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Item 1. Subject Company Information.
(a) Name and Address

The name of the subject company is Cardiogenesis Corporation, a California corporation (the Company ). The
Company s principal executive offices are located at 11 Musick, Irvine, California 92618, and its telephone number is
(949) 420-1800.

(b) Securities

The title of the class of equity securities to which this Solicitation/Recommendation Statement on
Schedule 14D-9 (together with the exhibits and annexes hereto, the Statement ) relates is the common stock of the
Company, no par value (the Shares ). As of March 25, 2011, there were 46,638,421 Shares issued and outstanding.
Item 2. Identity and Background of Filing Person.

(a) Name and Address

The filing person s name, address and telephone number are set forth in  Item 1. Subject Company Information
Name and Address, which information is incorporated by reference from Item 1(a) of this Statement. The Company s
website is www.cardiogenesis.com. The information on the Company s website is not considered a part of this
Statement.

(b) Tender Offer

This Statement relates to the tender offer commenced by CL Falcon, Inc., a Florida corporation ( Purchaser ) and
wholly-owned subsidiary of CryoLife, Inc., a Florida corporation ( Parent ), disclosed in a Tender Offer Statement on
Schedule TO, filed with the Securities and Exchange Commission ( SEC ) on April 5, 2011 (as may be amended or
supplemented from time to time, the Schedule TO ), to purchase all of the issued and outstanding shares of the
Company, unless the amount of Shares to be so purchased is reduced as described below, in exchange for $0.457 per
Share in cash (the Offer Price ), and is subject to the terms and conditions set forth in the Offer to Purchase dated
April 5, 2011 (and as amended and supplemented from time to time, the Offer to Purchase ), and in the related Letter
of Transmittal (the Letter of Transmittal which together with the Offer to Purchase constitutes the Offer ). Copies of
the Offer to Purchase and Letter of Transmittal are filed as Exhibits (a)(1)(A) and (a)(1)(B) to this Schedule 14D-9,
respectively, and are incorporated herein by this reference.

The Offer was commenced by Purchaser on April 5, 2011 and expires at 12:00 midnight, New York City time,
on the evening of May 2, 2011, unless it is extended or terminated in accordance with its terms.

The Offer is being made pursuant to the Agreement and Plan of Merger, dated as of March 28, 2011 (the

Merger Agreement ), by and among Parent, Purchaser and the Company. The consummation of the Offer is
conditioned on, among other things, the satisfaction of the Minimum Condition (as described below), and other
customary conditions. The Minimum Condition requires that, prior to the expiration of the Offer, there be validly
tendered and not properly withdrawn a number of Shares that represents at least a majority of the then issued and
outstanding Shares calculated on a fully-diluted basis. The Offer is not subject to any financing condition.

Pursuant to the Merger Agreement, the Company has granted to Purchaser an irrevocable option (the Top-Up
Option ), exercisable in whole but not in part on one occasion, to purchase newly-issued Shares in an amount up to the
lowest number of Shares that, when added to the aggregate number of Shares owned by Parent and Purchaser, will
constitute one Share more than 90% of the total Shares outstanding (determined on a fully-diluted basis and assuming
the issuance of Shares pursuant to the exercise of such option; and excluding from Purchaser s ownership, but not from
outstanding Shares, Shares tendered pursuant to guaranteed delivery procedures that have not yet been delivered in
settlement or satisfaction of such guarantee). Subject to applicable legal and regulatory requirements, the Top-Up
Option is exercisable by Purchaser if, immediately prior to the time of exercise of the Top-Up Option, Parent or
Purchaser beneficially own at least 83.5% of the outstanding Shares (excluding from Purchaser s
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ownership, but not from outstanding Shares, Shares tendered pursuant to guaranteed delivery procedures that have not
yet been delivered in settlement or satisfaction of such guarantee). The Offer Price payable by Purchaser upon
exercise of the Top-Up Option will be payable in cash, by a promissory note, or a combination of the foregoing. The
promissory note would bear interest at the prime rate and have a one-year maturity date, may be prepaid without
premium or penalty, will be secured to the extent required by California law, and shall provide that the unpaid
principal and interest will become immediately due and payable if Purchaser fails to make payment for 30 days or
Purchaser files or has filed against it and petition under any bankruptcy or insolvency law. The Top-Up Option may
not be exercised for a number of Shares in excess of the number of the Company s authorized but unissued Shares,
including as authorized and unissued Shares any treasury Shares and any Shares subject to unexercised Options and
warrants. If the Top-Up Option is exercised, Parent and Purchaser must undertake to consummate the Merger as
promptly as practicable to acquire all remaining Shares not acquired in the Offer. The Top-Up Option terminates upon
the earlier to occur of the Effective Time or the termination of the Merger Agreement.

