in part by Parent and Acquisition, on or prior to the Effective Time, to the extent permitted by applicable Law:

(a)     Each of the representations and warranties of the Company (i) set forth in Sections 3.1(a) (first sentence only), 3.1(b), 3.1(c)(i),
3.1(c)(ii)(A), 3.1(k) (with respect to Section 4.2), 3.1(o), 3.1(p), 3.1(w), 3.1(x) and 5.4(a) of this Agreement (the �Specified Sections�) shall be
true and correct in all material respects as of the Closing Date as though made on and as of the Closing Date (provided that, to the extent any
such representation or warranty speaks as of a specified date, it need only be true and correct as of such specified date) and (ii) set forth in
this Agreement (other than the Specified Sections) shall be true and correct (provided that any representation or warranty of the Company
contained herein that is subject to a materiality, Material Adverse Effect or similar qualification shall not be so qualified for purposes of this
paragraph) as of the Closing Date as though made on and as of the Closing Date (provided that, to the extent any such representation or
warranty speaks as of a specified date, it need only be true and correct as of such specified date), except, in the case of this clause (ii) only,
where the failure of such representations and warranties to be true and correct do not and would not reasonably be expected to have a
Company Material Adverse Effect; and Parent and Acquisition shall have received a certificate signed on behalf of the Company by the
chief executive officer and the chief financial officer of the Company to the effect set forth in this paragraph.

(b) The Company shall have performed in all material respects the obligations required to be performed by it under this Agreement on
or prior to the Closing Date; and Parent and Acquisition shall have received a certificate signed on behalf of the Company by the chief
executive officer and the chief financial officer of the Company to the effect set forth in this paragraph.

(c)     The Company shall have received all written consents, waivers and authorizations necessary to provide for the continuation in full
force and effect after the Effective Time of all contracts, agreements, commitments, leases, licenses, arrangements, instruments and
obligations of the Company and its Subsidiaries which, if not so continued as a result of the consummation of the Merger, could reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d)     There shall not have occurred after the date of this Agreement (i) a change or proposed change in Laws (including all changes or
proposed changes in payment or reimbursement by government payors) other than the final regulatory changes announced by the Center for
Medicare and Medicaid Services on August 2, 2004 applicable to long term acute care hospitals operated as �hospitals within hospitals� or
�satellites� that does have or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business,
financial condition, results of operations or prospects of the Company and its Subsidiaries, taken as a whole, or (ii) any event, change,
condition, circumstance or state of facts that has had or would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

(e)     Parent and Acquisition shall have obtained the proceeds of the Bank Financing substantially on the terms contemplated by the
Senior Bank and Bridge Loan Commitment Letter or proceeds of Alternative Financing in an aggregate amount that is sufficient to allow the
Surviving Corporation to fulfill its obligations under Article II hereof.

(f)     Not less than a majority of the aggregate principal amount of the 9 1/2% Notes and not less than a majority of the aggregate
principal amount of the 7 1/2% Notes shall have been tendered and accepted for payment by the Company in accordance with the terms and
conditions of the Debt Offers, and the Indenture Amendments shall have been approved and shall have become effective, in each case
concurrently with the effectiveness of the Merger.

(g)     The total number of Dissenting Shares shall not exceed 8% of the issued and outstanding shares of Company Common Stock as
of the Effective Time.

(h)     The Company shall have delivered to Parent on the Closing Date a complete, accurate and valid statement conforming with
Treasury Regulation Section 1.1445-2(c)(3) certifying that shares of
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capital stock of the Company do not constitute �United States real property interests� under Section 897(c) of the Code.

6.3.     Conditions to Obligation of the Company to Effect the Merger. The obligation of the Company to effect the Merger is further subject
to the following conditions, any or all of which may be waived, in whole or in part by the Company, on or prior to the Effective Time, to the
extent permitted by applicable Law:

(a)     The representations and warranties of Parent and Acquisition set forth in this Agreement that are qualified as to materiality shall
be true and correct, and the representations and warranties of Parent and Acquisition set forth in this Agreement that are not so qualified
shall be true and correct in all material respects, in each case, as of the date of this Agreement and as of the Closing Date as though made on
and as of the Closing Date (provided that, to the extent any such representation or warranty speaks as of a specified date, it need only be true
and correct as of such specified date); and the Company shall have received a certificate signed on behalf of Parent and Acquisition by their
respective presidents to the effect set forth in this paragraph.

(b)     Parent and Acquisition shall have performed in all material respects the obligations required to be performed by them under this
Agreement on or prior to the Closing Date; and the Company shall have received a certificate signed on behalf of Parent and Acquisition by
their respective presidents to the effect set forth in this paragraph.

(c)     Parent and Acquisition shall have obtained the proceeds of the Financing or Alternative Financing in an aggregate amount that is
sufficient to allow the Surviving Corporation to fulfill its obligations under Article II hereof.

(d)     The Board of Directors of the Company (including the Special Committee if such committee continues to exist) shall have
received a certificate substantially in the form of the closing �solvency� certificate to be delivered in connection with the Bank Financing or
Alternative Financing, as the case may be.

