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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

 WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): May 20, 2015

RenaissanceRe Holdings Ltd.
__________________________________________
(Exact name of registrant as specified in its charter)

Bermuda 001-14428 98-0141974
_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)

Renaissance House, 12 Crow Lane, Pembroke,
Bermuda

HM 19

_________________________________
(Address of principal executive offices)

___________
(Zip Code)

Registrant�s telephone number, including area code: (441) 295-4513

Not Applicable
______________________________________________

Former name or former address, if changed since last report

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 5.07 Submission of Matters to a Vote of Security Holders.

The 2015 Annual General Meeting of Shareholders (the �Annual Meeting�) of RenaissanceRe Holdings Ltd.
(the �Company�) was held on Wednesday, May 20, 2015 in Pembroke, Bermuda. As of March 23, 2015, the record date
for the Annual Meeting, there were 46,025,698 shares of common stock, par value $1.00 per share, issued and
outstanding. A quorum of 40,198,985 shares of common stock was present or represented at the Annual Meeting.

Each of the proposals described in the Company�s definitive proxy statement on Schedule 14A, filed with the
Securities and Exchange Commission on April 8, 2015, was approved. The final results of the proposals are as
follows:

1. Shareholders elected each of the Company�s three nominees for director to serve a term of three years to expire at
the 2018 Annual General Meeting of Shareholders or until their earlier resignation or removal, as set forth below:

Name Votes For
% of Voted

For
Votes

Withheld
% of Voted
Withheld

Brian G. J. Gray 38,102,481 99.5% 199,725 0.5%
William F. Hagerty IV 38,049,389 99.3% 252,817 0.7%
Kevin J. O�Donnell 38,154,762 99.6% 147,444 0.4%

There were 1,896,779 Broker Non-Votes for the directors.

2. Shareholders approved an advisory vote on the compensation of the Company�s named executive officers, as set
forth below:

Votes For
% of Voted

For Votes Against
% of Voted

Against Abstentions
Broker

Non-Votes
24,397,639 64.9% 13,178,927 35.1% 725,640 1,896,779

3. Shareholders re-approved the material terms of the performance goals specified in the Company�s 2010
Performance-Based Equity Incentive Plan, as set forth below:

Votes For
% of Voted

For Votes Against
% of Voted

Against Abstentions
Broker

Non-Votes
36,487,654 97.1% 1,097,809 2.9% 716,743 1,896,779

4. Shareholders approved the appointment of Ernst & Young Ltd., the Company�s independent registered public
accounting firm, to serve as the Company�s auditors for the 2015 fiscal year and until the Company�s 2016 Annual
General Meeting of Shareholders and referred the determination of Ernst & Young Ltd.�s remuneration to the Board
of Directors of the Company, as set forth below:

Votes For
% of Voted

For Votes Against
% of Voted

Against Abstentions
39,622,139 98.7% 510,813 1.3% 66,033
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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.

RenaissanceRe Holdings Ltd.

May 22, 2015 By: /s/ Stephen H. Weinstein

Name: Stephen H. Weinstein
Title: SVP, Group General Counsel & Corporate Secretary

. Reed of CareCentric common stock on the OTC Bulletin Board since January 1, 2002, including the number of
shares purchased, the range of prices paid and the average purchase price.

Period No. of Shares Price Range Average Price

First Quarter 2002 63,100 0.70 � 0.95 $ 0.82
Second Quarter 2002 83,000 0.50 � 0.76 $ 0.60
Third Quarter 2002 224,865 0.50 � 0.60 $ 0.54
Fourth Quarter 2002 �  �  �  
First Quarter 2003 �  �  �  
Second Quarter 2003 �  �  �  
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There have been no other purchases of CareCentric stock since January 1, 2002 by any of the directors and executive officers of CareCentric, or
by CareCentric, Borden or the major stockholder members of the Borden group.

In addition, in April 2002, CareCentric granted 17,500 shares of stock to George Hare, its Chief Financial Officer.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows information as to the number of shares of CareCentric common stock that was beneficially owned as of June 30, 2003
by:

� each director of CareCentric;

� the Chief Executive Officer and the four other most highly compensated executive officers of CareCentric;

� each of the major stockholders;

� all CareCentric directors and executive officers, as a group; and

� each person, entity, or group of affiliated persons known by CareCentric to be the beneficial owner of more than 5% of CareCentric�s
common stock, based on that person�s or entity�s ownership of CareCentric common stock and the number of outstanding shares of
CareCentric common stock as of June 30, 2003.

For purposes of this table, beneficial ownership of securities is defined according to the rules of the SEC and means generally the power to vote
or exercise investment discretion with respect to securities, regardless of any economic interests therein. Except as otherwise indicated,
CareCentric believes that the beneficial owners of shares of CareCentric common stock listed below will have sole investment and voting power
with respect to such shares, subject to community property laws where applicable. In addition, for purposes of this table, a person or group is
deemed to have beneficial ownership of any shares which such person has the right to acquire within 60 days after the date as of which these
data are presented. For purposes of calculating the percentage of outstanding shares held by each person named above, any shares which this
person has the right to acquire within 60 days after the date as of which these data are presented are deemed to be outstanding, but not for the
purpose of calculating the percentage ownership of any other person.

The table also shows the pro forma percentage ownership for each of the above parties, assuming completion of the merger.

The percentages were calculated based on the ratio of the number of shares of CareCentric common stock beneficially owned by such beneficial
owner as of June 30, 2003, to the sum of:
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� 4,373,307, the total number of outstanding shares of common stock (also assumes 4,373,307 shares after the merger for pro forma
purposes);

� the number of shares of common stock issuable upon exercise of options or warrants held by the applicable beneficial owner
exercisable within 60 days of June 30, 2003 and

� the number of shares of common stock issuable upon the conversion of the CareCentric�s Series D preferred stock and Series E
preferred stock by the applicable beneficial owner.
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NAME OF BENEFICIAL OWNER

SHARES OF COMMON STOCK

BENEFICIALLY OWNED PRO FORMA
PERCENTAGE

NUMBER PERCENTAGE AFTER MERGER

Mestek, Inc.(1)(2) 10,890,396 71.3% 71.3%
John E. Reed(1)(2)(3) 5,616,257 62.9 65.8
Stewart B. Reed(2)(4) 845,514 19.3 25.3
James A. Burk(5) 5,700 * 4.1
Barrett C. O�Donnell(6) 233,728 5.2 5.2
Dr. David O. Ellis(7) 221,374 5.0 5.0
William J. Simione, Jr. 11,254 * *
Winston R. Hindle, Jr.(2)(8) 6,866 * *
Edward K. Wissing(2)(8) 3,333 * *
John R. Festa(9) 210,000 4.6 4.6
George M. Hare(10) 17,500 * *
Mark A. Kulik(11) 46,667 1.1 1.1
Ana M. McGary(12) 4,333 * *
Michael L. Quinn(8) 3,333 * *
All directors and executive officers as a group (12 persons)(13) 7,220,159 77.6% 83.1%

* Less than 1%.

(1) Includes (a) warrant to purchase 400,000 shares of CareCentric�s common stock at a per share price of $1.00 received on July 1, 2002 in
exchange of a prior warrant, pursuant to the closing of a Secured Convertible Credit Facility (the �Mestek Credit Facility�) between Mestek,
Inc. (�Mestek�) and CareCentric dated as of July 1, 2002, which warrant expires on June 15, 2004, (b) a warrant to purchase 490,396 shares
of CareCentric�s common stock at a per share price of $1.00 on July 1, 2002 received in exchange of a prior warrant, pursuant to the closing
of the Mestek Credit Facility dated as of July 1, 2002, which warrant expires on June 15, 2004, (c) 4,000,000 shares of CareCentric�s
common stock issuable upon conversion of outstanding indebtedness under the Mestek Credit Facility, and (d) 6,000,000 shares of
CareCentric�s common stock issuable upon conversion of 5,600,000 shares of CareCentric�s Series B preferred stock. As of the date of this
proxy statement, Mestek does not have any issued shares of CareCentric�s common stock.

(2) The address is 260 North Elm Street, Westfield, Massachusetts 01085.

(3) Includes: (a) 8,163 shares of CareCentric�s common stock, (b) 1,000,000 shares of common stock issuable upon conversion of the Series D
preferred stock; (c) 3,555,555 shares of common stock issuable upon conversion of outstanding indebtedness under that certain Amended
and Restated Secured Convertible Credit Facility and Security Agreement, dated as of July 1, 2002 among CareCentric, SC Holding, Inc.,
CareCentric National, LLC, and John E. Reed; and (d) options held by John E. Reed to purchase 1,666 shares of common stock. Also
includes: (a) 490,533 shares of common stock which are held by John E. Reed as trustee for various family trusts, but for which he is not
the beneficiary; (b) 89,458 shares of common stock owned by Sterling Realty Trust, a Massachusetts business trust of which John E. Reed
is the trustee and of which he and a family trust are the beneficiaries; (c) 470,882 shares of common stock held by trusts for the benefit of
John E. Reed. Excludes: (a) 2,267 shares of common stock which are held by John E. Reed�s wife; (b) 3,267 shares of common stock which
are held by a family trust for which he is not trustee, to which he disclaims ownership; (c) 400,000 shares of common stock issuable upon
exercise of a warrant issued to Mestek in exchange for a prior warrant on July 1, 2002; (d) 490,396 shares of common stock issuable upon
exercise of a warrant issued to Mestek in exchange for a warrant on July 1, 2002, and (e) 4,000,000 shares of common stock issuable upon
conversion of outstanding indebtedness under that certain Secured Convertible Credit Facility and Security Agreement dated July 1, 2002
between CareCentric and Mestek. John E. Reed expressly disclaims beneficial ownership of all shares of common
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stock underlying the Mestek Warrants and the Mestek convertible indebtedness; (f) the right to vote, pursuant to an agreement dated March 29,
2002 between John E. Reed and Mestek, 5,600,000 shares of Series B preferred stock issued to Mestek, each of which entitles the holder to 0.2
of a vote in all matters voted upon by CareCentric�s stockholders, or an aggregate of 1,120,000 votes (the right to vote shares of common stock
received upon conversion Series B preferred stock will revert to Mestek under the voting agreement); and (g) 398,406 shares of Series D
preferred stock. Upon completion of the merger, Mr. Reed will beneficially own an additional 259,761 shares, which will give him a total
beneficial ownership of 5,876,018 shares.

(4) Includes 225,921 shares of common stock which are owned by the Stewart B. Reed Trust, of which Stewart B. Reed is the beneficiary and
John E. Reed is the trustee. Upon completion of the merger, Mr. Reed will beneficially own an additional 259,761 shares, which will give
him a total beneficial ownership of 1,105,275 shares.

(5) Upon completion of the merger, Mr. Burk will beneficially own an additional 173,174 shares, which will give him a total beneficial
ownership of 178,874 shares.

(6) Includes 87,529 shares issuable upon exercise of options.

(7) Includes 170,786 shares held by, and 6,189 shares issuable upon exercise of options by, Rowan Nominees Limited (�Rowan�). EGL
Holdings, Inc. manages accounts on behalf of Mercury Asset Management or its successors though its nominee, Rowan. Mr. Ellis is
president and a director of EGL Holdings, Inc. Includes 1,837 shares held by Mr. Ellis� wife. Includes 11,353 shares issuable upon exercise
of options.

(8) Includes 3,333 shares issuable upon exercise of options.

(9) All shares are Series E preferred stock convertible into shares of common stock. 105,000 of the shares vest over a three-year period and
105,000 of the shares are forfeitable pro rata over a three-year period if CareCentric�s financial, cash flow and performance milestone goals
are not achieved.

(10) Includes 17,500 shares of restricted stock.

(11) Includes 46,667 shares issuable upon exercise of options.

(12) Includes 4,333 shares issuable upon exercise of options.

(13) Includes 166,069 shares issuable upon exercise of options and 890,396 shares issuable upon exercise of warrants. Includes 1,000,000
shares issuable upon conversion of Series D preferred stock, 210,000 shares issuable upon conversion of Series E preferred stock, and
3,555,555 shares issuable upon conversion of notes.

FUTURE STOCKHOLDER PROPOSALS

We do not currently expect to hold a 2003 annual meeting of stockholders, because upon completion of the merger, we would no longer have
public stockholders or any public participation in our stockholder meetings. If the merger is not completed, we will hold a 2003 annual meeting
of stockholders. Stockholder proposals for inclusion in our proxy statement for such 2003 annual meeting of stockholders would have to be
submitted to our Corporate Secretary in writing and received by us at our corporate headquarters located at 2625 Cumberland Parkway, Suite
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310, Atlanta, Georgia 30339, Attention: Ana McGary, Corporate Secretary, a reasonable time before we begin to print and mail our proxy
materials for that meeting.
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WHERE STOCKHOLDERS CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. In addition, because the merger may be
considered to be a �going private� transaction, CareCentric, Borden and Messrs. John and Stewart Reed have filed a Rule 13e-3 Transaction
Statement on Schedule 13E-3 with respect to the merger. The Schedule 13E-3, the exhibits to the Schedule 13E-3 and such reports, proxy
statements and other information contain additional information about CareCentric. Each exhibit to the Schedule 13E-3 will be made available
for inspection and copying at CareCentric�s executive offices during regular business hours by any CareCentric stockholder or a representative of
a stockholder as so designated in writing.

CareCentric stockholders may read and copy the Schedule 13E-3 and any reports, statements or other information filed by CareCentric at the
SEC�s public reference room located at 450 Fifth Street, N.W., Washington, D.C. 20549, and at the regional office of the SEC located at 801
Brickell Avenue, Suite 1800, Miami, Florida 33131. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
public reference rooms. CareCentric�s filings with the SEC are also available to the public from commercial document retrieval services and at
the web site maintained by the SEC located at: �http://www.sec.gov.� Information contained in the SEC�s website is not incorporated by reference
into this proxy statement. You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth
Street, N.W., Room 1024, Washington, DC 20549, at prescribed rates.

ADDITIONAL INFORMATION AND DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows CareCentric to �incorporate by reference� information into this proxy statement. This means that CareCentric can disclose
important information by referring to another document filed separately with the SEC. The information incorporated by reference is considered
to be part of this proxy statement. This proxy statement and the information that CareCentric files later with the SEC may update and supersede
the information incorporated by reference. Similarly, the information that CareCentric later files with the SEC may update and supercede the
information in this proxy statement. CareCentric incorporates by reference each document it files under Section 13(a), 13(c), or 15(d) of the
Exchange Act after the date of this proxy statement and before the special meeting. CareCentric also incorporates by reference into this proxy
statement the following documents filed by it with the SEC under the Exchange Act:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2002

� Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2003

� Current Report on Form 8-K filed February 4, 2003

� Current Report on Form 8-K filed February 24, 2003

� Current Report on Form 8-K filed March 12, 2003

� Current Report on Form 8-K filed May 1, 2003
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� Current Report on Form 8-K filed May 9, 2003

� Current Report on Form 8-K filed May 23, 2003

� Current Report on Form 8-K filed June 5, 2003
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However, any references in these documents to the Private Securities Litigation Reform Act of 1995 and �safe harbor� protection for
forward-looking statements are specifically not incorporated by reference into this proxy statement.

The 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. The delivery
of this proxy statement should not create an implication that there has been no change in the affairs of CareCentric since the date of this proxy
statement or that the information herein is correct as of any later date.

