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AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of June 6, 2010, among GRIFOLS, S.A., acompany organized
under the laws of Spain (“Parent”), GRIFOLS, INC., a Delaware corporation and a direct wholly-owned Subsidiary of Parent (“HoldCo”), and
TALECRIS BIOTHERAPEUTICS HOLDINGS CORP., a Delaware corporation (the “Company”);

WHEREAS, promptly following the execution of this Agreement, the Company shall form a new wholly owned subsidiary (“Company Virginia
Sub”) asa Virginia corporation under and in accordance with the Virginia Stock Corporation Act, as amended (the “VSCA”"), and the Company shall
cause Company Virginia Sub to, and Company Virginia Sub shall, sign ajoinder agreement to this Agreement (the “ Joinder”) and be bound hereunder;

WHEREAS, (i) the Company will upon the terms and subject to the conditions set forth herein, merge with and into Company Virginia Sub
under and in accordance with the VSCA and the Delaware General Corporation Law, as amended (the “DGCL"), with Company Virginia Sub (the
“Reincorporation Merger Surviving Corporation”) surviving such merger (the “Reincorporation Merger”), and (ii) immediately following the
Reincorporation Merger, HoldCo, upon the terms and subject to the conditions set forth herein, will merge with and into the Reincorporation Merger
Surviving Corporation under and in accordance with the VSCA and the DGCL, with the Reincorporation Merger Surviving Corporation continuing as
the surviving corporation (the “Merger,” together with the Reincorporation Merger, the “Mergers’);

WHEREAS, the Board of Directors of the Company has, by unanimous vote of all of the directors, (i) determined that it isin the best interests
of the Company and its stockholders, and declared it advisable, to enter into this Agreement, (i) approved the execution, delivery and performance of
this Agreement and the consummation of the Mergers and (iii) resolved to recommend adoption of this Agreement by the stockholders of the Company;

WHEREAS, the Board of Directors of Parent has unanimously adopted, approved and declared advisable, and the Board of Directors of
HoldCo has unanimously adopted, approved and declared advisable, this Agreement and the Mergers, upon the terms and subject to the conditions set
forth in this Agreement;

WHEREAS, the Board of Directors of Parent has determined that it isin the best interests of Parent and its stockholders to consummate the
Mergers provided for herein;

WHEREAS, simultaneously with the execution of this Agreement, Talecris Holdings, LLC (the “Company Stockholder Party”) is entering into
an agreement in the form of Exhibit A hereto (the “Company Voting Agreement”) pursuant to which, and subject to the terms thereof, the Company
Stockholder Party has agreed, among other things, to vote its shares of the Company Common Stock in favor of the adoption of this Agreement; and

WHEREAS, it is the intent of the parties hereto that, for U.S. federal income tax purposes, the Reincorporation Merger shall constitute a
“reorganization” within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended (the “Code”), and that this Agreement
shal congtitute a “plan of reorganization” in respect of the Reincorporation Merger for the purposes of Sections 354 and 361 of the Code;




WHEREAS, it isthe intent of Parent and HoldCo that, for U.S. federal income tax purposes, the Merger shall constitute a “reorganization”
solely with respect to HoldCo within the meaning of Section 368(a) of the Code, and that this Agreement shall constitute a “plan of reorganization” with
respect to HoldCo for the purposes of Sections 354 and 361 of the Code;

WHEREAS, simultaneously with the execution of this Agreement, certain stockholders of Parent (each, a“Parent Stockholder Party” and
collectively, the “Parent Stockholder Parties’) are entering into agreements in substantially the form of Exhibit B hereto (collectively, the “Parent Voting
Agreements’, and, together with the Company Voting Agreement, the “Voting Agreements’) pursuant to which, and subject to the terms thereof, each
of the Parent Stockholder Parties has agreed, among other things, to vote its Parent Ordinary Shares in favor of the adoption of this Agreement and
each of the approvals required to obtain the Parent Stockholder Approva;

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and subject
to the conditions set forth herein, the parties hereto agree as follows:

ARTICLEI

THE REINCORPORATION MERGER

Section 1.01. The Reincorporation Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with
the DGCL and the VSCA, the Company shall be merged with and into Company Virginia Sub at the Reincorporation Effective Time. Asaresult of the
Reincorporation Merger, the separate corporate existence of the Company shall cease and Company Virginia Sub shal continue as the surviving
corporation of the Reincorporation Merger and shall continue its corporate existence under the laws of the Commonwealth of Virginia.

Section 1.02. Closing. Subject to the terms and conditions of this Agreement, the closing of the Mergers and the transactions contempl ated
hereby (the “Closing”) shall take place at 9:00 am., Eastern Time, on the later of (i) the third Business Day after satisfaction or (to the extent permitted
by applicable Law and by the party entitled to grant such waiver) waiver of the conditions set forth in Article VII (other than those conditions that by
their terms are to be satisfied by actions to be taken at the Closing, but subject to the satisfaction or (to the extent permitted by applicable Law) waiver
of those conditions) and (ii) the earlier of (x) the date on which the Financing or, in the event that alternative financing has been arranged, such aternative
financing, is available in accordance with the terms and conditions thereof and (y) the Business Day prior to the Outside Date, provided that such date
shall be no later than the Outside Date. Notwithstanding the foregoing, the Closing may be consummated at such other time or date as Parent and the
Company may agree to in writing. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”. The Closing shall be
held at the offices of Proskauer Rose LLP, at 1585 Broadway, New York, NY 10036, unless another place is agreed to in writing by Parent and the
Company.

Section 1.03. Reincorporation Effective Time. Upon the execution of this Agreement, the Company shall cause the Plan of Merger attached
hereto and made a part hereof as Exhibit A




(the “Reincorporation Plan of Merger”) to be executed. Subject to the provisions of this Agreement, at the Closing but subject to the condition that the
Closing isto occur, the Company shall cause the Reincorporation Merger to be consummated by causing the Reincorporation Plan of Merger to be
acknowledged and filed along with articles of merger with the Virginia State Corporation Commission and by filing with the Secretary of State of the
State of Delaware a certificate of merger, in such form as required by, and executed and acknowledged by the parties in accordance with, the relevant
provisions of the DGCL, and shall make all other filings or recordings required under the VSCA and the DGCL in connection with the Reincorporation
Merger. The Reincorporation Merger shall become effective in accordance with the Reincorporation Plan of Merger on the Closing Date at such time
that Parent and the Company shall agree and shall specify in the articles of merger relating to the Reincorporation Merger filed with the Virginia State
Corporation Commission and in the certificate of merger filed with the Secretary of State of the State of Delaware (such time, the “Reincorporation
Effective Time”").

Section 1.04. Effects of the Reincorporation Merger. At and after the Reincorporation Effective Time, the Reincorporation Merger shall have
the effects set forth herein and in the Reincorporation Plan of Merger and in the applicable provisions of the DGCL and the VSCA. Without limiting the
generality of the foregoing and subject thereto, at the Reincorporation Effective Time, al the property, rights, privileges, immunities, powers and
franchises of the Company and Company Virginia Sub shall vest in the Reincorporation Merger Surviving Corporation and all debts, liabilities and duties
of the Company and Company Virginia Sub shall become the debts, liabilities and duties of the Reincorporation Merger Surviving Corporation.

Section 1.05. Effect on Capital Stock.

@ At the Reincorporation Effective Time, by virtue of the Reincorporation Merger and without any action on the part of the
Company, Company Virginia Sub or any holder of common stock, par value $0.01 per share, of the Company (the " Company Common Stock"), (i)
each share of Company Common Stock (including restricted shares of Company Common Stock (the "Company Restricted Stock™)) issued and
outstanding immediately prior to the Reincorporation Effective Time (other than shares held in the treasury of the Company immediately prior to the
Reincorporation Effective Time) shall be converted into one share of common stock, par value $0.01 per share, of Company Virginia Sub (the
"Company Virginia Sub Common Stock"), (i) each share of Company Common Stock held in the treasury of the Company immediately prior to the
Reincorporation Effective Time shall be cancelled and (iii) each share of Company Virginia Sub Common Stock issued and outstanding immediately
prior to the Reincorporation Effective Time shall be canceled.

(b) All of the shares of Company Common Stock converted into shares of Company Virginia Sub Common Stock pursuant to
Section 1.05(a) shall no longer be outstanding and shall automatically be canceled and shall cease to exist as of the Reincorporation Effective Time, and
each certificate (each, a*“Company Common Certificate”) or book-entry shares (*Company Common Book-Entry Shares”) previously representing any
such shares shall thereafter represent, without the requirement of any exchange thereof, that number of shares of Company Virginia Sub Common Stock
into which such shares of Company Common Stock represented by such Company Common Certificate or Company Common Book-Entry Shares
have been converted pursuant to Section 1.05(a) (such certificates following the Reincorporation




Merger, the “Company Virginia Sub Certificates’ and such book-entry shares following the Reincorporation Merger, the “Company Virginia Sub
Book-Entry Shares”).