If, at any expiration date of the Offer, all of the conditions to the consummation of the Offer (including the
Minimum Condition) have been satisfied or waived, but the number of Shares validly tendered in the Offer and not
properly withdrawn is less than that number of Shares which, when added to the number of Shares that may be issued
pursuant to the Top-Up Option (as defined below) in compliance with the Merger Agreement, would represent at least
one Share more than the Short-Form Merger Threshold (as defined below), then upon the terms and subject to the
conditions set forth in the Merger Agreement and in accordance with applicable law, Purchaser may elect to reduce
the Minimum Condition to such number of Shares such that following the purchase of Shares in the Offer, Parent and
Purchaser would own 49.9% of the then-outstanding Shares (the Reduced Purchase Amount ) and purchase, on a pro
rata basis based on the Shares actually deposited in the Offer by each such holder of Shares, Shares representing the
Reduced Purchase Amount.

The Merger Agreement provides that, among other things, subject to the satisfaction or waiver of certain
conditions, following completion of the Offer, and in accordance with the California General Corporation Law (the

CGCL ) and the Florida Business Corporation Act ( FBCA ), Purchaser will be merged with and into the Company (the
Merger ) with the Company surviving as a wholly-owned subsidiary of Parent (the Surviving Corporation ).

The Merger will be completed in one of two ways. If Purchaser holds, together with all Shares held by Parent, at
least 90% of the then outstanding Shares (the Short-Form Merger Threshold ) following the consummation of the
Offer, then Parent and Purchaser will consummate the Merger pursuant to the short-form merger procedures under the
CGCL and applicable provisions of the FBCA as soon as practicable following the consummation of the Offer without
the need to obtain the vote or any further action by the holders of the Shares. If, on the other hand, Purchaser, together
with all Shares held by Parent (including Shares acquired under the Top Up Option), acquires less than the
Short-Form Merger Threshold, then the Company will call and hold a special meeting of its shareholders to approve
the Merger, and the Merger will occur promptly after the shareholders meeting. Parent and Purchaser will vote all
Shares they acquire pursuant to the Offer in favor of the approval of the Merger Agreement.

At the effective time of the Merger (the Effective Time ), each issued and outstanding Share (other than any
Shares owned by Parent or Purchaser and any Shares owned by shareholders who have properly exercised their
statutory dissenters rights pursuant to Chapter 13 of the CGCL) will be automatically converted into the right to
receive an amount in cash, without interest, equal to the Offer Price, less applicable withholding taxes. In addition,
upon consummation of the Merger, each vested or unvested Company stock option to purchase Shares (each, an

Option ) that is outstanding will be canceled, and the holder of each such Option will be entitled to receive an amount
in cash equal to the Offer Price less the exercise price per share of such Option, multiplied by the total number of
shares subject to such Option. If, however, the exercise price per Share of any such Option is equal to or greater than
the Offer Price, such Option will be canceled without any cash payment being made in respect thereof. Each share of
restricted stock of the Company that is not fully vested and that is outstanding immediately prior to the closing of the
Offer shall automatically become fully vested immediately prior to such closing, but subject to the occurrence of the
closing of the Offer.