Stockholders should not rely on information other than that contained or incorporated by reference in this proxy statement (including its
appendices). CareCentric has not authorized anyone to provide information that is different from that contained in this proxy statement. This
proxy statement is dated August 6, 2003. No assumption should be made that the information contained in this proxy statement is accurate as of
any other date, and the mailing or delivery of this proxy statement will not create any implication to the contrary.

CareCentric has supplied all information contained in this proxy statement relating to CareCentric, its subsidiaries and their respective directors,
officers and affiliates, and Borden has supplied all information contained in this proxy statement relating to Borden and its directors, officers and
affiliates.

No provisions have been made in connection with the merger to grant stockholders access to CareCentric�s corporate files or the corporate files
of Borden, or to obtain counsel or appraisal services for stockholders at CareCentric�s expense or the expense of Borden.
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Appendix A

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this �Agreement�) is made and entered into as of June 4, 2003, by and among
CARECENTRIC, INC., a Delaware corporation (�Company�), BORDEN ASSOCIATES, INC., a Delaware corporation (�Borden�), JOHN E.
REED (�John Reed�), STEWART B. REED (�Stewart Reed�), and JAMES A. BURK (�James A. Burk�) (John Reed, Stewart Reed, and James
Burk are hereinafter sometimes referred to individually as an �Investor,� and collectively as the �Investors�).

WHEREAS, the respective Boards of Directors of Company and Borden have deemed it advisable and in the best interests of their respective
corporations and stockholders to consummate the statutory merger, on the terms and subject to the conditions set forth in this Agreement, of
Borden with and into Company (the �Merger�);

WHEREAS, the respective Boards of Directors of Company and Borden have approved, in accordance with the applicable provisions of the
laws of the State of Delaware (�Delaware Law�), this Agreement and the transactions contemplated hereby, including the Merger;

WHEREAS, the Board of Directors of Company has resolved to recommend to its stockholders approval and adoption of this Agreement,
approval of the Merger, and approval of the issuance of shares of Company�s Common Stock, $0.001 par value per share (the �Company
Common Stock�) to the Investors in connection with the Merger;

WHEREAS, the Board of Directors of Borden has resolved to recommend to its stockholders approval and adoption of this Agreement and
approval of the Merger; and

WHEREAS, Company, Borden, and the Investors desire to make certain representations, warranties, covenants, and agreements in connection
with the Merger and also to prescribe various conditions to the Merger;

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants, and agreements set forth
herein, the parties hereto agree as follows:

ARTICLE I

The Merger

Edgar Filing: RENAISSANCERE HOLDINGS LTD - Form 8-K

Table of Contents 13



SECTION 1.01. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the General
Corporation Law of the State of Delaware (the �DGCL�), Borden shall be merged with and into Company at the Effective Time (as defined in
Section 1.03). At the Effective Time, the separate corporate existence of Borden shall cease and Company shall continue as the surviving
corporation (the �Surviving Corporation�).

SECTION 1.02. Closing. The closing of the Merger (the �Closing�) will take place at 10:00 a.m., Atlanta time, on a date to be specified by the
parties, which shall be not later than the second Business Day (as defined in Section 8.13) after satisfaction or waiver of the conditions set forth
in Article VI (other than those that by their terms are to be satisfied or waived at the Closing), at the offices of Kilpatrick Stockton LLP, 1100
Peachtree Street, NE, Atlanta, Georgia,

A-1
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30309, unless another time, date, or place is agreed to in writing by Borden and Company. The date on which the Closing occurs is referred to in
this Agreement as the �Closing Date.�

SECTION 1.03. Effective Time of the Merger. As soon as practicable on or after the Closing Date, the parties shall: (a) file a certificate of
merger (the �Certificate of Merger�) in such form as is required by, and executed and acknowledged in accordance with, the relevant provisions of
the DGCL; and (b) make all other filings or recordings required under the DGCL to effect the Merger. The Merger shall become effective at
such date and time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware or at such subsequent date and
time as Borden and Company shall agree and specify in the Certificate of Merger. The date and time at which the Merger becomes effective is
referred to in this Agreement as the �Effective Time.�

SECTION 1.04. Effects of the Merger. The Merger shall have the effects set forth in Section 259 of the DGCL.

SECTION 1.05. Certificate of Incorporation and Bylaws of Surviving Corporation.

(a) At the Effective Time, the Certificate of Incorporation of Company as in effect immediately prior to the Effective Time shall be the
Certificate of Incorporation of Surviving Corporation from and after the Effective Time until thereafter changed or amended as provided therein
or by applicable Delaware Law.

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

SECTION 1.06. Directors of Surviving Corporation. The directors of Company 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 1.07. Officers of Surviving Corporation. The officers of Company immediately prior to the Effective Time shall be the officers 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.

ARTICLE II

Conversion of Securities

SECTION 2.01 Conversion of Securities. At the Effective Time, on the terms and subject to the conditions set forth in this Agreement, by
virtue of the Merger and without any action on the part of Borden, Company or any of their respective securityholders:
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(a) Company Common Stock.

(i) Small Stockholders. Each share of Company Common Stock, other than any Dissenting Shares (as defined in Section 2.01(f)), outstanding at
the close of business

A-2
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on the last Business Day to precede the Closing Date (the �Measurement Date�) Held (as defined in Section 8.13) by a Small Stockholder (as
defined in Section 8.13), shall be deemed canceled and converted into the right to receive cash in an amount equal to $0.75, without interest (the
�Per Share Cash Merger Consideration�), and each such share shall no longer be outstanding and shall automatically be canceled and shall cease
to exist, and each certificate that immediately prior to the Effective Time evidenced a Small Stockholder�s ownership of shares of Company
Common Stock shall cease to have any rights with respect thereto, except the right to receive the Per Share Cash Merger Consideration.

(ii) Continuing Stockholders. Each share of Company Common Stock, other than any Dissenting Shares, outstanding at the close of business on
the Measurement Date Held by a Continuing Stockholder (as such term is defined in Section 8.13), shall continue to represent one share of
Company Common Stock, and each certificate that immediately prior to the Effective Time evidenced a Continuing Holder�s ownership of shares
of Company Common Stock shall continue to evidence ownership of the same number of shares of the Surviving Corporation.

(b) Company Preferred Stock. Each share of Company�s Preferred Stock (as defined in Section 3.01(e)) outstanding at the Effective Time shall
continue to represent one share of Company�s Preferred Stock of the same class and series with all of the same designated rights and preferences
as immediately prior to the Merger.

(c) Borden Common Stock. Each share of common stock of Borden, par value $0.001 per share (�Borden Common Stock�), issued and
outstanding immediately prior to the Effective Time, shall be converted into the right to receive that number of fully paid and nonassessable
shares of Company Common Stock equal to (i) the quotient of the total amount of cash to be paid in respect of the shares of Company Common
Stock pursuant to Section 2.01(a)(i) (the �Total Cash Merger Consideration�) divided by the Per Share Cash Merger Consideration, divided by
(ii) the number of shares of Borden Common Stock issued and outstanding immediately prior to the Effective Date. All shares of Company
Common Stock issued pursuant to this Section 2.01(c) (the �Merger Shares�) shall be duly authorized and validly issued and free of preemptive
rights, with no personal liability attaching to ownership thereof.

(d) Fractional Shares. No fraction of a share of Company Common Stock will be issued in the Merger, but in lieu thereof, each holder of shares
of Borden Common Stock who would otherwise be entitled to a fraction of a share of Company Common Stock (after aggregating all fractional
shares of Company Common Stock to be received by such holder) shall be entitled to receive from Company an amount of cash (rounded to the
nearest whole cent) equal to the product of (i) such fraction, multiplied by (ii) Per Share Cash Merger Consideration.

(e) Adjustments to Merger Consideration. In the event of any stock split, reverse stock split, stock dividend (including any dividend or
distribution of securities convertible into Company Common Stock), reorganization, reclassification, combination, recapitalization, or other like
change with respect to Company Common Stock occurring after the date hereof and prior to the Effective Time, then each of the Per Share Cash
Merger Consideration and the Merger Shares shall be equitably adjusted to the extent necessary to

A-3
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provide the parties the same economic effect as contemplated by this Agreement prior to such stock split, reverse stock split, stock dividend,
reorganization, reclassification, combination, recapitalization or other like change.

(f) Dissenting Stockholders. Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock and of Company�s
Preferred Stock that are issued and outstanding immediately prior to the Effective Time and that are held by any holder who is entitled to
demand and properly demands appraisal of such shares pursuant to, and who complies in all respects with, the provisions of Section 262 of the
DGCL (�Dissenting Shares�), shall, if held by a Small Stockholder, not be converted into the right to receive the Per Share Cash Merger
Consideration as provided in Section 2.01(a)(i), but instead such holder shall be entitled to payment of the fair value of such shares in
accordance with the provisions of Section 262 of the DGCL. At the Effective Time, the Dissenting Shares shall no longer be outstanding and
shall automatically be canceled and shall cease to exist, and each holder of Dissenting Shares shall cease to have any rights with respect thereto,
except the right to receive the fair value of such shares in accordance with the provisions of Section 262 of the DGCL. Notwithstanding the
foregoing, if any such holder shall fail to perfect or otherwise shall waive, withdraw, or lose the right to appraisal under Section 262 of the
DGCL or a court of competent jurisdiction shall determine that such holder is not entitled to the relief provided by Section 262 of the DGCL,
then the right of such holder to be paid the fair value of such holder�s Dissenting Shares under Section 262 of DGCL shall cease and each such
Dissenting Share, if held by a Small Stockholder, shall be deemed to have been converted at the Effective Time into, and shall have become, the
right to receive the Per Share Cash Merger Consideration as provided in Section 2.01(a)(i). Company shall serve prompt notice to Borden and
the Investors of any demands for appraisal of any shares of Company Common Stock, withdrawals of such demands and any other instruments
served pursuant to the DGCL received by Company, and Borden and the Investors shall have the right to participate in and direct all negotiations
and proceedings with respect to such demands. Prior to the Effective Time, Company shall not, without the prior written consent of Borden,
make any payment with respect to, or settle or offer to settle, any such demands, or agree to do or commit to do any of the foregoing.

SECTION 2.03 Surrender of Certificates.

(a) Exchange Agent. Company�s transfer agent shall act as exchange agent (the �Exchange Agent�) in the Merger.

(b) Provision of Total Cash Merger Consideration. Subject to the conditions set forth in Article VI of this Agreement, Borden shall provide
the Total Cash Merger Consideration to the Exchange Agent in cash prior to the Effective Time.

(c) Exchange Procedures. Within two Business Days following the Effective Time, the Surviving Corporation shall cause to be mailed to each
holder of record of a certificate or certificates that immediately prior to the Effective Time represented outstanding shares of (i) Company
Common Stock converted into the right to receive the Per Share Cash Consideration pursuant to Section 2.01(a)(i) (�Company Certificates�), and
(ii) Borden Common Stock converted into the right to receive Merger Shares pursuant to Section 2.01(c) (�Borden Certificates,� together with the
Company Certificates, the �Certificates�): (A) a form of letter of
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transmittal (the �Letter of Transmittal�); and (B) instructions for use of the Letter of Transmittal in effecting the surrender of either the Company
Certificates in exchange for such holder�s pro rata portion of the Total Cash Merger Consideration or the Borden Certificates in exchange for
such holder�s pro rata portion of the Merger Shares. The Letter of Transmittal shall specify that delivery of the Certificates shall be effected, and
risk of loss and title to the Certificates shall pass, only upon receipt thereof by the Exchange Agent and shall be in such form and have such other
provisions as the Surviving Corporation may reasonably specify. Upon surrender of a Certificate for cancellation to the Exchange Agent or to
such other agent or agents as may be appointed by the Surviving Corporation, together with a properly completed and duly executed Letter of
Transmittal, (i) the holder of record of such Certificate shall be entitled to receive: (A) if it is a Company Certificate, a check in the amount equal
to such holder�s pro rata portion of the Total Cash Merger Consideration as determined pursuant to Section 2.01(a)(i) hereof in respect of such
Certificate; or (B) if it is a Borden Certificate, a certificate representing the number of whole shares of Company Common Stock to which such
holder is entitled pursuant to Section 2.01(c) and cash in lieu of fractional shares (if any), to which such holder is entitled pursuant to Section
2.01(d); and (ii) such Certificate shall be canceled. Until so surrendered, each Certificate shall be deemed from and after the Effective Time to
represent only the right to receive such holder�s pro rata portion of either (x) the Total Cash Merger Consideration contemplated by Section
2.01(a)(i), or (y) the Merger Shares contemplated by Section 2.01(c). Notwithstanding anything contained herein to the contrary, no interest shall
be paid or shall accrue on any cash payable to any holder of a Certificate pursuant to the provisions of this Article II.

(d) No Liability. Notwithstanding anything to the contrary in this Section 2.03, none of the Exchange Agent, the Surviving Corporation, or any
party hereto shall be liable to any Person for any amount properly paid to a public official pursuant to any applicable abandoned property,
escheat, or similar law. If any Certificate has not been surrendered prior to the fifth anniversary of the Effective Time (or immediately prior to
such earlier date on which the pro rata portion of the Total Cash Merger Consideration contemplated by Section 2.01(a)(i) in respect of such
Certificate would otherwise escheat to or become the property of any Governmental Entity (as such term is defined in Section 8.13)), any
amounts payable in respect of such Certificate shall, to the extent permitted by applicable law, become the property of the Surviving
Corporation, free and clear of all claims or interests of any Person previously entitled thereto.

SECTION 2.04 No Further Ownership Rights in Company Common Stock or Borden Common Stock. The Per Share Cash Merger
Consideration issued or issuable following the surrender for exchange of Company Certificates in accordance with the terms hereof shall be
issued or issuable in full satisfaction of all rights pertaining to the shares of Company Common Stock represented by the Company Certificates,
and there shall be no further registration of transfers on the records of the Surviving Corporation of such shares of Company Common Stock that
were issued and outstanding immediately prior to the Effective Time. The Merger Shares issued or issuable following the surrender for exchange
of Borden Certificates representing shares of Borden Common Stock in accordance with the terms hereof shall be issued or issuable in full
satisfaction of all rights pertaining to such shares of Borden Common Stock, and there shall be no further registration of transfers on the records
of Borden of such shares of Borden Common Stock that were issued and outstanding immediately prior to the Effective Time. If, after the
Effective Time, any Certificate for shares of Company Common Stock or Borden Common Stock converted into the right to receive Per Share
Cash Merger
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Consideration or Merger Shares, as the case may be, is presented to the Surviving Corporation for any reason, such Certificate shall be canceled
and exchanged as provided in this Article II.

SECTION 2.05 Lost, Stolen or Destroyed Certificates. In the event any Certificate representing shares of Company Common Stock held of
record by a Small Stockholder shall have been lost, stolen, or destroyed, the Exchange Agent shall issue in exchange for such Certificate,
following the making of an affidavit of that fact by the record holder thereof, such holder�s pro rata portion of the Total Cash Merger
Consideration as may be required pursuant to Section 2.01(a)(i) in respect of such Certificate; provided, however, that the Surviving
Corporation, in its discretion and as a condition precedent to the delivery thereof, may require the record holder of such Certificate to deliver a
bond in such sum as Company may reasonably direct as indemnity against any claim that may be made against the Surviving Corporation, the
Exchange Agent, or any of their respective representatives or agents with respect to such Certificate.