Section 1.06. Options. At the Reincorporation Effective Time, each option granted by the Company to purchase shares of Company
Common Stock (the “Company Stock Options’) that is outstanding and unexercised immediately prior thereto shall cease to represent aright to acquire
shares of Company Common Stock and shall be converted automatically into an option (an “Option”) to purchase a number of shares of Company
Virginia Sub Common Stock equal to the number of shares of Company Common Stock subject to such Company Stock Option immediately prior to
the Reincorporation Effective Time at an exercise price per share of Company Virginia Sub Common Stock equal to the exercise price per share of
Company Common Stock in effect immediately prior to the Reincorporation Effective Time and otherwise subject to the terms of the Company’s 2009
Long Term Incentive Plan, 2006 Restricted Stock Plan or 2005 Stock Option and Incentive Plan, in each case as amended to date (the “Company
Stock Plans”) under which such Company Stock Options were issued and the agreements evidencing grants thereunder (including accelerated vesting
provisions under such agreements evidencing grants thereunder or under any employment agreements between employees of the Company and the
Company). The duration and other terms of each new option shall be the same as the original Company Stock Option except that al references to the
Company shall be deemed to be references to Company Virginia Sub.

Section 1.07. Other Stock-Based Awards. At the Reincorporation Effective Time, each incentive award of any kind, contingent or accrued,
to receive Company Common Stock or an amount measured in whole or in part by reference to the value of a number of shares of Company Common
Stock granted under the Company Stock Plans or otherwise (including under any Company Benefit Plan) (including Company RSUs and performance
shares) other than Company Stock Options and Company Restricted Stock (each, other than Company Stock Options and Company Restricted
Stock, a“Company Stock-Based Award"), shall cease to represent aright to acquire or receive shares of Company Common Stock or an amount
measured by reference to the value of a number of shares of Company Common Stock and shall be converted automatically into aright to receive a
number of shares of Company Virginia Sub Common Stock or an amount measured by reference to a number of shares of Company Virginia Sub
Common Stock equal to the number of shares of Company Common Stock subject to such Company Stock-Based Award immediately prior to the
Reincorporation Effective Time (a*“Stock-Based Award”) and subject to the terms of the Company Stock Plan or Company Benefit Plan under which
such Company Stock-Based Awards were issued or created and the agreements evidencing grants or rights thereunder (including accelerated vesting
provisions under such agreements evidencing grants thereunder or under any employment agreements between employees of the Company and the
Company). The duration and other terms of the substituted Stock-Based Awards shall be the same as the original Company Stock-Based Awards
except that all references to the Company shall be deemed to be references to Company Virginia Sub.

Section 1.08. Further Actions. Prior to the Reincorporation Effective Time, the Company shall pass resol utions to approve the treatment of
Company Stock Options, Company RSUs, Company Restricted Stock and Company Stock-Based Award as set forth in Section 1.06 and Section
1.07.




Section 1.09. Articles of Incorporation and Bylaws.

@ The Articles of Incorporation of Company Virginia Sub (the “Company Virginia Sub Articles”) in the form of Exhibit D hereto
shall be the Articles of Incorporation of the Reincorporation Merger Surviving Corporation until thereafter changed or amended as provided therein or
by applicable Law.

(b) The Bylaws of Company Virginia Sub (the “Company Virginia Sub Bylaws" ) in effect immediately prior to the Reincorporation
Merger, shal be the Bylaws of the Reincorporation Merger Surviving Corporation until thereafter changed or amended as provided therein or by
applicable Law (it being understood and agreed that the Company Virginia Sub Bylaws shall be substantially consistent with the Amended and Restated
Bylaws of the Company (the “Company Bylaws"), as amended and restated through the date hereof as in effect immediately prior to the
Reincorporation Effective Time, with such changes as are required by the VSCA.

Section 1.10. Directors of the Reincorporation Merger Surviving Corporation. The directors of the Company immediately prior to the
Reincorporation Effective Time shall be the directors of the Reincorporation Merger Surviving Corporation until the earlier of their resignation or
removal or until their respective successors are duly elected and qualified, as the case may be.

Section 1.11. Officers of the Reincorporation Merger Surviving Corporation. The officers of the Company immediately prior to the
Reincorporation Effective Time shall be the officers of the Reincorporation Merger Surviving Corporation, each to hold office until the earlier of their
resignation or removal or until their respective successors are duly elected and qualified, as the case may be.

Section 1.12. Tax Conseguences. It isintended that the Reincorporation Merger shall constitute a “reorganization” within the meaning of
Section 368(a)(1)(F) of the Code, and that this Agreement shall constitute a “plan of reorganization” in respect of the Reincorporation Merger for the
purposes of Sections 354 and 361 of the Code.

ARTICLEII

THE MERGER

Section 2.01. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL and
the VSCA, HoldCo shall be merged with and into the Reincorporation Merger Surviving Corporation at the Effective Time. Asaresult of the Merger,
the separate corporate existence of HoldCo shall cease and the Reincorporation Merger Surviving Corporation shall continue as the surviving
corporation of the Merger (the “Surviving Corporation”).

Section 2.02. Effective Time. Upon the execution of this Agreement, the Company shall cause the Plan of Merger attached hereto and made a
part hereof as Exhibit E (the “Plan of Merger”) to be executed. Subject to the provisions of this Agreement, following the Reincorporation Effective
Time, at the Closing, the parties shall cause the Merger to be




consummated by causing the Plan of Merger to be acknowledged and filed along with articles of merger with the Virginia State Corporation
Commission and by filing with the Secretary of State of the State of Delaware a certificate of merger (the “Certificate of Merger”), in such form as
required by, and executed and acknowledged by the parties in accordance with, the relevant provisions of the DGCL, and shall make all other filings or
recordings required under the VSCA and the DGCL in connection with the Merger. The Merger shall become effective in accordance with the Plan of
Merger on the Closing Date at such time as Parent and the Company shall agree and shall specify in the articles of merger relating to the Merger filed
with the Virginia State Corporation Commission and the Certificate of Merger to be filed with the Secretary of State of the State of Delaware (such
time, the “Effective Time").

Section 2.03. Effects of the Merger. The Merger shall have the effects set forth herein and in the Plan of Merger and in the applicable
provisions of the VSCA and the DGCL. Without limiting the generality of the foregoing and subject thereto, at the Effective Time, all the property,
rights, privileges, immunities, powers and franchises of the Reincorporation Merger Surviving Corporation and HoldCo shall vest in the Surviving
Corporation and all debts, liabilities and duties of the Reincorporation Merger Surviving Corporation and HoldCo shall become the debts, ligbilities and
duties of the Surviving Corporation.

Section 2.04. Articles of Incorporation and Bylaws.

@ The Company Virginia Sub Articles, asin effect immediately prior to the Effective Time, shall be the Articles of Incorporation of
the Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law.

(b) The Company Virginia Sub Bylaws, as in effect immediately prior to the Effective Time, shall be the Bylaws of the Surviving
Corporation until thereafter changed or amended as provided therein or by applicable Law.

Section 2.05. Directors of the Surviving Corporation. The directors of HoldCo immediately prior to the Effective Time shall be the directors
of the Surviving Corporation until the earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case
may be.

Section 2.06. Officers of the Surviving Corporation. The officers of HoldCo immediately prior to the Effective Time shall be the officers of the
Surviving Corporation, each to hold office until the earlier of their resignation or removal or until their respective successors are duly elected and
qualified, as the case may be.

ARTICLE Il

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF
THE CONSTITUENT CORPORATIONS, EXCHANGE OF CERTIFICATES

Section 3.01. Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Company Virginia
Sub, Parent, HoldCo or the holders of any shares of the Company Virginia Sub Common Stock, or of any shares of capital stock of Parent or HoldCo:




@ Capital Stock of HoldCo. Each issued and outstanding share of capital stock of HoldCo shall be converted into and become
one validly issued, fully paid and nonassessable share of common stock of the Surviving Corporation.

(b) Cancellation of Treasury Stock and Parent-Owned Stock. Each share of Company Virginia Sub Common Stock that is
directly owned by Company Virginia Sub or Parent immediately prior to the Effective Time shall automatically be canceled and shall cease to exist, and
no consideration shall be ddlivered in exchange therefor.

(0 Conversion of Company Virginia Sub Common Stock.