The Merger Agreement contains representations, warranties and covenants of the Company, Parent and
Purchaser customary for a transaction of this type. The Company is permitted to solicit inquiries or engage in
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discussions with third parties relating to acquisition proposals for the 20-day go-shop period after signing of the

Merger Agreement, and after such period, the Company may not solicit or initiate discussions with third parties

regarding other proposals to acquire the Company and has agreed to certain restrictions on its ability to respond to

such proposals, subject to consistency with the fiduciary duties of the Board of Directors of the Company (the
Company Board ).

The Merger Agreement contains certain termination rights for Parent and the Company including, with respect
to the Company, in the event that the Company receives a superior proposal (as defined in the Merger Agreement). In
connection with the termination of the Merger Agreement under specified circumstances, including with respect to the
Company s entry into an agreement with respect to a superior proposal, the Company is required to pay to Parent a
termination fee equal to $1,500,000, unless the termination by the Company and entry into an agreement with respect
to a superior proposal shall occur during the go-shop period and the other requirements in the Merger Agreement are
met, in which case the Company is required to pay Parent a termination fee equal to $1,000,000.

The terms of the Merger Agreement are summarized in the sections entitled Purpose of the Offer and the
Merger; Plans for Cardiogenesis after the Transaction and The Merger Agreement of the Offer to Purchase.

The Schedule TO states that the principal executive offices of Parent and Purchaser are located at 1655 Roberts
Blvd., NW, Kennesaw, GA 30144 and that the telephone number at such principal executive offices is
1-800-438-8285.

A copy of the Merger Agreement is filed herewith as Exhibit (e)(1)(1) and is incorporated by reference herein.
The foregoing descriptions of the Merger Agreement and the Offer are qualified in their entirety by reference to the
Merger Agreement, the Offer to Purchase and the Letter of Transmittal.

Item 3. Past Contacts, Transactions, Negotiations and Agreements.

Except as disclosed in this Statement or in the Information Statement of the Company attached to this Statement
as Annex B and incorporated herein by this reference (the Information Statement ) or as otherwise incorporated by
reference herein, as of the date of this Statement, to the knowledge of the Company, there is no material agreement,
arrangement or understanding, or actual or potential conflict of interest between the Company or any of its affiliates
and (i) the Company s directors, executive officers or affiliates or (ii) Purchaser, Parent or their respective directors,
executive officers or affiliates. The Information Statement is being furnished to the Company shareholders pursuant to
Section 14(f) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and Rule 14f-1 promulgated
thereunder, in connection with Parent s right to designate persons to the Company Board other than at a meeting of the
Company s shareholders.

(a) Arrangements between the Company, Parent and Purchaser
The Merger Agreement

The summary of the Merger Agreement and the descriptions of the terms and conditions of the Offer, related
procedures and withdrawal rights and other arrangements described and contained in the Offer to Purchase, which is
filed herewith as Exhibit (a)(1)(A), are incorporated herein by reference. Such summary and descriptions are qualified
in their entirety by reference to the Merger Agreement, which is filed herewith as Exhibit (e)(1)(1) and is incorporated
by reference.

The Merger Agreement is included as an exhibit to this Statement to provide additional information regarding
the terms of the transactions described herein and is not intended to provide any other factual information or
disclosure about the Company, Parent or Purchaser. The Merger Agreement includes representations, warranties and
covenants of the Company, Parent and Purchaser made solely for the benefit of the parties to the Merger Agreement.
The assertions embodied in those representations and warranties were made solely for purposes of the contract among
the Company, Purchaser and Parent and may be subject to important qualifications and limitations agreed to by the
Company, Purchaser and Parent in connection with the negotiated terms. Moreover, some of those
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representations and warranties may not be accurate or complete as of any specified date, may be subject to a

contractual standard of materiality different from those generally applicable to the Company s filings with the SEC or
may have been used for purposes of allocating risk among the Company, Purchaser and Parent rather than establishing
matters as facts. Investors should not rely on the representations, warranties and covenants or any description thereof

as characterizations of the actual state of facts of the Company, Parent, Purchaser or any of their respective

subsidiaries or affiliates.

See Arrangements between the Company, Parent, and Purchaser Support Agreement below for a description of the
Support Agreement.