SECTION 2.06 Withholding Rights. The Surviving Corporation shall be entitled to deduct and withhold from the Per Share Cash Merger
Consideration otherwise deliverable under this Agreement, and from any other payments otherwise required pursuant to this Agreement, to any
Small Stockholders, such amounts as the Surviving Corporation is required to deduct and withhold with respect to any such deliveries and
payments under the Internal Revenue Code of 1986, as amended (the �Code�), or any provision of state, local, provincial or foreign tax law. To the
extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been delivered and paid
to such holders in respect of which such deduction and withholding was made.

SECTION 2.07 Termination of Exchange Agent Funding. Any portion of funds (including any interest earned thereon) held by the Exchange
Agent that has not been delivered to Small Stockholders pursuant to this Article II within six months after the Effective Time shall promptly be
paid to the Surviving Corporation, and thereafter each holder of a Certificate who has not theretofore complied with the exchange procedures set
forth in and contemplated by Section 2.03(c) shall look only to the Surviving Corporation (subject to abandoned property, escheat, and similar
laws) for its claim for such holder�s pro rata portion of the Total Cash Merger Consideration only as a general creditor thereof.

SECTION 2.08 Taking of Necessary Action; Further Action. 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 right, title, and interest in, to and under, or
possession of, all assets, property, rights, privileges, powers, and franchises of Borden, the officers and directors of the Surviving Corporation
are fully authorized in the name and on behalf of Company or otherwise, to take all lawful action necessary or desirable to accomplish such
purpose or acts, so long as such action is not inconsistent with this Agreement.

ARTICLE III

Representations and Warranties

SECTION 3.01. Representations and Warranties of Company. Except as set forth in the letter (with specific reference to the section of this
Agreement to which the information
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stated in such disclosure relates) delivered by Company to Borden prior to the execution of this Agreement (the �Disclosure Letter�), Company
represents and warrants to Borden and the Investors as follows:

(a) Organization, Power, and Standing. Company and each Subsidiary (as defined in Section 8.13) of Company: (i) is a corporation or other
entity duly organized, validly existing, and in good standing under the laws of the jurisdiction of its organization (except, in the case of good
standing, for entities organized under the laws of any jurisdiction that does not recognize such concept); (ii) has all requisite corporate, company,
or partnership power and authority to carry on its business as now being conducted; and (iii) to the Knowledge (as defined in Section 8.13) of
Company, is duly qualified or licensed to do business and is in good standing in each jurisdiction (except, in the case of good standing, any
jurisdiction that does not recognize such concept) in which the nature of its business or the ownership, leasing, or operation of its properties
makes such qualification or licensing necessary, other than where the failure to be so organized, existing, qualified, or licensed or in good
standing (except in the case of clause (i) above with respect to Company), individually or in the aggregate, is not reasonably likely to have a
Material Adverse Effect (as defined in Section 8.13). Each Subsidiary of Company is listed in Section 3.01(a) of the Disclosure Letter. Each
jurisdiction in which Company and any Subsidiary of Company is qualified to do business is set forth in Section 3.01(a) of the Disclosure Letter.

(b) Corporate Power and Authority; Due Authorization. Company has all requisite corporate power and authority to enter into this
Agreement, to consummate the transactions contemplated hereby, subject, in the case of the Merger, to obtaining the Requisite Vote (as defined
in Section 3.01(f)), and to comply with the provisions of this Agreement. All corporate action on the part of Company, its officers, directors, and
stockholders necessary for: (i) the authorization, execution, and delivery of this Agreement; (ii) the performance of all obligations of Company
under this Agreement; (iii) the authorization, issuance, and delivery of the Merger Shares; and (iv) the consummation of the transactions
contemplated by this Agreement, subject in the case of the Merger, to obtaining Requisite Vote, has been taken, and this Agreement constitutes a
valid and legally binding obligation of Company, enforceable against Company in accordance with its terms, except as enforceability thereof
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other similar laws affecting creditors� rights generally, or by
general equitable principles.

(c) No Conflict; Consents. Except for: (i) the filing of the Certificate of Merger as provided in Section 1.03; (ii) the filing of the Proxy
Statement (as defined in Section 5.01) and a Schedule 13E-3 with the Securities and Exchange Commission (the �SEC�) and other applicable
requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�); (iii) the applicable requirements of the Securities Act of
1933, as amended (the �Securities Act�); and (iv) such consents, approvals, orders, authorizations, registrations, declarations, and filings as may be
required under applicable state securities laws and the securities laws of any foreign country, the execution and delivery by Company of this
Agreement, consummation of the transactions contemplated hereby, and the performance by Company of its obligations hereunder, do not and
will not: (A) require the consent, approval, action, order, declaration, or authorization of, any filing or notice to, or any registration with, any
Person under any statute, law, rule, regulation, permit, license, agreement, indenture, or other
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instrument to which Company or any Subsidiary of Company is a party, or to which any of their respective properties are subject; (B) violate the
terms of any instrument, document, or agreement to which Company or any Subsidiary of Company is a party, or by which Company, any
Subsidiary of Company, or the property of Company or any Subsidiary of Company is bound, or be in conflict with, result in a breach of, or
constitute (upon the giving of notice or lapse of time, or both) a default under any such instrument, document, or agreement or result in the
creation of any lien upon any of the property or assets of Company or any Subsidiary of Company, except for such violations, conflicts,
breaches, and defaults which, individually or in the aggregate, would not have a Material Adverse Effect; (C) violate Company�s Certificate of
Incorporation or Bylaws; or (D) violate any order, writ, injunction, decree, judgment, ruling, law, rule, or regulation of any Governmental Entity
(as defined in Section 8.13) applicable to Company, any Subsidiary of Company, the business or assets of Company, except for such violations
which would not, individually or in the aggregate, have a Material Adverse Effect. Neither Company nor any Subsidiary of Company is subject
to, or a party to, any mortgage, lien, lease, agreement, contract, instrument, order, judgment, or decree or any other material restriction of any
kind or character which would prevent or hinder the continued operation of the business of Company and each Subsidiary of Company, taken as
a whole, after the Closing on substantially the same basis as theretofore operated.

(d) Ownership of Assets. Company and each Subsidiary of Company has title to all of its respective properties and assets, other than leased or
licensed property, in each case free and clear of any liens, security interests, claims, charges, options, rights of tenants, or other encumbrances,
except as reserved against in Company�s Financial Statements (as defined in Section 3.01(i)(ii)), to the extent and in the amounts so disclosed or
reserved against, and except for liens arising from current taxes not yet due and payable and other liens not having a Material Adverse Effect.

(e) Capitalization. The authorized capital stock of Company consists of: (i) 20,000,000 shares of Company Common Stock, of which 4,373,307
shares are issued and outstanding; (ii) 10,000,000 shares of preferred stock, $.001 par value per share (�Preferred Stock�), of which: (A) 5,600,000
shares are designated as Series B Preferred Stock (the �Series B Preferred Stock�), all of which are issued and outstanding; (B) 850,000 shares are
designated Series C Preferred Stock (the �Series C Preferred Stock�), none of which are outstanding; (C) 400,000 shares are designated Series D
Preferred Stock (�Series D Preferred Stock�), of which 398,406 are issued and outstanding; and (D) 210,000 shares are designated Series E
Preferred Stock (�Series E Preferred Stock�), all of which are issued and outstanding. There are no other issued and outstanding shares of capital
stock or voting securities of Company. All outstanding shares of Company�s capital stock have been duly authorized, and are validly issued, fully
paid, and nonassessable. No party has any preemptive (whether statutory or contractual) rights in any capital stock of Company. Except as
disclosed in the Company SEC Documents (as defined in Section 3.01(i)(i)), there are no outstanding convertible securities, subscriptions,
options, warrants, calls, rights, commitments, or any other agreement to which Company or any Subsidiary of Company is a party, or by which
Company or any Subsidiary of Company is bound that, directly or indirectly, obligate Company or any Subsidiary of Company to issue, deliver
or sell or cause to be issued, delivered or sold any additional securities or any other capital stock of Company or any Subsidiary of Company, or
any other securities convertible into, or exercisable or exchangeable for, or evidencing the right to subscribe for any such securities or
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any other capital stock of Company or any Subsidiary of Company. Neither Company nor any Subsidiary of Company is a party to any
agreement or understanding regarding the voting or the registration under federal or state law of any shares of Company�s capital stock or the
equity voting interests of any Subsidiary of Company. All of the outstanding capital stock or other equity interests in each of the Subsidiaries is
owned by the entities reflected in Section 3.01(e) of the Disclosure Letter, free and clear of all liens, claims, charges, or encumbrances. To the
Knowledge of Company, all outstanding shares of capital stock of each corporate Subsidiary have been validly issued and are fully paid and
nonassessable. All equity interests of each other Subsidiary have been validly issued and are fully paid. The Merger Shares, when issued, sold
and delivered in accordance with the terms of this Agreement for the consideration expressed herein: (i) will be duly and validly issued, fully
paid, and nonassessable; (ii) will not have been issued in violation of any preemptive rights; (iii) assuming the accuracy of the representations
and warranties contained in Section 3.03 hereof, will be issued in accordance with the registration or qualification provisions of the Securities
Act and any relevant state securities laws or pursuant to a valid exemption therefrom; and (iv) will be free of restrictions on transfer other than
restrictions on transfer under applicable state and federal securities laws. As of (i) May 2, 2003, the Company Common Stock was, to the
Knowledge of Company, Held of Record (as defined in Section 8.13) by 3,599 Persons; and (ii) the date hereof, no more than 40 Persons hold
outstanding options to acquire shares of the Company Common Stock.

(f) Vote Required; Special Independent Committee; Board Approval.

(i) The affirmative vote at the Stockholders� Meeting (as defined in Section 5.01(a)), or any adjournment or postponement thereof, of the holders
outstanding shares representing at least a majority of the voting power represented by the then outstanding shares of Company Common Stock,
Series B Preferred Stock, Series D Preferred Stock, and Series E Preferred Stock (voting together as a single class as provided in Company�s
Certificate of Incorporation) in favor of adopting this Agreement (the �Requisite Vote�), is the only vote of the holders of any class or series of
Company�s capital stock necessary to approve or adopt this Agreement or the consummation of the transactions contemplated by this Agreement
under Delaware Law.

(ii) The special independent committee of the Board of Directors of Company, comprised of Winston R. Hindle, Jr. and William J. Simione, Jr.
(the �Special Committee�), at a meeting duly called and held at which all members of the Special Committee were present, duly and unanimously
adopted resolutions (which have not been modified or rescinded): (A) approving and declaring advisable the Merger, this Agreement, and the
transactions contemplated by this Agreement; (B) declaring that (I) it is in the best interests of Company�s stockholders that Company enter into
this Agreement and consummate the Merger on the terms and subject to the conditions set forth in this Agreement, and (II) the terms and
conditions of this Agreement and the Merger are fair to such stockholders; and (C) recommending to the Board of Directors of Company that (I)
this Agreement be submitted to a vote for adoption at the Stockholders� Meeting, and (II) it recommend that Company�s stockholders adopt this
Agreement.

(iii) The Board of Directors of Company, at a meeting duly called and held at which all directors of Company were present, duly and
unanimously adopted resolutions
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(which have not been modified or rescinded): (A) approving and declaring advisable the Merger, this Agreement, and the transactions
contemplated by this Agreement; (B) declaring that it is in the best interests of Company�s stockholders that Company enter into this Agreement
and consummate the Merger on the terms and subject to the conditions set forth in this Agreement; (C) directing that this Agreement be
submitted to a vote for adoption at the Stockholders� Meeting; and (iv) recommending that Company�s stockholders adopt this Agreement.

(g) Opinion of Financial Advisor. SunTrust Robinson Humphrey (the �Financial Advisor�) has delivered its opinion, dated June 4, 2003, to the
Special Committee, to the effect that subject to the assumptions, qualifications and limitations set forth therein (i) the Per Share Cash Merger
Consideration to be received by the Small Stockholders is fair, from a financial point of view, to the Small Stockholders, and (ii) the Merger is
fair, from a financial point of view, to the stockholders of Company that are not Small Stockholders. A true, correct, and complete copy of such
opinion has been provided to Borden prior to or on the date hereof.

(h) Compliance with Laws; Licenses and Permits. Company is in compliance with all, and has not, since December 31, 2001, violated any,
laws, orders, rules, and regulations of any Governmental Entity applicable to Company, except for such noncompliance or violations as would
not, individually or in the aggregate, have a Material Adverse Effect. Each Subsidiary of Company is in compliance with all, and has not, since
December 31, 2001, violated any, laws, orders, rules, and regulations of any Governmental Entity applicable to such Subisidiary of Company,
except for such noncompliance or violations as would not, individually or in the aggregate, have a Material Adverse Effect. Neither Company
nor any Subsidiary of Company has received written notice alleging any such noncompliance or violation. All licenses, permits and approvals
required under any such laws, orders, rules, and regulations of a United States federal Governmental Entity are in full force and effect except
where the failure to be in full force and effect would not reasonably be expected to result in a Material Adverse Effect.

(i) Company SEC Documents; Financial Statements; Liabilities and Obligations of Company.

(i) Since December 31, 2001, Company has timely filed with the SEC all forms, reports, schedules, statements, and other documents required to
be filed by it with the SEC (collectively, the �Company SEC Documents�) pursuant to the Exchange Act, the Securities Act, and the SEC�s rules
and regulations thereunder. Company has furnished, or otherwise made available, the Company SEC Documents to Borden and each of the
Investors. No Subsidiary of Company is required to file any forms, reports, schedules, statements, or other document with the SEC. As of their
respective dates, each of the Company SEC Documents complied in all material respects with the requirements of the Securities Act or the
Exchange Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such Company SEC
Document, and none of the Company SEC Documents at the time it was filed 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 statements therein, in light of the circumstances under which
they were made, not misleading.

(ii) The financial statements (including the related notes) of Company included in the Company SEC Documents (including, in each case,
balance sheets, statements of
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operations, and statements of cash flows) (collectively, the �Company Financial Statements�): (A) comply as to form in all material respects with
the applicable accounting requirements and the published rules and regulations of the SEC with respect thereto; (B) have been prepared in
accordance with United States generally accepted accounting principles (�GAAP�) (except, in the case of unaudited statements, as permitted by
Form 10-Q) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto); (C) are consistent with
the books and records of Company; (D) fairly present in all material respects the consolidated financial position of Company and its
consolidated subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject, in
the case of unaudited statements, to normal and recurring year-end audit adjustments which are immaterial in amount); and (E) disclose all
liabilities of Company, whether absolute, contingent, accrued or otherwise, existing as of the date thereof that are of a nature required to be
reflected in financial statements prepared in accordance with GAAP, and except for liabilities that, individually or in the aggregate, would not
have a Material Adverse Effect.

(iii) Neither Company nor any Subsidiary of Company has any liability or obligation (whether accrued, absolute, contingent or otherwise) that
has arisen or been accrued or otherwise incurred since December 31, 2001, including any liability that might result from an audit of its tax
returns by any taxing authority, except for: (A) liabilities that, individually or in the aggregate, would not have a Material Adverse Effect; (B)
the liabilities and obligations of Company and each Subsidiary of Company that are disclosed or reserved against in the balance sheet of the
most recent date contained in the Company SEC Documents, to the extent and in the amounts so disclosed or reserved against; and (C) liabilities
incurred or accrued in the ordinary course of business thereafter, and liabilities incurred in connection with the transactions contemplated
hereby.

