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Thermo Fisher Scientific

ELECTRON CORPORATION International Inc.

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

The board of directors of Thermo Electron Corporation, or Thermo, and the board of directors of Fisher Scientific International
Inc., or Fisher, have agreed to a strategic combination of the two companies under the terms of the Agreement and Plan of Merger
dated as of May 7, 2006, which is referred to as the merger agreement. Upon completion of the merger of a direct, wholly—owned
subsidiary of Thermo with and into Fisher, Thermo will acquire Fisher, and Fisher will become a direct, wholly—owned subsidiary of
Thermo.

If the merger is completed, Fisher stockholders will have the right to receive 2.0 shares of Thermo common stock for each shar
Fisher common stock. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to closing of the
merger. Based on the closing price of Thermo common stock on the New York Stock Exchange on May 5, 2006, the last trading dz
before public announcement of the merger, the 2.0 exchange ratio represented approximately $78.90 in value for each share of Fis
common stock. Based on the closing price of Thermo common stock on the New York Stock Exchange on July 24, 2006, the lates
practicable date before the date of this document, the 2.0 exchange ratio represented approximately $70.44 in value for each shar
Fisher common stock. Thermo stockholders will continue to own their existing Thermo shares.

The merger has been structured to qualify as a reorganization for U.S. federal income tax purposes. Accordingly, Fisher
stockholders are not expected to recognize any gain or loss for U.S. federal income tax purposes on the exchange of shares of Fis
common stock for Thermo common stock in the merger. Upon completion of the merger, we estimate that current Thermo
stockholders will own approximately 39% of the combined company and former Fisher stockholders will own approximately 61% of
the combined company.

At the special meeting of Thermo stockholders, which we refer to as the Thermo special meeting, Thermo stockholders will be
asked to vote on the issuance of Thermo common stock to Fisher stockholders and an amendment to the Amended and Restated
Certificate of Incorporation of Thermo Electron Corporation, which we refer to as the Thermo charter, each of which is necessary tc
effect the merger. The stock issuance proposal requires the affirmative vote of holders of a majority of the Thermo common stock
present or represented and entitled to vote on the proposal. The Thermo charter amendment proposal requires the affirmative vote
holders of a majority of the outstanding shares of Thermo common stock entitled to vote on the proposal.

At the special meeting of Fisher stockholders, which is referred to as the Fisher special meeting, Fisher stockholders will be as
to vote on the approval and adoption of the merger agreement. In order to complete the merger, an affirmative vote of holders of a
majority of the outstanding shares of Fisher common stock entitled to vote on the proposal must vote to approve and adopt the me
agreement.

The Thermo board of directors unanimously recommends that the Thermo stockholders vote “FOR” the proposal to issue
shares of Thermo common stock in the merger and “FOR” the proposal to amend the Thermo charter.

The Fisher board of directors unanimously recommends that the Fisher stockholders vote “FOR” the proposal to approve
and adopt the merger agreement.

The obligations of Thermo and Fisher to complete the merger are subject to the satisfaction or waiver of several conditions set
forth in the merger agreement. More information about Thermo, Fisher and the merger is contained in this joint proxy
statement/prospectus. Thermo and Fisher encourage you to read this entire joint proxy statement/prospectus carefully,
including the section entitled “Risk Factors” beginning on page 13.

We look forward to the successful combination of Thermo and Fisher.

Sincerely, Sincerely,

%7(%7— E. Dedtons

Marijn E. Dekkers Paul M. Montrone
President Chairman of the Board
and Chief Executive Officer and Chief Executive Officer
Thermo Electron Corporation Fisher Scientific International Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the
securities to be issued under this joint proxy statement/prospectus or determined that this joint proxy statement/prospectus is
accurate or complete. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated July 25, 2006 and is first being mailed to the stockholders of Thermo and
Fisher on or about July 25, 2006.
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Thermo

ELECTRON CORPORATION

Thermo Electron Corporation
81 Wyman Street
Waltham, MA 02451
(781) 622-1000

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On August 30, 2006

Dear Stockholders of Thermo Electron Corporation:

We are pleased to invite you to attend the special meeting of stockholders of Thermo Electron Corporation, a Delaware
corporation, which will be held at Thermo’s principal executive offices at 81 Wyman Street, Waltham, Massachusetts 02451, on
August 30, 2006 at 10:00 a.m., local time, for the following purposes:

« to consider and vote on a proposal to approve the issuance of Thermo common stock, par value $1.00 per share, in connectic
with the merger contemplated by the Agreement and Plan of Merger, dated as of May 7, 2006, by and among Thermo, Trump
Merger Corporation, a direct, wholly—owned subsidiary of Thermo, and Fisher Scientific International Inc., a copy of which is
attached as Annex A to the joint proxy statement/ prospectus accompanying this notice;

« to consider and vote on a proposal to amend the Amended and Restated Certificate of Incorporation of Thermo, to increase tt
authorized number of shares of Thermo common stock from 350,000,000 to 1.2 billion and to change the name of Thermo
Electron Corporation upon the completion of the merger to Thermo Fisher Scientific Inc.;

« to vote upon an adjournment of the Thermo special meeting, if necessary, to solicit additional proxies if there are not sufficien
votes for each of the foregoing proposals; and

« to transact any other business that may properly be brought before the Thermo special meeting or any adjournments or
postponements thereof.

Please refer to the attached joint proxy statement/ prospectus for further information with respect to the business to be transact
the Thermo special meeting.

The close of business on July 24, 2006 has been fixed as the record date for the determination of stockholders entitled to notic
and to vote at, the Thermo special meeting or any adjournments or postponements thereof. Only holders of record of Thermo comi
stock at the close of business on the record date are entitled to notice of, and to vote at, the Thermo special meeting.

The issuance of Thermo common stock to Fisher stockholders requires the affirmative vote of holders of a majority of the Thert
common stock present or represented and entitled to vote on the proposal. Approval of the charter amendment requires the affirme
vote of holders of a majority of the outstanding shares of Thermo common stock entitled to vote on the proposal.

Your vote is important. Whether or not you expect to attend in person, we urge you to vote your shares as promptly as
possible by (1) accessing the Internet website specified on your proxy card; (2) calling the toll-free number specified on your
proxy card; or (3) signing and returning the enclosed proxy card in the postage—paid envelope provided, so that your shares
may be represented and voted at the Thermo special meeting. If your shares are held in the name of a bank, broker or other
fiduciary, please follow the instructions on the voting instruction card furnished by the record holder.

A list of the holders of Thermo common stock entitled to vote at the Thermo special meeting will be available for examination b
any Thermo stockholder, for any purpose germane to the Thermo special meeting, at Thermo’s principal executive offices at 81
Wyman Street, Waltham, Massachusetts 02451, for ten days prior to the Thermo special meeting, between the hours of 9:00 a.m.
3:00 p.m., and at the Thermo special meeting during the entire time thereof.

By Order of the Board of Directors,

St~

Seth H. Hoogasian
Vice President, General Counsel and Secretary

Waltham, Massachusetts
July 25, 2006
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Fisher Scientific
International Inc.

Fisher Scientific International Inc.
One Liberty Lane
Hampton, New Hampshire 03842
(603) 926-5911

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On August 30, 2006

Dear Stockholders of Fisher Scientific International Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Fisher Scientific International Inc., a Delaware
corporation, which will be held at the Sheraton Dover Hotel, 1570 North DuPont Highway, Dover, Delaware, on August 30, 2006 at
10:00 a.m., local time, for the following purposes:

« to consider and vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of May 7, 2006, by anc
among Thermo Electron Corporation, Trumpet Merger Corporation, a direct, wholly—owned subsidiary of Thermo, and Fisher,
copy of which is attached as Annex A to the joint proxy statement/ prospectus accompanying this notice;

« to vote upon an adjournment of the Fisher special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes for the foregoing proposal; and

« to transact any other business that may properly be brought before the Fisher special meeting or any adjournments or
postponements thereof.

Please refer to the attached joint proxy statement/ prospectus for further information with respect to the business to be transact
the Fisher special meeting.

The close of business on July 24, 2006 has been fixed as the record date for the determination of stockholders entitled to notic
and to vote at, the Fisher special meeting or any adjournments or postponements thereof. Only holders of record of Fisher commol
stock at the close of business on the record date are entitled to notice of, and to vote at, the Fisher special meeting.

Approval and adoption of the Agreement and Plan of Merger requires the affirmative vote of holders of a majority of the
outstanding shares of Fisher common stock entitled to vote on the proposal.

Your vote is important. Whether or not you expect to attend in person, we urge you to vote your shares as promptly as
possible by (1) accessing the Internet website specified on your proxy card; (2) calling the toll-free number specified on your
proxy card; or (3) signing and returning the enclosed proxy card in the postage—paid envelope provided, so that your shares
may be represented and voted at the Fisher special meeting. If your shares are held in the name of a bank, broker or other
fiduciary, please follow the instructions on the voting instruction card furnished by the record holder.

A list of the holders of Fisher common stock entitled to vote at the Fisher special meeting will be available for examination by al
Fisher stockholder, for any purpose germane to the Fisher special meeting, at Fisher’s principal executive offices at One Liberty Le
Hampton, New Hampshire 03842, for ten days prior to the Fisher special meeting, between the hours of 9:00 a.m. and 3:00 p.m., &
at the Fisher special meeting during the entire time thereof.

By Order of the Board of Directors,

Paul M. Meister
Vice Chairman of the Board

Hampton, New Hampshire
July 25, 2006
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ADDITIONAL INFORMATION

This document incorporates important business and financial information about Thermo and Fisher from other documents that
not included in or delivered with this document. This information is available to you without charge upon your request. You can
obtain the documents incorporated by reference into this document by requesting them in writing or by telephone from the appropr
company at the following addresses and telephone numbers:

Thermo Electron Corporation Fisher Scientific International Inc.
81 Wyman Street One Liberty Lane
Waltham, Massachusetts 02451 Hampton, New Hampshire 03842
(781) 622-1000 (603) 926-5911
Attn: Investor Relations Attn: Investor Relations
Or Or
D.F. King & Co., Inc. MacKenzie Partners, Inc. Innisfree M&A Incorporated
48 Wall Street 105 Madison Avenue 501 Madison Avenue
New York, New York 10005 New York, New York 10016 New York, NY 10022
(800) 848-3416 (800) 322-2885 (888) 750-5835

Investors may also consult Thermo’s or Fisher’s website for more information concerning the merger described in this documer
Thermo'’s website is www.thermo.com. Fisher’s website is www.fisherscientific.com. Information included on either website is not
incorporated by reference into this document.