ARTICLE VII

TERMINATION AND ABANDONMENT

7.1.     Termination and Abandonment. This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Time, whether before or after Company Stockholder Approval:

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

(b)     by Parent or the Company, if any court of competent jurisdiction or other Governmental Entity shall have enacted, issued,
promulgated, enforced or entered any Law or Order, or refused to grant any required consent or approval, that has the effect of making the
consummation of the transactions contemplated by this Agreement illegal or that otherwise prohibits consummation of such transactions;

(c)     by Parent or the Company, if the Effective Time shall not have occurred on or before 5:00 p.m., Eastern Standard Time, on
April 30, 2005 (the �Termination Date�); provided, that the right to terminate this Agreement under this Section 7.1(c) shall not be available to
any party whose failure to fulfill or breach of any obligation under this Agreement has been the cause of, or resulted in, the failure of the
Effective Time to occur on or before such date;

(d)     by Parent, if (i) any of the representations and warranties of the Company contained in this Agreement shall fail to be true and
correct such that the condition set forth in Section 6.2(a) would not be satisfied, or (ii) the Company shall have breached or failed to comply
with any of its obligations under this Agreement such that the condition set forth in Section 6.2(b) would not be satisfied (in either case,
other than as a result of a material breach by Parent or Acquisition of any of their respective obligations under this Agreement) and such
failure or breach with respect to any such representation, warranty or obligation cannot be cured or, if curable, shall continue unremedied for
a period of twenty days after the Company has received written notice from Parent of the occurrence of such failure or breach (provided
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that in no event shall such twenty-day period extend beyond the second day preceding the Termination Date);

(e)     by the Company, if (i) any of the representations and warranties of Parent and Acquisition contained in this Agreement shall fail
to be true and correct such that the condition set forth in Section 6.3(a) would not be satisfied, or (ii) Parent or Acquisition shall have
breached or failed to comply with any of their respective obligations under this Agreement such that the condition set forth in Section 6.3(b)
would not be satisfied (in either case, other than as a result of a material breach by the Company of any of its obligations under this
Agreement) and such failure or breach with respect to any such representation, warranty or obligation cannot be cured or, if curable, shall
continue unremedied for a period of twenty days after Parent has received written notice from the Company of the occurrence of such
failure or breach (provided that in no event shall such twenty-day period extend beyond the second day preceding the Termination Date);

(f)     by Parent, if (i) an Adverse Recommendation Change shall have occurred, (ii) the Board of Directors of the Company shall have
failed to recommend to the Company�s stockholders that they approve this Agreement, the Merger and the other transactions contemplated
hereby at the Special Meeting, (iii) a tender or exchange offer that would constitute a Company Acquisition Proposal is commenced on or
after the date of this Agreement and the Board of Directors of the Company or any committee thereof fails to recommend against or in favor
of acceptance of such tender or exchange offer by the stockholders of the Company (including by means of taking no position with respect
to the acceptance of such tender or exchange offer by the stockholders of the Company) within ten business days from the commencement
thereof or (iv) if the Board of Directors of the Company or any committee thereof resolves to take any of the foregoing actions;

(g)     by the Company, at any time prior to obtaining the Company Stockholder Approval, upon the Board of Directors of the Company
(acting through the Special Committee but only if such committee still exists) resolving to enter into, subject to the terms of this Agreement,
including Section 5.3, a definitive agreement containing a Company Acquisition Proposal by a third party; provided, that (i) the Board of
Directors of the Company (acting through the Special Committee but only if such committee still exists) shall not so resolve unless (A) the
Company shall have complied with its obligations under Section 5.2, (B) the Board of Directors of the Company shall have determined in
good faith (after consultation with its independent financial advisors and outside counsel) that such Company Acquisition Proposal
constitutes a Superior Proposal and the failure to take such action is inconsistent with the fiduciary duties of the Board of Directors of the
Company to the stockholders of the Company under applicable Law, and (C) the Company shall have fully negotiated the final terms of
such Company Acquisition Proposal; (ii) immediately following the Board of Directors of the Company (acting through the Special
Committee) so resolving, the Company shall have so notified Parent and provided to Parent in writing the identity of the Person making, and
the final terms and conditions of, such Company Acquisition Proposal; and (iii) the Company shall have the right to enter into such a
definitive agreement (a �Permitted Alternative Agreement�) so long as (A) the effectiveness of such agreement is conditioned upon the
Company complying with its obligations under Section 5.3, (B) the effectiveness of such agreement is conditioned upon the termination of
this Agreement pursuant to this Section 7.1(g) and (C) immediately following the execution of such agreement, such agreement and all
related agreements, exhibits, schedules and other documents are delivered to Parent; or

(h)     by Parent or the Company, if the Special Meeting is held and the Company fails to obtain the Company Stockholder Approval at
the Special Meeting (or any reconvened meeting after any adjournment thereof).

Any party desiring to terminate this Agreement shall give written notice of such termination to the other parties.
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7.2.     Effect of Termination.

(a)     In the event of any termination of this Agreement by any party hereto as provided in Section 7.1, this Agreement shall forthwith
become void and there shall be no further liability or obligation hereunder on the part of any party hereto or their respective affiliates, officers,
directors or stockholders, except that the last sentence of Section 5.1(a), Section 5.3, Section 5.4, this Section 7.2 and Article VIII shall survive
such termination.

