
UNDERWRITING AGREEMENTS

An underwriting agreement is a contract between a group of investment bankers who form an underwriting group or
syndicate and the issuing corporation of a new securities issue. In a firm commitment underwriting, the underwriter
guarantees to purchase all the securities offered for.

This clause frees the underwriter from its obligation to purchase all of the securities in case there is a
development that impairs the quality of the securities. On each such Subsequent Delivery Date, each Selling
Stockholder shall deliver or cause to be delivered the Option Stock to be purchased on such Subsequent
Delivery Date to the Representatives for the account of each Underwriter against payment to or upon the order
of such Selling Stockholders of the purchase price by wire transfer in immediately available funds. The
Company covenants and agrees with each Underwriter that: a Required Filings. The underwriting agreement
contains the details of the transaction, including the underwriting group's commitment to purchase the new
securities issue, the agreed-upon price, the initial resale price, and the settlement date. Tell a friend about us ,
add a link to this page, or visit the webmaster's page for free fun content. With an all or none underwriting, the
issuer determines it must receive the proceeds from the sale of all of the securities. Any shares or bonds in a
best efforts underwriting that have not been sold will be returned to the issuer. No consent, approval,
authorization, order, registration or qualification of or with any court or arbitrator or governmental or
regulatory authority is required for the execution, delivery and performance by the Company of this
Agreement, the issuance and sale of the Shares and the consummation of the transactions contemplated by this
Agreement, except for the registration of the Shares under the Securities Act and such consents, approvals,
authorizations, orders and registrations or qualifications as may be required by the Financial Industry
Regulatory Authority, Inc. All funds collected from investors are held in escrow until the underwriting is
completed. This Agreement conforms in all material respects to the description thereof contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus. Neither the Company nor its
subsidiaries or affiliates will take, directly or indirectly, any action designed to or that could reasonably be
expected to cause or result in any stabilization or manipulation of the price of the Stock. The Company and the
Subsidiary have good and valid title to all personal property owned by them, in each case free and clear of all
liens, encumbrances and defects, except such as are described in each of the Sale Preliminary Prospectus and
the Prospectus or such as do not materially affect the value of such property and do not materially interfere
with the use made and proposed to be made of such property by the Company and the Subsidiary, taken as a
whole; and all assets held under lease by the Company and the Subsidiary are held by them under valid,
subsisting and enforceable leases, with such exceptions as are not material and do not interfere with the use
made and proposed to be made of such property and buildings by the Company and the Subsidiary. The
underwriting agreement is also called an underwriting contract. The Underwriters may exercise the option to
purchase Option Shares at any time in whole, or from time to time in part, on or before the thirtieth day
following the date of the Prospectus, by written notice from the Representatives to the Company. The
Registration Statement has been declared effective by the Commission. The Company acknowledges that the
Underwriters may engage in passive market making transactions in the Stock on the Nasdaq National Market
in accordance with Regulation M under the Exchange Act. Before making, preparing, using, authorizing,
approving, referring to or filing any Issuer Free Writing Prospectus, and before filing any amendment or
supplement to the Registration Statement, the Pricing Disclosure Package or the Prospectus, the Company will
furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free Writing
Prospectus, amendment or supplement for review and will not make, prepare, use, authorize, approve, refer to
or file any such Issuer Free Writing Prospectus or file any such proposed amendment or supplement to which
the Representatives reasonably object in a timely manner. No labor dispute, action, or similar proceeding with
employees of the Company or any of its subsidiaries exists or, to the knowledge of the Company, is threatened
in writing, except in each case as would not have a Material Adverse Effect. Key Takeaways An underwriting
agreement takes place between a syndicate of investment bankers who form an underwriting group and the
issuing corporation of a new securities issue. Such notice shall set forth the aggregate number of shares of
Option Stock as to which the option is being exercised and the date and time, as determined by the
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Representatives, when the shares of Option Stock are to be delivered; provided, however, that this date and
time shall not be earlier than the First Delivery Date nor earlier than the second business day after the date on
which the option shall have been exercised nor later than the fifth business day after the date on which the
option shall have been exercised. Each Selling Stockholder shall pay all costs and expenses incident to the
performance of its obligations under this Agreement which are not otherwise being paid by the Underwriters
pursuant to this Section or by the Company pursuant to this Section or otherwise. As of the date of the initial
filing of the Registration Statement, there were no outstanding personal loans made, directly or indirectly, by
the Company to any director or executive officer of the Company. The Company acknowledges and agrees
that the Underwriters may offer and sell Shares to or through any affiliate of an Underwriter. Additionally,
neither the Representatives nor any other Underwriter is advising the Company or any other person as to any
legal, tax, investment, accounting or regulatory matters in any jurisdiction. An underwriting agreement is a
contract between a group of investment bankers who form an underwriting group or syndicate and the issuing
corporation of a new securities issue. The Company will comply with all applicable securities and other laws,
rules and regulations in each jurisdiction in which the Directed Shares are offered in connection with the
Directed Share Program. Upon payment for and delivery of the Stock to be sold by the Company pursuant to
this Agreement, the Underwriters will acquire good and valid title to such Stock, in each case free and clear of
all liens, encumbrances, equities, preemptive rights, subscription rights, other rights to purchase, voting or
transfer restrictions and other similar claims. Nothing has come to the attention of the Company that has
caused the Company to believe that the statistical and market-related data included in each of the Registration
Statement, the Pricing Disclosure Package and the Prospectus is not based on or derived from sources that are
reliable and accurate in all material respects. If the over-allotment option is less than fully exercised, the
Underwriters will purchase shares from each of the Selling Stockholders hereto on the basis set forth on
Schedule 3. No statement of material fact included in the Prospectus has been omitted from the Pricing
Disclosure Package and no statement of material fact included in the Pricing Disclosure Package that is
required to be included in the Prospectus has been omitted therefrom. There are several different kinds of
underwriting agreements: the firm commitment agreement, the best efforts agreement, the mini-maxi
agreement, the all or none agreement, and the standby agreement. This Agreement has been duly authorized,
executed and delivered by the Company. Neither the Company nor any of its subsidiaries, directors, officers,
or employees, nor, to the knowledge of the Company, any agent, affiliate or other person associated with or
acting on behalf of the Company or any of its subsidiaries is currently the subject of any sanctions
administered or enforced by the U. PricewaterhouseCoopers LLP, who has certified certain financial
statements of the Company and its subsidiaries, is an independent registered public accounting firm with
respect to the Company and its subsidiaries within the applicable rules and regulations adopted by the
Commission and the Public Company Accounting Oversight Board United States and as required by the
Securities Act.