If you would like to request any documents, please do so by August 23, 2006 in order to receive them before the meetings.
For more information, see “Where You Can Find More Information” beginning on page 89.

You should rely only on the information contained or incorporated by reference into this document. No one has been authorize
provide you with information that is different from that contained in, or incorporated by reference into, this document. This documer
is dated July 25, 2006. You should not assume that the information contained in, or incorporated by reference into, this document i
accurate as of any date other than that date. Neither our mailing of this document to Thermo stockholders or Fisher stockholders n
the issuance by Thermo of common stock in connection with the merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a
proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such
jurisdiction. Information contained in this document regarding Thermo has been provided by Thermo and information
contained in this document regarding Fisher has been provided by Fisher.
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QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Thermo or Fisher, may have regarding the merger and the othe

matters being considered at the stockholders’ meetings and the answers to those questions. Thermo and Fisher urge you to read
carefully the remainder of this document because the information in this section does not provide all the information that might be
important to you with respect to the merger and the other matters being considered at the stockholders’ meetings. Additional
important information is also contained in the annexes to and the documents incorporated by reference into this document.

Q:

Why am | receiving this document?

Thermo and Fisher have agreed to the combination of Fisher with Thermo under the terms of a merger agreement that is desci
in this document. A copy of the merger agreement is attached to this document as Annex A.

In order to complete the merger, Thermo stockholders must vote to approve the issuance of shares of Thermo common stock i
connection with the merger and to approve an amendment to Thermo’s charter to, among other things, increase the number of
shares of Thermo common stock authorized for issuance, and Fisher stockholders must vote to approve and adopt the merger
agreement.

Thermo and Fisher will hold separate stockholders’ meetings to obtain these approvals. This document contains important
information about the merger and the meetings of the respective stockholders of Thermo and Fisher, and you should read it
carefully. The enclosed voting materials allow you to vote your shares without attending your respective stockholders’ meeting.

Your vote is important. We encourage you to vote as soon as possible.

When and where will the stockholders’ meetings be held?

The Thermo special meeting will be held at, Thermo’s principal executive offices at 81 Wyman Street, Waltham,
Massachusetts 02451 on August 30, 2006 at 10:00 a.m., local time. The Fisher special meeting will be held at the Sheraton Do
Hotel, 1570 North DuPont Highway, Dover, Delaware, on August 30, 2006 at 10:00 a.m., local time.

How do | vote?

If you are a stockholder of record of Thermo as of the record date for the Thermo special meeting or a stockholder of record of
Fisher as of the record date for the Fisher special meeting, you may vote in person by attending your stockholders’ meeting or,
ensure your shares are represented at the meeting, you may vote by:

« accessing the Internet website specified on your proxy card;
« calling the toll-free number specified on your proxy card; or
« signing and returning the enclosed proxy card in the postage—paid envelope provided.

If you hold Thermo shares or Fisher shares in the name of a bank or broker, please follow the voting instructions provided by y
bank or broker to ensure that your shares are represented at your stockholders’ meeting.

What will happen if | fail to vote or | abstain from voting?
If you are a Thermo stockholder and fail to vote or vote to abstain:

« it will have the same effect as a vote against the Thermo charter amendment proposal, which is necessary to complete the
merger; and

« it will have no effect on the proposal to approve the issuance of shares of Thermo common stock in the merger, assuming a
quorum is present.
iv
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If you are a Fisher stockholder and fail to vote or vote to abstain:

« it will have the same effect as a vote against the proposal to approve and adopt the merger agreement.

If my shares are held in street name by my broker, will my broker vote my shares for me?

If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is, in street name), y
must provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions
provided by your bank or broker. Please note that you may not vote shares held in street name by returning a proxy card direct
Thermo or Fisher or by voting in person at your stockholders’ meeting unless you provide a “legal proxy,” which you must obtai
from your bank or broker. Further, brokers who hold shares of Thermo or Fisher common stock on behalf of their customers me
not give a proxy to Thermo or Fisher to vote those shares without specific instructions from their customers.

If you are a Thermo stockholder and you do not instruct your broker on how to vote your shares:

« your broker may not vote your shares on the Thermo charter amendment proposal, which will have the same effect as a vote
against the Thermo charter amendment proposal; and

« your broker may not vote your shares on the proposal to approve the issuance of shares of Thermo common stock in the mer
which will have no effect on the vote on this proposal, assuming a quorum is present.

If you are a Fisher stockholder and you do not instruct your broker on how to vote your shares:

« your broker may not vote your shares, which will have the same effect as a vote against the proposal to approve and adopt th
merger agreement.

What will happen if you return your proxy card without indicating how to vote?

If you return your proxy card without indicating how to vote on any particular proposal, the Thermo or Fisher common stock

represented by your proxy will be voted in favor of that proposal.

Can | change my vote after | have returned a proxy or voting instruction card?

Yes. You can change your vote at any time before your proxy is voted at your stockholders’ meeting. You can do this in one of
three ways:

« you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

« if you are a holder of record, you can attend your stockholders’ meeting and vote in person, which will automatically cancel ar
proxy previously given, or you may revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy to the Secretary of
Thermo or Fisher, as appropriate, no later than the beginning of the applicable stockholders’ meeting. If your shares are held in
street name by your bank or broker, you should contact your broker to change your vote.

What do | need to do now?

Carefully read and consider the information contained in and incorporated by reference into this document, including its annexe
In order for your shares to be represented at your stockholders’ meeting:

* you can attend your stockholders’ meeting in person;
v
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« you can vote through the Internet or by telephone by following the instructions included on your proxy card; or

« you can indicate on the enclosed proxy card how you would like to vote and return the proxy card in the accompanying
pre—addressed postage paid envelope.

Should | send in my Fisher stock certificates now?

No. Fisher stockholders should not send in any stock certificates now. After the merger is completed, Thermo’s exchange ager
will send former Fisher stockholders a letter of transmittal explaining what they must do to exchange their Fisher stock certifica
for the merger consideration payable to them.

If you are a Thermo stockholder, you are not required to take any action with respect to your Thermo stock certificates.

Who can help answer my gquestions?

Thermo or Fisher stockholders who have questions about the merger or the other matters to be voted on at the stockholders’
meetings or desire additional copies of this document or additional proxy cards should contact:

if you are a Thermo stockholder: if you are a Fisher stockholder:
D.F. King & Co., Inc. MacKenzie Partners, Inc. Innisfree M&A Incorporated
48 Wall Street 105 Madison Avenue 501 Madison Avenue
New York, New York 10005 New York, New York 10016 New York, NY 10022
(800) 848-3416 (800) 322-2885 (888) 750-5835

Vi




Table of Contents

SUMMARY

This summary highlights information contained elsewhere in this document and may not contain all the information that is
important to you. Thermo and Fisher urge you to read carefully the remainder of this document, including the attached annexes,
and the other documents to which we have referred you because this section does not provide all the information that might be
important to you with respect to the merger and the other matters being considered at the applicable stockholders’ meeting. See
also the section entitled “Where You Can Find More Information” beginning on page 89. We have included page references to
direct you to a more complete description of the topics presented in this summary.

The Merger and the Merger Agreement

The Merger (See page 17)

A copy of the merger agreement is attached as Annex A to this document. Thermo and Fisher encourage you to read the
entire merger agreement carefully because it is the principal document governing the merger.

Form of Merger (See page 17)

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Trumpet Merger
Corporation, a direct, wholly-owned subsidiary of Thermo formed for the purposes of the merger, will be merged with and into
Fisher. Fisher will survive the merger as a direct, wholly—owned subsidiary of Thermo. After the merger, Thermo will be called
“Thermo Fisher Scientific Inc.,” referred to in this document as the combined company.

Consideration to be Received in the Merger; Treatment of Stock Options (See page 17)

Fisher stockholders will receive 2.0 shares of Thermo common stock for each share of Fisher common stock they hold. The
exchange ratio is fixed and will not be adjusted for changes in the market value of the common stock of Fisher or Thermo.
Because of this, the implied value of the consideration to Fisher stockholders will fluctuate between now and the completion of
the merger. Based on the closing price of Thermo common stock on the New York Stock Exchange, or NYSE, on May 5, 2006,
the last trading day before public announcement of the merger, the 2.0 exchange ratio represented approximately $78.90 in value
for each share of Fisher common stock. Based on the closing price of Thermo common stock on the NYSE on July 24, 2006, the
latest practicable date before the date of this document, the 2.0 exchange ratio represented approximately $70.44 in value for
each share of Fisher common stock.

Material U.S. Federal Income Tax Consequences of the Merger (See page 47)

The merger has been structured to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended, which we refer to as the Code. Assuming the merger qualifies as such a reorganization, for
U.S. federal income tax purposes, holders of Fisher common stock whose shares of Fisher common stock are exchanged in the
merger for shares of Thermo common stock will not recognize gain or loss. It is a condition to the completion of the merger that
Thermo and Fisher receive written opinions from their respective counsel to the effect that the merger will qualify as a
reorganization within the meaning of Section 368(a) of the Code. Neither Thermo nor Fisher intends to waive this closing
condition. In the event that either Thermo or Fisher waives receipt of such opinion from its counsel, however, Thermo and Fisher
will resolicit the approval of its stockholders after providing appropriate disclosure.

Tax matters are very complicated and the tax consequences of the merger to each Fisher stockholder will depend on such
stockholder’s particular facts and circumstances. Fisher stockholders are urged to consult their tax advisors to understand
fully the tax consequences to them of the merger.
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Recommendations of the Boards of Directors
Thermo (See page 22)

After careful consideration, the Thermo board of directors, on May 7, 2006, unanimously approved the merger agreement.
For the factors considered by the Thermo board of directors in reaching its decision to approve the merger agreement, see the
section entitled “The Merger — Thermo’s Reasons for the Merger; Recommendation of the Stock Issuance and Thermo Charter
Amendment Proposals by the Thermo Board of Directors” beginning on page 22. The Thermo board of directors
unanimously recommends that the Thermo stockholders vote “FOR” the proposal to approve the issuance of Thermo
common stock in the merger and “FOR” the Thermo charter amendment proposal at the Thermo special meeting.