(b)     Except for the termination rights provided in Section 7.1 and except as otherwise provided in Section 8.2, the Company acknowledges
and agrees that its sole and exclusive remedy for any claim asserted by the Company against Parent or Acquisition, including, without limitation,
any claim that arises out of or relates in any way to the negotiation, entry into, performance, or the terms of this Agreement or the transactions
contemplated hereby or the breach or claimed breach thereof shall be limited to the remedy as agreed to in the Contingency Letter Agreement
among WCAS, the Company and Parent dated of even date herewith (the �Contingency Letter Agreement�) and such remedy shall only be
available if this Agreement shall have been terminated by the Company pursuant to Section 7.1(e) and such breaches or claimed breaches by
Parent and/or Acquisition giving rise to such termination were knowing and willful.

(c)     Except for the termination rights provided in Section 7.1 and except as otherwise provided in Section 8.2, Parent and Acquisition
acknowledge and agree that: (i) for any claim asserted by Parent or Acquisition against the Company, including, without limitation, any claim
that arises out of or relates in any way to the negotiation, entry into, performance, or terms of this Agreement or the transactions contemplated
hereby or the breach or claimed breach thereof, Parent and Acquisition shall be entitled to only a single recovery, and such recovery shall be as
specified in Section 5.3 hereof; (ii) such recovery shall be Parent and Acquisition�s sole and exclusive remedy with respect to any such claim, and
all other damages or remedies, at law or in equity (including provisional remedies) are waived; (iii) it is the intent of Parent and Acquisition that
the limitations imposed hereby on remedies and the measure of damages shall apply regardless of the theory upon which recovery hereunder is
sought.

ARTICLE VIII

MISCELLANEOUS

8.1.     Survival of Representations, Warranties, Covenants and Agreements. None of the representations, warranties, covenants and
agreements contained in this Agreement or in any certificate or other instrument delivered pursuant to this Agreement shall survive the Effective
Time except for covenants and agreements that contemplate performance after the Effective Time (which covenants and agreements shall
survive in accordance with their terms).

8.2.     Specific Performance. The parties hereto acknowledge and agree that any breach or threatened breach of the terms of this Agreement
would give rise to irreparable harm for which money damages would not be an adequate remedy and accordingly the parties agree that, in
addition to any other remedies (provided that if a party seeks a remedy pursuant to Section 5.3(b) in connection with a breach, such remedy shall
be such party�s sole and exclusive remedy with respect to such breach), each party shall be entitled to enforce the terms of this Agreement by a
decree of specific performance without the necessity of proving the inadequacy of money damages as a remedy.

8.3.     Notices. Any notice or communication required or permitted hereunder shall be in writing and shall be delivered personally,
delivered by nationally recognized overnight courier service, sent by certified or registered mail, postage prepaid, or sent by facsimile (subject to
electronic confirmation of such facsimile transmission and the sending (on the date of such facsimile transmission) of a confirmation copy of
such facsimile by nationally recognized overnight courier service or by certified or registered mail, postage prepaid). Any such notice or
communication shall be deemed to have been given (i) when delivered, if personally delivered, (ii) one business day after it is deposited with a
nationally recognized overnight courier service, if sent by nationally recognized overnight courier service, (iii) the day of sending, if sent by
facsimile prior to 5:00 p.m. (EST) on any business day or the next succeeding business day if sent by facsimile after 5:00 p.m.
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(EST) on any business day or on any day other than a business day or (iv) five business days after the date of mailing, if mailed by certified or
registered mail, postage prepaid, in each case, to the following address or facsimile number, or to such other address or addresses or facsimile
number or numbers as such party may subsequently designate to the other parties by notice given hereunder:

(a) if to Parent or Acquisition, to it:

c/o Welsh, Carson, Anderson & Stowe IX, L. P.
320 Park Avenue, Suite 2500
New York, New York 10022-6815
Attn: Sean M. Traynor
Facsimile: (212) 893-9566

with a copy to:

Ropes & Gray LLP
45 Rockefeller Plaza
New York, New York 10111
Attn: Othon A. Prounis, Esq.
Facsimile: (212) 841-5725

(b) if to the Company, to:

Select Medical Corporation
4716 Old Gettysburg Road
Mechanicsburg, Pennsylvania 17055
Attn: David S. Chernow, James E. Dalton, Jr. and Michael E. Tarvin, Esq.
Facsimile: (717) 975-9981

with a copy to:

Foley & Lardner LLP
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202
Attn: Jay O. Rothman, Stephen A. Crane and Steven Vazquez
Facsimile: (414) 297-4900