(i) Subject to Section 3.02(f), each share of Company Virginia Sub Common Stock issued and outstanding
immediately prior to the Effective Time (but excluding shares to be canceled in accordance with Section 3.01(b))) shall be converted
into the right to receive (A) such number of shares of Parent’s non-voting (Class B) ordinary shares, par value 0.50 each, with the
rights and other terms set forth in the Parent By-Law Amendments (“Parent Non-Voting Shares’), equal to the Exchange Ratio, which
will be traded in the form of American Depositary Shares (“Parent ADSS’; each Parent ADS representing one share of Parent Non-
Voting Shares), evidenced by American Depositary Receipts (“Parent ADRS”) (such Parent ADSs, together with any cashin lieu of
fractional Parent ADSs payable pursuant to Section 3.02(f), the “Common Stock Share Consideration”) and (B) $19.00 in cash (the
“Common Stock Cash Consideration” and, together with the Common Stock Share Consideration, the “Common Stock Merger
Consideration”). At the Effective Time, al shares of Company Virginia Sub Common Stock converted into the right to receive the
Common Stock Merger Consideration pursuant to this Section 3.01(c) shall no longer be outstanding and shall automatically be
canceled and shall cease to exist, and each holder of a Company Virginia Sub Certificate or Company Virginia Sub Book-Entry Shares,
which immediately prior to the Effective Time represented any such shares of Company Virginia Sub Common Stock, shall cease to
have any rights with respect thereto, except the right to receive the Common Stock Merger Consideration, any dividends or other
distributions payable pursuant to Section 3.02(d) and cash in lieu of fractional Parent ADSs payable pursuant to Section 3.02(f), without
interest, in each case to be issued or paid in consideration therefor upon surrender of such Company Virginia Sub Certificate in
accordance with Section 3.02(c), in the case of certificated shares, and automatically, in the case of Company Virginia Sub Book-Entry
Shares.

(i) In the event that between the date of this Agreement and the Effective Time, there is a change in the number of
shares of Company Common Stock, shares of Company Virginia Sub Common Stock, Parent Ordinary Shares or the Parent Equity
Securities or securities convertible or exchangeable into or exercisable for Company Common Stock, Company Virginia Sub Common
Stock, Parent Ordinary Shares or the Parent Equity Securities issued and outstanding as a result of a reclassification, stock split
(including a reverse split), stock dividend or distribution, recapitalization, merger, subdivision, issuer tender




or exchange offer, or other similar transaction, the Common Stock Merger Consideration shall be appropriately adjusted to reflect such
action.

(i) Theright of any holder of a Company Virginia Sub Certificate or Company Virginia Sub Book-Entry Share to
receive the Common Stock Merger Consideration and any dividends or other distributions payable pursuant to Section 3.02(d) shall, to
the extent provided in Section 3.02(k), be subject to and reduced by the amount of any withholding that is required under applicable
Tax Law.

Section 3.02. Exchange of Certificates.

@ Depositary. The Parent Non-Voting Shares underlying the Parent ADSs to be delivered in exchange for the shares of
Company Virginia Sub Common Stock hereunder shall be registered in the name of the depositary mutually acceptable to Parent and the Company (the
“Depositary”) by the Spanish Settlement and Clearing System (Iberclear) and then delivered in the form of Parent ADSs, and such Parent ADSs shall
be issued in accordance with a depositary agreement to be entered into after the date of this Agreement in form and substance reasonably agreed to by
Parent and the Company (the “Depositary Agreement”). Immediately prior to the Effective Time, Parent shall provide or cause to be provided to the
Depositary a number of Parent Non-V oting Shares sufficient for the Depositary to issue ADRS representing such number of Parent ADSs as shall be
caused to be deposited by Parent under Section 3.02(b) so that at all times from their issuance each such Parent ADS represents a Parent Non-Voting
Share in accordance with the Depositary Agreement.

(b) Exchange Agent. Immediately prior to the Effective Time, Parent shall deposit, or cause to be deposited with a bank or trust
company designated by Parent and reasonably satisfactory to the Company (the “Exchange Agent”), for the benefit of the holders of Company Virginia
Sub Certificates and Company Virginia Sub Book-Entry Shares, (i) such number of Parent ADSs sufficient to pay the aggregate Common Stock Share
Consideration required to be paid pursuant to Section 3.01(c) and the aggregate stock consideration required to be paid pursuant to Section 6.05 and
(i) cash in an amount sufficient to (A) pay the aggregate Common Stock Cash Consideration required to be paid pursuant to Section 3.01(c), (B) the
aggregate cash consideration required to be paid pursuant to Section 6.05 and (C) the aggregate cash in lieu of fractiona Parent ADSs payable
pursuant to Section 3.02(f). In addition, Parent shall deposit with the Exchange Agent, as necessary from time to time after the Effective Time, any
dividends or other distributions payable pursuant to Section 3.02(d). All cash, Parent ADSs, dividends and distributions payable pursuant to Section
3.02(d) and cash in lieu of fractional Parent ADSs payable pursuant to Section 3.02(f) deposited with the Exchange Agent pursuant to this Section 3.02
(b) isreferred to in this Agreement as the “Exchange Fund”. The Exchange Agent shall deliver the Parent ADSs, cash, dividends and distributions
contemplated to be issued and delivered pursuant to Section 3.01, Section 3.02(d) and Section 6.05 out of the Exchange Fund. Except to the extent
set forth in Section 3.02(i), the Exchange Fund shall not be used for any other purpose.

(©) Exchange Procedures.




(i) As soon as reasonably practicable after the Effective Time, Parent shall cause the Exchange Agent to mail to each
holder of record of a Company Virginia Sub Certificate whose shares of Company Virginia Sub Common Stock were converted into
the right to receive the Common Stock Merger Consideration, any dividends or other distributions payable pursuant to Section 3.02(d)
and cashin lieu of fractional Parent ADSs payable pursuant to Section 3.02(f) (A) aform of letter of transmittal (which shall specify that
delivery shall be effected, and risk of loss and title to the Company Virginia Sub Certificates shall pass only upon proper delivery of the
Company Virginia Sub Certificates to the Exchange Agent and which shall be in customary form and contain customary provisions) and
(B) instructions for use in effecting the surrender of the Company Virginia Sub Certificates in exchange for the Common Stock Merger
Consideration and any dividends or other distributions payable pursuant to Section 3.02(d). Each holder of record of one or more
Company Virginia Sub Certificates shall, upon surrender to the Exchange Agent of such Company Virginia Sub Certificate or Company
Virginia Sub Certificates, together with such letter of transmittal, duly executed, and such other documents as may reasonably be
required by the Exchange Agent, be entitled to receive in exchange therefor (A) the amount of cash to which such holder is entitled
pursuant to Section 3.01(c), (B) Parent ADRs representing, in the aggregate, the whole number of Parent ADSs that such holder has
the right to receive pursuant to Section 3.01(c) (after taking into account all shares of Company Virginia Sub Common Stock held by
such holder immediately prior to the Effective Time), (C) any dividends or distributions payable pursuant to Section 3.02(d) and (D)
cashin lieu of fractional Parent ADSs payable pursuant to Section 3.02(f), and the Company Virginia Sub Certificates so surrendered
shall forthwith be canceled. In the event of atransfer of ownership of Company Virginia Sub Common Stock, which is not registered in
the transfer records of the Company, payment of the Common Stock Merger Consideration, any dividends or distributions payable
pursuant to Section 3.02(d) and any cash in lieu of fractional Parent ADSs payable pursuant to Section 3.02(f) may be madeto a
Person other than the Person in whose name the Company Virginia Sub Certificate so surrendered is registered if such Company
Virginia Sub Certificate shall be properly endorsed or otherwise be in proper form for transfer and the Person requesting such payment
shall pay any transfer or other Taxes required by reason of the transfer or establish to the reasonable satisfaction of Parent that such
Taxes have been paid or are not applicable. Until surrendered as contemplated by this Section 3.02(c)(i), each Company Virginia Sub
Certificate shall be deemed at any time after the Effective Time to represent only the right to receive upon such surrender the Common
Stock Merger Consideration and any dividends or other distributions payable pursuant to Section 3.02(d). No interest shall be paid or
will accrue on any payment to holders of Company Virginia Sub Certificates pursuant to the provisions of this Articlelll.

(i) Any other provision of this Agreement notwithstanding, any holder of Company Virginia Sub Book-Entry Shares
shall not be required to deliver a Company Virginia Sub Certificate or an executed letter of transmittal to




the Exchange Agent to receive the Common Stock Merger Consideration that such holder is entitled to receive pursuant to this Article
1. Inlieu thereof, each holder of record of one or more Company Virginia Sub Book-Entry Shares whose shares of Company
Virginia Sub Common Stock were converted into the right to receive the Common Stock Merger Consideration and any dividends or
other distributions payable pursuant to Section 3.02(d) shall automatically upon the Effective Time be entitled to receive, and Parent
shall cause the Exchange Agent to pay and deliver as promptly as practicable after the Effective Time (A) the amount of cash to which
such holder is entitled pursuant to Section 3.01(c), (B) Parent ADRs (which shall be in uncertificated book-entry form unless a physical
certificate is requested by such holder of record) representing, in the aggregate, the whole number of Parent ADSs that such holder has
the right to receive pursuant to Section 3.01(c) (after taking into account all shares of Company Virginia Sub Common Stock held by
such holder immediately prior to the Effective Time), (C) any dividends or distributions payable pursuant to Section 3.02(d) and (D)
cash in lieu of fractiona Parent ADSs payable pursuant to Section 3.02(f), and the Company Virginia Sub Book-Entry Shares of such
holder shall forthwith be canceled.

(d) Distributions with Respect to Unexchanged Shares.