(iv) Except as disclosed in the most recent Company Financial Statements, neither Company nor any Subsidiary of Company is in default with
respect to any liability or obligation that has arisen or been accrued or otherwise incurred since December 31, 2001, except for defaults that,
individually or in the aggregate would not have a Material Adverse Effect, and all such liabilities or obligations shown or reflected in the most
recent Company Financial Statements and such liabilities incurred or accrued thereafter were incurred in the ordinary course of business, and
except for liabilities and obligations, that, individually or in the aggregate, would not have a Material Adverse Effect.

(j) Taxes. Except as to any noncompliance with any of the following provisions that would not, individually or in the aggregate, have a Material
Adverse Effect:

(i) All tax returns required to be filed by Company and/or its Affiliated Group (as defined in Section 1504(a) of the Code) with the Internal
Revenue Service on or before the date hereof (the �Tax Returns�) have been timely filed and all amounts shown as owing thereon have been paid.
All Tax Returns are correct and complete in all material respects and accurately reflect all liability for taxes for the periods covered thereby. All
taxes which are required to be collected or withheld by Company and its Affiliated Group under the Code or any rules and regulations
promulgated thereunder on or prior to the date hereof have been so collected or withheld. All deposits required by law to be made by Company
and its Affiliated Group on or prior to the date hereof with respect to employees� withholding taxes have been duly made.
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Neither Company nor any member of its Affiliated Group has received written notice from any tax authority of the assessment or proposed
assessment of any tax liabilities, disallowances, or assessments under the Code or any rules and regulations promulgated thereunder which
remain unpaid. There is no examination currently in progress of the Tax Returns of Company or its Affiliated Group by any taxing authority for
which Company or any member of its Affiliated Group has received any notice, and, to the Knowledge of Company, no such examination has
been threatened by any taxing authority.

(ii) The Company Financial Statements for the year ended December 31, 2002 and the unaudited interim quarter ending March 31, 2003 reflect
an adequate reserve for deferred taxes established for timing differences between book and tax accounting income/asset basis.

(k) Contracts, Agreements and Instruments Generally. All contracts, agreements, commitments, and other instruments (whether oral or
written) to which Company or any Subsidiary of Company was a party as of the date hereof that involve a receipt or an expenditure by Company
or any Subsidiary or require the performance of services or delivery of goods to, by, through, on behalf of or for the benefit of Company or any
Subsidiary, which in each case relates to a contract, agreement, commitment or instrument that requires (or is reasonably expected to require)
payments or provides (or is reasonably expected to provide) for receipts in excess of $50,000 on an annual basis (the �Material Contracts�) are in
full force and effect. None of Company, any Subsidiary of Company, and, to the Knowledge of Company, any other Person party to any such
Material Contract has breached any provision of, or is in default under, the terms thereof, the breach of or default under which would,
individually or in the aggregate, have a Material Adverse Effect.

(l) Intellectual Property. Neither Company nor any Subsidiary of Company has received any notice of, or has any Knowledge of, any asserted
infringement by Company or any Subsidiary of Company of any rights of a third party with respect to any trademarks, trade names, service
marks, service names, brand names, patents, copyrights, any applications for the foregoing, trade secrets, inventions, know-how, information, or
any other proprietary rights and processes (collectively, �Intellectual Property�) that Company believes, individually or in the aggregate, would
have a Material Adverse Effect. Neither Company nor any Subsidiary of Company has received any notice of, or has any Knowledge of,
infringement by a third party with respect to any Intellectual Property of, or exclusively licensed to, Company or of any Subsidiary of Company
that Company believes, individually or in the aggregate, would have a Material Adverse Effect. Company has taken reasonable steps to protect
the material Intellectual Property of Company and its Subsidiaries. The execution, delivery and performance by Company of this Agreement,
and the consummation of the transactions contemplated hereby, will not, to the Knowledge of Company, result in the loss or impairment of, or
give rise to any right of any third party to terminate or materially alter, any of Company�s material rights to own any of its Intellectual Property or
its material rights under any agreements relating to such Intellectual Property, nor require the consent of any Governmental Entity or third party
in respect of any such Intellectual Property.

(m) Labor Matters. Since December 31, 2001, neither Company nor any Subsidiary of Company has been the subject of any known union
activity or labor dispute, nor
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has there been any strike of any kind called or, to the Knowledge of Company, threatened to be called against Company or any Subsidiary of
Company. Neither Company nor any Subsidiary of Company has violated any applicable federal or state law or regulation relating to labor or
labor practices, except where such violation has or will have, individually or in the aggregate, no Material Adverse Effect. Company and each
Subsidiary of Company is in compliance with all applicable requirements of the Immigration and Nationality Act of 1952, as amended by the
Immigration and Nationality Act of 1986 and the regulations promulgated thereunder, except where such noncompliance has and will have,
individually or in the aggregate, no Material Adverse Effect.

(n) Absence of Certain Changes. Except as disclosed in the Company SEC Documents, since December 31, 2002, Company and each
Subsidiary of Company have conducted its business only in the ordinary course of such business and neither Company nor any Subsidiary of
Company has: (i) suffered a Material Adverse Effect, or become aware of any circumstances which might reasonably be expected to result in
such a Material Adverse Effect; or suffered any material casualty loss to its assets (regardless of whether such assets are insured), except for
losses that, individually or in the aggregate, would not have a Material Adverse Effect; (ii) incurred any material obligations, except in the
ordinary course of business consistent with past practices; (iii) permitted or allowed any assets to be mortgaged, pledged, or subjected to any lien
or encumbrance, except for liens for taxes not yet due and payable and liens and encumbrances that, individually or in the aggregate, would not
have a Material Adverse Effect; (iv) written down the value of any inventory, contract or other intangible asset, or written off as uncollectible
any notes or accounts receivable or any portion thereof, except for write-downs and write-offs in the ordinary course of business, consistent with
past practice and at a rate no greater than during the latest completed fiscal year; cancelled any other debts or claims, or waived any rights of
substantial value, or sold or transferred any of its material properties or assets, real, personal, or mixed, tangible or intangible, except in the
ordinary course of business and consistent with past practice and except for those that, individually or in the aggregate, would not have a
Material Adverse Effect; (v) sold, licensed or transferred or agreed to sell, license or transfer, any of its assets, except in the ordinary course of
business and consistent with past practice; (vi) to Company�s Knowledge, received notice of any pending or threatened adverse claim or an
alleged infringement of proprietary material, whether such claim or infringement is based on trademark, copyright, patent, license, trade secret,
contract, or other restrictions on the use or disclosure of proprietary materials; (vii) incurred obligations to refund money to customers, except in
the ordinary course of business, all of which will have no Material Adverse Effect; (viii) become aware of any event, condition, or other
circumstance relating solely to its assets (as opposed to any such event, condition, or circumstance which is, for example, national or
industry-wide in nature) which might reasonably be expected to have a Material Adverse Effect; (ix) made any capital expenditures or
commitments, any one of which is more than $100,000, for additions to property, plant, or equipment without prior approval of the Board of
Directors of Company; (x) made any material change in any method of accounting or accounting practice; (xi) paid, loaned, guaranteed, or
advanced any material amount to, or sold, transferred, or leased any material properties or assets (real, personal, or mixed, tangible or intangible)
to, or entered into any agreement, arrangement, or transaction with any of its officers or directors, or any business or entity in which any officer
or director of Company, or any affiliate or associate of any of such Persons has any direct or indirect interest; or (xii) agreed to take any action
described in this Section 3.01(n).
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(o) Leases. All leases pursuant to which Company or any Subsidiary of Company leases real or personal property are in full force and effect, and
no event has occurred which is a default or which with the passage of time will constitute a default by Company or any Subsidiary of Company
thereunder, nor has any such event occurred to the Knowledge of Company, which is a default by any other party to such lease, except where
any such event, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. No consent of any lessor
is required in connection with the transactions contemplated by this Agreement.

(p) Litigation. Except as disclosed in the Company SEC Documents, there are no claims, actions, proceedings or governmental investigations
pending or, to the Knowledge of Company, threatened against Company or any Subsidiary of Company, by or before any court or other
Governmental Entity, which, if adversely determined, would individually or in the aggregate have a Material Adverse Effect. As of the date
hereof, no action or proceeding has been instituted or, to the Knowledge of Company, threatened before any court or other Governmental Entity
or regulatory body by any Person seeking to restrain or prohibit the execution, delivery or performance of this Agreement or the consummation
of the transactions contemplated hereby.

(q) Employee Benefit Plans.

(i) Each �employee benefit plan� (as defined by Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�)),
and any other bonus, profit sharing, pension, compensation, deferred compensation, stock option, stock purchase, fringe benefit, severance,
scholarship, disability, sick leave, vacation, bonus, retention, or other plan, agreement, or arrangement that Company or any Subsidiary of
Company maintains or contributes to, or is a party to or otherwise has any liability in respect of (each such plan, agreement or arrangement and
related trust, insurance contract or fund is referred to herein as an �Employee Benefit Plan�, and collectively, the �Employee Benefit Plans�) has,
since December 31, 2001, been administered and operated in compliance with its terms, and complied in all material respects in form and in
operation with the applicable requirements of ERISA and the Code and other applicable law, except for such noncompliance that would not,
individually, or in the aggregate, have a Material Adverse Effect.

(ii) With respect to each Employee Benefit Plan: (A) each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the
Code has received a determination letter from the IRS to the effect that the Employee Benefit Plan is qualified under Section 401 of the Code
and that any trust maintained pursuant thereto is exempt from federal income taxation under Section 501 of the Code, and nothing has occurred
or, to the Knowledge of Company, is expected to occur that caused or could reasonably be expected to cause the loss of such qualification or
exemption or the imposition of any penalty or tax liability; (B) all payments required by the Employee Benefit Plan or by law (including all
contributions, insurance premiums, premiums due the PBGC or intercompany charges) with respect to all periods since December 31, 2001
through the date hereof have been made; (C) there are, and since December 31, 2001, there have been, no violations of or failures to comply
with ERISA and the Code with respect to the filing of applicable reports, documents, and notices regarding the Employee Benefit Plan with
DOL, the IRS, the PBGC or any other governmental authority,
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or any of the assets of the Employee Benefit Plan or any related trust, except for such violations or noncompliance that would not, individually,
or in the aggregate, have a Material Adverse Effect; (D) no claims, lawsuit, arbitration or other action has been asserted or instituted or, to the
Knowledge of Company, threatened in writing against the Employee Benefit Plan, any trustee or fiduciaries thereof, Company or any ERISA
Affiliate, any director, officer or employee thereof, or any of the assets of the Employee Benefit Plan or any related trust since December 31,
2001 through the date hereof, except for routine claims for benefits; and (E) to the Knowledge of Company, the Employee Benefit Plan is not
under audit or investigation by the IRS or the DOL or any other governmental authority and no such completed audit, if any, has resulted in the
imposition of any tax, interest or penalty.

(iii) Neither the consummation of the transactions contemplated by this Agreement nor any termination of employment following such
transactions will accelerate the time of the payment or vesting of, or increase the amount of, compensation due to any employee or former
employee whether or not such payment would constitute an �excess parachute payment� under Section 280G of the Code.

(iv) There are no unfunded obligations under any Employee Benefit Plan which are not fully reflected on the Company Financial Statements, to
the extent required by GAAP.

(r) Business Practices. Neither Company, any Subsidiary of Company, nor to the Knowledge of Company, any directors, officers, agents or
employees of Company or any Subsidiary of Company (in their capacities as such) has: (i) used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity, (ii) made any unlawful payment to foreign or domestic government
officials or employees or to foreign or domestic political parties or campaigns; or (iii) made any other unlawful payment, in all cases except
where the impact from such contributions, gifts, entertainment, payments, violations agreements, arrangements, actions or payments would not
in the aggregate have a Material Adverse Effect.

(s) State Takeover Statutes. Company is not governed by Section 203 of the DGCL. No other �fair price,� �moratorium,� �control share acquisition�
or other similar state takeover statute or regulation is applicable to this Agreement or any of the transactions contemplated by this Agreement.

(t) Brokers and Finders. Except for payment obligations to the Financial Advisor, as set forth in the engagement letter dated as of April 16,
2003, a true, correct and complete copy of which has been provided to Borden and the Investors prior to the date hereof, Company has not, nor
will it incur, directly or indirectly, any liability for brokerage or finders� fees or agents� commissions or investment bankers� fees or any similar
charges in connection with this Agreement or any transaction contemplated hereby.

(u) Schedule 13E-3 and Proxy Statement. Neither the Schedule 13E-3 nor the Proxy Statement will, at the respective times filed with the SEC
or first published, sent or given to stockholders, or, in the case of the Proxy Statement, at the date mailed to Company�s stockholders and at the
time of the Stockholders� Meeting, contain any untrue statement of a
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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 were made, not misleading. The Schedule 13E-3 and the Proxy Statement will, when filed by Company with the
SEC, comply as to form in all material respects with the applicable provisions of the Exchange Act and the rules and regulations thereunder.
Notwithstanding the foregoing, Company makes no representation or warranty with respect to the statements made in any of the foregoing
documents based on information supplied by or on behalf of Borden or the Investors or any of their affiliates specifically for inclusion therein.

(v) Accuracy of Representations. No representation or warranty by Company contained in this Agreement and no statement contained in any
certificate or schedule furnished to Borden or the Investors pursuant to the provisions hereof contains any untrue statement of a material fact or
omits to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

SECTION 3.02. Representations and Warranties of Borden. Borden represents and warrants to Company as follows:

(a) Organization. Borden is a corporation duly organized, validly existing, and in good standing under the laws of the jurisdiction of its
organization, and has all requisite corporate power and authority to carry on its business as now being conducted.

(b) Corporate Power and Authority; Due Authorization. Borden has all requisite corporate power and authority to enter into this Agreement,
to consummate the transactions contemplated hereby, and to comply with the provisions of this Agreement. All corporate action on the part of
Borden, its officers, directors, and stockholders necessary for: (i) the authorization, execution and delivery of this Agreement; (ii) the
performance of all obligations of Borden under this Agreement; and (iii) the consummation of the transactions contemplated by this Agreement
has been taken, and this Agreement constitutes a valid and legally binding obligation of Borden, enforceable against Borden in accordance with
its terms, except as enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other similar
laws affecting creditors� rights generally, or by general equitable principles.

(c) No Conflict; Consents. Except for the filing of the Certificate of Merger as provided in Section 1.03, the execution and delivery by Borden
of this Agreement, consummation of the transactions contemplated hereby, and the performance by Borden of its obligations hereunder, do not
and will not: (A) require the consent, approval, action, order, declaration, or authorization of, any filing or notice to, or any registration with, any
Person under any statute, law, rule, regulation, permit, license, agreement, indenture, or other instrument to which Borden is a party, or to which
any of its respective properties are subject; (B) violate the terms of any instrument, document, or agreement to which Borden is a party or by
which Borden, or the Property of Borden is bound, or be in conflict with, result in a breach of, or constitute (upon the giving or notice or lapse of
time or both) a default under any such instrument, document or agreement or result in the creation of a lien upon any of the property or assets of
Borden, except for such violations, conflicts, breaches, and defaults which individually or in the aggregate, would not have a material adverse
effect on Borden; (C) violate Borden�s
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Certificate of Incorporation or Bylaws; or (D) violate any order, writ, injunction, decree, judgment, ruling, law, rule, or regulation of any
Governmental Entity (as defined in Section 8.13) applicable to Borden, the business or assets of Borden, except for such violations which would
not, individually or in the aggregate, have a material adverse effect on Borden.