8.4.     Interpretation. As used herein, the words �hereof�, �herein�, �herewith� and words of similar import shall, unless otherwise stated, be
construed to refer to this Agreement as a whole and not to any particular provision of this Agreement, and the words �Article� and �Section� are
references to the articles and sections of this Agreement unless otherwise specified. Whenever the words �include�, �includes� or �including� are used
in this Agreement they shall be deemed to be followed by the words �without limitation�. Unless otherwise provided herein, each accounting term
used in this Agreement has the meaning given to it in accordance with GAAP. As used in this Agreement, the term �affiliate� shall have the
meaning set forth in Rule 12b-2 promulgated under the Exchange Act. When used herein, the phrase �to the knowledge of� any Person or any
similar phrase shall mean, and shall be limited to, the actual knowledge of the individuals listed in Exhibit 8.4 and shall include only their actual
knowledge obtained in their respective capacities with Parent, Acquisition or the Company, as the case may be, without any imputation of the
actual or imputed knowledge of any other Person or duty to conduct any inquiry or investigation. 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
terms. Any agreement or statute referred to herein means such agreement or statute as from time to time amended, qualified or supplemented,
including, in the case of statutes, by succession of comparable successor statutes. References to the Securities Act and to the Exchange Act are
also references to the rules and regulations of the SEC promulgated thereunder. References to a Person are also to its successors and permitted
assigns. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In
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the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement.
Any standard of materiality included in this Agreement, including any dollar thresholds specified in Section 3.1 or Section 4.2, shall not by
reason only of such inclusion be deemed to constitute evidence of a Company Material Adverse Effect or a Parent Material Adverse Effect.

8.5.     Counterparts. This Agreement may be executed in two or more counterparts (and may be delivered by facsimile), each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.

8.6.     Entire Agreement; No Third Party Beneficiaries. This Agreement, including the schedules and exhibits hereto, together with the
confidentiality, nondisclosure and standstill provisions of the Confidentiality Agreement and the Contingency Letter Agreement, constitutes the
entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings, both
written and oral, between the parties hereto with respect to the subject matter hereof (other than the confidentiality, nondisclosure and standstill
provisions of the Confidentiality Agreement which shall survive the execution and delivery of this Agreement). This Agreement shall be binding
upon and inure to the benefit of each party hereto and to their respective successors and permitted assigns, and, except as provided in
Sections 5.3(b), 5.5 and 5.10, nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any other right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.

8.7.     Amendment. This Agreement may be amended, modified or supplemented, only by written agreement of Parent, Acquisition and the
Company at any time prior to the Effective Time with respect to any of the terms contained herein; provided, that (a) after Company Stockholder
Approval is obtained, no term or condition contained in this Agreement shall be amended or modified in any manner that requires further
approval by the stockholders of the Company without so obtaining such further stockholder approval and (b) the Board of Directors of the
Company (acting through the Special Committee) shall approve any such amendment, modification or supplement.

8.8.     Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by their respective Boards of
Directors (in the case of the Company, acting through the Special Committee), may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other acts required hereby, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or conditions contained herein. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written instrument signed by such
party. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. Subject to
Section 7.2, the rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.

8.9.     Governing Law. This Agreement, and all claims arising hereunder or relating hereto, shall be governed and construed and enforced in
accordance with the Laws of the State of Delaware, without giving effect to the principles of conflicts of Law thereof.

8.10.     Submission to Jurisdiction. Each of the parties hereto irrevocably and unconditionally submits, for itself and its property, to the
exclusive jurisdiction of the Delaware Court of Chancery or, in the event (but only in the event) such court does not have complete subject
matter jurisdiction, any other court of the State of Delaware or the United States District Court for the District of Delaware, in any action or
proceeding arising out of or relating to this Agreement. Each of the parties hereto agrees that, subject to rights with respect to post-trial motions
and rights of appeal or other avenues of review, a final judgment in any such action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by Law. Each of the parties hereto irrevocably and unconditionally
waives, to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any
suit, action or proceeding arising out of or relating to this Agreement in the Delaware
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Court of Chancery or any other state court of the State of Delaware or the United States District Court for the District of Delaware. Each of the
parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court.

8.11.     Assignment. No party hereto shall assign this Agreement or any of its rights, interests or obligations hereunder (whether by
operation of Law or otherwise) without the prior written consent of the other parties hereto. Any attempted assignment in violation of the
foregoing shall be null and void.

8.12.     Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid,
illegal or incapable of being enforced, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long
as neither the economic nor legal substance of the transactions contemplated herein is affected in any manner materially adverse to any party
hereto. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable
manner.

8.13.     Obligation of Parent. Notwithstanding anything to the contrary in this Agreement, whenever this Agreement requires Acquisition or
the Surviving Corporation to take any action, such requirement shall be deemed to include an undertaking on the part of Parent to cause
Acquisition or the Surviving Corporation to take such action and a guarantee of performance thereof.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of Merger to be executed and delivered by their
respective officers thereunto duly authorized as of the date first above written.

THE COMPANY:

SELECT MEDICAL CORPORATION

By: /s/ MICHAEL E. TARVIN

Name: Michael E. Tarvin
Title: Senior Vice President

PARENT:

EGL HOLDING COMPANY

By: /s/ SEAN M. TRAYNOR

Name: Sean M. Traynor
Title: Chief Executive Officer

ACQUISITION:

EGL ACQUISITION CORP.