() No dividends or other distributions with respect to Parent ADSs with a record date after the Effective Time shall be
paid to the holder of any unsurrendered Company Virginia Sub Certificate with respect to the Parent ADSs, that the holder thereof has
the right to receive upon the surrender thereof, and no cash in lieu of fractional Parent ADSs shall be paid to any such holder pursuant to
Section 3.02(f), in each case until the holder of such Company Virginia Sub Certificate shall have surrendered such Company Virginia
Sub Certificate in accordance with this Article I11. Following the surrender of any Company Virginia Sub Certificate, there shall be paid
to the record holder of the certificate representing whole shares of Parent ADSs issued in exchange therefor, without interest, (A) at the
time of such surrender, the amount of dividends or other distributions with arecord date after the Effective Time theretofore paid with
respect to such whole shares of Parent ADSs and the amount of any cash payable in lieu of fractional Parent ADSs to which such
holder is entitled pursuant to Section 3.02(f) and (B) at the appropriate payment date, the amount of dividends or other distributions
with arecord date after the Effective Time but prior to such surrender and a payment date subsequent to such surrender payable with
respect to such whole shares of Parent ADSs.

(ii) Holders of Company Virginia Sub Book-Entry Shares who are entitled to receive Parent ADSs under this Article [11
shall be paid (A) at the time of payment of such Parent ADSs by the Exchange Agent under Section 3.02(c), the amount of dividends or
other distributions with a record date after the Effective Time theretofore paid with respect to such Parent ADSs and the amount of any
cash payable in lieu of fractional Parent ADSs to which such holder is entitled pursuant to Section 3.02(f) and (B) at the appropriate
payment date, the
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amount of dividends or other distributions with arecord date after the Effective Time but prior to the time of such payment by the
Exchange Agent under Section 3.02(c) and a payment date subsequent to the time of such payment by the Exchange Agent under
Section 3.02(c) payable with respect to such Parent ADSs.

(e No Further Ownership Rights in Company Common Stock. The Common Stock Merger Consideration and any dividends or
other distributions payable pursuant to Section 3.02(d) paid upon the surrender of Company Virginia Sub Certificates (or automatically, in the case of
Company Virginia Sub Book-Entry Shares) in accordance with the terms of this Article 111 shall be deemed, when paid in full, to have been paid in full
satisfaction of al rights pertaining to the shares of Company Virginia Sub Common Stock formerly represented by such Company Virginia Sub
Certificates or such Company Virginia Sub Book-Entry Shares, subject, however, to the Surviving Corporation’s obligation to pay any dividends or
make any other distributions with a record date prior to the Effective Time which may have been declared or made by the Company on the shares of
Company Common Stock or Company Virginia Sub Common Stock in accordance with the terms of this Agreement prior to the Effective Time. At
the close of business on the day on which the Effective Time occurs, the share transfer books of the Company shall be closed, and there shall be no
further registration of transfers on the share transfer books of the Surviving Corporation of the shares of Company Virginia Sub Common Stock that
were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Company Virginia Sub Certificate is presented to the
Surviving Corporation for transfer, it shall be canceled against delivery of and exchanged as provided in this Article I11.

® No Fractional Shares. No certificates or scrip representing fractional Parent ADSs or book-entry credit of fractional Parent
ADSs shall be issued upon the surrender for exchange of Company Virginia Sub Certificates or upon conversion of the Company Virginia Sub Book-
Entry Shares, no dividends or other distributions of Parent shall relate to such fractional Parent ADSs and such fractional Parent ADSs shall not entitle
the owner thereof to any rights of aholder of Parent ADSs. Each holder of Company Virginia Sub Common Stock who otherwise would have been
entitled to fractional Parent ADSs shall receive in lieu thereof cash equal to the product obtained by multiplying (A) the fractional Parent ADSs to which
such holder (after taking into account all shares of Company Virginia Sub Common Stock formerly represented by all Company Virginia Sub
Certificates surrendered by such holder and all of such holder’s Company Virginia Sub Book-Entry Shares) would otherwise be entitled by (B) the
Parent Closing Price.

(9) Termination of the Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of the Company
Virginia Sub Certificates for 12 months after the Effective Time shall be delivered to Parent, upon demand, and any holders of the Company Virginia
Sub Certificates who have not theretofore complied with this Article 111 shall, subject to any abandoned property, escheat or similar Law, thereafter
look only to Parent for, and Parent shall remain liable for, payment of their claim for the Common Stock Merger Consideration and any dividends or
other distributions payable pursuant to Section 3.02(d) in accordance with this Article I11.

(h) No Liahility. None of Parent, HoldCo, the Company, the Surviving Corporation or the Exchange Agent shall be liable to any
Person in respect of any Parent ADRs
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or other cash distributions from the Exchange Fund properly delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law. If any Company Virginia Sub Certificate shall not have been surrendered prior to four years after the Effective Time (or immediately prior
to such earlier date on which any Common Stock Merger Consideration (and any dividends or other distributions payable with respect to Parent ADSs
pursuant to Section 3.02(d) would otherwise escheat to or become the property of any international, national, regional, state, local or other government,
any court, administrative, regulatory or other governmental agency, commission or authority (each, a “Governmental Entity”)), any such Common Stock
Merger Consideration (and any dividends or other distributions payable with respect to Parent ADSs pursuant to Section 3.02(d)) shall, to the extent
permitted by applicable Law, become the property of Parent, free and clear of al claims or interest of any Person previously entitled thereto.

(i) Investment of Exchange Fund. The Exchange Agent shall invest the cash included in the Exchange Fund as directed by Parent.
Any interest and other income resulting from such investments shall be paid to and be income of Parent. If for any reason (including losses) the cash in
the Exchange Fund shall be insufficient to fully satisfy all of the payment obligations to be made in cash by the Exchange Agent hereunder, Parent shall
promptly deposit cash into the Exchange Fund in an amount which is equal to the deficiency in the amount of cash required to fully satisfy such cash
payment obligations. In no event shall any loss resulting from any such investment affect Parent’s obligations under this Agreement, including the
payment of any amounts required to be paid pursuant to this Article I11 and Section 6.05.

0] Lost Certificates. If any Company Virginia Sub Certificate shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such Company Virginia Sub Certificate to be lost, stolen or destroyed and, if required by Parent, the posting
by such Person of abond in such reasonable amount as Parent may direct as indemnity against any claim that may be made against it with respect to
such Company Virginia Sub Certificate, the Exchange Agent shall deliver in exchange for such lost, stolen or destroyed Company Virginia Sub
Certificate the Common Stock Merger Consideration and any dividends or other distributions payable pursuant to Section 3.02(d) pursuant to this
Articlelll.

(k) Withholding Rights. Parent, the Surviving Corporation or the Exchange Agent shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement such amounts as are required to be deducted and withheld with respect to the making of
such payment under the Code, or any provision of state, local or foreign Tax Law, which in the case of any Company Options, Company RSUs and
Company Stock-Based Awards shall be in accordance with the provisions of Section 6.05 and in the case of any Company Restricted Stock, shall be
satisfied by withholding proportionately from the Common Stock Share Consideration and Common Stock Cash Consideration otherwise payable to
the holder of such Company Restricted Stock in respect of such Company Restricted Stock, assuming a fair market value of a share of Company
Virginia Sub Common Stock equal to the Per Share Amount. To the extent that amounts are so withheld and paid over to the appropriate Taxing
Authority by Parent, the Surviving Corporation or the Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the holder of Company Virginia Sub Certificates in respect of which such deduction and withholding was made by Parent, the
Surviving Corporation or the Exchange Agent.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.01. Representations and Warranties of the Company. Except as disclosed in the Company SEC Documents filed by the Company
and publicly available since January 1, 2009, but prior to the date of this Agreement (but excluding any forward-looking disclosures set forth in any risk
factor section, any disclosures in the “forward-looking statements” section and any other forward-looking disclosures included in the Company SEC
Documents to the extent they are non-specific and cautionary), and except as set forth in the disclosure letter delivered by the Company to Parent prior
to the execution of this Agreement (the “Company Disclosure Letter”) (with specific reference to the particular Section or subsection of this Agreement
to which the information set forth in such disclosure |etter relates; provided, however, that disclosure of any item in any section of the Company
Disclosure Letter shall also be deemed disclosure with respect to any other Section or subsection of this Agreement to which the relevance of such item
is reasonably apparent), the Company represents and warrants to Parent and HoldCo as follows:

€)] Organization, Standing and Corporate Power. The Company and each of its Subsidiaries has been duly organized, is validly
existing and in good standing (with respect to jurisdictions that recognize that concept) under the Laws of the jurisdiction of its incorporation or
formation, as the case may be, and has al requisite corporate power and authority and possesses all governmental licenses, permits, authorizations and
approvals necessary to enable it to use its corporate or other name and to own, lease or otherwise hold and operate its properties and other assets and
to carry on its business as currently conducted, except with respect to its Subsidiaries, where the failure to have such governmental licenses, permits,
authorizations or approvals or to be so organized, existing and in good standing, or to have such power and authority, individually or in the aggregate,
has not had and would not reasonably be expected to have a Material Adverse Effect. The Company and each of its Subsidiariesis duly quaified or
licensed to do business and isin good standing (with respect to jurisdictions that recognize that concept) in each jurisdiction in which the nature of its
business or the ownership, leasing or operation of its properties or other assets makes such qualification, licensing or good standing necessary, except
where the failure to be so qualified, licensed or in good standing, individualy or in the aggregate, has not had and would not reasonably be expected to
have a Material Adverse Effect. The Company has made available to Parent, prior to the date of this Agreement, complete and accurate copies of the
Amended and Restated Certificate of Incorporation of the Company (the “Company Certificate”) and the Company Bylaws, and the comparable
organizational documents of each Significant Subsidiary (as such term is defined in Rule 12b-2 under the Exchange Act) (a“Significant Subsidiary™), in
each case as amended to the date hereof. The Company Certificate and the Company Bylaws so delivered are in full force and effect and the Company
isnot in violation of the Company Certificate or Company Bylaws.