(d) Capitalization. As of the date of this Agreement, the authorized capital stock of Borden consists of 1,000 shares of Common Stock, of
which 1,000 shares are issued and outstanding. As of the date of this Agreement, there are no other issued and outstanding shares of capital stock
or voting securities of Borden. All outstanding shares of Borden�s capital stock have been duly authorized, and are validly issued, fully paid and
nonassessable. No party has any preemptive (whether statutory or contractual) rights in any capital stock of Borden. There are no outstanding
convertible securities, subscriptions, options, warrants, calls, rights, commitments, or any other agreement to which Borden is a party, or by
which Borden is bound that, directly or indirectly, obligates Borden to issue, deliver or sell or cause to be issued, delivered or sold, any
additional securities or any other capital stock of Borden, or any other securities convertible into, or exercisable or exchangeable for, or
evidencing the right to subscribe for any such securities or any other capital stock of Borden.

(e) Schedule 13E-3 and Proxy Statement. No document filed or to be filed by or on behalf of Borden or any of the Investors with the SEC or
any other Governmental Entity in connection with the transactions contemplated by this Agreement nor any information supplied by or on behalf
of Borden or any of the Investors specifically for inclusion in the Schedule 13E-3 or the Proxy Statement will, at the respective times filed with
the SEC or other Governmental Entity, or at any time thereafter when the information included therein is required to be updated pursuant to
applicable law, or, in the case of the Proxy Statement, at the date mailed to Company�s stockholders and at the time of the 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 made therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing, Borden
makes no representation or warranty with respect to the statements made in the foregoing documents based on information supplied by or on
behalf of Company or any Subsidiary of Company, or affiliates (other than Borden and the Investors) specifically for inclusion therein.

(f) Interim Operations of Borden. Borden was formed solely for the purpose of engaging in the transactions contemplated by this Agreement
and has engaged in no business other than in connection with the transactions contemplated by this Agreement.

(g) Capital Resources. Borden has sufficient cash or access to cash to pay the Total Cash Merger Consideration.

SECTION 3.03. Representations and Warranties of the Investors. Each Investor, severally and not jointly with respect to such Investor,
hereby represents and warrants to Company as follows:

(a) Authorization. The Investor has full power and authority to enter into this Agreement, and such agreement constitutes the Investor�s valid
and legally binding obligation, enforceable in accordance with its terms, except as the enforceability of any of the
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aforementioned agreements may be limited by bankruptcy, insolvency, reorganization, moratorium, or other similar laws relating to or affecting
the rights of creditors generally and except that the remedy of specific performance and injunctive relief and other forms of equitable relief may
be subject to equitable defenses and to the discretion of any court before which any proceeding therefor may be brought.

(b) Purchase Entirely for Own Account. This Agreement is made with such Investor in reliance upon such Investor�s representation to
Company, which by the Investor�s execution of this Agreement such Investor hereby confirms, that the Merger Shares to be received by such
Investor pursuant to the Merger will be acquired for investment for such Investor�s own account, not as a nominee or agent, and not with a view
to the resale or distribution of any part thereof, and that such Investor has no present intention of selling, granting any participation in, or
otherwise distributing the same. By executing this Agreement, such Investor further represents that such Investor does not have any contract,
undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with
respect to any of such Merger Shares.

(c) Disclosure of Information. The Investor represents that he has had an opportunity to ask questions and receive answers from Company
regarding the terms and conditions of the offering of the Merger Shares and the business, properties, prospects, and financial condition of
Company. The Investor also acknowledges that to the extent he is a member of the Board of Directors of Company, he receives information
regarding Company incident with such position. The foregoing, however, does not limit or modify the representations and warranties of
Company in Section 3.01 of this Agreement or the right of the Investor to rely thereon.

(d) Investment Experience. The Investor is an investor in securities of companies in the development stage and acknowledges that he is able to
fend for himself, can bear the economic risk of his investment, and has such knowledge and experience in financial or business matters that he is
capable of evaluating the merits and risks of the investment in the Merger Shares.

(e) Accredited Investor. The Investor is an �accredited investor� within the meaning of Rule 501 of Regulation D promulgated under the
Securities Act, as presently in effect.

(f) Restricted Securities. The Investor understands that the Merger Shares he is purchasing are characterized as �restricted securities� under the
federal securities laws inasmuch as they are being acquired from Company in a transaction not involving a public offering and that under such
laws and applicable regulations such securities may be resold without registration under the Securities Act only in certain limited circumstances.
In this connection, the Investor represents that he is familiar with SEC Rule 144, as presently in effect, and understands the resale limitations
imposed thereby and by the Securities Act, and acknowledges that the provisions of SEC Rule 144 are unlikely to be available for resales of the
Merger Shares.
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(g) Further Limitations on Disposition. Without in any way limiting the representations set forth above, the Investor further agrees not to
make any disposition of all or any portion of the Merger Shares unless and until:

(i) There is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is made in
accordance with such registration statement; or

(ii) (A) The transferee can and will make in writing, representations to Company of the type set forth in subparagraphs (a) through (f) of Section
3.02, and has agreed in writing for the benefit of Company to be bound by the provisions of this Section 3.03(g); (B) the Investor shall have
notified Company of the proposed disposition; and (C) if requested by Company, the Investor shall have furnished Company with an opinion of
counsel, reasonably satisfactory to Company that such disposition will not require registration of such shares under the Securities Act. It is
agreed that Company will not require opinions of counsel for transactions made pursuant to Rule 144, if available.

(iii) Notwithstanding the provisions of clauses (i) and (ii) above, no such registration statement or opinion of counsel shall be necessary for a
transfer by the Investor by gift, will or intestate succession, if the transferee agrees in writing to be subject to the terms hereof to the same extent
as if he or she were the Investor hereunder.

(h) Legends. It is understood that the certificates evidencing the Merger Shares may bear the following legends:

(i) �THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THEY MAY
NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION
STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN OPINION OF COUNSEL
SATISFACTORY TO COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED OR UNLESS SOLD PURSUANT TO RULE
144 OF SUCH ACT.�

(ii) Any legend required by applicable state securities laws.

ARTICLE IV

Covenants Relating to Conduct of Business

SECTION 4.01 Conduct of Business of Company. During the period from the date of this Agreement and continuing until the earlier of the
termination of this Agreement and the Effective Time, except as otherwise required or contemplated hereunder or as required by applicable law,
without the prior written consent of Borden, Company shall, and shall cause each Subsidiary of Company to:
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practice;

(b) not amend its Certificate or Articles of Incorporation or Bylaws or declare, set aside or pay any dividend, or other distribution or payment in
cash, stock, or property in respect of its capital stock or acquire, directly or indirectly, any of its capital stock, other than the
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declaration or payment of a cash dividend by Company to holders of Preferred Stock in accordance with their terms or dividends declared or
paid by a wholly-owned Subsidiary;

(c) not issue, grant, sell, or pledge or authorize the issuance, grant, sale, or pledge of any shares of, or rights of any kind to acquire any shares of,
its capital stock other than (i) Company Common Stock issuable upon the exercise of stock options outstanding on or prior to the date of this
Agreement or the conversion of any convertible securities outstanding on or prior to the date of this Agreement or (ii) options to acquire shares
of Company Common Stock to no more than 5 Persons pursuant to existing stock option plans;

(d) not, without the prior approval of the Board of Directors of Company, (i) sell, transfer, lease, or otherwise dispose of or encumber any assets
which are material, individually or in the aggregate, to Company�s business, taken as a whole, except in the ordinary course of business and
consistent with past practice; or (ii) acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the
assets of, or by any other manner, any business or any corporation, partnership, association or other business organization or division thereof, or
otherwise acquire or agree to acquire any assets which are material, individually or in the aggregate, to its business, taken as a whole, or acquire
or agree to acquire any equity securities of any Person;

(e) use all commercially reasonable efforts to preserve intact its business organizations and to keep available the services of its present key
officers and employees;

(f) not, without the prior approval of the Board of Directors of Company, enter into or amend any Material Contract, except in the ordinary
course of business and consistent with past practice;

(g) not adopt a plan of complete or partial liquidation or adopt resolutions providing for the complete or partial liquidation, dissolution,
consolidation, merger, restructuring, or recapitalization of Company;

(h) except in the ordinary course of business and consistent with past practice, not grant any severance or termination pay (otherwise than
pursuant to policies or contracts in effect on the date hereof and described in the Disclosure Letter) to, or enter into any employment agreement
with, any of its executive officers or directors;

(i) not: (i) increase, except as consistent with past practice in the ordinary course of business, the compensation payable or to become payable to
its officers or employees; (ii) enter into any contract or other binding commitment in respect of any such increase with any of its directors,
officers or other employees, except in the ordinary course of business and consistent with past practice; or (iii) establish, adopt, enter into, make
any new grants or awards under, or amend any collective bargaining agreement or Employee Benefit Plan, except as required by applicable law,
including any obligation to engage in good faith collective bargaining, to maintain tax-qualified status or as may be required by any Employee
Benefit Plan as the date hereof;

(j) not, without the prior approval of the Board of Directors of Company, settle or compromise any material claims, or litigation or, except in the
ordinary course of business
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consistent with past practice, modify, amend, or terminate any of its Material Contracts or waive, release, or assign any material rights or claims,
or make any payment, direct or indirect, of any material liability before the same becomes due and payable in accordance with its terms;

(k) not take any action, other than reasonable and usual actions in the ordinary course of business and consistent with past practice with respect
to accounting policies or procedures (including tax accounting policies and procedures), except as may be required by the SEC, the Financial
Accounting Standards Board or GAAP;

(l) confer at such times as Borden may reasonably request with one or more representatives of Borden and the Investors to report material
operational matters and the general status of ongoing operations (in each case to the extent Borden reasonably requires such information);

(m) not, without prior approval of the Board of Directors of Company: (i) enter into any loan or credit agreement, or incur any indebtedness
(other than borrowings under its existing credit agreement); (ii) guarantee any indebtedness or amend any existing loan or credit agreement; (iii)
make or enter into an agreement or contract for capital expenditures, except for capital expenditures in the ordinary course of business consistent
with past practice, that exceed $100,000 or $250,000 in the aggregate; or (iv) enter into any agreement or contract outside the ordinary course of
business of Company;

(n) not adjust, split, combine, or reclassify its capital stock;

(o) not create or acquire any subsidiaries;

(p) not make any material tax election or settle or compromise any material tax liability; and

(q) not authorize, or enter into any agreement or arrangement to do any of the foregoing, or otherwise to take any of the foregoing actions, or any
action that could reasonably be expected to make any of Company�s representations or warranties contained in this Agreement untrue or incorrect
or prevent Company from performing or cause Company not to perform one or more covenant required hereunder to be performed by Company.

SECTION 4.02 Superior Proposals.

(a) At any time prior to obtaining the Requisite Vote, the Board of Directors of Company may, in response to a Superior Proposal:

(i) withdraw or modify in a manner adverse to Borden, or propose publicly to withdraw or modify in a manner adverse to Borden, the
recommendation or declaration of advisability by such Board of Directors of this Agreement or the Merger or recommend, or propose publicly
to recommend, the approval or adoption of any Superior Proposal or resolve or agree to take such action (an �Adverse Recommendation�); and
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agreement in principle, acquisition agreement, merger agreement, option agreement, joint venture agreement, partnership agreement, or other
agreement (each, an �Acquisition Agreement�) with respect to such Superior Proposal;

provided, however, that Company shall not terminate this Agreement pursuant to Section 7.01(f)(ii), and any purported termination pursuant to
Section 7.01(f)(ii) shall be void and of no force or effect, unless Company shall have complied with all the provisions of this Section 4.02,
including the notification provisions in this Section 4.02, and with all applicable requirements of Section 5.08(b) (including the payment of the
Expense Reimbursement (as defined in Section 5.08(b)) prior to or concurrently with such termination) in connection with such Superior
Proposal; and provided further, however, that Company shall not exercise its right to terminate this Agreement pursuant to Section 7.01(f)(ii)
until after the second Business Day following Borden�s receipt of written notice (a �Notice of Superior Proposal�) from Company advising Borden
that the Board of Directors of Company has received a Superior Proposal, specifying the terms and conditions of the Superior Proposal,
identifying the person making such Superior Proposal, stating that the Board of Directors of Company intends to exercise its right to terminate
this Agreement pursuant to Section 7.01(f)(ii), and including copies of all documents and written communications relating to such Superior
Proposal exchanged between Company or any of its officers, directors, investment bankers, attorneys, accountants, or other advisors, on the one
hand, and the party making a Superior Proposal or any of its officers, directors, investment banks, attorneys, accountants, or other advisors, on
the other hand (it being understood and agreed that, prior to any such termination taking effect, any amendment to the price or any other material
term of a Superior Proposal shall require a new Notice of Superior Proposal and a new two Business Day period). For purposes of this
Agreement, the term �Superior Proposal� means any bona fide written offer made by a third party which, if consummated, would result in such
third party (or in the case of a direct merger between such third party and Company, the stockholders of such third party) acquiring, directly or
indirectly, more than 50% of the voting power of Company or all or substantially all the assets of Company and its subsidiaries, taken as a
whole, for consideration consisting of cash and/or securities that the Board of Directors of Company or a committee thereof determines in its
good faith judgment to have a higher value per share than the Per Share Cash Merger Consideration payable in the Merger and which proposal is
determined in good faith by the Board of Directors of Company or a committee thereof to be more favorable to Company�s stockholders than the
Merger, in each case taking into account any changes to the terms of this Agreement proposed by Borden in response to such Superior Proposal
or otherwise.

(b) Nothing contained in this Section 4.02 or elsewhere in this Agreement shall prohibit Company from: (i) taking and disclosing to its
stockholders a position contemplated by Rule 14d-9 and Rule 14e-2(a) promulgated under the Exchange Act; or (ii) making any disclosure to
Company�s stockholders if, in the good faith judgment of the Board of Directors of Company, failure so to disclose would be inconsistent with
applicable Delaware Law.

ARTICLE V

Additional Agreements

SECTION 5.01 Stockholders� Meeting. Subject to applicable law and the other provisions of this Agreement, Company shall, in accordance
with Delaware Law, its Certificate
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of Incorporation and its Bylaws: (a) duly call, give notice of, convene, and hold a special meeting of its stockholders as soon as reasonably
practicable for the purpose of considering and taking action upon this Agreement (the �Stockholders� Meeting�); (b) include in the proxy
statement or information statement prepared by Company for distribution to stockholders of Company in advance of the Stockholders� Meeting
(the �Proxy Statement�) in accordance with Regulation 14A or Regulation 14C promulgated under the Exchange Act, the recommendation of the
Board of Directors that the stockholders of Company adopt this Agreement; and (c) use all reasonable efforts: (i) to obtain and furnish the
information required to be included by it in the Proxy Statement, including any information required to be disclosed on Schedule 13E-3 and,
after consultation with Borden, respond promptly to any comments made by the Commission with respect to the Proxy Statement and any
preliminary version thereof and cause the Proxy Statement to be mailed to its stockholders at the earliest practicable time; and (ii) to obtain the
necessary approvals by its stockholders of this Agreement and the transactions contemplated thereby. Borden will promptly provide Company
with the information concerning Borden and the Investors required to be included in the Proxy Statement, including any information required to
be disclosed on Schedule 13E-3.

