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Execution Version

AGREEMENT AND PLAN OF MERGER

BY AND aMONG
NEW ITRONIX HOLDINGS CORPORATION,
CCG INVESTMENT FUNE, LB, AS SELLERS’ REPRESENTATIVE,
THE STOCKHOLDERS OF
NEW ITRONIX HOLDINGS CORPORATION,
GENERAL DYNAMICS C4 SYSTEMS, INC.,
AND

IITAROD ACQUISITION CORPORATION

AUGUST 2, 2008

CHICAGD 1281484 1%
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is dated as
of August 2, 2003, by and among New Itronix Holdings Corporation, a Delaware corporation
{the “Company™), CCG Investment Fund, L.P., a Delaware lmited partnership (“COG™, in it
capacily as Sellers’ Representative (as defined in Segtion 1.3 hereof), each of the stockholders
of the Company (“Sellers”™), General Dynamics {4 Systems, Inc., a Delawars corporation
{“Purchaser™, and Iditared Acquisition Corporation, & Delaware corporation snd wholly-ewned
subisidiary of Purchaser (“Merger Sub™). Fxcept as otherwise indicated herein, capitalized terma
used herein are defined in Articls T hereof.

WHEREAS, the Company and its Subsidiaries are in the business of developing
and seliing wireless, rugged computing solutions and related services {the “Business™.

WHEREAS, Purchaser desires fo scquire the Company on the terms and subjsct
to the conditions set forth hersin,

WHEREAS, the respective bomrds of directors of Purchaser, Merger Sub and the
Company, and Purchaser in its capacity as 2 sole stockholder of Merger Sub, have authorized,
adopted and approved this Agresment and the Merger and determined that this Agreement and
the Merger are desirable and in the best interssis of their respective corporations and
stockholders.

NOW, THEREFORE, the partics hereto agree as follows:

ARTICLE
REFINITIONS

1.1 Definitions.

{2} The following terms, whenever used hersin, shall have the following
meanings for all purposes of this Agreement (such definitions to be equally applicable to both
the singular, plural, masculing, feminine and neuter forms of the terms herein defined):

“Adiusted Working Capital” shall mean an amount equal to the sum of {a) the
gross trade scoounts receivable (.., excluding the allowance for doubtful accounts and other
reserves) and nventory of the Company and its Subsidiaries, less {b) the accounts payable and
accrued expenses of the Company and its Subsidiaries (including acsounts payable and accrued
expenses incwred by the Company and its Subsidiaries on or prior to the Closing Date in
connection with the transactions contemplated by this Agreement), each as of the Closing Date,
determined in accordance with GAAP applied in a manner consistant with that used in the
preparation of the June 30, 2005 unaudited financial statements included in the Financial
Statements, it being agreed that, notwithstanding the foregoing, the computation of the excess
and obsolete inventory reserve shall be determined solely in a manner consistent with that used
in the preparation of the June 30, 2005 unaudited financial statements included in the Financial
Statemnents (whether or not such reserve is in accordance with GAAP); provided, however, for
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B WITNESS WHEREQF, the parties hereto have caused this Agreement to be
signed a3 of the day and yesr first above written, ,

incsmpmy!!

TR

NEW ITROM

HOLDINGS CORPORATION

John Kafll, Vies Bresident and Secretary

“Sellers’ Reprossntative”
CO0 MVESTMENT FUND, LB

By Golden Gats Capltal Mansgerment, LL.E.
its Goneral Pariner

Kenneth Dickrooges, Menaging Disector

“Purchaser®

GENERAL DYNAMICS C4 SYSTEMS, NG

Gerard J. Debdure, Vice President

“Merger Sub”
IOTTAROD ACQUISTTION CORPORATION

Gerard 1. Debduro, Vics Presidest
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i

DY WITINESS WHEBEQE, the parties hereto have caused tis Agresment w b
sigued a5 of the day and yoar fow sbove writien,

*Compay”
NEW ITRONTX BOLDINGS mmmbz

Jobn Knoll, Vice Progident and Sscrstary

“Sellery’ Reprasansstive®
D00 INVESTMENT FURD, LE,

Balden Gate Crpital Mansgement, LG,
* §s Goosrsl Parter

‘7@ AJW

Kemmsth Diskroegss, Masssing Directar

“Purchassr”
CENERAL DYNARMIOS O IYETRMS, NG,

Csrard J. Debiure, Vice Presidens

"Marger Sub® '
IATAROGD ACQUISITION CORPORATION

Gzl J, Deddwe, Vies Frosident
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
signed as of the day and year first above written.