(b) Subsidiaries. Section 4.01(b) of the Company Disclosure Letter lists, as of the date of this Agreement, (i) each Significant
Subsidiary of the Company (including its jurisdiction of incorporation or formation) and (ii) each other Subsidiary of the Company. All of the
outstanding capital stock of, or other equity interests in, each Significant Subsidiary of the Company, are directly or indirectly owned by the Company.
All the issued and outstanding
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shares of capital stock of, or other equity interests in, each such Significant Subsidiary owned by the Company have been vaidly issued and are fully
paid and nonassessable and are owned directly or indirectly by the Company free and clear of al pledges, liens, charges, encumbrances or security
interests of any kind or nature whatsoever (collectively, “Liens”) other than Permitted Liens, and free of any restriction on the right to vote, sell or
otherwise dispose of such capital stock or other equity interests. Except for the Subsidiaries of the Company, the Company does not own, directly or
indirectly, as of the date of this Agreement, any capital stock of, or other voting securities or equity interests in, any corporation, partnership, joint
venture, association or other entity.

(©) Capital Structure; Indebtedness. As of the date of this Agreement, the authorized capital stock of the Company consists of
400,000,000 shares of Company Common Stock and 40,000,010 shares of preferred stock, par value $0.01 per share (“Company Preferred
Stock™). At the close of business on May 31, 2010:

(i) 122,875,752 shares of Company Common Stock were issued and outstanding (which number includes 186,600
shares of Company Restricted Stock;

(i) 12,015,271 shares of Company Common Stock were reserved and available for issuance upon or otherwise
deliverable in connection with the grant, exercise and/or settlement of equity-based awards pursuant to the Company Stock Plans, of
which (A) 11,247,463 shares of Company Common Stock were subject to outstanding Company Stock Options, (B) 506,481 shares
of Company Common Stock were subject to outstanding stock units denominated in shares of Company Common Stock granted to, or
held in adeferral account for the benefit of, any Company Personnel under any Company Stock Plan that were unsettled immediately
prior to the Effective Time (“Company RSUS") and (C) 261,327 shares of Company Common Stock were subject to outstanding
Company Stock-Based Awards (other than Company Stock Options and Company RSUSs) at the target performance level;

(i) no shares of Company Common Stock were held by the Company as treasury shares or by any wholly-owned
Subsidiary of the Company;

(iv)  noshares of Company Preferred Stock were issued or outstanding or were held by the Company as treasury
shares,

(v) except as set forth above in this Section 4.01(c) or as expressly permitted by Section 5.01(a), (x) there are not
issued, reserved for issuance or outstanding (A) any shares of capital stock or other voting securities or equity interests of the Company,
(B) any securities of the Company or any of its Subsidiaries convertible into or exchangeable or exercisable for shares of capital stock
or other voting securities or equity interests of the Company or any Subsidiary of the Company, (C) any warrants, calls, options or other
rights to acquire from the Company or any of its Subsidiaries, or any obligation of the Company or any of its Subsidiaries to issue, any
capital stock, voting securities,
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equity interests or securities convertible into or exchangeable or exercisable for capital stock or voting securities of the Company or any
Subsidiary of the Company or (D) any Company Stock-Based Awards and (y) there are not any outstanding obligations of the
Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any such securities or to issue, deliver or sell, or cause
to be issued, delivered or sold, any such securities. All outstanding Company Stock Options, Company RSUs, Company Restricted
Stock and other Company Stock-Based Awards are evidenced by stock option agreements, restricted stock agreements or other
award agreements. All outstanding shares of capital stock of the Company are, and all shares which may be issued pursuant to the
Company Stock Options, Company RSUs, Company Restricted Stock or other Company Stock-Based Awards will be, when issued
in accordance with the terms thereof, duly authorized, validly issued, fully paid and nonassessable and not subject to preemptive rights.
There are no bonds, debentures, notes or other indebtedness of the Company having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which the stockholders of the Company may vote. Neither the
Company nor any of its Subsidiariesis a party to any voting Contract with respect to the voting of any such securities; and

(vi)  asof the date of this Agreement, the only principal amount of outstanding indebtedness for borrowed money of the
Company and its Subsidiaries (not including intercompany indebtedness or operating leases) is (A) $325,000,000 of an Asset Based
Revolving Credit Facility under the Company’s First Amendment to Revolving Credit Facility Agreement, dated as of October 12,
2009, as amended (of which no amounts were withdrawn by the Company), (B) $600,000,000 in principal amount of the Company’s
7.75% Senior Notes due November 15, 2016, issued under the Indenture, and (C) $9,665,632 of capital leases.

(d) Authority.

(i) The Company has al requisite corporate power and authority to execute and deliver this Agreement and the Parent
Voting Agreements and, subject to receipt of the Company Stockholder Approval and to the adoption of the Reincorporation Plan of
Merger and the Plan of Merger by the Company in its capacity as the sole stockholder of Company Virginia Sub, to consummete the
transactions contemplated hereby and thereby. The execution and delivery of this Agreement and the Parent Voting Agreements by the
Company and the consummation by the Company of the transactions contemplated hereby and thereby have been duly authorized by all
necessary corporate action on the part of the Company and no other corporate proceedings on the part of the Company are necessary
to authorize this Agreement or any of the Parent Voting Agreements or to consummate the transactions contemplated by this Agreement
(other than the receipt of the Company Stockholder Approval and the adoption of the Reincorporation Plan of Merger and the Plan of
Merger by the Company in its capacity as the sole stockholder of Company Virginia Sub) or any of the Parent
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Voting Agreements. This Agreement and the Parent Voting Agreements have been duly executed and delivered by the Company and,
assuming the due authorization, execution and delivery by each of the other parties hereto, congtitutes alegal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms, subject to bankruptcy, insolvency, fraudulent
transfer, moratorium, reorganization or similar Laws affecting the rights of creditors generally and the availahility of equitable remedies
(regardless of whether such enforceability is considered in a proceeding in equity or at law) (the “Bankruptcy and Equity Exception”).

(i) The Board of Directors of the Company at a duly held meeting has, by unanimous vote of al of the directors, (A)
determined that it is in the best interests of the Company and its stockholders, and declared it advisable, to enter into this Agreement,
(B) approved the execution, delivery and performance of this Agreement and the consummation of the Mergers upon the terms and
conditions set forth in this Agreement, (C) directed that the Company submit the adoption of this Agreement to a vote at a meeting of
the stockholders of the Company in accordance with the terms of this Agreement, (D) subject to Section 5.02, resolved to recommend
that the stockholders of the Company adopt this Agreement (the “Company Recommendation”) at the Company Stockholders
Meeting and (E) approved this Agreement, the Parent Voting Agreements and the Mergers for purposes of Section 203 of the DGCL.