SECTION 5.02 Preparation of Proxy Statement and Schedule 13E-3.

(a) Company shall, as soon as reasonably practicable, prepare a preliminary form of the Proxy Statement (the �Preliminary Proxy Statement�) and
the Schedule 13E-3. Company shall: (i) file the Preliminary Proxy Statement and the Schedule 13E-3 with the SEC promptly after it has been
prepared in a form reasonably satisfactory to Borden; (ii) use reasonable efforts to promptly prepare any amendments to the Preliminary Proxy
Statement or the Schedule 13E-3 required in response to comments of the SEC or its staff or that Company with the advice of counsel deems
necessary or advisable; and (iii) use reasonable efforts to cause the Proxy Statement to be mailed to Company�s stockholders as soon as
reasonably practicable after the Preliminary Proxy Statement, as so amended, is cleared by the SEC. After the Proxy Statement shall have been
mailed to Company�s stockholders, Company, if required, shall promptly circulate amended or supplemental proxy material and, if required in
connection therewith, resolicit proxies; provided, however, that no such amended or supplemental proxy material will be mailed by Company
without consultation with and review by Borden and its outside counsel. In addition, Company shall: (i) promptly notify Borden of the receipt of
the comments of the SEC and of any request from the SEC for amendments or supplements to the preliminary proxy statement or Proxy
Statement or for additional information, and will promptly supply Borden and its outside counsel with copies of all written correspondence
between Company or its representatives, on the one hand, and the SEC or members of its staff, on the other hand, with respect to the Preliminary
Proxy Statement, the Proxy Statement, the Schedule 13E-3 or the Merger; and (ii) promptly inform Borden and its outside counsel if at any time
prior to the Stockholders� Meeting any event should occur that is required by applicable law to be set forth in an amendment of, or a supplement
to, the Proxy Statement, in which case, Company, in consultation with Borden and its outside counsel, will, upon learning of such event,
promptly prepare and mail such amendment or supplement.

(b) It is expressly understood and agreed that: (i) Borden and Company will consult with each other in connection with all aspects of the
preparation, filing, and clearance by the SEC of the Proxy Statement, Preliminary Proxy Statement, and Schedule 13E-3 (including
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any and all amendments or supplements thereto); (ii) Company shall give Borden and its outside counsel the reasonable opportunity to review
and comment on each of the Proxy Statement, Preliminary Proxy Statement and Schedule 13E-3 prior to filing with the SEC and shall give
Borden and its outside counsel the reasonable opportunity to review and comment on all amendments and supplements to each of the Proxy
Statement, Preliminary Proxy Statement, and Schedule 13E-3 and all responses to requests for additional information and replies to comments
prior to filing with the SEC and each of Company and Borden agrees to use all reasonable efforts, after consultation with the other, to respond
promptly to all such comments of and requests by the SEC; and (iii) to the extent practicable and desired by Borden, Company and its outside
counsel shall permit Borden and its outside counsel to participate in all communications with the SEC and its staff (including all meetings and
telephone conferences) relating to each of the Proxy Statement, Preliminary Proxy Statement, and Schedule 13E-3 or any of the transactions
contemplated thereby (provided that, Borden shall not separately communicate with the SEC and in the event that such participation by Borden
is not practicable or desired by Borden, Company shall promptly inform Borden and its counsel of the content of all such communications and
the participants involved therein).

SECTION 5.03 Access to Information.

(a) During the period commencing on the date hereof and continuing until the earlier of the termination of this Agreement and the Effective
Time, Company shall: (i) afford Borden and its accountants, counsel, and other representatives, reasonable access during normal business hours
to (A) all of Company�s properties, books, contracts, commitments, and records, and (B) all other information concerning the business,
properties, and personnel of Company as Borden may reasonably request; and (ii) Company shall provide to Borden and its accountants, counsel
and other representatives true, correct and complete copies of internal financial statements promptly upon request.

(b) Subject to compliance with applicable law, from the date hereof until the earlier of the termination of this Agreement and the Effective Time,
Company shall confer from time to time as requested by Borden with one or more representatives of Borden to discuss any material changes or
developments in the operational matters of Company and the general status of the ongoing operations of Company.

(c) No information or knowledge obtained in any investigation pursuant to this Section 5.03 shall affect or be deemed to modify any
representation or warranty contained herein or the conditions to the obligations of the parties hereto to consummate the Merger.

SECTION 5.04 Public Disclosure. Unless otherwise permitted by this Agreement, Borden and Company shall consult with each other before
issuing any press release or otherwise making any public statement or making any other public (or non-confidential) disclosure (regardless of
whether it is in response to an inquiry) regarding the terms of this Agreement or the transactions contemplated hereby, and neither party shall
issue any such press release or make any such statement or disclosure without the prior approval of the other (which approval shall not be
unreasonably withheld), including any press release or public statement or disclosure required by law, by judicial process or by obligations
pursuant to any listing agreement with any national securities exchange. If compliance with both of the preceding provisions of this Section
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5.04 and such law, judicial process or listing agreement is impractical, the party proposing to issue such press release or make such public
statement or disclosure shall use its commercially reasonable efforts to consult with the other party before issuing such press release or making
such public statement or disclosure.

SECTION 5.05 Consents; Cooperation.

(a) Each of Borden and Company shall promptly after the execution of this Agreement apply for or otherwise seek, and use its commercially
reasonable efforts to obtain, all consents and approvals required to be obtained by it for the consummation of the Merger.

(b) As soon as practicable after the date hereof, Company shall use its commercially reasonable efforts to obtain prior to the Closing, and deliver
to Borden at or prior to the Closing, all consents, waivers and approvals under each contract listed or described in Section 5.05(b) of the
Disclosure Letter, each such contract to be that which Company is a party in respect of which the failure to obtain a novation or consent to
assignment in connection with the Merger or any other transaction contemplated by this Agreement, individually or in the aggregate, could
reasonably be expected to materially and adversely affect Company�s ability to operate the business of Company in the same manner as such
business was operated by Company prior to the Effective Time, or required to be obtained in connection with the consummation of the
transactions contemplated hereby for the assignment thereof or otherwise.

SECTION 5.06 Legal Requirements. Each of Borden and Company shall: (i) take all reasonable actions necessary to comply promptly with all
legal requirements that may be imposed on it with respect to the consummation of the transactions contemplated by this Agreement; (ii)
cooperate with and furnish information to any party hereto necessary in connection with any such requirements imposed upon such other party
in connection with the consummation of the transactions contemplated by this Agreement; and (iii) take all reasonable actions necessary to
obtain (and shall cooperate with the other parties hereto in obtaining) any consent, approval, order or authorization of, or any registration,
declaration or filing with, any Governmental Entity, required to be obtained or made in connection with the taking of any action contemplated by
this Agreement.

SECTION 5.07. Commercially Reasonable Efforts; Further Assurances. On the terms and subject to the conditions set forth in this
Agreement, each of the parties hereto shall use its commercially reasonable efforts, and shall cooperate with each other party hereto, to take, or
cause to be taken, all actions, and to do, or cause to be done, all things necessary, appropriate or desirable to consummate and make effective, in
the most expeditious manner practicable, the Merger and the other transactions contemplated hereby, including the satisfaction of the respective
conditions set forth in Article VI. Without limiting the generality or effect of the foregoing, in the event an injunction or other order preventing
the consummation of the Merger shall have been issued by a court of competent jurisdiction, each party hereto shall its use commercially
reasonable efforts to have such injunction or other order lifted. Each party hereto, at the reasonable request of another party hereto, shall execute
and deliver such other instruments and do and perform such other acts and things as may be necessary or reasonably desirable for effecting
completely the consummation of the Merger and the other transactions contemplated hereby.
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SECTION 5.08. Fees and Expenses.

(a) Except as expressly set forth in this Section 5.08, all fees and expenses incurred in connection with this Agreement, the Merger, and the other
transactions contemplated by this Agreement shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consummated.

(b) In the event that this Agreement is terminated by: (i) Borden pursuant to Section 7.01(e)(i), Section 7.01(e)(ii), Section 7.01(e)(iii) or Section
7.01(e)(iv); or (ii) Company pursuant to Section 7.01(f)(ii), then Company shall pay to Borden upon demand, payable in same day funds, the
actual, documented out-of-pocket costs and expenses of Borden and each of the Investors reasonably incurred in connection with this Agreement
and the transactions contemplated by this Agreement (including any financing fees, costs and expenses, and the reasonable fees of attorneys,
accountants, brokers, investment advisors and other representatives and advisors), up to a maximum of $75,000 (the �Expense Reimbursement�).
Company acknowledges that the agreements contained in this Section 5.08(b) are an integral part of the transactions contemplated by this
Agreement, and that, without these agreements, Borden and the Investors would not enter into this Agreement; accordingly, if Company fails
promptly to pay the amounts due pursuant to this Section 5.08(b), and, in order to obtain such payment, Borden commences a suit that results in
a judgment against Company for the amounts set forth in this Section 5.08(b), Company shall pay to Borden its reasonable costs and expenses
(including attorneys� fees and expenses) in connection with such suit and any appeal relating thereto, together with interest on the amounts set
forth in this Section 5.08(b) at the prime rate of Citibank, N.A. in effect on the date such payment was required to be made.

SECTION 5.09. Tax Disclosure. Notwithstanding anything in this Agreement to the contrary or in any other agreement between the parties,
each party to this Agreement (and each employee, representative, or other agent of each party) may disclose to any and all Persons, without
limitation of any kind, the tax treatment and tax structure of the transaction contemplated by this Agreement and all materials of any kind
(including opinions or other tax analyses) that are provided to the taxpayer relating to such tax treatment and tax structure; each party
acknowledges that it has no proprietary or exclusive rights to the tax structure of the transaction. The preceding sentence is intended to cause the
transaction contemplated herein to be treated as not having been offered under conditions of confidentiality for purposes of Section
1.6011-4(b)(3) (or any successor provision) of the Treasury Regulations promulgated under Section 6011 of the Code and shall be construed in a
manner consistent with such purpose. Each party recognizes that the privilege each has to maintain with respect to the confidentiality of the
transaction contemplated by this Agreement or the confidentiality of a communication relating to such transaction, including a confidential
communication with its attorney or with a federally authorized tax practitioner under Section 7252 of the Code, is not intended to be waived by
the foregoing.

ARTICLE VI

Conditions Precedent

SECTION 6.01. Conditions to Obligations of Each Party to Effect the Merger. The respective obligations of each party hereto to
consummate the transactions contemplated hereby
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shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing, by
agreement of all the parties hereto (it being understood that each such condition is solely for the benefit of the parties hereto and may be waived
in writing by their mutual agreement without notice, liability, or obligation to any Person):

(a) Stockholder Approval. This Agreement shall have been adopted and the Merger shall have been approved, in each case by the Requisite
Vote.

(b) No Injunctions or Restraints; Illegality. No temporary restraining order, preliminary, or permanent injunction or other order issued by any
court of competent jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the Merger shall be in effect,
nor shall any proceeding brought by a Governmental Entity seeking any of the foregoing be pending. No action taken by any Governmental
Entity, and no statute, rule, regulation or order shall have been enacted, entered, enforced, or deemed applicable to the Merger, which makes the
consummation of the Merger illegal.

(c) Governmental Approvals. All consents, authorizations, orders, and approvals of (or filings or registrations with) any Governmental Entity
or any other Person required to be obtained or made prior to the Effective Time in connection with the execution, delivery, and performance of
this Agreement and the consummation of the transactions contemplated hereby shall have been obtained or made, except for the filing of the
Certificate of Merger pursuant to Section 1.03.

(d) Termination of Registration. Based upon a calculation jointly prepared and agreed to on the Closing Date by Company and Borden, as of
the Measurement Date, after giving effect to the Merger, the Company Common Stock will be Held of Record by fewer than 300 Persons, and
Company will be eligible to terminate registration of the Company Common Stock under Section 12(g) of the Exchange Act, and suspend its
obligation to file periodic reports under Section 13 of the Exchange Act.

(e) Opinion of Financial Advisor. The Financial Advisor shall not have withdrawn its opinion delivered to the Special Committee of the Board
of Directors of Company, dated June 4, 2003, or its consent for Company to include the name of the Financial Advisor and a description of such
opinion in Company�s Schedule 13E-3 and Proxy Statement.

SECTION 6.02. Additional Conditions to Obligations of Company. The obligations of Company to consummate the transactions
contemplated hereby shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be
waived, in writing, by Company (it being understood that each such condition is solely for the benefit of Company and may be waived in writing
by Company in its sole discretion without notice, liability or obligation to any Person):

(a) Representations, Warranties and Covenants.

(i) For purposes of this Section 6.02(a), the accuracy of the representations and warranties of Borden set forth in this Agreement shall be
assessed as of the date of this Agreement and as of the Closing with the same effect as though all such representations and
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warranties had been made on and as of the Closing (provided that representations and warranties which are confined to a specified date shall
speak only as of such date). There shall not exist inaccuracies in the representations and warranties of Borden set forth in this Agreement such
that the aggregate effect of such inaccuracies has, or is reasonably likely to have, a material adverse effect on (A) the business, assets, liabilities,
operations, results of operations, properties (including intangible properties), regulatory status or condition (financial or otherwise) of Borden;
(B) the legality, validity, binding effect or enforceability of this Agreement, or (C) the ability of Borden to perform its obligations under this
Agreement; provided that, for purposes of this sentence only, those representations and warranties which are qualified by references to �material�
or �material adverse effect� or to the �knowledge� of any Person shall be deemed not to include such qualifications. Borden shall have performed
and complied in all material respects with all covenants, obligations, and conditions of this Agreement required to be performed and complied
with by it at or prior to the Closing.

(ii) The representations and warranties of the Investors in this Agreement shall be true and correct in all respects on and as of the date hereof and
on and as of the Closing Date as though such representations and warranties were made on and as of such date.

(b) Receipt of Certificates of Borden and the Investors. Company shall have received: (i) a certificate executed on behalf of Borden by an
authorized officer of Borden certifying that the conditions set forth in Section 6.02(a)(i) shall have been satisfied; and (ii) a certificate executed
by each of the Investors certifying that the conditions set forth in Section 6.02(a)(ii) shall have been satisfied.

SECTION 6.03. Additional Conditions to Obligations of Borden. The obligations of Borden to consummate the transactions contemplated
hereby shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing,
by Borden (it being understood that each such condition is solely for the benefit of Borden and may be waived in writing by Borden in its sole
discretion without notice, liability or obligation to any Person):

(a) Representations, Warranties and Covenants. For purposes of this Section 6.03(a), the accuracy of the representations and warranties of
Company set forth in this Agreement shall be assessed as of the date of this Agreement and as of the Closing with the same effect as though all
such representations and warranties had been made on and as of the Closing (provided that representations and warranties which are confined to
a specified date shall speak only as of such date). There shall not exist inaccuracies in the representations and warranties of Company set forth in
Sections 3.01(b), 3.01(e) (solely as it relates to the authorized and outstanding capitalization of Company), 3.01(f), 3.01(g), and 3.01(s). There
shall not exist any inaccuracies in the other representations and warranties of Company set forth in this Agreement such that the aggregate effect
of such inaccuracies has, or is reasonably likely to have, a Material Adverse Effect; provided that, for purposes of this sentence only, those
representations and warranties which are qualified by references to �material� or �Material Adverse Effect� or to the �knowledge� of any Person shall
be deemed not to include such qualifications. Company shall have performed and complied in all material respects with all covenants,
obligations, and conditions of this Agreement required to be performed and complied with by it at or prior to the Closing.
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(b) Receipt of Certificate of Company. Borden shall have received a certificate executed on behalf of Company by an authorized officer of
Company certifying that the conditions set forth in Section 6.03(a) shall have been satisfied.