Fisher (See page 23)

After careful consideration, the Fisher board of directors, on May 7, 2006, unanimously approved and adopted the merger
agreement. For the factors considered by the Fisher board of directors in reaching its decision to approve and adopt the merger
agreement, see the section entitled “The Merger — Fisher’'s Reasons for the Merger; Recommendation of the Merger by the Fishe
Board of Directors” beginning on page 23. The Fisher board of directors unanimously recommends that the Fisher stockholders
vote “FOR” the proposal to approve and adopt the merger agreement at the Fisher special meeting.

Opinions of Financial Advisors
Thermo (See page 26)

Thermo’s financial advisor, Lehman Brothers Inc., delivered its opinion to the Thermo board of directors that, as of the date of t
fairness opinion and based upon and subject to the factors and assumptions set forth therein, the exchange ratio to be paid by The
in the merger was fair from a financial point of view to Thermo.

The full text of the written opinion of Lehman Brothers, dated May 7, 2006, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinions, is attached as Annex B.
Lehman Brothers provided its opinion for the information and assistance of the Thermo board of directors in connection with its
consideration of the merger. The Lehman Brothers opinion is not a recommendation as to how any holder of Thermo common stoc
Fisher common stock should vote on, or take any action with respect to, the merger.

Fisher (See page 33)

Fisher's financial advisors, Goldman, Sachs & Co., which is referred to as Goldman Sachs, and Lazard Fréres & Co. LLC, whic
is referred to as Lazard, each delivered its respective opinion to the Fisher board of directors that, as of the date of the fairness opi
and based upon and subject to the factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreemen
fair from a financial point of view to the holders of Fisher common stock.

The full text of the written opinions of Goldman Sachs and Lazard, each dated May 7, 2006, which both set forth assumptions
made, procedures followed, matters considered and limitations on the review undertaken in connection with their opinions, are
attached as Annex C and Annex D, respectively. Goldman Sachs and Lazard provided their opinions for the information and
assistance of the Fisher board of directors in connection with its consideration of the merger. The Goldman Sachs and Lazard opir
are not recommendations as to how any holder of Fisher common stock or Thermo common stock should vote on, or take any acti
with respect to, the merger.

Financial Interests of Directors and Officers in the Merger (See page 42)

Some of the members of Thermo’s and Fisher's management and the non—employee directors of their boards of directors have
interests in the merger that are in addition to, or different from, the interests of

2
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Thermo and Fisher stockholders generally. The executive officers of Thermo and Fisher have existing agreements with Thermo or
Fisher, as applicable, that provide for severance benefits in connection with termination of employment following a change in contri
of Thermo or Fisher. Some of Thermo’s and Fisher’'s compensation and benefits plans provide for payment or accelerated vesting
distribution of the rights or benefits thereunder upon a change in control of Thermo or Fisher, as applicable.

The Thermo and Fisher boards of directors were aware of these interests and considered them, among other matters, in appro
the merger agreement and the transactions contemplated by the merger agreement.

Directors and Management Following the Merger (See page 46)

Following the merger, the board of directors of the combined company will consist of eight directors. The board will be comprist
of Marijn E. Dekkers, Jim P. Manzi, Peter Manning, Michael E. Porter, Elaine S. Ullian and Paul M. Meister and two additional
independent directors to be designated by Fisher.

Following the merger, Mr. Dekkers will serve as President and Chief Executive Officer and Mr. Meister will serve as
non—executive Chairman of the board of directors, of the combined company.

Regulatory Approvals Required for the Merger (See page 49)

Thermo and Fisher have each agreed to use our reasonable best efforts in order to obtain all regulatory approvals required in ¢
to consummate the merger. These approvals include antitrust filings with the U.S. Department of Justice and the U.S. Federal Trac
Commission and expiration or termination of the required waiting periods, as well as the approval of the European Commission. W
also expect to file notices with antitrust and competition authorities in other jurisdictions. Although we do not expect regulatory
authorities to raise any significant objections in connection with their review of the merger, we cannot assure you that we will obtair
all required regulatory approvals or that these regulatory approvals will not contain terms, conditions or restrictions that would be
detrimental to the combined company after the completion of the merger.

Expected Timing of the Merger (See page 52)

We currently expect to complete the merger in the fourth quarter of 2006, subject to receipt of required stockholder and regulat
approvals.

Conditions to Completion of the Merger (See page 52)

The obligations of Fisher and Thermo to complete the merger are subject to the satisfaction of the following conditions:

« the adoption of the merger agreement by Fisher stockholders;

« the approval of the issuance of Thermo common stock in the merger and the Thermo charter amendment proposal by Therm
stockholders;

« the termination or expiration of the applicable waiting periods under the Hart—Scott—Rodino Antitrust Improvements Act of
1976, as amended, which we refer to as the HSR Act, all required natifications and filings under Council Regulation
(EC) 139/2004 of the European Community, which we refer to as the ECMR;

« the receipt of other requisite regulatory approvals, unless failure to obtain them would not, individually or in the aggregate, ha
a material adverse effect on Fisher and its subsidiaries, taken as a whole, or Thermo and its subsidiaries, taken as a whole (a
giving effect to the merger);

* no judgment or other legal prohibition of any court or other governmental entity shall be in effect that prohibits the completion
of the merger;
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« the Securities and Exchange Commission, which we refer to as the SEC, having declared effective the registration statement
which this document forms a part; and

« the authorization for listing by the NYSE of the Thermo common stock issuable to Fisher stockholders in the merger.

In addition, each of Fisher's and Thermo'’s obligation to complete the merger is subject to the satisfaction or waiver of the
following additional conditions:

« the representations and warranties of the other party being true and correct, subject to the material adverse effect standard
provided in the merger agreement;

« the other party having performed or complied with, in all material respects, all obligations required to be performed or complie
with by it under the merger agreement;

« the other party and its respective subsidiaries, taken as a whole, not having suffered any material adverse effect, as defined i
merger agreement;

« the receipt of an officer’s certificate executed by each of the other party’s Chief Executive Officer and Chief Financial Officer
stating that the three preceding conditions have been satisfied; and

« the receipt of an opinion of that party’s counsel to the effect that the merger will qualify as a “reorganization” under the Code.

Termination of the Merger Agreement (See page 53)

Thermo and Fisher can jointly agree to terminate the merger agreement at any given time. Either company may also terminate
merger agreement if the merger is not completed by May 7, 2007 or under other circumstances described in this document. See th
section entitled “The Merger Agreement — Termination of the Merger Agreement” beginning on page 53 for a discussion of each ¢
Thermo’s and Fisher’s rights to terminate the merger agreement.

Expenses and Termination Fees (See page 54)

Generally, all fees and expenses incurred in connection with the merger agreement and the transactions contemplated by the
merger agreement will be paid by the party incurring those expenses, subject to the specific exceptions discussed in this documen
See the section entitled “The Merger Agreement — Termination Fee” beginning on page 54 for a complete discussion of the
circumstances under which termination fees will be required to be paid.

Accounting Treatment (See page 48)

Thermo prepares its financial statements in accordance with accounting principles generally accepted in the United States of
America, which is referred to as GAAP. The merger will be accounted for using the purchase method of accounting. As discussed
under “Accounting Treatment” on page 48, based upon the terms of the exchange and other factors, such as the composition of thi
combined company’s board and senior management, Thermo is considered to be the acquirer of Fisher for accounting purposes. T
means that Thermo will allocate the purchase price to the fair value of Fisher’s assets and liabilities at the acquisition date, with the
excess purchase price being recorded as goodwill. Under the purchase method of accounting, goodwill is not amortized but is teste
for impairment at least annually.

Appraisal Rights (See page 51)

Under Delaware law, the holders of Fisher common stock are not entitled to appraisal rights in connection with the merger.
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The Special Meetings

The Thermo Special Meeting (See page 70)

The Thermo special meeting will be held at Thermo’s principal executive offices at 81 Wyman Street, Waltham,
Massachusetts 02451, at 10:00 a.m., local time, on August 30, 2006. At the Thermo special meeting, Thermo stockholders will be
asked to:

« approve the issuance of Thermo common stock in the merger;

« approve the Thermo charter amendment proposal, which will, effective upon the completion of the merger, increase the
authorized number of shares of Thermo common stock from 350,000,000 to 1.2 billion and change the name of Thermo to
Thermo Fisher Scientific Inc.;

« vote upon an adjournment of the Thermo special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes for each of the foregoing proposals; and

« transact any other business that may properly be brought before the Thermo special meeting or any adjournments or
postponements thereof.

You may vote at the Thermo special meeting if you owned shares of Thermo common stock at the close of business on July 2¢
2006. On that date there were 157,567,431 shares of Thermo common stock outstanding, less than 1% of which were owned and
entitled to be voted by Thermo directors and executive officers and their affiliates. We currently expect that Thermo’s directors and
executive officers will vote their shares in favor of the merger, although none of them has entered into any agreements obligating tt
to do so.

You can cast one vote for each share of Thermo common stock you own. The proposals require different percentages of votes
order to approve them:

 The issuance of Thermo common stock to Fisher stockholders requires approval by an affirmative vote of holders of a majorit
of the Thermo common stock present or represented and entitled to vote on the proposal.

» The Thermo charter amendment proposal requires the affirmative vote of holders of a majority of the outstanding shares of
Thermo common stock entitled to vote on the proposal.

« Approval of the proposal to adjourn the Thermo special meeting, if necessary, for the purpose of soliciting additional proxies
requires that the votes cast favoring the proposal exceed the votes cast opposing the proposal.