The Company and Parent entered into a Mutual Confidential Disclosure Agreement (the 2009 NDA )on
October 6, 2009, in connection with a possible negotiated transaction between the parties. The parties entered into a
new Mutual Confidential Disclosure Agreement (the 2010 NDA ) on September 29, 2010, which was substantially
similar to the 2009 NDA. Under each of the 2009 NDA and the 2010 NDA each of the Company and Parent agreed,
subject to certain exceptions, to keep confidential any non-public information of the Company and to certain
employee non-solicitation provisions for the protection of the Company. The foregoing summary of the 2009 NDA
and 2010 NDA does not purport to be complete and is qualified in its entirety by reference to the full text of the 2009
NDA and 2010 NDA which are attached hereto as Exhibits (e)(3)(1) and (e)(4)(1), respectively, and incorporated
herein by reference.

Arrangements with Current Executive Officers and Directors of the Company
Interests of the Company s Executive Officers
The Company s executive officers are as follows:

Name Age Position

Paul J. McCormick 57 Executive Chairman

William R. Abbott Senior Vice President, Chief Financial Officer, Secretary
54 and Treasurer

Richard P. Lanigan 51 Executive Vice President, Marketing

Paul J. McCormick was named Executive Chairman of the Board of Directors and the Company s principal
executive officer effective on July 1, 2009, and has served on the Company s Board of Directors since April 2007.
Mr. McCormick currently serves on the board of directors of Cambridge Heart, Inc., a publicly reporting company, as
well as Cianna Medical, Inc., which is privately-held. Mr. McCormick served in various management positions with
Endologix, Inc., including as President and Chief Executive Officer from May 2002 until May 2008. Prior to that, he
held various management positions at Progressive Angioplasty Systems, Heart Technology, Trimedyne Inc., and U.S.
Surgical Corporation. Mr. McCormick previously served on the board of directors of Endologix, Inc. a publicly
reporting company, from 2002 to 2010. Mr. McCormick holds a B.A. degree in economics from Northwestern
University.

William R. Abbott joined the Company as Senior Vice President, Chief Financial Officer, Secretary and Treasurer
in May 2006. From 1997 to 2005, Mr. Abbott served in several financial management positions at Newport
Corporation, most recently as Vice President of Finance and Treasurer. Prior to that, Mr. Abbott served as Vice
President and Corporate Controller of Amcor Sunclipse North America, Director of Financial Planning for the
Western Division of Coca-Cola Enterprises, Inc. and Controller of McKesson Water Products Company. Mr. Abbott
also spent six years in management positions at PepsiCo, Inc. after beginning his career with PricewaterhouseCoopers,
LLP. Mr. Abbott has a Bachelor of Science degree in accounting from Fairfield University and a Masters in Business
Administration degree from Pepperdine University.

Richard P. Lanigan has been the Company s Executive Vice President, Marketing since July 2009. From 1997 to
July 2009, Mr. Lanigan served in a variety of different capacities with the Company, including President, Senior Vice
President of Operations, Senior Vice President of Marketing and Vice President of Government Affairs and Business
Development. Prior to that, Mr. Lanigan served in various positions with Stryker Endoscopy and

4
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Raychem Corporation. Mr. Lanigan served in the United States Navy where he completed six years of service as
Lieutenant in the Supply Corps. Mr. Lanigan has a Bachelor of Business Administration from the University of Notre
Dame and a Masters of Science in Systems Management from the University of Southern California.

Each of the aforementioned executive officers (collectively, the Executive Officers ) will benefit from the
following arrangements with the Company in connection with the transactions contemplated by the Merger
Agreement. In addition, the Company s Executive Vice President, Richard Lanigan, is expected to join Parent or an
affiliate as an employee after completion of the Merger.