By: /s/ SEAN M. TRAYNOR

Name: Sean M. Traynor
Title: Chief Executive Officer
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EXHIBIT 1

ROLLOVER STOCKHOLDERS

Name Rollover Shares

Rocco A. Ortenzio 1,700,000
Robert A. Ortenzio 1,700,000
Martin F. Jackson 101,000
Thoma Cressey Fund VI, L.P. 2,077,818
Thoma Cressey Friends Fund VI, L.P. 20,778
Bryan C. Cressey 113,274

A-41

Edgar Filing: GREENE COUNTY BANCORP INC - Form 8-K

56



APPENDIX B

November 18, 2004

Special Committee of the Board of Directors

The Board of Directors
Select Medical Corporation
4716 Old Gettysburg Road
Mechanicsburg, PA 17055

Members of the Special Committee of the Board of Directors and Members of the Board of Directors:

You have requested that we update our opinion as to the fairness from a financial point of view to the stockholders of Select Medical
Corporation (the �Company�), other than EGL Holding Company (�Parent�), EGL Acquisition Corp., a wholly owned subsidiary of Parent
(�Acquisition�) and certain stockholders of the Company who are listed on Schedule 1 to the Agreement (as defined below) and certain other
stockholders of the Company who are affiliates of Welsh, Carson, Anderson & Stowe (�Welsh Carson�) (collectively, the �Rollover Stockholders�),
of the consideration proposed to be received by such stockholders in connection with the proposed merger (the �Merger�) of the Company with
Acquisition. We understand that Parent and Acquisition are affiliates of Welsh Carson. Pursuant to the terms of the Agreement and Plan of
Merger, dated as of October 17, 2004 (the �Agreement�) entered into among the Company, Parent and Acquisition, the Company will become a
wholly owned subsidiary of Parent, and stockholders of the Company will receive for each share of common stock, par value $0.01 per share, of
the Company (the �Company Common Stock�), held by them, other than shares held in treasury or held by Parent, any affiliate of Parent or any
Rollover Stockholder or as to which appraisal rights have been perfected, consideration equal to $18.00 per share (the �Merger Consideration�).
The terms and conditions of the Merger are more fully set out in the Agreement.

On October 17, 2004 we delivered to you our opinion that, as of the date of such opinion and based upon and subject to the assumptions
made, matters considered, qualifications and limitations set forth in such opinion, the Merger Consideration to be received by the Company�s
stockholders (other than Parent, Acquisition and the Rollover Stockholders) in the proposed Merger is fair from a financial point of view to such
stockholders. Subsequent to the delivery of our opinion, you advised us that pursuant to the terms of the Agreement and Plan of Merger and
Reorganization, to be dated as of November 19, 2004 (the �SemperCare Agreement�) to be entered into among the Company, Camp Hill
Acquisition Corp. (�SemperCare Merger Sub�), SemperCare, Inc. (�SemperCare�) and Jeffrey J. Collinson (as Stockholders� Agent), SemperCare
Merger Sub will be merged with and into SemperCare (the �SemperCare Merger�) and SemperCare will become a wholly owned subsidiary of the
Company. The terms and conditions of the SemperCare Merger are more fully set out in the SemperCare Agreement.

You have requested that, in light of the SemperCare Merger, we update our opinion as to the fairness from a financial point of view to the
stockholders of the Company (other than Parent, Acquisition and the Rollover Stockholders) of the Merger Consideration proposed to be
received by such stockholders in connection with the proposed Merger.

For purposes of the opinion set forth herein, we have:

(i) reviewed certain publicly available financial statements and other business and financial information of the Company;

(ii) reviewed certain internal financial statements and other financial and operating data concerning the Company;

(iii) analyzed certain financial forecasts prepared by the management of the Company, including, without limitation, financial forecasts
that incorporated the impact of the SemperCare Merger (as determined by the management of the Company);

(iv) discussed the past and current operations, financial condition and prospects of the Company with senior executives of the
Company, including, without limitation, (A) the regulations that were
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Special Committee of the Board of Directors and the Board of Directors
Select Medical Corporation
November 18, 2004
Page 2

recently adopted by the Centers for Medicare & Medicaid Services regarding changes applicable to long-term acute care hospitals that are
operated as �hospitals within hospitals� (the �Regulations�) and management�s views concerning the impact of the Regulations on the Company�s
business and (B) management�s views concerning the impact of the SemperCare Merger on the future operations, financial condition and
prospects of the Company;

(v) reviewed the reported prices and trading activity for the Company Common Stock;

(vi) compared the financial performance of the Company and the prices and trading activity of the Company Common Stock with that
of certain other publicly traded companies we deemed relevant;

(vii) compared certain financial terms of the Merger to financial terms, to the extent publicly available, of certain other business
combination transactions and leveraged buyout transactions we deemed relevant;

(viii) participated in discussions and negotiations involving representatives of Parent and its financial and legal advisors and members
of the Special Committee and its legal advisor;

(ix) reviewed the Agreement and certain related documents, including, without limitation, the provisions providing that the Company
may solicit alternative acquisition proposals for the 15 business day period following the execution of the Agreement (the �Shop Period�);

(x) reviewed the November 16, 2004 draft of the SemperCare Agreement (the �Draft SemperCare Agreement�);