The Fisher Special Meeting (See page 73)

The Fisher special meeting will be held at the Sheraton Dover Hotel, 1570 North DuPont Highway, Dover, Delaware, at
10:00 a.m., local time, on August 30, 2006. At the Fisher special meeting, Fisher stockholders will be asked to:

 approve and adopt the merger agreement;

« vote upon an adjournment of the Fisher special meeting, if necessary, to solicit additional proxies if there are not sufficient vot
for the foregoing proposal; and

« transact any other business that may properly be brought before the Fisher special meeting or any adjournments or
postponements thereof.

You may vote at the Fisher special meeting if you owned shares of Fisher common stock at the close of business on July 24, 2
On that date there were 124,418,449 shares of Fisher common stock outstanding, approximately 1.5% of which were owned and
entitled to be voted by Fisher directors and executive officers and their affiliates. We currently expect that Fisher’s directors and
executive officers will vote their shares in favor of the merger, although none of them has entered into any agreements obligating tt
to do so.
5
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You can cast one vote for each share of Fisher common stock you own. The proposals require different percentages of votes il
order to approve them:

» Approval and adoption of the merger agreement requires the affirmative vote of holders of a majority of the outstanding share
of Fisher common stock entitled to vote on the proposal.

« Approval of the proposal to adjourn the Fisher special meeting, if necessary, for the purpose of soliciting additional proxies
requires that the votes cast favoring the proposal exceed the votes cast opposing the proposal.

The Companies
Thermo (See page 61)

Thermo Electron Corporation
81 Wyman Street

Waltham, Massachusetts 02451
Telephone: (781) 622-1000

Thermo Electron Corporation is a world—wide provider of analytical instruments that enable customers to make the world a
healthier, cleaner and safer place. Thermo provides analytical instruments, scientific equipment, services and software solutions fo
life science, drug discovery, clinical, environmental and industrial laboratories, as well as for use in a variety of manufacturing
processes and in—the—field applications including those associated with safety and homeland security.

Thermo, a Delaware corporation, was founded in 1956 by Dr. George N. Hatsopoulos in Massachusetts. The company comple
its initial public offering in 1967 and was listed on the NYSE in 1980.

Fisher (See page 61)

Fisher Scientific International Inc.
One Liberty Lane

Hampton, New Hampshire 03842
Telephone: (603) 926-5911

Fisher Scientific International Inc. is a leading manufacturer and supplier of products and services principally to the
scientific—research and clinical laboratory markets. Fisher serves pharmaceutical and biotechnology companies; colleges and
universities; medical-research institutions; hospitals; reference, quality—control, process—control and research and development la
in various industries; as well as government agencies. From biochemicals, cell-culture media and proprietary RNAI technology to
rapid—diagnostic tests, safety products and other consumable supplies, Fisher offers an array of products and services. This broad
offering, combined with Fisher’s global supply chain and sales and marketing capabilities, helps make Fisher's customers more
efficient and effective.

Fisher was founded in 1902 by Chester G. Fisher in Pittsburgh, Pennsylvania. In 1991 Fisher was incorporated as a Delaware
corporation and became a public company whose shares are listed on the NYSE. Fisher is a Fortune 500 company and a compon
the S&P 500, Russell 1000 and MSCI World indices.

Recent Developments

Thermo Stock Repurchases

Starting in mid—May 2006, Thermo, pursuant to its existing $300 million board authorized stock repurchase program, commenc
repurchasing shares of its common stock in open market transactions. These purchases ended on June 16, 2006.
6




Table of Contents

Selected Historical Financial Data of Thermo

The following tables set forth selected historical financial data of Thermo. The selected statement of operations data for the fisc
years 2005, 2004, and 2003 and the selected balance sheet data as of December 31, 2005 and December 31, 2004 are derived fr
Thermo’s audited consolidated financial statements incorporated by reference into this document. The selected statement of opers
data for fiscal years 2002 and 2001 and the selected balance sheet data as of December 31, 2003, December 28, 2002 and
December 29, 2001 are derived from Thermo’s consolidated financial statements not included or incorporated by reference into thi
document. The selected statement of operations data for the three months ended April 1, 2006 and April 2, 2005 and the selected
balance sheet data as of April 1, 2006 have been derived from Thermo’s unaudited consolidated financial statements incorporated
reference into this document. The interim consolidated financial data, in the opinion of management, reflect all adjustments of a
normal recurring nature necessary for a fair statement of Thermo’s financial position and results of operations at the dates and for
periods indicated. The results of operations for the three months ended April 1, 2006 may not be indicative of the results to be
expected for the year ending December 31, 2006 or any other interim period.

Thermo'’s historical financial data may not be indicative of the results of operations or financial position to be expected in the
future.

The selected consolidated financial data should be read together with Thermo’s consolidated financial statements and the relat
notes to those financial statements and the “Management’s Discussion and Analysis of Financial Condition and Results of Operatit
section included in Thermo’s Annual Report on Form 10-K for the year ended December 31, 2005 and its Quarterly Report on
Form 10-Q for the quarter ended April 1, 2006, which have been filed with the SEC and are incorporated by reference into this
document.

Three Months Ended Fiscal Year Ended
April 1, April 2, December 31, December 31, December 31, December 28, December 29,
2006(a) 2005(b) 2005(c) 2004(d) 2003(e) 2002(f) 2001(q)

(In millions, except per share amounts)
Statement of Operations

Data
Revenues $ 684.3 $559.2 $ 2,633.0 $ 2,206.0 $ 1,899.4 $ 18494 $ 19162
Operating Income 67.8 59.7 263.5 237.5 187.4 169.9 82.4
Income from Continuing

Operations 43.6 45.6 198.3 218.4 175.2 203.4 76.0
Net Income (Loss) 46.9 48.9 223.2 361.8 200.0 309.7 (0.8

Earnings per Share from
Continuing Operations:

Basic .27 .28 1.23 1.34 1.08 1.21 42

Diluted .26 .28 1.21 1.31 1.05 1.17 41
Earnings (Loss) per Share:

Basic .29 .30 1.38 2.22 1.23 1.84 —

Diluted .28 .30 1.36 2.17 1.20 1.73 —
Balance Sheet Data (at end

of period)

Working Capital $ 660.6 $ 562.2 $ 890.9 $ 7105 $ 667.8 $ 823.2
Total Assets 4,240.7 4,251.6 3,5676.7 3,389.3 3,651.5 3,825.1
Long-term Debt 469.2 468.6 226.1 229.5 451.3 727.5
Shareholders’ Equity 2,874.0 2,793.3 2,665.6 2,381.7 2,030.3 1,908.1
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Through 2002, Thermo had a fiscal year end ending the Saturday nearest December 31. In 2003, Thermo changed its year ent

December 31. The consolidated financial statements for fiscal year 2001 were audited by Arthur Andersen LLP, which has ceased
operations. The results of Spectra—Physics, Inc., Thermo’s optical technologies segment, which was sold in July 2004, have been
reclassified to discontinued operations for all years presented.

(@)

(b)
()

(d)

()

(f)

(9)

Reflects $5.3 million of pre—tax stock option compensation expense following the adoption of SFAS No. 123R, a $3.6 million
pre—tax charge for restructuring and other costs and after—tax income of $3.3 million related to Thermo’s discontinued
operations.

Reflects $0.3 million pre—tax income for restructuring and other income, net and after-tax income of $3.3 million related to
Thermo’s discontinued operations.

Reflects a $30.3 million pre—tax charge for restructuring and other costs; $27.6 million of pre—tax net gains from the sale of
shares of Thoratec Corporation and Newport Corporation; and after—tax income of $24.9 million related to Thermo’s
discontinued operations. Also reflects use of cash and debt for acquisitions, principally the Kendro Laboratory Products busine

Reflects a $19.2 million pre—tax charge for restructuring and other costs; $9.6 million of pre—tax gains from the sale of shares
Thoratec; $33.8 million of tax benefits recorded on completion of tax audits; after—tax income of $143.5 million related to
Thermo’s discontinued operations; and the repurchase of $231.5 million of Thermo’s common stock.

Reflects a $45.3 million pre-tax charge for restructuring and other costs; $16.3 million of pre—tax gains from the sale of share:
of Thoratec; $13.7 million of pre—tax gains from the sale of shares of FLIR Systems, Inc.; after—tax income of $24.8 million
related to Thermo’s discontinued operations; and the repurchase and redemption of $356.9 million of Thermo’s debt and equi
securities.

Reflects a $46.2 million pre-tax charge for restructuring and other costs; $111.4 million of pre-tax gains from the sale of shart
of FLIR; after—tax income of $106.3 million related to Thermo’s discontinued operations; the repurchase and redemption of
$924.9 million of Thermo’s debt and equity securities; and the reclassification of Thermo’s $71.9 million principal &8ount 4

% subordinated convertible debentures from long—term obligations to current liabilities as a result of Thermo’s decision to
redeem them in April 2003. Also reflects the adoption of SFAS No. 142, under which amortization of goodwill ceased.

Reflects a $107.4 million pre—tax charge for restructuring and other costs; $38.3 million of goodwill amortization expense;
$35.1 million of pre—tax gains from the sale of shares of FLIR; an after—tax loss of $75.8 million related to Thermo’s
discontinued operations; and a $1.0 million after—tax charge reflecting the cumulative effect of a change in accounting principl
for the adoption of SFAS No. 133.
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Selected Historical Financial Data of Fisher

The following selected consolidated financial information of Fisher as of and for the five—year period ended December 31, 200~
derived from either (i) the audited consolidated financial statements or (ii) the selected financial data included in Fisher’s Current
Report on Form 8-K filed on May 11, 2006 to reflect the account balances and activities of the laboratory workstations business as
discontinued operations. The selected consolidated financial information as of March 31, 2006 and for the three—month periods en
March 31, 2006 and March 31, 2005 is derived from the unaudited consolidated financial statements included in Fisher’s quarterly
report on Form 10-Q for the period ended March 31, 2006, and in the opinion of Fisher's management, includes all normal and
recurring adjustments that are considered necessary for the fair presentation of the results for the interim period. The operating res
for the three—month period ended March 31, 2006 are not necessarily indicative of the results to be expected for the full year or an
other interim period. The selected historical financial data is only a summary, and should be read in conjunction with “Management
Discussion and Analysis of Financial Condition and Results of Operations” and the consolidated financial statements and the relate
notes contained in the Fisher Current Report on Form 8-K filed on May 11, 2006, and the quarterly report on Form 10-Q for the
guarter ended March 31, 2006, all of which have been filed with the SEC and are incorporated by reference into this document.