"Company”

NEW ITRONIX HOLDINGS CORPORATION

John Knoll, Vice President and Secretary

"Sellers’ Representative”
COG INVESTMENT FUND, LP.

By: Golden Gate Capital Management, L.L.C.,
its General Partner

Kenneth Dickroeger, Managing Director

"Purchaser”

CGENERAL DYNAMICS C4 SYSTEMS, INC.

~Gierard ¥. D¥¥iura, ‘%ﬁié—: President

Berger Sub”

IBITAROD ACQUISITION CORPORATION

o DD

~ Geraxd . Qﬁﬁinm,yﬁte President
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#Sedlers®

QUG INVESTMEWT FUND, LR,
CCG ASSOCIATES - OF, L1

COO ASSQUIATES ~ AL LLC

£00 INVESTMENT FUND - AL 1P
OO0 AV, LLC- SERIES ©

£00 AV, 11O - SERIES B

GO0 OL LLS

By

By

54

Golden Gare Capdtal Mmagemesy, LIC,
e anthorieed repregsnzmdve

THOMAS B TURNER

CLIFFORD D, ALLEN

MATTHEW k. GERBER

DAVID M. CLARK
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Sslives®

OO0 INVESTMENT FUND, L2,
OO ABSDCIATRS - QF, LLG
mamsmmms ~ A%, LLC
SO0 INYESTMENT PUND ~ AL L¥
CCB AV, LLE - RERIES C

CO6 AV, LLC ~ BERIER F

COG L, LL&‘:
By Ooldsa Oate Capltal Manageresss, LL.G,
s sanhorized roprssenmative

CLIFFORD D ALLEN

MATTHEW F. GERBER

DAVID M, CLARK
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*Sellerg”

COG INVESTMENT FUNID, LE,
O0G ASSOCIATES - QF, LLC

COG ASSOCIATES - AL LLE

COG VESTMENTFUND - AL LP
COG AV, LLC - SERIES ©

OO0 AV, LLC - SERIBS R

COBCLLLE

By Gulden Gate Capitel Masagement, LLC,
its authorized reprosentative

By

I

MATTHEW F, GERBER

BAVID M. CLARK
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“Sellers”

COG INVESTMENT FUND, LP.
CCG ASSOCIATES ~ QF, LLC

CCG ASSOCIATES ~ AL LLC

COG INVESTMENT FUND -~ AL LP
CCG AV, LLC-8ERIES C

CCQ AV, LLC - SERIES F

CCG CLLLC

8y Golden Oate Capital Management, L.L.C,,
its authorized representative

By:

Iise

THOMAS E. TURNER

CLIF'FGRD 2. ALLEN

/W“* / e
xv?zzsmyi: CERBER

|

DAVID M, CLARK
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*Sellers”

£OG INVESTMENT FUND, LE.
COG ASSOCIATES ~ QF, LLC

COG ASSOCIATES ~ AL LIS

COG INVESTMENT FUND ~ AL LP
COG AV, LLC - SERIES ©

COG AV, LLO - BERIES ¥

COG CLLLE

By:

o

By:

Its:

Golden Gate Capital Managerent, L.L.C.,
its authorized representstive

THOMAS B TURNER

CLIFFORD D, ALLEN

MATTHEW F. GERBER

o Woe O

DAVID M. CLARK
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KEITH GALLAGHER

A
/i)

TODD MASCARH\?