(xi) reviewed the results of our efforts, during the Shop Period, to solicit indications of interest and alternative acquisition proposals
from third parties with respect to an acquisition of the Company;

(xii) reviewed certain internal financial statements and other financial and operating data concerning SemperCare, including the
near-term expectations of SemperCare�s management for the financial performance of SemperCare for the remainder of 2004 (the
�SemperCare Projections�) and financial projections for SemperCare for the years ending December 31, 2005 through December 31, 2009
(the �Extended SemperCare Projections�); and

(xiii) performed such other analyses and considered such other factors as we have deemed appropriate.
We have assumed and relied upon, without independent verification, the accuracy and completeness of the financial and other information

reviewed by us for the purposes of this opinion. With respect to the financial forecasts for the Company, we have assumed that they have been
reasonably prepared on bases reflecting the best currently available estimates and good faith judgments of the future financial performance of the
Company. With respect to the SemperCare Projections, we have assumed that they have been reasonably prepared on bases reflecting the best
currently available estimates and good faith judgments of SemperCare�s management as to the future financial performance of SemperCare.
However, we have not been provided with, and did not have any access to, any financial projections of SemperCare prepared by management of
SemperCare for periods beyond December 31, 2004 and, upon advice of the Company�s management and with the Special Committee�s consent,
we have assumed that the Extended SemperCare Projections are a reasonable basis upon which to evaluate the future financial performance of
SemperCare and we have relied upon such Extended SemperCare Projections in performing our analyses. After discussions with management of
the Company and at the direction of the Special Committee, we have assumed that the Regulations will remain in effect. We have not made any
independent valuation or appraisal of the assets or liabilities of the Company or SemperCare, nor have we been furnished with any such
appraisals. We have assumed that the Merger will be consummated as provided in the Agreement, with full satisfaction of all covenants and
conditions set forth in the Agreement and without any waivers thereof. We have also assumed that certain stockholders of the Company who are
affiliates of Welsh Carson (including, without limitation,
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Special Committee of the Board of Directors and the Board of Directors
Select Medical Corporation
November 18, 2004
Page 3

Russell Carson) will exchange their shares of Company Common Stock prior to the Merger for shares of capital stock of Parent. Prior to the
execution of the Agreement, we were not requested or permitted to, and did not, solicit any expressions of interest from any other parties with
respect to the sale of all or part of the Company or any other alternative transaction. In addition, we have assumed that the final executed
SemperCare Agreement will not differ in any material respect from the Draft SemperCare Agreement reviewed by us, and that the SemperCare
Merger will be consummated prior to the Merger and as provided in the Draft SemperCare Agreement, with full satisfaction of all covenants and
conditions set forth in the Draft SemperCare Agreement and without any waivers thereof.

We have acted as sole financial advisor to the Special Committee of the Board of Directors of the Company in connection with the Merger
and will receive a fee for our services, a portion of which is contingent upon the consummation of the Merger. We or our affiliates have
provided and may in the future provide financial advisory and financing services to the Company and Welsh Carson and certain of their
respective affiliates and portfolio companies and we or our affiliates have received or may in the future receive fees for the rendering of these
services. We serve as a lender under the Company�s credit facility, which is expected to be refinanced in connection with the Merger, and have
received fees for the rendering of such services. We also serve as an agent and lender for certain Welsh Carson affiliates and portfolio companies
and have received fees for the rendering of such services. In addition, certain of our affiliates are investors in certain funds affiliated with Welsh
Carson, including a passive minority investment in Welsh, Carson, Anderson & Stowe IX, L.P., an affiliate of Parent and Acquisition. In the
ordinary course of our businesses, we and our affiliates may actively trade the debt and equity securities or loans of the Company and certain
affiliates and portfolio companies of Welsh Carson for our own account or for the accounts of customers, and accordingly, we or our affiliates
may at any time hold long or short positions in such securities or loans.

It is understood that this letter is for the benefit and use of the Special Committee of the Board of Directors and the Board of Directors of
the Company in connection with and for purposes of their evaluation of the Merger. This opinion may not be disclosed, referred to, or
communicated (in whole or in part) to any third party for any purpose whatsoever except with our prior written consent in each instance.
However, this opinion may be included in its entirety in any filing made by the Company in respect of the Merger with the Securities and
Exchange Commission, so long as this opinion is reproduced in such filing in full and any description of or reference to us or summary of this
opinion and the related analysis in such filing is in a form reasonably acceptable to us and our counsel. Our opinion is necessarily based on
economic, market and other conditions as in effect on, and the information made available to us as of, the date hereof. It should be understood
that subsequent developments may affect this opinion, and we do not have any obligation to update, revise, or reaffirm this opinion. In addition,
we express no opinion or recommendation as to how the stockholders of the Company should vote at the stockholders� meeting held in
connection with the Merger and our opinion does not address the merits of the underlying business decision by the Company to proceed with or
effect the Merger or the SemperCare Merger. We also express no opinion as to the fairness, from a financial point of view, of the consideration
to be paid by the Company pursuant to the SemperCare Agreement.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, we are of the opinion on the
date hereof that the Merger Consideration to be received by the Company�s stockholders (other than Parent, Acquisition and the Rollover
Stockholders) in the proposed Merger is fair from a financial point of view to such stockholders.