Fisher’s historical financial data may not be indicative of the results of operations or financial position to be expected in the futu
Three Months Ended
March 31, Year Ended December 31,
2006 2005 2005 2004 2003 2002 2001
(In millions, except per share amounts)

Statement of Operations Data:

Net sales $1,412.4 $1,306.8 $5,386.3 $4,458.8 $3,356.6 $3,052.2 $2,709.2
Operating income(a) 172.3 135.7 660.3 332.1 244.7 232.3 127.2
Income from continuing operations before

cumulative effect of accounting change 106.2 76.0 374.2 193.6 68.8 88.4 14.0
Income (loss) from discontinued operations(b) (3.0 1.0 14.9 (27.2 9.6 (29.5 2.4
Net income(c) 103.2 77.0 389.1 166.4 78.4 50.6 16.4

Per Share Data:
Income from continuing operations:

Basic $ 08 $ 063 $ 308 $ 225 $ 121 $ 162 $ 0.28

Diluted 0.81 0.60 2.93 2.10 1.13 1.53 0.26
Income (loss) from discontinued operations(b):

Basic $ 00 $ 001 $ 012 $ (032 $ 017 $ (036 $ 0.05

Diluted (0.02 0.01 0.12 (0.30 0.16 (0.39 0.05
Cumulative effect of accounting changes:

Basic $ — $ — % — $ — $ — $ (033 % —

Diluted — — — — — (0.32 —
Net income(c):

Basic $ 083 $ 064 $ 320 $ 193 $ 138 $ 093 $ 033

Diluted 0.79 0.61 3.05 1.80 1.29 0.87 0.31
Weighted average common shares outstanding:

Basic 123.8 119.6 1215 86.2 56.9 54.5 49.4

Diluted 130.6 126.0 127.5 92.2 60.6 57.9 53.0
Balance Sheet Data (at end of period):
Working capital(d) $1,095.3 $ 9679 $ 7141 $ 3533 $ 1629 $ 1183
Total assets 8,583.8 8,445.7 8,109.1 2,862.9 1,887.6 1,856.1
Long-term debt 2,127.5 2,135.4 2,309.2 1,386.1 921.8 956.1

(a) For the three—month period ended March 31, 2006, operating income includes the step up amortization of inventory to the
acquired fair value related to the Company’s acquisitions of $0.2 million ($0.1 million, net of tax), restructuring charges of
$0.4 million ($0.3 million, net of tax), equity—based compensation expense resulting from the Company’s adoption of FAS 123
in the first quarter of 2006 of $14.3 million ($9.2 million, net of tax), and acquisition, integration and other costs of $0.9 million
(%$0.5 million, net of tax). For the three-month period ended March 31, 2005, operating income includes the step up
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(b)

(©)

(d)

amortization charges of the fair value of inventory from the Apogent Technologies Inc. transaction of $17.1 million

($11.0 million, net of tax), restructuring charges of $8.3 million ($5.5 million, net of tax), asset impairment charges of

$0.5 million ($0.3 million, net of tax), and acquisition and integration cost of $10.6 million ($7.0 million, net of tax). In 2005,
operating income includes the step up amortization of inventory to the acquired fair value related to the Company’s acquisitior
of Apogent in the amount of $20.7 million ($13.3 million, net of tax), the integration costs of $23.6 million ($16.1 million, net of
tax), restructuring charges of $22.4 million ($14.9 million, net of tax) and long-lived asset impairment and related charges of
$8.6 million ($5.5 million, net of tax). In 2004, operating income includes the step up charges of the fair value of inventory fron
the Apogent, Oxoid Group Holdings Ltd., Dharmacon Inc., and Perbio Science AB transactions of $82.9 million ($53.0 million,
net of tax), integration costs of $24.6 million ($16.3 million, net of tax), restructuring charges of $7.7 million ($5.1 million, net
of tax), a charitable contribution of $6.0 million ($3.8 million, net of tax), and impairment charges for goodwill and other
long-lived assets of $14.6 million ($10.3 million, net of tax). Operating income also includes the step up charges of the fair
value of inventory from the Perbio acquisition of $17.4 million ($11.0 million, net of tax) in 2003, restructuring credits relating
to a reduction in estimated severance costs of $2.2 million ($1.4 million, net of tax) in 2002, and the restructuring and other
charges of $60.7 million ($38.2 million, net of tax) in 2001.

Income from discontinued operations includes the activities of Atos Medical Holding AB, which was sold on April 5, 2005, as
well as the results of the laboratory workstations business, which has met the criteria for discontinued operations presentation
of March 2006. For the three—month period ended March 31, 2006, loss from discontinued operations was $4.7 million

($3.0 million, net of tax). For the three—month period ended March 31, 2005, income from discontinued operations was

$1.2 million ($1.0 million, net of tax). In 2005, income from discontinued operations comprised a gain on the disposal of

$25.4 million ($17.0 million, net of tax) and loss on discontinued operations of $2.0 million ($2.1 million, net of tax). In 2004,
loss from discontinued operations was $45.1 million ($27.2 million, net of tax). In 2003, income from discontinued operations
was $14.2 million ($9.6 million, net of tax). In 2002, income from discontinued operations was $13.1 million ($8.3 million, net
of tax). In 2001, income from discontinued operations was $3.9 million ($2.4 million, net of tax). Atos was acquired in
September 2003 in connection with the Company’s acquisition of Perbio Science.

For the three—month period ended March 31, 2006, net income includes the charges described in (a) above, (b) above and
impairment of an investment of $2.0 million ($1.3 million, net of tax). For the three-month period ended March 31, 2005, net
income includes the charges described in (a) above, (b) above and other income of $0.5 million. In 2005, net income includes
charges described in (a) above, (b) above and debt refinancing and other related charges of $71.3 million ($45.6 million, net o
tax), the gain on sale of investment of $3.3 million ($2.1 million, net of tax), other income of $0.5 million, the gain on the
termination of the interest rate swaps of $5.3 million ($3.4 million, net of tax) and a tax provision credit related to finalizing
certain domestic tax audits and negotiations of $6.8 million. In 2004, net income includes the charges described in (a) above,
(b) above and debt refinancing charges of $14.4 million ($9.0 million, net of tax), the gain on sale of investment of $22.7 millio
($21.5 million, net of tax), the charge for the termination of a foreign currency contract of $2.2 million ($1.4 million, net of tax),
and a tax provision credit related to finalizing certain domestic and foreign tax audits and negotiations of $10.9 million. Net
income in 2003 includes the charges described in (a) above, (b) above and charges for call premiums of $43.8 million

($27.6 million, net of tax), the write—off of deferred financing fees of $22.1 million ($13.9 million, net of tax), and the purchase
of options to hedge foreign currency exposure of $15.7 million ($9.9 million, net of tax) and charges for bridge financing fees fi
$2.8 million ($1.8 million, net of tax), each related to the Perbio acquisition. Net income in 2002 includes the amounts describe
in (a) above and includes a charge of $11.2 million ($7.1 million, net of tax) consisting of fixed—swap unwind costs of

$7.1 million and the write—off of deferred financing and other costs associated with the refinancing of our term debt of

$4.1 million.

Working capital excludes the accounts of the laboratory workstations business and Atos Medical Holding AB.
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Summary Unaudited Pro Forma Condensed Combined Financial Statements

The merger will be accounted for under the purchase method of accounting, which means the assets and liabilities of Fisher wi
recorded, as of completion of the merger, at their respective fair values and added to those of Thermo. For a more detailed descrip
of purchase accounting see “Accounting Treatment” on page 48.

The summary unaudited pro forma condensed combined financial information presented below reflects the purchase method o
accounting and is for illustrative purposes only. The summary pro forma condensed combined information may have been different
had the companies actually combined. The summary pro forma condensed combined financial information does not reflect the effe
of asset dispositions, if any, or revenue, cost or other operating synergies that may result from the merger, nor does it reflect the
effects of any financing, liquidity or other balance sheet repositioning that may be undertaken in connection with or subsequent to t
merger. You should not rely on the summary pro forma condensed combined financial information as being indicative of the histori
results that would have occurred had the companies been combined or the future results that may be achieved after the merger. Tl
following pro forma condensed combined financial information has been derived from, and should be read in conjunction with, the
Unaudited Pro Forma Condensed Combined Financial Statements and related notes presented elsewhere in this document.

Three Months Ended Year Ended
April 1, 2006 December 31, 2005
(In millions, except per share amounts)

Statement of Operations Data

Revenues $ 20659 $ 8,026.3
Operating Income 95.0 323.9
Income from Continuing Operations 55.8 175.7
Earnings per Share from Continuing Operations:
Basic 0.14 0.43
Diluted 0.13 0.42
April 1, 2006
Balance Sheet Data
Working Capital $ 1,794.5
Total Assets 20,098.7
Long-term Debt 2,622.5
Shareholders’ Equity 13,334.2
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Equivalent and Comparative Per Share Information

We present below per common share data regarding the income and book value of Thermo and Fisher on both historical and
unaudited pro forma condensed combined bases and on a per share equivalent unaudited pro forma condensed combined basis ft
Fisher. We have derived the unaudited pro forma condensed combined per share information from the unaudited pro forma conde!
combined financial statements presented elsewhere in this document. You should read the information below in conjunction with tt
financial statements and accompanying notes of Thermo and Fisher that are incorporated by reference into this document and witt
unaudited pro forma condensed combined information included under the section entitled “Unaudited Pro Forma Condensed
Combined Financial Statements.”