Employment Agreements

The Company has entered into employment agreements with all of its Executive Officers (collectively, as
amended, the Employment Agreements ), and the terms of employment are specified in offer letters extended to the
Executive Officers prior to their commencement of employment. Pursuant to the Employment Agreements, each
Executive Officer receives a minimum base salary and certain other benefits, such as the ability to participate in the
Company s employee benefit plans, including bonus programs as applicable. The Employment Agreements also
provide for certain service benefits in the event of termination or change in control. Set forth below is a summary of
such payments and benefits.

The information contained in the section entitled Executive Compensation, included in the Information
Statement attached to this Statement as Annex B, is incorporated by reference herein.

Termination Without Cause Payments

Mr. McCormick s Employment Agreement

If the Company terminates Mr. McCormick s employment without cause or he terminates his employment for
good reason, Mr. McCormick will be entitled to the following:

the remainder of his then current base salary for the remainder of the term, which currently runs through
July 1, 2011, in which Mr. McCormick resigns or is terminated; and

any payments for unused vacation and reimbursement expenses which are due, accrued or payable at the date
of Mr. McCormick s termination.
Pursuant to his employment agreement, Mr. McCormick may terminate his employment for good reason if,
without his consent, any of the following events occurs:
his then current salary is reduced;

he is assigned duties substantially or materially inconsistent with the position and nature of his employment
as Executive Chairman of the Company Board; or

his place of employment is relocated outside of Orange County, California.
Pursuant to his employment agreement, any of the following acts or omissions will constitute grounds for the
Company to terminate Mr. McCormick s employment for cause:
willful misconduct by Mr. McCormick causing material harm to the Company or repeated failure by
Mr. McCormick to follow the reasonable directives of the Company Board, but only if he has not
discontinued the misconduct or failure within 30 days after receiving notice from the Company;

any material act or omission by Mr. McCormick involving gross negligence in the performance of his duties
to the Company or a material deviation from any policies or directives of the Company, other than a
deviation taken in good faith;

5
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any illegal act by Mr. McCormick which materially and adversely affects the business of the Company; or

any felony committed by Mr. McCormick, as evidenced by conviction.
Mr. Abbott s Employment Agreement
If the Company terminates Mr. Abbott s employment due to a corporate transaction, such as the Merger, or he
terminates his employment under certain circumstances due to a corporate transaction, such as the Merger, Mr. Abbott
will be entitled to the following:
the portion of his then current base salary which has accrued through his date of termination;

any payments for unused vacation and reimbursement expenses which are due, accrued or payable at the date
of Mr. Abbott s termination;

severance payment in an amount equal to twelve months of his then current base salary;

all of Mr. Abbott s Options and all shares of restricted stock shall accelerate and automatically vest, and such
Options shall otherwise be exercisable in accordance with their terms;

a prorated payment equal to the target bonus amount for which Mr. Abbott would be eligible for the year in
which the resignation or termination occurred; and

continuation of insurance benefits for twelve months, to the extent that such benefits are offered to any
management-level employees at the time of termination.
The circumstances that would allow Mr. Abbott to terminate his employment after a corporate transaction, such
as the Merger, and obtain the severance described above include:
a reduction in his current base salary;

the assignment to him of duties substantially and materially inconsistent with the position and nature of his
employment as set forth in the employment agreement or a material modification of his reporting
obligations;

the failure by the Company to obtain from any successor an agreement to assume and perform his
employment agreement;

the failure to offer him a new employment agreement; or

the failure to offer him a new employment agreement on substantially the same terms as provided in his
employment agreement.
Mr. Lanigan s Employment Agreement
If the Company terminates Mr. Lanigan s employment due to a corporate transaction, such as the Merger, or he
terminates his employment under certain circumstances due to a corporate transaction, such as the Merger,
Mr. Lanigan will be entitled to the following:
the portion of his then current base salary which has accrued through his date of termination;

any payments for unused vacation and reimbursement expenses which are due, accrued or payable at the date
of Mr. Lanigan s termination;

severance payment in an amount equal to twelve months of his then current base salary;
6
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all of Mr. Lanigan s Options and shares of restricted stock shall accelerate and automatically vest, and such
Options shall otherwise be exercisable in accordance with their terms;