(e Noncontravention. The execution and delivery of this Agreement and the Parent Voting Agreements by the Company do not,
and the consummation by the Company of the Mergers and the other transactions contemplated by this Agreement and the Parent Voting Agreements
and compliance by the Company with the provisions of this Agreement and the Parent V oting Agreements will not, conflict with, or result in any violation
or breach of, or default (with or without notice or lapse of time, or both) under, or give rise to aright of, or result in, termination, modification,
cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Lien (other than Permitted Liens) in or upon
any of the properties, rights or assets of the Company or any of its Subsidiaries under, (i) subject to receipt of the Company Stockholder Approva and
the adoption of the Reincorporation Plan of Merger and the Plan of Merger by the Company in its capacity as the sole stockholder of Company Virginia
Sub, the Company Certificate or the Company Bylaws or the comparable organizational documents of any of its Subsidiaries, (ii) subject to receipt of
the Company Approvals, any loan or credit agreement, bond, debenture, note, mortgage, indenture, lease, supply agreement, license agreement,
distribution agreement or other contract, agreement, obligation, commitment or instrument (each, including all amendments thereto, a “Contract”), to
which the Company or any of its Subsidiaries is a party or any of their respective properties, rights or assets is subject or (iii) subject to the receipt of
the Company Stockholder Approval, receipt of the approvals or expiration of applicable waiting periods in respect of the Company Approvals and the
adoption of the Reincorporation Plan of Merger and the Plan of Merger by the Company in its capacity as the sole stockholder of Company Virginia
Sub, any (A) statute, law (including common law), ordinance, code, rule, regulation or directive (domestic or foreign) issued, promulgated or entered
into by or with any Governmental Entity (each, a“Law”) applicable to the Company, or any of its Subsidiaries or any of its properties, rights or assets
or
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(B) order, writ, injunction, decree, judgment, award, settlement or stipulation issued, promulgated or entered into by or with any Governmental Entity
(each, an “Order”) applicable to the Company or any of its Subsidiaries or their respective properties, rights or assets, other than, in the case of clauses
(i) and (iii), any such conflicts, violations, breaches, defaults, rights of termination, modification, cancellation or acceleration, losses or Liens that,
individually or in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect. No consent, approval, Order
or authorization of, action by or in respect of, or registration, declaration or filing with, any Governmental Entity or any Self-Regulatory Organization is
required by or with respect to the Company or any of its Subsidiaries in connection with the execution and delivery of this Agreement and the Parent
Voting Agreements by the Company or the consummation of the Mergers or the other transactions contemplated by this Agreement and the Parent
Voting Agreements, except for (1) (A) the filing of a premerger notification and report form by the Company under the Hart- Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations thereunder (the “HSR Act”) and the expiration or termination of the waiting
period applicable thereunder, and (B) the receipt, termination or expiration, as applicable, of approvals or waiting periods required under the German
Act Against Restraints of Competition (Gesetz gegen Wettbewer bsbeschrankungen), the Spanish Defense of Competition Law (Ley 15/2007, de 3
dejulio, de Defensa de la Competencia) and any other applicable Antitrust Law, (2) applicable requirements of the Securities Act of 1933, as
amended (including all rules and regulations promulgated thereunder, the “Securities Act”), the Securities Exchange Act of 1934, as amended (including
the rules and regulations promulgated thereunder, the “Exchange Act”), other applicable foreign securities laws, and state securities, takeover and “blue
sky” laws, as may be required in connection with this Agreement, the Parent V oting Agreements and the transactions contemplated hereby and thereby,
(3) the filings pursuant to Section 1.03 and Section 2.02, (4) any filings with and approvals of the NASDAQ Stock Market (the “NASDAQ”) and (5)
such other consents, approvals, orders, authorizations, actions, registrations, declarations and filings the failure of which to be obtained or made,
individually or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect (the matters referred to in clauses
(1) through (5), the “Company Approvas”).

U] Company SEC Documents.

() The Company has timely filed al reports, schedules, forms, statements and other documents (including exhibits and
other information incorporated therein) with the Securities and Exchange Commission (the “SEC”) required to be filed or furnished by
the Company under the Exchange Act since October 6, 2009 (such documents, together with any documents filed or furnished during
such period by the Company to the SEC on a voluntary basis on Current Reports on Form 8-K, the “Company SEC Documents™).
Each of the Company SEC Documents, as of the time of itsfiling or, if applicable, as of the time of its most recent amendment, complied
in all material respects with, to the extent in effect at the time of such filing, the requirements of the Securities Act and the Exchange Act
applicable to such Company SEC Document, and none of the Company SEC Documents when filed or, if amended, as of the date of
such most recent amendment, contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the
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statements therein, in light of the circumstances under which they were made, not misleading. Each of the consolidated financial
statements (including the related notes) of the Company included in the Company SEC Documents (or incorporated therein by
reference) complied at the time it was filed or, if amended, as of the date of such most recent amendment, as to form in al material
respects with the applicable accounting requirements and the published rules and regulations of the SEC with respect thereto in effect at
the time of such filing or amendment, had been prepared in accordance with generally accepted accounting principles in the United
States (“GAAP") (except, in the case of unaudited statements, as permitted by the rules and regulations of the SEC) applied on a
consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly presented in all material respects
the consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results
of their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal recurring year-end
audit adjustments). Except as disclosed, reflected or reserved against in the most recent audited balance sheet of the Company included
in Company SEC Documents filed prior to the date of this Agreement (the “Filed Company SEC Documents’, and such balance sheet
referred to above, including the notes thereto, the “Company Balance Sheet”), neither the Company nor any of its Subsidiaries has any
material liabilities or material obligations of any nature (whether absolute, accrued, known or unknown, contingent or otherwise) other
than (A) liabilities or obligations incurred since December 31, 2009 in the ordinary course of business, (B) liahilities or obligations that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (C) liabilities or obligations
incurred pursuant to Contracts entered into after the date hereof not in violation of this Agreement and (D) liabilities or obligations
incurred as contemplated or permitted by, or pursuant to, this Agreement or the Parent Voting Agreements or incurred with Parent’s
prior written consent. Neither the Company nor any of its Subsidiariesis a party to, or has any commitment to become a party to, any
joint venture, off-balance sheet partnership or any similar Contract or arrangement (including any Contract or arrangement relating to
any transaction or relationship between or among the Company and any of its Subsidiaries, on the one hand, and any unconsolidated
Affiliate, including any structured finance, specia purpose or limited purpose entity or Person, on the other hand, or any “off-balance
sheet arrangement” (as defined in I1tem 303(a) of Regulation S-K of the SEC)), where the result, purpose or intended effect of such
Contract or arrangement is to avoid disclosure of any material transaction involving, or material liabilities of, the Company or any of its
Subsidiaries in the Company’s consolidated financial statements or other Company SEC Documents. None of the Subsidiaries of the
Company are, or have at any time since October 6, 2009 been, subject to the reporting requirements of Section 13(a) or 15(d) of the
Exchange Act.

(ii) Each of the principa executive officer of the Company and the principal financial officer of the Company (or each
former principa executive officer of the Company and each former principal financial officer of the
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Company, as applicable) has made al certifications required by Rule 13a-14 or 15d-14 under the Exchange Act and Sections 302 and
906 of the Sarbanes-Oxley Act of 2002 (including the rules and regulations promulgated thereunder, “SOX”) with respect to the
Company SEC Documents, and the statements contained in such certifications are true and accurate. For purposes of this Agreement,
“principal executive officer” and “principal financial officer” shall have the meanings given to such termsin SOX. Neither the Company
nor any of its Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive officers
within the meaning of Section 402 of SOX.

(iiiy ~ The Company has (A) designed disclosure controls and procedures (as defined in Rules 13a-15(€) and 15d-15(e)
under the Exchange Act) to ensure that material information relating to the Company, including its consolidated subsidiaries, is made
known to its principa executive officer and principal financia officer; (B) designed internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with GAAP; (C) eva uated the effectiveness of the
Company’s disclosure controls and procedures and, to the extent required by applicable Law, presented in any applicable Company
SEC Document that is areport on Form 10-K or Form 10-Q or any amendment thereto its conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by such report or amendment based on such evaluation; and (D)
to the extent required by applicable Law, disclosed in such report or amendment any change in the Company’s internal control over
financial reporting that occurred during the period covered by such report or amendment that has materially affected, or is reasonably
likely to materially affect, the Company’sinternal control over financia reporting.

(iv)  During the two years prior to the date of this Agreement (A) neither the Company nor any of its Subsidiaries, nor, to
the Knowledge of the Company, any director, officer or auditor of the Company or any of its Subsidiaries has received or otherwise
had or obtained Knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or
auditing practices, procedures, methodologies or methods of the Company or any of its Subsidiaries or their respective internal
accounting controls, including any material complaint, allegation, assertion or claim that the Company or any of its Subsidiaries has
engaged in questionable accounting or auditing practices, and (B) no attorney representing the Company or any of its Subsidiaries,
whether or not employed by the Company or any of its Subsidiaries, has reported evidence of a material violation of securities laws,
breach of fiduciary duty or similar violation by the Company or any of its Subsidiaries or their respective officers, directors, employees
or agents to the Board of Directors of the Company or any committee thereof or to any director or officer of the Company.
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(9) Information Supplied. None of the information supplied or to be supplied by or on behalf of the Company specifically for
inclusion or incorporation by referencein (i) the Form F-4 will, at the time the Form F-4 is filed with the SEC, at any time it is amended or
supplemented, and at the time it becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they are made, not misleading or
(ii) the Proxy Statement/Prospectus will, at the date it (and any amendment or supplement thereto) is first mailed to the stockholders of the Company
and at the time of the Company Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading, except that
no representation or warranty is made by the Company with respect to statements made or incorporated by reference therein based on information
supplied by or on behalf of Parent or HoldCo specificaly for inclusion or incorporation by reference in the Form F-4 or the Proxy
Statement/Prospectus. The Proxy Statement/Prospectus will comply asto form in all material respects with the requirements of the Exchange Act.