Three Months Ended Year Ended

Thermo April 1, 2006 December 31, 2005
Basic earnings per common share

Historical $ 0.27 $ 1.23

Pro forma 0.14 0.43
Diluted earnings per common share

Historical 0.26 1.21

Pro forma 0.13 0.42
Dividends declared on common stock

Historical — —

Pro forma — —
Book value per common share

Historical 17.58 17.19

Pro forma 32.10

Three Months Ended Year Ended

Fisher March 31, 2006 December 31, 2005
Basic earnings per common share

Historical $ 0.85 $ 3.08

Equivalent pro forma 0.27 0.87
Diluted earnings per common share

Historical 0.81 2.93

Equivalent pro forma 0.26 0.84
Dividends declared on common stock

Historical — —

Equivalent pro forma — —
Book value per common share

Historical 36.09 34.88

Equivalent pro forma 64.21
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RISK FACTORS

In addition to the other information included and incorporated by reference into this document, including the matters addressed
the section entitled “Cautionary Statement Regarding Forward—Looking Statements,” you should carefully consider the following
risks before deciding whether to vote for adoption and approval of the merger agreement, in the case of Fisher stockholders, or for
issuance of shares of Thermo common stock in the merger and the Thermo charter amendments, in the case of Thermo stockhold
In addition, you should read and consider the risks associated with each of the businesses of Thermo and Fisher because these ri:
will also affect the combined company. These risks can be found in Thermo’s Quarterly Report on Form 10-Q for the first quarter c
2006 and in the Fisher Current Report on Form 8-K filed on May 11, 2006, each of which are filed with the SEC and incorporated |
reference into this document. You should also read and consider the other information in this document and the other documents
incorporated by reference into this document. See the section entitled “Where You Can Find More Information” beginning on
page 89.

The exchange ratio is fixed and will not be adjusted in the event of any change in either Thermo’s or Fisher’s stock price.

Upon closing of the merger, each share of Fisher common stock will be converted into the right to receive 2.0 shares of Therm«
common stock. This exchange ratio will not be adjusted for changes in the market price of either Thermo common stock or Fisher
common stock. Changes in the price of Thermo common stock prior to the merger will affect the value that Fisher common
stockholders will receive on the date of the merger. Stock price changes may result from a variety of factors (many of which are
beyond our control), including the following factors:

« changes in our businesses, operations and prospects;
« changes in market assessments of the business, operations and prospects of either company;

» market assessments of the likelihood that the merger will be completed, including related considerations regarding regulatory
approval of the merger;

« interest rates, general market and economic conditions and other factors generally affecting the price of Thermo’s and Fisher’
common stock; and

- federal, state and local legislation, governmental regulation and legal developments in the businesses in which Fisher and
Thermo operate.

The prices of Thermo common stock and Fisher common stock at the closing of the merger may vary from their respective pric
on the date the merger agreement was executed, on the date of this document and on the date of the respective stockholder meet
As a result, the value represented by the exchange ratio will also vary. For example, based on the range of closing prices of Therrr
common stock during the period from May 5, 2006, the last trading day before public announcement of the merger, through July 2¢
2006, the latest practicable date before the date of this document, the exchange ratio represented a value ranging from a high of $
to a low of $68.00 for each share of Fisher common stock.

Because the date that the merger is completed may be later than the date of the stockholder meetings, at the time of your
stockholder meeting, you will not know the exact market value of the Thermo common stock that Fisher stockholders will
receive upon completion of the merger. You should consider the following two risks:

« If the price of Thermo common stock increases between the date the merger agreement was signed or the date of the Therm:
special meeting and the effective time of the merger, Fisher stockholders will receive shares of Thermo common stock that he
a market value that is greater than the market value of such shares when the merger agreement was signed, and Thermo will
more for shares of Fisher common stock than the value calculated pursuant to the exchange ratio on the date the merger
agreement was signed or on the date of the Thermo annual meeting. Therefore, Thermo stockholders
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cannot be sure of the value of the consideration that will be paid to Fisher stockholders upon completion of the merger.

« If the price of Thermo common stock declines between the date the merger agreement was signed or the date of the Fisher
special meeting and the effective time of the merger, including for any of the reasons described above, Fisher stockholders w
receive less value for their shares upon completion of the merger than they would have received based on the value calculate
pursuant to the exchange ratio on the date the merger agreement was signed or on the date of the Fisher special meeting.
Therefore, Fisher stockholders cannot be sure of the market value of the Thermo common stock they will receive upon
completion of the merger or the market value of Thermo common stock at any time after the completion of the merger.

The combined company may be unable to integrate successfully the businesses of Thermo and Fisher and realize the
anticipated benefits of the merger.

The merger involves the combination of two companies which currently operate as independent public companies. The combin
company will be required to devote significant management attention and resources to integrating its business practices and
operations. Potential difficulties the combined company may encounter in the integration process include the following:

« if we are unable to successfully combine the businesses of Thermo and Fisher in a manner that permits the combined compa
to achieve the cost savings and operating synergies anticipated to result from the merger, such anticipated benefits of the me
may not be realized fully or at all or may take longer to realize than expected;

* lost sales and customers as a result of certain customers of either of the two companies deciding not to do business with the
combined company;

« complexities associated with managing the combined businesses;

« integrating personnel from diverse corporate cultures while maintaining focus on providing consistent, high quality products ar
customer service;

« potential unknown liabilities and unforeseen increased expenses or delays associated with the merger; and
« performance shortfalls at one or both of the two companies as a result of the diversion of management’s attention to the merg

In addition, Thermo and Fisher have operated and, until the completion of the merger, will continue to operate, independently. |
possible that the integration process could result in the loss of key employees, diversion of each company’s management’s attentic
the disruption or interruption of, or the loss of momentum in, each company’s ongoing businesses or inconsistencies in standards,
controls, procedures and policies, any of which could adversely affect our ability to maintain relationships with customers and
employees or our ability to achieve the anticipated benefits of the merger, or could reduce our earnings or otherwise adversely affe
the business and financial results of the combined company.
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Failure to complete the merger could negatively impact the stock prices and the future business and financial results of Fisher
and Thermo.

If the merger is not completed, the ongoing businesses of Fisher or Thermo may be adversely affected and Fisher and Thermo
be subject to several risks, including the following:

« being required, under certain circumstances under the merger agreement, to pay a termination fee of $300 million, in the case
a payment by Fisher to Thermo, or $200 million, in the case of a payment by Thermo to Fisher;

« having to pay certain costs relating to the merger, such as legal, accounting, financial advisor and printing fees; and

« the focus of management of each of the companies on the merger instead of on pursuing other opportunities that could be
beneficial to the companies,

in each case, without realizing any of the benefits of having the merger completed. If the merger is not completed, Fisher and Ther
cannot ensure their stockholders that these risks will not materialize and will not materially affect the business, financial results anc
stock prices of Fisher or Thermo.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document and the documents incorporated by reference into this document contain forward—looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995 with respect to the financial condition, results of operations, busine
strategies, operating efficiencies or synergies, competitive positions, growth opportunities, plans and objectives of the managemen
each of Thermo, Fisher and the combined company, the merger and the markets for Thermo and Fisher common stock and other
matters. Statements in this document and the documents incorporated by reference herein that are not historical facts are hereby
identified as “forward-looking statements” for the purpose of the safe harbor provided by Section 21E of the Securities Exchange £
of 1934, as amended, which is referred to as the Exchange Act, and Section 27A of the Securities Act of 1933, as amended, which
referred to as the Securities Act. These forward—looking statements, including, without limitation, those relating to the future busine
prospects, revenues and income of Thermo and Fisher, wherever they occur in this document or the documents incorporated by
reference herein, are necessarily estimates reflecting the best judgment of the respective managements of Thermo and Fisher and
involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested by the
forward—-looking statements. These forward—looking statements should, therefore, be considered in light of various important factol
including those set forth in and incorporated by reference into this document.

Words such as “estimate,” “project,” “plan,” “intend,” “expect,” “anticipate,” “believe,” “would,” “should,” “could” and similar
expressions are intended to identify forward-looking statements. These forward—looking statements are found at various places
throughout this document, including in the section entitled “Risk Factors” beginning on page 13. Important factors that could cause
actual results to differ materially from those indicated by such forward—looking statements include those set forth in Thermo’s and
Fisher’s filings with the SEC, including their respective Quarterly Reports on Form 10-Q for the first quarter of 2006. These
important factors include risks and uncertainties relating to:

« the ability to obtain regulatory approvals of the transaction on the proposed terms and schedule;
« the risk that the businesses will not be integrated successfully;

« the risk that the cost savings and any other synergies from the transaction may not be fully realized or may take longer to real
than expected,;

« disruption from the transaction making it more difficult to maintain relationships with customers, employees or suppliers;
« competition and its effect on pricing, spending, third—party relationships and revenues;
« the need to develop new products and adapt to significant technological change;

« implementation of strategies for improving internal growth;

« use and protection of intellectual property;

« dependence on customers’ capital spending policies and government funding policies;
« realization of potential future savings from new productivity initiatives;

» dependence on customers that operate in cyclical industries;

« general worldwide economic conditions and related uncertainties;

« the effect of changes in governmental regulations;

« exposure to product liability claims in excess of insurance coverage; and

« the effect of exchange rate fluctuations on international operations.

The parties undertake no obligation to publicly update any forward—looking statement, whether as a result of new information,
future events or otherwise.
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THE MERGER

The following is a discussion of the proposed merger and the merger agreement. This is a summary only and may not contain ¢
of the information that is important to you. A copy of the merger agreement is attached to this document as Annex A and is
incorporated by reference herein. Thermo and Fisher stockholders are urged to read this entire document, including the merger
agreement, for a more complete understanding of the merger.

Effect of the Merger; Consideration to be Received in the Merger; Treatment of Stock Options and Other Equity—Based
Awards

Under the merger agreement, Trumpet Merger Corporation, a direct, wholly—owned subsidiary of Thermo, will merge with and
into Fisher, with Fisher continuing as the surviving corporation. As a result of the merger, Fisher will become a direct, wholly-owne
subsidiary of Thermo.

At the effective time of the merger, each share of Fisher common stock issued and outstanding immediately prior to the effectiv
time of the merger, excluding shares of Fisher common stock owned by Fisher, Thermo or Trumpet Merger Corporation, will be
converted into the right to receive 2.0 shares of Thermo common stock.