a prorated payment equal to the target bonus amount for which Mr. Lanigan would be eligible for the year in
which the resignation or termination occurred; and

continuation of insurance benefits for twelve months, to the extent that such benefits are offered to any
management-level employees at the time of termination.
The circumstances that would allow Mr. Lanigan to terminate his employment after a corporate transaction and
obtain the severance described above include:
a reduction in his current base salary;

the assignment to him of duties substantially and materially inconsistent with the position and nature of his
employment as set forth in the employment agreement or a material modification of his reporting
obligations;

the failure by the Company to obtain from any successor an agreement to assume and perform his
employment agreement;

the failure to offer him a new employment agreement; or

the failure to offer him a new employment agreement on substantially the same terms as provided in his
employment agreement.

Proposed Employment Agreements between Parent and each of Mr. Lanigan and Mr. Abbott Subsequent to
Completion of Merger.

Parent has agreed to employ Mr. Abbott after the Merger for a transition period. Mr. Abbott is expected to be
employed until September 30, 2011 pursuant to his current employment agreement, and will remain eligible to receive
the severance benefits described above.

Parent has agreed to employ Mr. Lanigan after the Merger under an employment agreement with an initial term
of two years. During his employment in 2011, Mr. Lanigan will be paid an annual salary of $225,000, and will receive
a commission of 1.25% of sales of Company products during 2011 after the closing of the Merger. He will also
receive the 2011 bonus under his Company employment agreement, pro-rated for the portion of the year from January
1 until the day of the closing of the Merger. He will also receive a relocation allowance to move to Atlanta, and the
customary benefits received by Parent officers related to that relocation. The relocation package will be Parent s
standard executive relocation policy but there will be allowance for up to 150 days of temporary living expenses.
Upon closing of the Merger, he will also receive 10,000 shares of Parent restricted stock which will vest on the third
anniversary of the grant date, and 25,000 Parent stock options which will vest one-third per year beginning on the first
anniversary of the agreement, all pursuant to Parent s standard forms of grant agreement. Mr. Lanigan s employment
agreement will provide for severance payments of one year salary plus bonus if Mr. Lanigan is terminated without
cause or if Mr. Lanigan terminates the agreement for good reason which includes an assignment of duties materially
inconsistent with his position, authority, duties or responsibilities or any action by Parent which results in a material
diminution in his position, authority, duties or responsibilities. In order to obtain this employment package,

Mr. Lanigan will be required to waive the severance benefits described above. The terms of Mr. Lanigan s employment
are subject to approval by Parent s compensation committee and the execution of a definitive agreement.

Change of Control Payments

The Merger Agreement provides that each Option with respect to the Shares that is outstanding immediately
prior to the Effective Time, whether vested or unvested, will be canceled and, in exchange therefor, the Surviving
Corporation will pay to each person who was holding such canceled Option, an amount in cash (without interest and
subject to deduction for any required withholding taxes) equal to the product of (i) the excess, if any, of
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the Offer Price over the exercise price per share of such Option and (ii) the number of shares subject to such Option.
However, if the exercise price per share under any Option is equal to or greater than the Offer Price, then such Option
will be canceled without any cash payment being made in respect thereof. The Merger Agreement further provides
that each share of restricted stock of the Company that is not fully vested and that is outstanding immediately prior to
the closing of the Offer shall automatically become fully vested immediately prior to such closing, but subject to the
occurrence of the closing of the Offer. The Merger Agreement requires the Company to amend its equity incentive
plans, as necessary, to provide for the above described treatment of the Options in the Merger.

Impact of a Merger on Equity Awards

Pursuant to the terms of the Employment Agreements, and notwithstanding any provisions of the Company s
equity incentive plans, or of any related Options or restricted stock agreements, to the extent not already accelerated
under the Merger Agreement, upon consummation of the Merger, all of Messrs. McCormick s, Abbott s and Lanigan s
restricted stock will vest in full, and all rights of the Company to repurchase such restricted stock will terminate in
full.