(c) Third Party Consents. Borden shall have received evidence satisfactory to it of the consent or approval of those Persons whose consent or
approval shall be required in connection with the Merger under each contract listed in Section 5.05(b) of the Disclosure Letter.

(d) No Material Adverse Effect. There shall not have occurred after the date hereof any change, event or condition that, individually or in the
aggregate with any other changes, events and conditions, has resulted in, or that could reasonably be expected to result in, a Material Adverse
Effect.

(e) Dissenters. The aggregate number of Dissenting Shares shall not exceed 10% of the total number of shares of Company Common Stock on
the Closing Date.

(f) Total Cash Merger Consideration. The amount of Total Cash Merger Consideration shall not exceed $600,000.

ARTICLE VII

Termination, Amendment and Waiver

SECTION 7.01 Termination. This Agreement may be terminated and the Merger abandoned:

(a) by mutual written consent duly authorized by the respective Boards of Directors of Borden and Company;

(b) by either Borden or Company, if the Effective Time shall not have occurred on or before 181 days from the date hereof; provided, however,
that the right to terminate this Agreement under this paragraph (b) shall not be available to any party whose misrepresentation in this Agreement
or whose failure to perform any of its covenants and agreements or to satisfy any obligation under this Agreement has been the cause of or
resulted in the failure of the Merger to occur on or before such date;

(c) by either Borden or Company, if any federal, state or foreign court of competent jurisdiction or other Governmental Entity shall have issued
any judgment, injunction, order or decree prohibiting, enjoining or otherwise restraining the transactions contemplated by this Agreement and
such judgment, injunction, order or decree shall have become final and nonappealable (provided however, that the party seeking to terminate this
Agreement pursuant to this paragraph (c) shall have used reasonable efforts to remove such judgment injunction, order or decree) or if any
statute, rule, regulation or executive order promulgated or enacted by any federal or state governmental authority after the date of this
Agreement which prohibits the consummation of the Merger shall be in effect;
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(e) by Borden, if: (i) Company shall have breached any representation, warranty, or covenant contained herein in any material respect, and (A)
such breach shall not have been cured within ten Business Days (as defined in Section 8.13) after receipt by Company of written notice of such
breach (provided, however, that no such cure period shall be available or applicable to any such breach that by its nature cannot be cured), and
(B) if not cured at or prior to the Closing, such breach would result in the failure of any of the conditions set forth in Section 6.03(a) to be
satisfied; (ii) the Stockholders� Meeting shall not have occurred on or before 180 days from the date hereof; (iii) an Adverse Recommendation
has occurred, or (iv) a Material Adverse Effect shall have occurred; and

(f) by Company: (i) if Borden shall have breached any representation, warranty or covenant contained herein in any material respect, and (A)
such breach shall not have been cured within ten Business Days (as defined in Section 8.13) after receipt by Borden of written notice of such
breach (provided, however, that no such cure period shall be available or applicable to any such breach that by its nature cannot be cured), and
(B) if not cured at or prior to the Closing, such breach would result in the failure of any of the conditions set forth in Section 6.03(b) to be
satisfied; or (ii) in accordance with the terms and subject to the conditions of Section 4.02(a).

SECTION 7.02 Effect of Termination. In the event of termination of this Agreement by either Company or Borden as provided in Section
7.01, this Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of Company, Borden, or any
Investor, other than Section 5.08, this Section 7.02 and Article VIII and except for any material willful breach of this Agreement by any party
hereto (which material willful breach and liability therefor shall not be affected by termination of this Agreement).

SECTION 7.03 Extension; Waiver. At any time prior to the Effective Time, any party hereto may, to the extent legally allowed: (i) extend the
time for the performance of any of the obligations or other acts of the other parties hereto; (ii) waive any inaccuracies in the representations and
warranties made to such party contained herein or in any document delivered pursuant hereto; and (iii) waive compliance with any of the
agreements or conditions for the benefit of such party contained herein. Any such extension or waiver shall be valid only if set forth in an
instrument in writing signed on behalf of such party. Without limiting the generality or effect of the preceding sentence, no delay in exercising
any right under this Agreement shall constitute a waiver of such right, and no waiver of any breach or default shall be deemed a waiver of any
other breach or default of the same or any other provision in this Agreement.

ARTICLE VIII

General Provisions

SECTION 8.01. Non Survival of Representations and Warranties. The warranties, representations and covenants of Company, Borden and
the Investors contained in or made pursuant to this Agreement shall not survive the Effective Time; provided, however, that this Section 8.01
shall not limit any covenant or agreement of the parties which by its terms contemplates performance after the Effective Time.
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SECTION 8.02. Indemnity by Company.

(a) Indemnification. Company shall indemnify, defend, and hold harmless Borden, its officers, directors, and stockholders, and each Investor
and their respective successors and permitted assigns and their representatives, attorneys, consultants and agents (individually, an �Indemnified
Party� and collectively, the �Indemnified Parties�) from and against any and all losses, damages, costs, and expenses (including reasonable
attorneys� fees but excluding claims for lost profit) (�Damages�) resulting from, arising from, or caused by any claims of current or former
stockholders of Company against Borden or its directors, any Investor, any Affiliate of Investor, or Company, any Affiliate of Company, or any
of their respective directors, made in connection with or related to the Merger or any other transaction contemplated by this Agreement, or the
execution and delivery of this Agreement; provided, however, that the foregoing indemnity agreement shall not apply to any Damages to the
extent, but only to the extent, arising out of or based upon any untrue statement or alleged untrue statement or omission or alleged omission
made in reliance upon and in conformity with written information furnished to Company by Borden or any Investor expressly for use in the
Preliminary Proxy Statement, Proxy Statement, or the Schedule 13E-3 (or any amendment or supplement thereto).

(b) Claims Procedures.

(i) If any claim, action at law, or suit in equity is instituted by a current or former stockholder of Company against an Indemnified Party with
respect to which an Indemnified Party intends to claim indemnification for any Damages under paragraph (a) of this Section 8.02, such
Indemnified Party shall give written notice to Company of such claim, action or suit with reasonable promptness. The failure to give the notice
required by this paragraph (b) with reasonable promptness shall not relieve Company of its indemnification obligations hereunder except to the
extent that Company is actually prejudiced as a result of the failure to give such notice.

(ii) The Indemnified Party shall have the right to conduct and control, through counsel of its choosing, the defense of such third party action or
suit and shall do so in good faith; provided, however, that the engagement of such counsel by the Indemnified Party shall be subject to the
approval of the Board of Directors of Company, such approval not to be unreasonably withheld or delayed; provided, further, that Company
may participate at its own expense, with counsel of its choosing, in the defense of such third party action or suit although such action or suit shall
be controlled by the Indemnified Party. If the Indemnified Party does not notify Company that it is assuming the right to conduct and control the
defense of such third party action or suit when it delivers the initial notice of the third party claim, Company shall have the right, at the expense
of Company, to conduct and control, through counsel of its choosing, the defense of such third party action or suit and shall do so in good faith;
provided, further, that the Indemnified Party may participate at its own expense, with counsel of its choosing, in the defense of such third party
action or suit although such action or suit shall be controlled by Company.

(iii) The Indemnified Party and Company shall cooperate with each other to the fullest extent possible in regard to all matters relating to the
third-party claim, including
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corrective actions required by applicable Law, assertion of defenses, the determination, mitigation, negotiation and settlement of all amounts,
costs, actions, penalties, damages and the like related thereto, access to the books and records of Company and its Subsidiaries, and, if necessary,
providing the party controlling the defense of the third party claim and its counsel with any powers of attorney or other documents required to
permit the party controlling the defense of the third party claim and its counsel to act on behalf of the other party.

(iv) Neither the Indemnified Party nor Company shall settle any such third party claim without the consent of the other party, which consent
shall not be unreasonably withheld; provided, however, that if such settlement involves the payment of money only and the release of all claims
and the Indemnified Party is completely indemnified therefore and nonetheless refuses to consent to such settlement, Company shall cease to be
obligated for such third party claim. Any compromise or settlement of the claim under this paragraph (b) shall include as an unconditional term
thereof the giving by the claimant in question to Company and the Indemnified Party of a release of all liabilities in respect of such claims.

(c) With respect to any indemnifiable claim hereunder, the amount recoverable by any Indemnified Party shall take into account any
reimbursements realized by such Indemnified Party from insurance policies or other indemnification sources, arising from the same incident or
set of facts or circumstances giving rise to the claim for indemnification. Upon the payment of the indemnified claim from Company to any
Indemnified Party, Company shall have a right of subrogation with respect to any insurance proceeds or other rights to third party
reimbursement for such claims held by the Investors.

SECTION 8.03. Assignment; Successors and Assigns; No Third Party Beneficiaries. Neither this Agreement nor any of the rights, interests,
or obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any of the parties without the prior written
consent of the other parties, except that the Investors may assign, in their sole discretion, any of or all the rights, interests, and obligations of
Borden under this Agreement to any Affiliate of the Investors. Subject to the preceding sentence, the terms and conditions of this Agreement
shall inure to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

SECTION 8.04 Governing Law. This Agreement shall be governed by and construed under the Delaware Law, without regard to the conflict
of law principles of said State.

SECTION 8.05 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the
same agreement and shall become effective when one or more counterparts have been signed by each of the parties hereto and delivered to the
other parties hereto.

SECTION 8.06 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered
in construing or interpreting this Agreement.
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SECTION 8.07 Notices. Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing and shall
be delivered: (a) by hand; (b) by U.S. mail, certified mail, return receipt requested; or (c) by facsimile to the party to be notified, at the following
address or telecopy number indicated for such party, or at such other address or telecopy number as such party may designate by ten (10) days�
advance written notice to the other parties:

If to Company:

CareCentric, Inc.

2625 Cumberland Parkway, Suite 310

Atlanta, Georgia 30339

Attention: Mr. John R. Festa

Telecopy: (770) 384-1597

with copies to:

Arnall Golden Gregory LLP

2800 One Atlantic Center

1201 West Peachtree Street

Atlanta, Georgia 30309-3450

Attention: Sherman A. Cohen

Telecopy: (404) 873-8631

Alston & Bird LLP

One Atlantic Center

1201 West Peachtree Street

Atlanta, Georgia 30309

Attention: Alexander W. Patterson

Telecopy: (404) 253-8289
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If to Borden or the Investors:

260 North Elm Street

Westfield, Massachusetts 01085

Attention: John E. Reed

Telecopy: (413) 564-5814

with copies to:

Kilpatrick Stockton LLP

1100 Peachtree Street

Suite 2800

Atlanta, Georgia 30309

Attention: Bruce D. Wanamaker

Telecopy: (404) 815-6555
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Notices shall be deemed to have been given and served: (i) where delivered by hand, at time of delivery; (ii) where delivered by U.S. mail, on
acknowledgment of receipt as shown by the date indicated on the return receipt as having been received; and (iii) where delivered by facsimile,
24 hours after transmission confirmation by the transmitting machine unless, within those 24 hours the intended recipient has informed the
sender that the transmission was received in an incomplete or garbled form, or the transmission report of the sender indicates a faulty or
incomplete transmission. If such receipt is on a day that is not a working day or is later than 5 p.m. (local time) on a working day, the notice
shall be deemed to have been given and served on the next working day.

SECTION 8.08 Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to Borden or any Investor upon
any breach or default of Company under this Agreement shall impair any such right, power, or remedy of Borden or the Investors, nor shall it be
construed to be a waiver of any such breach or default or an acquiescence thereto, or to any similar breach or default thereafter occurring; nor
shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any
waiver, permit, consent or approval of any kind or character on the part of Borden or any Investors of any breach or default under this
Agreement, or any waiver on the part of Borden or any Investor of any provisions or conditions of this Agreement, must be made in writing and
shall be effective only to the extent specifically set forth in such writing.

SECTION 8.09 Expenses. If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing party
shall be entitled to reasonable attorney�s fees, costs and necessary disbursements in addition to any other relief to which such party may be
entitled.

SECTION 8.10 Amendments and Waivers. This Agreement may be amended by the parties at any time prior to the Effective Time; provided,
however, that, upon obtaining the Requisite Vote, no amendment shall be made that by law requires further approval by the stockholders of
Company, without such approval. This Agreement may not be amended or modified except by an instrument in writing signed on behalf of each
of the parties hereto. At any time prior to the Effective Time, Borden or Company may, to the extent legally allowed, extend the time specified
herein for the performance of any of the obligations or other acts of the other, waive any inaccuracies in the representations and warranties of the
other contained herein or in any document delivered pursuant hereto, or waive compliance by the other with any of the agreements or covenants
of such other party or parties (as the case may be) contained herein. Any such extension or waiver shall be valid only if set forth in a written
instrument signed on behalf of the party or parties to be bound thereby. No such extension or waiver shall constitute a waiver of, or estoppel
with respect to, any subsequent or other breach or failure to strictly comply with the provisions of this Agreement. The failure of any party to
insist on strict compliance with this Agreement or to assert any of its rights or remedies hereunder or with respect hereto shall not constitute a
waiver of such rights or remedies.

SECTION 8.11 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision
shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provisions were so excluded and shall be
enforceable in accordance with its terms.
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SECTION 8.12 Entire Agreement. This Agreement, the documents referred to herein and the documents delivered in connection herewith
constitute the entire agreement among the parties and no party shall be liable or bound to any other party in any manner by any warranties,
representations, or covenants except as specifically set forth herein or therein.