The Thermo charter amendment will, among other things, increase the number of shares of Thermo’s authorized common stoc
from 350,000,000 to 1.2 billion shares, and its approval is a condition to the completion of the merger. Without this increase, Thern
would be unable to complete the merger as it would not have sufficient unissued and unreserved shares to issue and reserve for
issuance the shares of common stock required to be issued and reserved for issuance under the merger agreement, and which me
issuable following completion of the merger in connection with Fisher’s convertible debentures and under Thermo’s and Fisher’s
equity plans. In determining that an increase in authorized common stock of the combined company to 1.2 billion authorized share:
was appropriate, Thermo considered, in addition to the stock issuances described in the preceding sentence, the desire for flexibili
effect any stock splits in the future based on market conditions.

Background of the Merger

Each of Thermo’s and Fisher’s board of directors has from time to time in recent years engaged with senior management in
strategic reviews, and considered ways to enhance its company’s performance and prospects in light of the business and economi
environment. For each company these reviews have included consideration of potential transactions with third parties that would
further its strategic objectives, and the potential benefits and risks of those transactions. With respect to both Thermo and Fisher, t
strategic reviews have on several occasions related to informal exploratory discussions regarding potential strategic transactions,
including possible business combinations, with other companies in the life sciences/healthcare industry.

Thermo and Fisher have for many years had a significant commercial relationship involving Fisher’s distribution of a substantia
variety of Thermo products. As a result of this relationship, the companies and their senior managements have become well knowr
one another. Discussions between Thermo and Fisher's senior managements in recent years have from time to time included infor
discussions of the potential strategic advantages of a possible combination of the two companies, as well as other potential
transactions and joint ventures. For example, during 2004 and 2005 Thermo and Fisher had periodic, preliminary discussions
regarding potential transactions involving the purchase and sale of certain business units owned by the other, and in 2005 conduct
preliminary due diligence with respect to one such proposed transaction. Also in 2005 the companies had preliminary discussions
about forming a joint venture to partner in the pursuit of a significant acquisition transaction. Each of these discussions, however,
remained exploratory and none led to any transaction.

Beginning in mid-2005, representatives of senior management of Thermo and Fisher occasionally discussed in general terms
respective companies, the complementary aspects of their businesses and the
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potential benefits that a strategic business combination of Thermo and Fisher could provide, including cost and revenue related
synergies and the related potential benefits to stockholders, customers and other important constituents of both companies. Howe\
these discussions remained preliminary and ultimately were not pursued.

Beginning in October 2005, representatives of Fisher senior management and representatives of senior management of anoth
company in the healthcare industry, referred to as Company A, had intermittent informal discussions regarding a possible strategic
business combination. In late January 2006, representatives of senior management of Company A and Fisher met to exchange vie
with respect to a possible strategic business combination. However, no commitment to explore a transaction resulted from the
meeting.

In early February 2006, representatives of senior management of Thermo and Fisher again discussed generally a possible
combination of Thermo and Fisher.

On March 1, 2006, at a meeting of the Fisher board of directors, senior management of Fisher updated the board as to its infor
discussions with Company A. At such meeting a variety of differing views were expressed as to the potential merits and challenges
posed by a business combination with Company A. The meeting of the Fisher board also included its review and discussion of othe
strategic alternatives potentially available to Fisher, including a discussion relating to the possibility of a transaction with Thermo.

Also, in early March 2006, representatives of senior management of Fisher and of another company in the healthcare industry,
referred to as Company B, discussed potential areas of business collaboration. These discussions did not relate to a potential busi
combination transaction.

In mid—March 2006, representatives of senior management of Company A and Fisher had further discussions as to the potenti
strategic merits and terms of a business combination. Thereafter, until mid-April 2006, Fisher and Company A and their respective
legal and financial advisors engaged in mutual due diligence and continued discussions regarding a possible business combinatior
transaction.

In early April 2006, representatives of senior management of Thermo and Fisher resumed their previous informal discussions &
a possible combination of Thermo and Fisher. Representatives of Fisher advised Thermo that Fisher was engaged in discussions \
another party relating to a potential strategic combination. They agreed that both Thermo and Fisher had made significant progres:
completing the respective business and acquisition strategies previously undertaken by each company and that it was appropriate
the current circumstances to give more consideration to whether a mutually agreeable transaction structure for a combination of
Thermo and Fisher might be developed, and discussed generally the possible structure and terms of such a combination.

In early April 2006, in connection with further discussions with Company B regarding potential areas of business collaboration,
representatives of senior management of Company B indicated to representatives of Fisher that Company B would be interested ir
exploring a strategic business combination transaction with Fisher. In light of the discussions with Company A and developments i
discussions with Thermo with respect to a possible business combination, representatives of Fisher senior management indicated
representatives of Company B senior management that if Company B had serious interest in a transaction it would have to make a
compelling proposal to Fisher and be prepared to complete a transaction quickly. Thereafter, in early April 2006, representatives of
Fisher and Company B met to discuss whether it was worthwhile exploring a strategic business combination, and whether
Company B’s preliminary assumptions as to the nature and amount of synergies that might result from a combination were reason:

At a meeting of the Fisher board of directors on April 11, 2006, representatives of senior management of Fisher reviewed the
strategic alternatives potentially available to Fisher. Fisher's financial advisors, Goldman Sachs and Lazard, discussed with the Fis
board financial information relating to each of Company A and Thermo. The board also discussed the potential strategic benefits al
challenges posed by each of these alternatives, as well as the strategic direction and alternatives of Fisher generally. In addition,
representatives of Skadden, Arps, Slate, Meagher & Flom LLP, Fisher’s outside legal advisor, discussed fiduciary duties applicable
the Fisher board of directors in the context of the ongoing discussions. After discussion, the consensus of the Fisher board was the
senior management should continue its mutual due diligence and
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discussions with Company A, but also conduct further discussions with Thermo because, among other factors, Thermo and its
management were well known to Fisher and a combination with Thermo appeared to present potentially strong strategic benefits ir
light of Thermo’s complementary business and significant opportunities for synergies and future growth. The Fisher board also
reached a consensus that senior management of Fisher should explore further whether a possible strategic combination with
Company B merited serious consideration.

At a meeting of the Thermo board of directors held on April 12, 2006, representatives of Thermo senior management discussec
conversations between senior management of Thermo and Fisher, and there was a strong consensus among the Thermo directors
pursuing a transaction would be an attractive strategic and financial transaction for Thermo. Following this meeting, Thermo retaine
Lehman Brothers as its outside financial advisor and Wachtell, Lipton, Rosen & Katz as its outside legal advisor to advise Thermo
connection with this potential transaction. Subsequently, on April 13, 2006, Fisher and Thermo entered into a confidentiality
agreement, and thereafter commenced mutual financial due diligence.

Throughout the remainder of the month of April, representatives of Thermo and Fisher met to discuss a potential business
combination transaction and to conduct mutual financial, legal and other customary due diligence.

During the course of discussions between Fisher and Company A in mid—April 2006, Fisher advised Company A that Fisher we
exploring a potential strategic transaction with another company. Subsequently, representatives of Company A advised representa
of Fisher that in light of Fisher's exploration of other strategic transactions, Company A no longer wished to proceed with discussio
with Fisher.

In addition, during the period from mid- to late—April 2006, representatives of Fisher senior management continued discussion:
with representatives of Company B senior management as to whether it was worthwhile exploring a strategic business combinatior
between the two companies, including general discussion of possible synergies.

On April 25, 2006, the board of directors of Fisher met together with Fisher senior management and outside legal and financial
advisors. Senior management reported to the board that Company A had terminated discussions regarding a possible transaction,
updated the board on the status of discussions with Thermo. Representatives of Goldman Sachs and Lazard discussed with the bc
financial information with respect to a potential transaction with Thermo. The board discussed the potential strategic benefits of suc
transaction with Thermo, including the complementary aspects of the businesses of the two companies, the anticipated synergies t
could result, and the opportunity for creation of long—term shareholder value for stockholders of the combined company. In additior
senior management of Fisher updated the board as to the exploratory discussions between Company B and Fisher, and represent
of Goldman Sachs and Lazard discussed with the Fisher board certain financial information with respect to Company B. After
discussion, including discussion of the strategic rationale and potential for long—term value creation for Fisher stockholders presen
by the alternatives, it was the sense of the Fisher board that a transaction with Thermo appeared to present an attractive strategic
opportunity and it instructed management and its advisors to pursue actively such a transaction. The Fisher board also instructed
senior management to continue exploratory discussions with Company B and to continue to consider whether a potential combinat
represented an opportunity that merited further consideration.

Thereafter representatives of senior management of Fisher and Thermo continued their discussions. In addition, following a
meeting in late April 2006 with representatives of Fisher as to potential synergies, representatives of Company B outlined the gene
framework within which it proposed to discuss a business combination transaction with Fisher, which would be subject to completic
of due diligence and confirmation of its assumptions with respect to synergies.

On April 27, 2006, the board of directors of Thermo met, together with Thermo management and outside legal and financial
advisors. Senior management reported on the background of discussions with Fisher, proposed governance arrangements for the
combined company that would result from any potential transaction and certain strategic considerations relating to the potential
transaction. Representatives from
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Lehman Brothers discussed each of Thermo and Fisher and their positions within their respective industries and certain financial
information with respect to the potential transaction. Following questions and discussions among the participants at the meeting, th
Thermo board of directors authorized and directed Thermo’s senior management and outside legal and financial advisors to contin
discussions with Fisher.

On May 1, 2006, the board of directors of Fisher met together with Fisher’'s senior management. Senior management updated
Fisher board with respect to the status of discussions with Thermo and Company B. The Fisher board directed senior managemen
continue discussions with Thermo with a view to presenting a fully developed transaction to the board for consideration on May 7,
2006. In addition, the Fisher board authorized Fisher senior management to continue exploratory discussions with Company B.

On May 2, 2006, the board of directors of Thermo met, together with Thermo’s management and outside legal and financial
advisors. Management updated for the Thermo board of directors the status of discussions with Fisher, and reported on Thermo'’s
diligence investigations of Fisher. Representatives from Lehman Brothers reported on certain preliminary financial analyses with
respect to the proposed transaction, and representatives from Wachtell, Lipton discussed fiduciary duties applicable to the Thermo
board of directors in the context of the proposed transaction. Following questions and discussions among those in attendance,
Thermo’s board of directors authorized Thermo management to continue negotiations with Fisher and work toward finalizing
definitive documentation regarding the potential transaction, and determined that the board of directors would meet on Sunday,
May 7, 2006, to consider the proposed transaction. Also, on May 2, 2006, Thermo’s board of directors engaged Rothschild Inc. to ¢
as an additional financial advisor to the board of directors in connection with the proposed transaction.