Very truly yours,

BANC OF AMERICA SECURITIES LLC
B-3
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APPENDIX C

DELAWARE CODE

TITLE 8. CORPORATIONS
CHAPTER 1. GENERAL CORPORATION LAW

SUBCHAPTER IX. MERGER, CONSOLIDATION OR CONVERSION

§ 262.     Appraisal Rights.

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to
subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective date of the merger or
consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or consolidation
nor consented thereto in writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery of the fair value of the
stockholder�s shares of stock under the circumstances described in subsections (b) and (c) of this section. As used in this section, the word
�stockholder� means a holder of record of stock in a stock corporation and also a member of record of a nonstock corporation; the words �stock� and
�share� mean and include what is ordinarily meant by those words and also membership or membership interest of a member of a nonstock
corporation; and the words �depository receipt� mean a receipt or other instrument issued by a depository representing an interest in one or more
shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation
to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 258, § 263 or § 264 of this
title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock, which
stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice of and to vote
at the meeting of stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national securities exchange
or designated as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc.
or (ii) held of record by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of stock of
the constituent corporation surviving a merger if the merger did not require for its approval the vote of the stockholders of the surviving
corporation as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the shares of any class or
series of stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or consolidation
pursuant to §§ 251, 252, 254, 257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in respect
thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository receipts
in respect thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a national securities
exchange or designated as a national market system security on an interdealer quotation system by the National Association of
Securities Dealers, Inc. or held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts
described in the foregoing subparagraphs a., b. and c. of this paragraph.
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(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of this title is not owned by
the parent corporation immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary Delaware
corporation.
(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares of

any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the
corporation is a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation
contains such a provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly
as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval at a
meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was such on
the record date for such meeting with respect to shares for which appraisal rights are available pursuant to subsection (b) or (c) hereof that
appraisal rights are available for any or all of the shares of the constituent corporations, and shall include in such notice a copy of this
section. Each stockholder electing to demand the appraisal of such stockholder�s shares shall deliver to the corporation, before the taking of
the vote on the merger or consolidation, a written demand for appraisal of such stockholder�s shares. Such demand will be sufficient if it
reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of
such stockholder�s shares. A proxy or vote against the merger or consolidation shall not constitute such a demand. A stockholder electing to
take such action must do so by a separate written demand as herein provided. Within 10 days after the effective date of such merger or
consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent corporation who has complied with
this subsection and has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has
become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent corporation before the
effective date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of the
holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or
consolidation and that appraisal rights are available for any or all shares of such class or series of stock of such constituent corporation, and
shall include in such notice a copy of this section. Such notice may, and, if given on or after the effective date of the merger or
consolidation, shall, also notify such stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal
rights may, within 20 days after the date of mailing of such notice, demand in writing from the surviving or resulting corporation the
appraisal of such holder�s shares. Such demand will be sufficient if it reasonably informs the corporation of the identity of the stockholder
and that the stockholder intends thereby to demand the appraisal of such holder�s shares. If such notice did not notify stockholders of the
effective date of the merger or consolidation, either (i) each such constituent corporation shall send a second notice before the effective date
of the merger or consolidation notifying each of the holders of any class or series of stock of such constituent corporation that are entitled to
appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting corporation shall send such a second
notice to all such holders on or within 10 days after such effective date; provided, however, that if such second notice is sent more than
20 days following the sending of the first notice, such second notice need only be sent to each stockholder who is entitled to appraisal rights
and who has demanded appraisal of such holder�s shares in accordance with this subsection. An affidavit of the secretary or assistant
secretary or of the transfer agent of the corporation that is required to give either notice that such notice has been given shall, in the absence
of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the stockholders entitled to receive either notice,
each constituent corporation may fix, in advance, a record date that shall be not more than 10 days prior to the date the notice is given,
provided, that if the notice is given on or after the effective date of the merger or consolidation, the record date shall
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be such effective date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of
business on the day next preceding the day on which the notice is given.
(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who has

complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal rights, may file a petition in the Court of Chancery
demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger or consolidation, any stockholder shall have the right to withdraw such stockholder�s demand for appraisal and to
accept the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written request, shall be entitled to receive from the
corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not voted in favor
of the merger or consolidation and with respect to which demands for appraisal have been received and the aggregate number of holders of such
shares. Such written statement shall be mailed to the stockholder within 10 days after such stockholder�s written request for such a statement is
received by the surviving or resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under
subsection (d) hereof, whichever is later.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting corporation,
which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly verified list
containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements as to the value
of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting
corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall give notice
of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation and to the
stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week before the
day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the Court deems
advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become
entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their fair value exclusive of
any element of value arising from the accomplishment or expectation of the merger or consolidation, together with a fair rate of interest, if any,
to be paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors.
In determining the fair rate of interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the surviving or resulting
corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its discretion, permit discovery or other
pretrial proceedings and may proceed to trial upon the appraisal prior to the final determination of the stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has
submitted such stockholder�s certificates of stock to the Register in Chancery, if such is required, may participate fully in all proceedings until it
is finally determined that such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting corporation
to the stockholders entitled thereto. Interest may be simple or
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compound, as the Court may direct. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith,
and the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates representing such stock. The
Court�s decree may be enforced as other decrees in the Court of Chancery may be enforced, whether such surviving or resulting corporation be a
corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the
circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection
with the appraisal proceeding, including, without limitation, reasonable attorney�s fees and the fees and expenses of experts, to be charged pro
rata against the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in
subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the
stock (except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger or
consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if
such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder�s demand for an appraisal and an
acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as provided in
subsection (e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the
approval of the Court, and such approval may be conditioned upon such terms as the Court deems just.