(h) Absence of Certain Changes or Events. Since December 31, 2009, there has not been any Material Adverse Effect. Since
December 31, 2009 through the date of this Agreement, except for those actions taken or committed to be taken that, if taken following entry by the
Company into this Agreement, would not have been prohibited under Section 5.01(a), (i) the Company and its Subsidiaries have conducted their
respective businesses only in the ordinary course, and (ii) there has not been any action taken or committed to be taken by the Company or any
Subsidiary of the Company which, if taken following entry by the Company into this Agreement, would have required the consent of Parent pursuant to

clauses (iii), (iv), (vi), (vii), (xii), (xiv), or (xv) of Section 5.01(a).

() Litigation. There are no actions, suits, claims, hearings, proceedings, arbitrations, mediations, audits, inquiries or investigations
(whether formal or informal, civil, criminal, administrative or otherwise) (“Actions’) (a) pending or (b) to the Knowledge of the Company, threatened
against the Company or any of its Subsidiaries or any of their respective assets, rights or properties or any of the officers or directors of the Company,
in their capacity as such, except, in each case of clauses (a) and (b), for those that, individualy or in the aggregate, have not had, and would not
reasonably be expected to have, a Material Adverse Effect. Neither the Company nor any of its Subsidiaries nor any of their respective properties,
rights or assetsis or are subject to any Order, except for those that, individually or in the aggregate, have not had, and would not reasonably be
expected to have, a Material Adverse Effect. To the Knowledge of the Company, there are no formal or informal governmental inquiries or
investigations, in each case regarding accounting or disclosure practices of the Company or any of its Subsidiaries, compliance by the Company or any
of its Subsidiaries with any Law or any malfeasance by any officer of the Company or any of its Subsidiaries, except, in each case, for those that,
individually or in the aggregate, have not had, and would not be reasonably expected to have, a Material Adverse Effect.

1) Specified Contracts.
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(i) For purposes of this Agreement, a*“ Specified Contract” shall mean:

(A) Any Contract that is a“materia contract” within the meaning of Item 601(b)(4), (9) and (10) of
Regulation S-K of the SEC to be performed after the date hereof or with liabilities or obligations after the date hereof;

(B) Any Contract relating to third-party indebtedness for borrowed money or any third party financial
guaranty in excess of $1,000,000;

© Any Contract (other than customary agency, sales representative and distribution agreements entered
into in the ordinary course of business) containing covenants of the Company or any of its Subsidiaries (x) not to compete
(or otherwise materialy restrict or limit the ability of the Company or any of its Subsidiaries to compete) in any material line
of business or material geographic area, or (y) materialy limiting the Company or any of its Subsidiaries from developing or
commercializing any compounds, any therapeutic area, class of drugs or mechanism of action, in each case, other than
Contracts that expire or are terminable or cancelable without penalty by the Company or its Subsidiaries (i) in the case of
any such Contract to the extent that the provisions thereof govern the conduct of business outside of the United States and
Canada, on or before the later of (x) December 31, 2011 and (y) the first anniversary of the date of such agreement and (ii)
in the case of any such Contract to the extent that the provisions thereof govern the conduct of business within the United
States or Canada, on or before December 31, 2012;

(D) Any Contract (other than purchase or sale orders in the ordinary course of business and other than
Contracts that expire by their respective terms or may be terminated without penalty by the Company or its Subsidiaries (i)
in the case of any such Contract to the extent that the provisions thereof govern the conduct of business outside of the
United States and Canada, on or before the later of (x) December 31, 2011 and (y) the first anniversary of the date of such
agreement and (ii) in the case of any such Contract to the extent that the provisions thereof govern the conduct of business
within the United States or Canada, on or before December 31, 2012) under which the Company or any of its Subsidiaries
(i) isapurchaser or supplier of goods and services which, pursuant to the terms thereof, requires future payments by or to
the Company or any of its Subsidiariesin excess of $5,000,000 per annum (other than commitments pursuant to tenders
outside the United States); (ii) has agreed to provide athird party payor of drug benefits that is a Governmental Entity, such
as a State Medicaid agency, with certain
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discount pricing for products sold by the Company or any of its Subsidiaries (through offering rebates or other
arrangements), where any such Contract involves an excess of $1,000,000 per annum in future payments to the Company
or any of its Subsidiaries for products purchased by or for the beneficiaries of such programs; or (iii) has agreed to provide
agroup purchasing agent or similar agent or broker, whether a non-Governmental Entity or a Governmental Entity such as
the GSA, with certain pricing for the products sold by the Company or any of its Subsidiaries, where any such Contract
involves an excess of $1,000,000 per annum in payments to the Company or any of its Subsidiaries for products purchased
by the participants or clients of any such organization or agents or broker;

(E) Any Contract pursuant to which the Company or any of its Subsidiaries has entered into a partnership
or joint venture with any other Person (other than the Company or any of its Subsidiaries) that is material to the business and
operations of the Company and its Subsidiaries, taken as awhole; and

(3] Any Contract relating to Intellectual Property that is material to the business and operations of the
Company and its Subsidiaries, taken as awhole other than (x) “off-the-shelf,” commercially available, non-exclusive
software licenses that do not require payments by the Company or any Subsidiary in excess of $1,000,000 per year, (Y)
standard non-exclusive licenses to customers in the ordinary course of business or (z) licenses under which the payments are
not reasonably expected to exceed $1,000,000 per year.

(i) Section 4.01(j) of the Company Disclosure Letter sets forth alist of al Specified Contracts as of the date of this
Agreement that have not been filed or incorporated by reference in the Company SEC Documents filed prior to the date hereof. Each
such Specified Contract is valid and in full force and effect and enforceable in accordance with its respective terms, subject to the
Bankruptcy and Equity Exception, except to the extent that (A) they have previously expired in accordance with their terms, (B) they
have been terminated by the Company in the ordinary course of business or (C) the failure to bein full force and effect, individualy or in
the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of
its Subsidiaries, nor, to the Knowledge of the Company as of the date hereof, any counterparty to any Specified Contract of the type
referred to in clause (i)(A) of this Section 4.01(]), has violated any provision of, or committed or failed to perform any act which, with or
without notice, lapse of time or both, would constitute a default under the provisions of any Specified Contract of the type referred to in
clause (i)(A) of this Section 4.01(}), except in each case for those violations and defaults which, individually or in the aggregate, has not
had and would not reasonably be expected to have a Material Adverse Effect. As of the date hereof, no party to any Specified
Contract of the type referred to in clause
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(1)(A) of this Section 4.01(j) has given the Company or any of its Subsidiaries written notice of its intention to cancel,
terminate, change the scope of rights under or fail to renew any Specified Contract of the type referred to in clause (i)(A) of this Section
4.01(j) and neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Company, any other party to any Specified
Contract of the type referred to in clause (i)(A) of this Section 4.01(j), has repudiated in writing any material provision thereof.

(k) Compliance with Laws; Environmental Matters; Health Care Matters.

() Except for those matters that, individualy or in the aggregate, have not had and would not reasonably be expected
to have a Material Adverse Effect:

(A) each of the Company and its Subsidiaries is and has been since January 1, 2007 in compliance with all
Laws and Orders applicable to it, its properties, rights or assets or its business or operations,

(B) the Company and each of its Subsidiaries currently (1) hasin full force and effect all approvals,
authorizations, certificates, registrations, listings, filings, franchises, licenses, exemptions, notices and permits of or with all
Governmental Entities (collectively, “Permits”), including Permits under Environmental Laws and Permits under Health Care
Laws, necessary to lawfully own, lease and operate its respective properties and other assets and to carry on its respective
business and operations as currently conducted and as were conducted through the most recently completed fiscal year; (2)
operates and operated in compliance with the terms and conditions of such Permits; (3) there has occurred no default under,
or violation of, any such Permit; and (4) neither the Company nor any of its Subsidiaries has received any written notice that
any such Permit will be revoked, will not be renewed, or will be modified on terms more burdensome than currently
applicable;

© since January 1, 2007, al applications, submissions, information and data utilized by the Company and
each of its Subsidiaries as the basis for, or submitted by or, to the Knowledge of the Company, on behalf of the Company
or any of its Subsidiaries in connection with any and all requests for a Permit relating to the Company or any of its
Subsidiaries, and any of their respective businesses, products and services, when submitted to the FDA or any other
Governmental Entity, were true and correct in all material respects as of the date of submission, and any updates, changes,
corrections or modifications to such applications, submissions, information and data required under applicable Laws that are
due have been submitted to the FDA or other Governmental Entity;
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(D) assuming compliance with or receipt of the approvals or expiration of applicable waiting periodsin
respect of the Company Approvals, (i) the consummation of the Mergers would not cause the revocation, modification or
cancellation of any Permit relating to the Company or any of its Subsidiaries, and (ii) no authorization, consent, approval,
registration, listing, license, exemption of or filing with any Governmental Entity (an “Approval”) under any applicable Law
currently in effect, is required in connection with the consummation of the Mergers or with the ability of the Surviving
Corporation to maintain the businesses and operations of the Company and its Subsidiaries immediately following the
consummation of the Mergers as currently conducted and as were conducted through the most recently completed fiscal
year;