The Merger Agreement provides that each Option that is outstanding immediately prior to the Effective Time,
whether vested or unvested, will be canceled and, in exchange therefor, Parent will pay to each person who was
holding such canceled Option, an amount in cash (without interest and subject to deduction for any required
withholding taxes) equal to the product of (i) the excess, if any, of the Offer Price over the exercise price per share of
such Option and (ii) the number of shares subject to such Option. However, if the exercise price per share under any
Option is equal to or greater than the Offer Price, then such Option will be canceled without any cash payment being
made in respect thereof. The Merger Agreement requires the Company to amend its equity incentive plans, as
necessary, to provide for the above described treatment of the Options on the Merger.

Quantitative Summary

The table below sets forth, as of March 28, 2011, the day the Company entered into the Merger Agreement, the
amounts payable to each of the Executive Officers if the Executive Officers (1) tendered all of the Shares that the
Executive Officers own for the Offer Price (assuming no exercise of outstanding Options), (2) received remuneration
for the cash-out of Options at the time of the Merger, and (3) were terminated without cause in connection with the
Merger.

Accelerated vesting

Unrestricted Shares of
Owned restricted stock Stock Options
Value of
shares
Number subject
of Value of to
Number shares of shares of Number Options
Severance of Value of restricted restricted of in-the- (less
Payments  Shares shares stock stock money  exercise
Executive Officer €)) Owned tendered owned tendered Options price) Total

Richard P. Lanigan $241,875(2) 199,580 $ 91,208 32315 $ 14,768 533,134 $123,539 $471,390
Paul J. McCormick $ 37,272 728,926 $333,119 250,000 $114,250 180,000 $ 23,660 $508,301
William R. Abbott  $215,000 39,884 § 18,227 26,154 $ 11,952 275,000 $ 72,925 $325,104

(1) Reflects the estimated value as of March 28, 2011, of severance payments due upon termination to which each
Executive Officer may be entitled under the terms of his applicable Employment Agreement.

(2) Assumes that Mr. Lanigan will not enter into the proposed employment agreement with Parent described above

which would require Mr. Lanigan to waive his right to severance payments.
8
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Interests of Non-Employee Directors
The non-employee directors of the Company Board are as follows:

Name Age Position with the Company
Raymond W. Cohen 52 Director
Ann T. Sabahat 40 Director
Marvin J. Slepian, M.D. 55 Director
Gregory D. Waller 61 Director

Treatment of Equity Awards

Any Options held by the non-employee directors will be treated in accordance with the Merger Agreement. The
Merger Agreement provides that each Option that is outstanding immediately prior to the Effective Time, whether
vested or unvested, will be canceled and, in exchange therefore, Parent will pay to each person who was holding such
canceled Option, an amount in cash (without interest and subject to deduction for any required withholding taxes)
equal to the product of (i) the excess, if any, of the Offer Price over the exercise price per share of such Option and
(i1) the number of shares subject to such Option. However, if the exercise price per share under any such Option is
equal to or greater than the Offer Price, then such Option will be canceled without any cash payment being made in
respect thereof. The Merger Agreement further provides that each share of restricted stock of the Company that is not
fully vested and that is outstanding immediately prior to the closing of the Offer shall automatically become fully
vested immediately prior to such closing, but subject to the occurrence of the closing of the Offer. The Merger
Agreement requires the Company to amend its equity incentive plans, as necessary, to provide for the above described
treatment of the Options on the Merger.

Quantitative Summary

The table below sets forth, as of March 28, 2011, the day the Company entered into the Merger Agreement, the
amounts payable to each of the non-employee directors if the directors received remuneration for the cash-out of
Options at the time of the Merger. The amounts shown below are based on the Offer Price.