(l) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had
they assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS 1 AND 2.

Please Mark
Here for Address Change or Comments

o

SEE REVERSE SIDE

Please mark
your votes as
indicated in
this example

x

FOR AGAINST ABSTAIN
ITEM 1. TO APPROVE AND ADOPT THE AGREEMENT AND

PLAN OF MERGER DATED AS OF OCTOBER 17, 2004,
AMONG SELECT MEDICAL CORPORATION, EGL
HOLDING COMPANY AND EGL ACQUISITION
CORP., AND THE MERGER CONTEMPLATED BY
THE MERGER AGREEMENT, UNDER WHICH EACH
SHARE OF SELECT MEDICAL COMMON STOCK
WILL BE CONVERTED AUTOMATICALLY INTO THE
RIGHT TO RECEIVE $18.00 IN CASH, EXCEPT AS SET
FORTH IN THE PROXY STATEMENT.

o o o

FOR AGAINST ABSTAIN
ITEM 2. TO APPROVE THE POSTPONEMENT OR

ADJOURNMENT OF THE SPECIAL MEETING TO A
LATER DATE TO SOLICIT ADDITIONAL PROXIES IN
FAVOR OF THE APPROVAL AND ADOPTION OF THE
MERGER AGREEMENT AND THE MERGER IF THERE
ARE NOT SUFFICIENT VOTES FOR APPROVAL AND
ADOPTION OF THE MERGER AGREEMENT AND
THE MERGER SPECIAL MEETING. AT THE

o o o

ITEM 3. OTHER MATTERS
In their discretion, the proxies are authorized to vote upon
such other matters as may properly come before the special
meeting or at any adjournment or postponement thereof.

THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS INDICATED, THIS PROXY WILL BE VOTED FOR ITEMS 1 AND 2
AND WILL GRANT DISCRETIONARY AUTHORITY PURSUANT TO ITEM 3. NOTE: PLEASE DATE THIS
PROXY, SIGN YOUR NAME EXACTLY AS IT APPEARS HEREON, AND RETURN PROMPTLY USING THE
ENCLOSED POSTAGE PAID ENVELOPE. JOINT OWNERS SHOULD EACH SIGN. WHEN SIGNING AS
ATTORNEY, EXECUTOR, ADMINISTRATOR, TRUSTEE OR GUARDIAN, PLEASE GIVE FULL TITLE AS
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SUCH.

Signature Signature Date

Ù FOLD AND DETACH HERE Ù
Vote by Internet or Telephone or Mail

24 Hours a Day, 7 Days a Week

Internet and telephone voting is available through 11:59 P.M. Eastern Time
the day prior to special meeting day.

Your Internet or telephone vote authorizes the named proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy card.

Internet
http://www.proxyvoting.com/sem
Use the Internet to vote your proxy.
Have your proxy card in hand when
you access the web site.

OR

Telephone
1-866-540-5760

Use any touch-tone
telephone to vote your
proxy. Have your proxy
card in hand when you
call.

OR

Mail
Mark, sign and date
your proxy card and

return it in the
enclosed postage-paid

envelope.

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.
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SELECT MEDICAL CORPORATION
SPECIAL MEETING OF STOCKHOLDERS � [ ]

4716 Old Gettysburg Road
Mechanicsburg, PA 17055

SELECT MEDICAL CORPORATION
4716 Old Gettysburg Road, P.O. Box 2034, Mechanicsburg, Pennsylvania 17055 PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

     Michael E. Tarvin and Martin F. Jackson, and either of them, are hereby appointed Proxies, each with the power to
appoint his substitute, to represent and to vote, as designated, all shares of common stock of Select Medical
Corporation (�Company�) held of record by the undersigned on [                    ] at the Special Meeting of Stockholders to
be held on [                    ], or any adjournment or postponement thereof.

     The undersigned hereby ratifies and confirms all the proxies shall lawfully do or cause to be done by virtue hereof
and hereby revokes all proxies previously given to vote such shares.

This Proxy, when properly executed, shall be voted in the manner indicated by the undersigned stockholder,
but if no direction is made, this Proxy will be voted FOR items 1 and 2 which are being proposed by the Board
of Directors.

CONTINUED, AND TO BE COMPLETED AND SIGNED, ON THE REVERSE SIDE. SEE REVERSE FOR
VOTING INSTRUCTIONS.

Address Change/Comments (Mark the corresponding box on the reverse side)

Ù FOLD AND DETACH HERE Ù
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