VINCENT C. MENZIONE

Do, A ok

BRIAN A, YURKIW
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PETER P. SOLIGON

PAUL A. PIMENTEL

KEITH GALLAGHER

TODD MASCARIN

VINCENT C. MENZIONE

BRIAN A, YURKIW
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PETER P. SOLIGON

PAUL A, PIMENTEL

KEITH GALLAGHER

TODD MASEARIN

()

INCENT ¢ MENZIONE

BRIAN A. YURKIW
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{8}
{1 Registered Marks

Section 3.18

Intellectual Property

DOER T

Material Unregistered Marks {and Applications for Registration)

BAT HOOR Euwropean Union G842 22 12021041 2,514,164
BAT HOOK nited Staies 01713704 §0/E5/01 01713414 2805444
COLORYUE United States 11406701 32/03/99 A6/ 1L 2,303,553
CEMA EBuropean Union {2003 37730/81 7750411 2,294,361
CRMA United States QLT3 03114401 9140713 2,873,000
GOBOOK European Union 01/25402 120100 12401710 1,983,832
GOBOOK Uniied States 04716402 § V0200 04416412 | 3,562,524
GOROOK (wilesign) European Union O7/23702 12/03/00 1301410 1,983,881
GOBOOK {(w/Design) nited States (072543 112700 Q925714 3,482,658
GOBOOK MAX Eusopean Union 722703 04405602 04405012 2,645,687
GOBOOK MaX United States 05/13/03 (2701702 05613413 2,713,310
GOBOOK MAX United States 1242303 (2412432 12733413 2,796,728
GOBOOK MAX United States 22002 Q21202 10722712 2,638,496
GOBOOK PRO European Union 08/01403 05/03/02 25/03412 2583357
GOROOK PRO United States T4 Q13402 82717714 2,815,510
GQBOOK PRO United States 12423403 03/13/02 12723413 2,786,764
GOBOOK PRO United States § 104403 03/13/02 1304413 2,780,412
ICARE United States 03430404 10408432 03430/14 2,837,793
ICARE United States G8/03/04 10708432 0803414 2,869,168
ICARE United States 09707404 10802 39433414 2,881,348
ICARE MOBILITY Unidted States USA0340S 21/10/03 03403413 2,945 806
ITROKIX Eurcpean Union (941540 OR/1H9% 081408 1,272,806
ITRONIX United States 11432/93 07/31/92 (11402413 1,802,621
ITROMNEX (w/Design} Buropean Union Q5/17:402 04/24/01 (4424411 2,189,593
ITRONIX (wiDesign) {United Stazes {6/04/02 12/01/00 06/04412 2,575,665
NITEVUE United States 01730401 L2359 13018 2,434,990
TELETECH United States {50989 120488 5009/09 1,538,062
TELETESTER Canada 11426493 1273081 11728408 TMA420,032
WE KNOW THE ROAD United States (4/25/00 O730:49 Q4725780 2,345,748
WE KNOW THE RDAD United States Q4725400 07730/99 04425010 2,345 750
WEEKNOW THE ROAD Undied States 12412400 J7730/9% 12412410 2413116

P D T et

Duo-Toush United States O6/THE Class 9 Seriad Mo, 78/6458315

Dug-Touch Uniied States Q6705 Class 16; Serial No, 78/6433553

Explorer United States RO Class 9 Seriad No., 76/370,808. Abandoned 778403,
GoBook Duo-Touch | BEwopean Union F22404 Serial Mo, 4172861

R&E HRAINTAR
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s B
s DBIGAS | Class 9: Serial No, 78/467.934
GoBoeok Dus-Touch | United States {81614 Class 18; Serial No. 78/467,971
GoBook Duo-Touch | United States 08/16/04 | Class 41; Serial No, 78467979
§ ICare European Undon 3714403 Classes 38,4142, Serial No. 3,085,619

[Restue Canada Na Apphication Filed

Rescue European Union No Apphication Filed

TRescue United Siates Ng Application Flied

Toromix LCanada 38727704 | Class §; Serial No, 1228500
Ttronix {w/llesign} Canada {2714/04 | Class 9; Serial No. 1241060