Stock Options

Number Value of shares

of in-the- subject to
Non-employee money Options (less

Director Options exercise price)
Raymond W. Cohen 72,500 $10,802.50
Ann T. Sabahat 122,500 $19,682.50
Marvin J. Slepian 115,000 $ 18,505
Gregory D. Waller 130,000 $ 20,485

Indemnification
Pursuant to the terms of the Merger Agreement, Parent has agreed to cause the Surviving Corporation to:
indemnify and hold harmless each of the Company s and its subsidiaries current and former officers and
directors for six years following the effective time of the Merger, from certain liabilities and costs incurred in
connection with actions arising out of the fact that he or she was an officer, director, employee or fiduciary of
the Company or any of its subsidiaries prior to the Effective Time;
maintain all indemnification and exculpation rights under the Company s organizational documents and
indemnification agreements for six years following Effective Time; and
either (i) maintain for six years following the Effective Time, for the persons who, as of March 28, 2011 are
covered by the Company s and its subsidiaries directors and officers liability insurance policy, directors and
officers liability insurance with terms and conditions at least as favorable as provided in the Company s and its
subsidiaries policies as of March 28, 2011 or (ii) obtain a tail insurance policy for the persons covered by the
Company s and its subsidiaries existing
9
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directors and officers insurance policies covering a period of at least six years following the effective time of
the Merger with annual premiums not in excess of 150% of the annual premium for the directors and officers
insurance policies for the Company s and its subsidiaries 2009-2010 policy year.

The foregoing summary is qualified in its entirety by reference to the Merger Agreement, which is filed
herewith as Exhibit (e)(1)(1), and is incorporated by reference herein.

Representation on the Company Board of Directors

Upon the acceptance of payment of Shares pursuant to the Offer (and the exercise of the Top-Up Option if
necessary), if Parent so requests, the Company has agreed to take all action reasonably necessary to cause Parent s
designees to be elected or appointed to the Company Board, including, at Parent s option, increasing the number of
directors, so that Parent will have representation on the Company Board in proportion to its share ownership. In the
event that Parent s designees are elected or appointed to the Company Board, the Company is obligated to use
commercially reasonable efforts to cause the Company Board to maintain at least three directors who were members
of the Company Board as of March 28, 2011 and who are independent for purposes of Rule 10A-3 of the Exchange
Act. The Company s obligations with respect to Parent s designees for the Company Board shall be subject to Section
14(f) of the Exchange Act and Rule 14f-1 thereunder. In addition, upon the acceptance of payment of Shares pursuant
to the Offer, Parent will be entitled to appoint two individuals to serve as observers to the Company Board.

As of this time, Parent has not determined if it will designate any directors or who will be its designees on the
Company Board. If Parent s designees are elected to the Company Board prior to the completion of the Merger, the
affirmative vote of a majority of the continuing directors will be required for the Company to, among other things,
amend or terminate the Merger Agreement.

In connection with the foregoing, the Company has furnished to its shareholders and filed the Information
Statement with the SEC. The Information Statement is attached to this Statement as Annex B and is incorporated by
reference herein.

The Merger Agreement provides that the Company will use its reasonable best efforts to ensure that at least
three of the members of the Company Board as of March 28, 2011, who are independent (the Independent Directors )
for purposes of Rule 10A-3 under the Exchange Act remain on the Company Board until the Merger has been
consummated. The Company Board has determined that each of Messrs. Cohen, Slepian, and Waller, and Ms. Sabahat
are Independent Directors. If there are fewer than three Independent Directors on the Company Board for any reason,
the Company Board will cause a person designated by the remaining Independent Directors that meets the above
requirements to fill such vacancy, and the person so designated will be deemed an Independent Director for all
purposes of the Merger Agreement. Pursuant to the Merger Agreement, the Company has further agreed to fulfill such
obligations, and in furtherance thereof, the Company has provided to its shareholders the Information Statement,
which is attached to this Statement as Annex B and is incorporated by reference herein.

The foregoing summary is qualified in its entirety by reference to the Merger Agreement, which is filed
herewith as Exhibit (e)(1)(1) and is incorporated by reference herein.

Support Agreement

Concurrently with the execution of the Merger Agreement, Messrs. McCormick, Lanigan, Abbott and the
Company s directors entered into a Support Agreement with Parent (the Support Agreement ) pursuant to which they
have agreed to tender, at the request of the Parent, an aggregate of 1,276,859 Shares, wh