SECTION 8.13. Definitions. For purposes of this Agreement:

(a) an �Affiliate� of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or
is under common control with, such first person;

(b) a �Business Day� means a day other than a Saturday, Sunday or federal holiday;

(c) a �Continuing Holder� means a Person who, as of the Measurement Date, Held the Minimum Number or more of shares of Company
Common Stock;

(d) a �Governmental Entity� means any supranational, national, state, municipal, local or foreign government, any court, tribunal, arbitrator,
administrative agency, commission or other governmental official, authority or instrumentality, in each case whether domestic or foreign, any
stock exchange or similar self-regulatory organization or any quasi-governmental or private body exercising any regulatory, taxing or other
governmental or quasi-governmental authority;

(e) �Held� means having the power to vote or dispose, or to direct the voting or disposition, of Company Common Stock, provided, however,
that no Person will be deemed to have Held shares of Company Common Stock with respect to which such Person has an obligation to forward
communications to beneficial owners pursuant to Rule 14b-1 or Rule 14b-2 promulgated under the Exchange Act;

(f) �Held of Record� has the meaning assigned in Rule 12g5-1 under the Exchange Act, as interpreted by the SEC;

(g) as it relates to Company, �Knowledge� or �Known� means, with respect to any matter in question, or refers to, the actual knowledge of the chief
executive officer or chief financial officer of Company;

(h) a �Material Adverse Effect� on or with respect to Company means any state of facts, change, development, effect or occurrence (any such
item, an �Effect�) that is, or is likely to be, materially adverse to (i) the business, assets, liabilities, operations, results of operations, properties
(including intangible properties), regulatory status or condition (financial or otherwise) of Company and its subsidiaries, taken as a whole; (ii)
the legality, validity, binding effect or enforceability of this Agreement, or (iii) the ability of Company to perform its obligations under this
Agreement; provided, however, that for purposes of clause (i) of this definition, an Effect shall be deemed to be �materially adverse� only if it will,
or would reasonably be expected to, cost Company (or reduce its value by) an amount equal to or in excess of $375,000; provided, further, that
in no event shall any of the following, alone or in combination, be deemed to constitute, nor shall any of the following be taken into account in
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determining whether there has been, or will be, a material adverse effect on or with respect to Company: (A) actions or omissions of Company
or any Subsidiary of Company taken with the prior written consent of Borden; (B) any change in the price or trading volume of Company
Common Stock in and of itself (but not any Effect underlying such change); (C) any Effect to the extent (I) resulting from changes affecting the
United States economy in general or (II) generally affecting the industries in which Company operates, except, in the case of this clause (C)(II),
if the impact on Company�s business is materially disproportionate to the impact on the business of other entities operating in such industries; (D)
any Effect to the extent resulting from changes affecting general worldwide economic or capital market conditions; or (E) any Effect to the
extent resulting from the announcement or pendency of the Merger (except for any suit, action, investigation or proceeding if the underlying
claim is not dependent on the announcement or pendency of the Merger);

(i) �Minimum Number� means any one (but not more than one) of the following three numbers, as determined by the Board of Directors (or a
committee thereof) of Company in its sole discretion: (i) 4,000; (ii) 7,000; or (iii) 10,000;

(j) a �Person� means an individual, corporation, partnership, limited liability company, joint venture, association, trust, Governmental Entity,
unincorporated organization or other entity;

(k) a �Small Stockholder� means a Person who, as of the Measurement Date, Held fewer than the Minimum Number of shares of Company
Common Stock; and

(l) a �Subsidiary� of any Person means another Person (i) of which 50% or more of any class of capital stock, voting securities, other voting
ownership or voting partnership interests (or, if there are no such voting interests, 50% or more of the equity interests) are owned or controlled,
directly or indirectly, by such first Person or (ii) of which such first Person is a general partner.

SECTION 8.14. Interpretation. When a reference is made in this Agreement to an Article or to a Section, Subsection, Exhibit or Schedule,
such reference shall be to an Article of, a Section or Subsection of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. 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. Whenever the words include, includes or including are used in this Agreement, they shall be deemed to be
followed by the words without limitation. The words hereof, hereto, hereby, herein and hereunder and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The words �date hereof� shall refer to
the date of this Agreement. The term �or� is not exclusive. The word �extent� in the phrase �to the extent� shall mean the degree to which a subject or
other thing extends, and such phrase shall not mean simply �if.� The definitions contained in this Agreement are applicable to the singular as well
as the plural forms of such terms. Any agreement or instrument defined or referred to herein or in any agreement or instrument that is referred to
herein means such agreement or instrument as from time to time amended, modified or supplemented. References to a person are also to its
permitted successors and assigns.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed personally or by a duly authorized
representative thereof, all as of the date first written above.

COMPANY:

CareCentric, Inc.

By:

John R. Festa, President and Chief
Executive Officer

BORDEN:

Borden Associates, Inc.

By:

John E. Reed, President

INVESTORS:

John E. Reed

Stewart B. Reed

James A. Burk
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Appendix B

June 4, 2003

The Special Committee of the Board of Directors

CareCentric, Inc.

2625 Cumberland Parkway, Suite 310

Atlanta, GA 30339

Ladies and Gentlemen:

We understand that CareCentric, Inc. (the �Company�) is considering a proposed merger (the �Proposed Transaction�) between Borden Associates,
Inc. (�Borden�) and the Company, pursuant to which Borden will be merged with and into the Company (the �Merger�). As a result of the Merger,
(a) each outstanding share of common stock, par value $.001 per share (the �Company Common Stock�) of the Company that, as of the last
Business Day to precede the closing of the Merger (the �Measurement Date�), is Held (as defined in the Agreement) by a Person who Held fewer
than the Minimum Number (as determined by the Board of Directors of the Company in accordance with the Agreement) of shares of Company
Common Stock (a �Small Stockholder�) will be converted into the right to receive cash in the amount of $0.75 per share, without interest, (b) each
outstanding share of Company Common Stock that, as of the Measurement Date, is Held (as defined in the Agreement) by a Person who Held
the Minimum Number (as determined by the Board of Directors of the Company in accordance with the Agreement) or more of shares of
Company Common Stock (a �Continuing Stockholder�) will continue to represent one share of Company Common Stock, and (c) each outstanding
share of common stock, par value $.001 per share, of Borden (the �Borden Common Stock�) will be converted into the right to receive that number
of shares of Company Common Stock equal to (i) the quotient of the total amount of cash to be paid with respect to shares of Company
Common Stock held by Small Stockholders divided by $0.75, divided by (ii) the number of shares of Borden Common Stock issued and
outstanding immediately prior to the effective time of the Merger. The terms and conditions of the Proposed Transaction are set forth in more
detail in the Agreement and Plan of Merger by and among the Company, Borden, John E. Reed, Stewart B. Reed and James A. Burk (the
�Agreement�), and all capitalized term used and not otherwise defined herein have the meanings defined in the Agreement.

We have been requested by the Special Committee of the Board of Directors of the Company (the �Special Committee�) to render our opinion to
the Special Committee with respect to (i) the fairness, from a financial point of view, of the consideration to be received by the holders of
Company Common Stock that are Small Stockholders in the Proposed Transaction to such holders and (ii) the fairness, from a financial point of
view, of the Proposed Transaction to the holders of Company Common Stock that are Continuing Stockholders.

In arriving at our opinion, we reviewed and analyzed: (1) the Agreement; (2) the statement on Schedule 13D and the exhibits thereto and the
amended statements on Schedule 13D/A and the exhibits thereto filed with the SEC by and on behalf of John E. Reed, Stewart B. Reed, and
James A. Burk and other publicly available information concerning the Company which we believe to be relevant to our inquiry; (3) financial
and operating information with respect to the business, operations and prospects of the Company, including financial projections, furnished to us
by the Company; (4) a trading history of the Company Common Stock and a comparison of that trading history with those of other publicly
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traded companies which we deemed comparable to the Company; (5) a comparison of the historical financial results and financial condition of
the Company with those of publicly traded companies which we deemed comparable to the Company; (6) historical data relating to percentage
premiums paid in acquisitions of publicly traded companies that we deemed comparable to the Company; (7) a comparison of the financial terms
of the Proposed Transaction with the publicly available financial terms of certain other recent transactions which we deemed relevant, and (8)
statements of the management of the Company concerning the business, financial, operational and strategic benefits and implications of the
Proposed Transaction, including
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financial forecasts provided to us by the Company relating to operating cost savings expected to be achieved as a result of the Company no
longer being a reporting company under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), upon completion of the Proposed
Transaction. In addition, we have had discussions with the management of the Company concerning its business, operations, assets, present
condition and future prospects and undertook such other studies, analyses and investigations as we deemed appropriate.

We have assumed and relied upon, without independent verification, the accuracy and completeness of the financial and other information
discussed with or reviewed by us in arriving at our opinion. With respect to the financial forecasts of the Company provided to or discussed with
us, and the expected business, financial, operational and strategic benefits and implications of the Proposed Transaction, including the expected
operating cost savings expected to be achieved as a result of the Proposed Transaction, we have assumed, at the direction of the management of
the Company and without independent verification or investigation, that such forecasts have been reasonably prepared on bases reflecting the
best currently available information, estimates and judgments of the management of the Company as to the future financial performance of the
Company and the expected financial, operating and strategic benefits and implications of the Proposed Transaction. In arriving at our opinion,
we have not conducted a physical inspection of the properties and facilities of the Company and have not made nor obtained any evaluations or
appraisals of the assets or liabilities (including, without limitation, any potential environmental liabilities), contingent or otherwise, of the
Company. We have also assumed that the Proposed Transaction will be consummated in accordance with the terms of the Agreement and that,
as to the Company and the holders of Company Common Stock that are Continuing Stockholders, the Proposed Transaction will be treated as a
tax-free reorganization for federal income tax purposes. We have also assumed that all material governmental, regulatory or other consents and
approvals necessary for the consummation of the Proposed Transaction will be obtained without material delay and without any adverse effect
on the Company or on the expected benefits of the Proposed Transaction. In addition, with your authorization, we initiated contact with a limited
number of strategic and financial parties, none of whom expressed interest exploring a possible transaction with the Company. Our opinion does
not address the relative merits of the Proposed Transaction as compared to other transactions or business strategies that might be available to the
Company, nor does it address the Company�s underlying business decision to proceed with the Proposed Transaction. Our opinion is necessarily
based upon market, economic and other conditions as they exist on, and can be evaluated as of, the date of this letter. We express no opinion as
to the underlying valuation, future performance or long-term viability of the Company. It should be understood that, although subsequent
developments may affect this opinion, we do not have any obligation to update or revise the opinion. Our opinion solely and respectively
addresses (i) the fairness, from a financial point of view, of the consideration to be received by the holders of Company Common Stock that are
Small Stockholders in the Proposed Transaction to such holders and (ii) the fairness, from a financial point of view, of the Proposed Transaction
to the holders of Company Common Stock that are Continuing Stockholders. As to the holders of Company Common Stock that are Small
Stockholders, our opinion is limited to the fairness, from a financial point of view, of the consideration to be received by such holders in the
transaction. As to the holders of Company Common Stock that are Continuing Stockholders, our opinion is limited to the fairness, from a
financial point of view, of the Proposed Transaction to such holders of Company Common Stock, taking into account the expected business,
financial, operational and strategic benefits and implications of the Proposed Transaction to the Company going forward, including the operating
cost savings expected to be achieved as a result of the Company no longer being a reporting company under the Exchange Act upon completion
of the Proposed Transaction and the other financial forecasts referred to above. In evaluating the fairness of the Proposed Transaction to holders
of Company Common Stock that are Continuing Stockholders, with your permission we did not take into consideration any loss of liquidity to
such holders of Company Common Stock as a result of the Company Common Stock no longer being registered under the Exchange Act or
traded in any active trading market upon completion of the Proposed Transaction. We are not expressing any opinion as to what the actual value
of the shares of Company Common Stock will be after completion of the Proposed Transaction or the prices at which such shares will trade at
any time. Our opinion does not address in any respect the fairness of the disparate treatment of the stockholders of the Company in the Proposed
Transaction, the relative benefits and detriments of the Proposed Transaction to the holders of Company Common Stock that are Small
Stockholders as compared to the holders of Company Common Stock that are Continuing Stockholders, or the determination by the Board of
Directors of the Company pursuant to the Agreement of the �Minimum Number.� Our opinion does not address any aspect of the transaction as it
relates to the holders of the Company�s Preferred Stock or the holders of any other securities, or rights to acquire securities, of the Company.
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We have acted as financial advisor to the Special Committee in connection with the Proposed Transaction and will receive a fee for our services
that is contingent upon the delivery of this opinion or the consummation of the Proposed Transaction. In addition, the Company has agreed to
indemnify us for certain liabilities arising out of our services or the Proposed Transaction. In the ordinary course of our business, we and our
affiliates actively trade in the debt and equity securities of the Company for our own account and for the accounts of our customers and,
accordingly, may at any time hold a long or short position in such securities. In addition, we and our affiliates (including SunTrust Banks, Inc.)
may have other financing and business relationships with the Company and Borden in the ordinary course of business, for which we will receive
compensation.

Based upon and subject to the foregoing, and such other factors as we deemed relevant, we are of the opinion as of the date hereof that (i) the
consideration to be received by the holders of Company Common Stock that are Small Stockholders in the Proposed Transaction is fair, from a
financial point of view to such holders and (ii) the Proposed Transaction is fair, from a financial point of view, to the holders of Company
Common Stock that are Continuing Stockholders. This opinion is being rendered at the behest of the Special Committee and is for the benefit of
the Special Committee in its evaluation of the Proposed Transaction, and does not constitute a recommendation as to how any stockholder
should act or vote with respect to any matters relating to the Proposed Transaction.

SUNTRUST CAPITAL MARKETS, INC.
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Appendix C

DELAWARE GENERAL CORPORATION LAW

SECTION 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 (S) 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 (S) 251 (other than a merger effected pursuant to (S) 251(g) of this title), (S) 252, (S) 254, (S) 257, (S) 258, (S) 263 or (S)
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 (S) 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 (S)(S)
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
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the foregoing subparagraphs a., b. and c. of this paragraph.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under (S) 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.
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(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 (S) 228 or (S) 253 of this title, each constituent corporation, either before the
effective date of the merger or consolidation or within ten 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;
provided that, if the notice is given on or after the effective date of the merger or consolidation, such notice shall be given by the surviving or
resulting corporation to all such holders of any class or series of stock of a constituent corporation that are entitled to appraisal rights. 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 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
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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 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
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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.

C-4

Edgar Filing: RENAISSANCERE HOLDINGS LTD - Form 8-K

Table of Contents 69



Table of Contents

CARECENTRIC, INC.

SPECIAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints George M. Hare and Ana McGary as proxies to represent the undersigned at the Annual Meeting of Stockholders to be held at
the offices of CareCentric, Inc. (the �Company�), 2625 Cumberland Parkway, Suite 310, Atlanta, Georgia 30339, on September 4, 2003 at 10:00 a.m. and at any
adjournment thereof, and to vote the shares of stock the undersigned would be entitled to vote if personally present, as indicated below

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE COMPANY�S PROPOSALS SET FORTH IN ITEMS 1 AND 2 BELOW.

THIS PROXY MUST BE DATED AND SIGNED ON THE REVERSE SIDE

(continued and to be signed on reverse side)

1. The proposal to adopt and approve the Agreement and Plan of Merger, dated as of June 4, 2003, by and among CareCentric, Borden Associates, Inc.
and John E. Reed, Stewart B. Reed and James A. Burk, the stockholders of Borden, pursuant to which, among other things, Borden, Inc. will be
merged with and into CareCentric, with CareCentric being the surviving corporation upon the terms and subject to the conditions of the merger
agreement described in the accompanying proxy statement.

¨  FOR            ¨  AGAINST            ¨  ABSTAIN

2. In their discretion, the proxies are authorized to vote upon any motion submitted to a vote of the stockholders to adjourn or postpone the meeting to
another time and place for the purpose of soliciting additional proxies.

¨  FOR            ¨  AGAINST            ¨  ABSTAIN
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The shares represented by this proxy will be voted as directed. If no contrary instruction is given, the shares will be voted FOR the approval of the
Agreement and Plan of Merger as described above.

PLEASE mark, sign, date and mail the Proxy Card promptly using the enclosed postage-paid envelope

(continued from other side)

Dated:_________________________________, 2003

___________________________________
Signature

___________________________________

Signature if held jointly

Please date, sign as name appears at the left and return
promptly. If the shares are registered in the names of
two or more persons, each should sign. When signing
as Corporate Officer, partner, Executor, Administrator,
Trustee or Guardian, please give full title. Please note
any changes in your address alongside the address as it
appears on the proxy.
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