Internet Domain Mames

W ot Som
WWW.IRORIR.Co ik
uk.iFonix-europe.com
www dronin gy
fr.itronix-europe.com
www.itronix,.de

de. lyonir-europe.com
www.goboskmax.com
ww. gobookmax.oo. gl
warw. gobookmsx.def
www.gobookmax.net/
www, wirelesaleader net/
www.raggediapiops.com
www.ruggedizediapiops/
www. gobook.us

wwew. gobnok.ca

www gobook3.co.uk
www.gobook3.com
www gobookl.de

www, gobookd.co.uk
www. gohookd.com
ww gobookd.de

www. gobooks.couk
www, gobnoks.com
wiww. gobookS.de

wiww, gobookhandhelds.co.nk
www gabookhandhelds.com
www, gobookhandhelds.de
www, gobookiXoo.nk

www. gobookLeom
www,gobookilide

wivw. gobookEyY couk
www.gobnokiV com
www.gobtoklV .de

www. gobookaotebonks.co.uk
www.gobooknotebooks.com
www gobsoknoiebooks.de
www. gobookpocketpe.co.uk
www. gobookpocketpe.com
www.gobookpocketpe.de
www. gobaoktabletpo.coak
www,gobookiabletpe.com
www.gobookisblepe.de
www. gobookV co.uk

www. gobook¥ com

www. gohook¥.de
www.mabilecomputingsolutions.info
www.mobtlecomputingsolutions.net
wyww. hummeriaptops.com

{ii) Patents
1
S PatearNgmest PSR S by S SNt %}Pﬁéﬁim‘&ﬁéﬁ; T Forie Dagow
Portabls Keyboard Operated Telscommunications System | U.S. Utitity Patest ¢ Transfer fom 4,471,168 0971175884
Exp {8/11/0} Pimstres _
Portable Handbeld Computer 118, Besign Patent / Transler from 03032263 0773871589
Exp. 0711803 Rrron ’
interchangeable Cirovic Modale for 2 Porable Hand-held | U5 Diesign Patent / Transfer from 13303,524 O 19/195%
Computer fron
Exp. 0901903
Apparatus and Method for Reducing Interference in a VS Uddliy Patent 5,437,060 grrasiiens
Communication System
Wenther Sealed Keyboard Assembly for Portable Personal | U8, Divisional of IT2-003 / Utiliy | 5,597,718 1271671097 3
47
RE 1672487 19
PATENT
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L AL ; Sy Subhiers
{onmputers . Pratent
Empact Resistant Motebook Computer having hard drive L8, Utility Patent ' 5,708,168 01/06/1908 1
mounted on shogk
Active Cooling Sysiem for Cradle of Portable Electronic | 115, Utiliey Parant 3,704,212 QO6SeS 1
Devices
Cradie Assembly for Portable Computing Devices and U8 Utitity Pasent 3,751,346 6321201998 3
Methad : :
A Gas Ganging System & Methed for Moniioring Rattery | ULS, Utility Parent 5751134 68121908 1
Capacity for Battery Powered Electronie Devices .
Enpact Auenuating Notebook Computar 1.8, Design Patent ) 395,040 06/0971908 ¢
Laptop Compuser Having Intermal Radio with U.s. Eltilicy Patent 5,828,347 1072713098 4
interchangeable Antenna Peatures
Forable Blecironic Communications Devics Having u.s. Utility Patent 3,903,348 085111008
Swirchable LAN/WAN Wireless Communications
Peaiures -
Portable Keyboard Operated Teiecommunications System | Canada Transfer from Pinelres 1ET6TY HMZI984
Exp 12301

2. The Coropany has alse filed a provisionsl Patent Application, Application Number
G0/675,338, relating to an Appsratus and Method for Disabling Mobile PC Client Radios
in Proximity with Sensitive Equipment. The provisional Patent Application was fled
April 23, 2005, The United States Patent and Tradenark Office is examining the
provisional Patent Application for patentabilivy.

{5}  Registered Copyrights

Mone.

See Schedule 3.12 regarding the letiers sent by American Video Graphics LLP ("AVGE )
Toonix Corporation notifying Inonix Corporation of certain United States patents owned by
AV, with allegations that ftronix Corporation may be infringing such patents,

{b}

KNone.

(e

Nome.

{3

None,

b Owaed by Rugged Computing, inc. which is the same legal entity 25 Inonix Corporation, which is a subsidiary
of the Company {i.e., Rugged Computing, Inc. changed its name o Ivonix Corporstion).

KAE 06348018
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