(E) (1) neither the Company nor any of its Subsidiaries has Released any Hazardous Materiasin, on,
under, from or affecting any properties or facilities currently or formerly owned, leased or operated by the Company or any
of its Subsidiaries and (2) to the Knowledge of the Company, there have been no other Releases of Hazardous Materials
and Hazardous Materias are not otherwise present, in, on, under, from or affecting any such properties or facilities, which in
either (1) or (2) above would subject the Company or any of its Subsidiaries to any liability under any Environmental Law,
require any expenditure by the Company or any of its Subsidiaries, or adversely affect any current or planned operations of
the Company or any of its Subsidiaries at any such properties or facilities;

(3] none of the Company or its Subsidiaries has Released or, to the Knowledge of the Company is
responsible for, Hazardous Materials at any other location which would subject the Company or any of its Subsidiaries to
any liability under Environmental Law or require any expenditure by the Company or any of its Subsidiaries;

(G) neither the Company nor any of its Subsidiaries is subject to any indemnity obligation or other Contract
with any Person relating to obligations or liabilities under Environmental Laws or with respect to Hazardous Materials; and

(H) neither the Company nor any of its Subsidiaries has received any written environmental claim, notice or
request for information or is subject to any Order concerning any liability or alleged liability under, or any violation or alleged
violation by, the Company or any of its Subsidiaries of any applicable Environmental Law.
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(ii) As of the date hereof, the Company has made available to Parent copies of al materia reports, assessments, audits,
memoranda, and other documents in the possession or control of the Company or any of its Subsidiaries that contain material
information concerning any violation of, liability under, or obligation concerning Environmental Laws or Hazardous Materials that would
reasonably be expected to be material to the Company or any of its Subsidiaries.

It is agreed and understood that, any other provisions of this Agreement notwithstanding, the only representations and
warranties with respect to Environmental Laws and Hazardous Materialsin this Agreement are those contained in clauses (A), (B), (C), (D),

(E), (F), (G) and (H) of this Section 4.01(K)(i) and those contained in Section 4.01(k)(ii).

(i) Tothe Knowledge of the Company, (a) it isin compliancein al material respects with the United States Foreign
Corrupt Practices Act of 1977, as amended (the “Foreign Corrupt Practices Act”) and any other United States and foreign Laws
concerning corrupt payments; and (b) since January 1, 2007, the Company has not been investigated by any Governmental Entity with
respect to, or given notice by a Governmental Entity of, any violation by the Company of the Foreign Corrupt Practices Act or any
other United States or foreign Laws concerning corrupt payments.

(iv)  Except for those matters that individually or in the aggregate have not had and would not reasonably be expected to
have a Material Adverse Effect, the Company and its Subsidiaries follow reasonable commercial practices, to comply with applicable
Laws to protect all patient-identifying confidential information, including as set forth in the Health Insurance Portability and
Accountability Act of 1996, as amended from time to time, and al rules and regulations promulgated thereunder, and any similar state
law or regulation.

v) Except for those matters that individually or in the aggregate have not had and would not reasonably be expected to
have a Material Adverse Effect, (x) since January 1, 2007, none of the Company, any of its Subsidiaries, any of its employees, or any
agents or contractors (and to the extent employees of agents or contractors are performing services with respect to the Company,
employees of such agents or contractors) is or has been, as applicable, a Debarred Entity or Individual, an Excluded Entity or Individual
or a Convicted Entity or Individual, and (y) since January 1, 2007, neither the Company, nor any of its Subsidiaries or employees, nor,
to the Knowledge of the Company, or to the extent of services being performed on behalf of the Company, any agents or contractors
(and to the extent employees of agents or contractors are performing services with respect to the Company, employees of such agents
or contractors), has engaged in any conduct that has resulted, or would reasonably be expected to result in, any of the foregoing
becoming a Debarred Entity or Debarred Individual, an Excluded Entity or an Excluded Individual, or a Convicted Entity or a
Convicted Individual, and (z) to the Knowledge of the Company, none of the Company, any of its Subsidiaries or employees or any
agents or contractors (and
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to the extent any employees of agents or contractors are performing services with respect to the Company, employees of such agents or
contractors) is the subject of a pending investigation or proceeding that could lead to such party becoming, as applicable, a Debarred
Entity or Individual, an Excluded Entity or Individua or a Convicted Entity or Individual. For purposes of this Agreement, the following
definitions shall apply:

(A) A “Debarred Individual” is an individual who has been debarred, excluded, terminated or suspended, or
received notice of any proceeding to debar, exclude, terminate or suspend from participation: (i) pursuant to 21 U.S.C.
8335aor any similar federal or state law or regulation, or from providing services in any capacity to a Person that has an
approved or pending drug or device product application or; (ii) in, the health insurance program administered under Title
XVIII of the Social Security Act (“Medicare”), any state program for medical assistance administered under Title XI1X of
the Socia Security Act (“Medicaid”), any other federal health care program (as defined in 42 U.S.C. § 1320a-7h(f)), any
other state sponsored reimbursement program, or any other health insurance program operated or maintained by athird
party payor (each such program, a“Medical Reimbursement Program”).

(B) A “Debarred Entity” is a corporation, partnership, association or other entity that has been debarred,
excluded, terminated or suspended, or received notice of any proceeding to debar, exclude, terminate or suspend from
participation: (i) pursuant to 21 U.S.C. §335a or any similar state law or regulation, or from submitting or assisting in the
submission of any abbreviated drug application, or asubsidiary or affiliate of a Debarred Entity; or (ii) in any Medical
Reimbursement Program.

© An “Excluded Individual” or “Excluded Entity” is (i) an individual or entity, as applicable, that has been
excluded, debarred, terminated or suspended, or received notice of any proceeding to debar, exclude, terminate or suspend
from participation, or is otherwise ineligible to participate in any Medical Reimbursement Program, or (i) is an individual or
entity, as applicable, who has been excluded, debarred, suspended or is otherwise ineligible to participate in, or received
notice of any proceeding to debar, exclude, terminate or suspend from participation, or is otherwise indligible to participate
in, federal procurement and non-procurement programs, including those produced by the U.S. General Services
Administration (“GSA").

(D) A “Convicted Individua” or “Convicted Entity” isan individual or entity, as applicable, who has been
convicted of a criminal offense that falls within the ambit of 42 U.S.C. §1320a— 7(a)
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or any similar federal or state law or regulation, but has not yet been excluded, debarred, suspended or otherwise declared
ineligible.

(vi)  Except for those matters that individually or in the aggregate have not had and would not reasonably be expected to
have aMaterial Adverse Effect, since January 1, 2007, neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the
Company, any individual employed or engaged by the Company or any of its Subsidiaries, has. (A) made or presented or caused to be
made or presented any claim for reimbursement for services provided under any Medical Reimbursement Program for any item or
service, that it knew was false, fraudulent or otherwise violative of any of 42 U.S.C. 88§ 1307, 1320a-7, 1320a-7a, 1320a-7b and
1395nn; the False Claims Act (31 U.S.C. § 3729 et seq.); the False Statements Act (18 U.S.C. § 1001); the Program Fraud Civil
Penalties Act (31 U.S.C. § 3801 et seq.); the anti-fraud and abuse provisions of the Health Insurance Portability and Accountability Act
of 1996 (18 U.S.C. § 1347, 18 U.S.C. § 669, 18 U.S.C. § 1035, 18 U.S.C. § 1518, 42 U.S.C. § 1395i-3(b)(3)(B), 42 U.S.C. §
1396r(b)(3)(B)) and the corresponding fraud and abuse, false claims and anti-self-referral Laws of any other Governmental Entity
(each, a“Health Fraud Law”); (B) knowingly and willfully made or caused to be made a false statement or representation of fact in any
application for any benefit or payment under any Medical Reimbursement Program; (C) knowingly and willfully made or caused to be
made a false statement or representation of fact used in determining rights to any benefit or payment under any Medical Reimbursement
Program; or (D) knowingly and willfully offered, paid, solicited or received, or caused or authorized its agents or employees to offer,
pay, solicit or receive, any remuneration (x) in return for referring an individual to a Person for the furnishing or arranging for the
furnishing of any item or service for which payment may be made in whole or in part by any third party payor, (y) in return for
purchasing, leasing or ordering or arranging for or recommending the purchasing, leasing or ordering of any good, service, or item for
which payment may be made in whole or in part by any third party payor, or (z) in violation of any Health Fraud Law (including any
kickback, bribe or rebate).

(vii)  Except for those matters that individually or in the aggregate have not had and would not reasonably be expected to
have a Material Adverse Effect, since January 1, 2007, no pharmaceutical, blood or plasma product manufactured or processed by the
Company or any Subsidiary has been recalled, suspended, or discontinued as a result of any Action by the FDA or any other
Governmental Entity, and neither the Company nor any of its Subsidiaries has received written notice from the FDA or any other
Governmental Entity that it has commenced, or threatened to initiate, any Action to withdraw approval, place sales or marketing
restrictions on or request the recall of any such product, or 