During the first week of May 2006, Fisher and Thermo and their outside counsel continued to work to finalize the terms of the
merger agreement and the related transaction documents, while continuing to conduct mutual financial, legal and other customary
diligence.

On the morning of May 7, 2006, representatives of senior management of Thermo and Fisher met together with their respective
financial advisors to finalize the exchange ratio and certain other terms of the proposed transaction. In this discussion, the parties
agreed that the exchange ratio would be 2.0 shares of Thermo common stock for each outstanding share of Fisher common stock.
parties also agreed on the governance structure for the combined company that would result from the proposed transaction, with tt
board of directors of the combined company to consist of 5 Thermo designees and 3 Fisher designees.

Also on the morning of May 7, 2006, the Fisher board of directors met with senior management and their outside legal and
financial advisors. Representatives of Fisher senior management updated the Fisher board on the status of discussions with Thern
including the discussions with Thermo earlier that morning, and management’s consideration of a potential business combination v
Company B. Senior management and Fisher’s financial and legal advisors then discussed with the Fisher board the rationale,
opportunities, benefits, prospects and risks associated with a potential transaction with Thermo based on the terms outlined in the
proposed merger agreement. Senior management and Fisher's financial and legal advisors also reviewed with the board the ration
opportunities, benefits, prospects and risks associated with a potential transaction with Company B. Senior management also
discussed the potential timing and process involved with respect to pursuing a transaction with each of Thermo and Company B.
Representatives of Goldman Sachs and Lazard made a financial presentation to the board regarding the potential transaction with
Thermo based on the terms of the transaction discussed that morning. Representatives of Skadden, Arps then summarized the ter
the merger agreement with Thermo and related documents, including those areas that were still under discussion, and also discus
fiduciary duties of the Fisher board of directors under the circumstances.

After extensive discussion, including consideration of the matters discussed under “— Fisher's Reasons for the Merger;
Recommendation of the Merger by the Fisher Board of Directors,” the Fisher board of directors unanimously determined to procee:
with a transaction with Thermo. The Fisher board reached a consensus that the proposed transaction with Thermo presented an
attractive opportunity for Fisher stockholders, in light of, among other factors, the strong strategic rationale for the combination of
Fisher and Thermo, the significant familiarity of the companies with one another, the confidence of Fisher senior management in th
skills of Thermo senior management, and the expected benefits to Fisher stockholders of
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owning stock of Thermo after a transaction. The Fisher board noted that a potential business combination transaction with Compar
would not present as clear a strategic rationale as that present in the transaction with Thermo and remained subject to a number o
significant uncertainties and contingencies. In addition, the board noted that a combination with Company B appeared to be
significantly less attractive to Fisher and its stockholders than the transaction with Thermo and that even if Fisher continued
negotiations with Company B, the transaction with Thermo would remain likely strategically and financially superior due to the high
complementary nature of the businesses and the related opportunities for synergies and potential for the creation of significant
long-term value for Fisher stockholders. The board also discussed its concern that Thermo would terminate discussions if Fisher
sought to delay execution of a definitive merger agreement to pursue further negotiations with Company B. The Fisher board of
directors then instructed senior management and its legal advisors to finalize the terms of the merger agreement and related
documentation with Thermo and instructed senior management to advise Company B that it intended to pursue a transaction with
another party. Thereafter, the Fisher board of directors adjourned the meeting with a view to reconvening later in the day.
Representatives of Fisher and its legal advisors then continued final negotiations with respect to a definitive merger agreement witl
representatives of Thermo and its legal advisors.

Later in the day on May 7, 2006, the board of directors of Thermo met with senior management and their outside legal advisors
and financial advisors. Management reviewed for the Thermo board of directors the background of discussions with Fisher and the
progress of negotiations, and reported on Thermo'’s due diligence investigations of Fisher. Lehman Brothers reviewed with the
Thermo board of directors the structure and other indicated terms of the proposed transaction, and financial information regarding
Fisher, Thermo and the transaction, as well as information regarding peer companies and comparable transactions. In connection
the deliberation by the Thermo board of directors, Lehman Brothers rendered to the Thermo board of directors its oral opinion
(subsequently confirmed on May 7, 2006 in writing), as described under “— Opinion of Thermo’s Financial Advisor”, that, as of the
date of its opinion, and subject to and based on the factors and assumptions set forth in its opinion, the exchange ratio to be paid k
Thermo in the merger was fair, from a financial point of view, to Thermo.

Representatives of Wachtell, Lipton discussed with the Thermo board of directors the legal standards applicable to its decision:
and actions with respect to its evaluation of merger proposals, and reviewed the legal terms of the finalized merger proposal and tt
related agreements.

Following these discussions, and review and discussion among the members of the Thermo board of directors, including
consideration of the factors described under “— Thermo’s Reasons for the Merger; Recommendation of the Stock Issuance and
Thermo Charter Amendment Proposals by the Thermo Board of Directors”, the Thermo board of directors unanimously determinec
that the transactions contemplated by the merger agreement, including the issuance of Thermo shares in connection with the merc
and the Thermo charter amendment proposal, are advisable and in the best interests of Thermo and its stockholders, and the Thel
directors voted unanimously to approve the merger with Fisher and to approve and adopt the merger agreement.

Late in the evening on May 7, 2006, the Fisher board of directors reconvened. Representatives of senior management of Fishe
reported to the board that they had advised representatives of Company B that Fisher would likely be pursuing a business combinzg
with another party and therefore would be terminating discussions with Company B. Management also updated the board with resj
to discussions concerning certain terms of the merger agreement that had been finalized during the course of the day. Each of
Goldman Sachs and Lazard rendered to the Fisher board of directors its oral opinion (subsequently confirmed on May 7, 2006 in
writing), as described under “— Opinions of Fisher’s Financial Advisors”, that, as of the date of its opinion, and subject to and base
on the qualifications and assumptions set forth in its opinion, the exchange ratio pursuant to the merger agreement was fair, from &
financial point of view, to the holders of Fisher common stock.

Following these discussions, and further review and discussion among the members of the Fisher board of directors, the Fishe
board of directors unanimously determined that the transactions contemplated by the merger agreement and the merger are advis:
and fair to and in the best interests of Fisher and its
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stockholders, and the Fisher directors voted unanimously to approve the merger and to approve and adopt the merger agreement.

Thereafter the parties executed the merger agreement. The transaction was announced on the morning of May 8, 2006 in a pre
release issued jointly by Fisher and Thermo.

Thermo’s Reasons for the Merger; Recommendation of the Stock Issuance and Thermo Charter Amendment Proposals by the
Thermo Board of Directors

In reaching its decision to adopt and approve the merger agreement and recommend approval of the stock issuance and the T!
charter amendment proposal to the Thermo stockholders, the Thermo board of directors consulted with Thermo’s management, as
well as with its legal and financial advisors, and considered a number of factors, including the following factors which the Thermo
board viewed as generally supporting its decision to approve the merger and the merger agreement and recommend the Thermo
stockholders vote FOR approval of the issuance of Thermo common stock in connection with the merger and FOR the Thermo che
amendment proposal.

Strategic Considerations. Thermo’s board believes the merger will provide a number of significant strategic opportunities,
including the following:

« Thermo’s board believes that the combined company’s significantly broader product and services offerings will position it to
better service customers by providing a complete set of solutions, and to respond more effectively to a number of industry
dynamics, including increased marketplace competition;

« The significantly greater scale and scope of the combined company’s operations will better enable it to take advantage of gro\
opportunities, including in the areas of drug discovery, proteomics research, pharmacology services, molecular diagnostics,
immunohistochemistry and environmental regulatory compliance;

« Fisher’s strong product set and well-recognized brands, as well as its global manufacturing and sales presence, will enhance
Thermo’s ability to access customers, including in growing markets such as China and India;

« Fisher’s worldwide distribution and supply network will provide opportunities for increasing distribution efficiency, growing
sales and introducing Thermo products to new markets;

» Thermo expects the combined company to achieve at least $75 million in cost savings in 2007, and approximately $200 millio
of cost savings and revenue opportunities in three years, coming from, among other things, rationalizing manufacturing
operations, leveraging combined purchasing power, consolidating administrative activities, and pursuing revenue enhancing
opportunities, such as cross—selling, entering new markets and developing new solutions;

* Thermo expects that the merger will result in a significant accretion to Thermo’s adjusted earnings per share; and

» Thermo anticipates cash flow from operations will increase, to over $1 billion annually, as a result of the transaction
contemplated by the merger agreement and result in increased financial flexibility which will enhance Therma'’s ability to purst
strategic growth opportunities.

Other Factors Considered by the Thermo Board. In addition to considering the strategic and financial factors described above, 1
Thermo board considered the following additional factors, all of which it viewed as supporting its decision to approve the merger:

« its knowledge of Thermo’s business, operations, financial condition, earnings and prospects and of Fisher’'s business, operati
financial condition, earnings and prospects, taking into account the results of Thermo’s due diligence review of Fisher;

« the current and prospective competitive climate in the industries in which Thermo and Fisher operate, including the potential f
consolidation, and the alternatives reasonably available to Thermo if it did not pursue the merger;
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« the financial analyses and presentations of Lehman Brothers, and its opinion, dated May 7, 2006, to the effect that, as of that
and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio to be paid by Thermo i
merger was fair from a financial point of view to Thermo (see “— Opinion of Thermo’s Financial Advisor”);

« the terms and conditions of the merger agreement and the likelihood of completing the merger on the anticipated schedule;

« the governance agreements with respect to the combined company post-merger, as described under “— Board of Directors &
Management Following the Merger”, including the fact that Mr. Dekkers will serve as President and Chief Executive Officer of
the combined company, and the board will consist of five Thermo designees and three Fisher designees;

« the fact that the exchange ratio represented a premium to Fisher stockholders of approximately 7% based on the closing price
each company’s stock on the NYSE on May 5, 2006, the last trading day before the merger was publicly announced, and that
exchange ratio is fixed, which the Thermo board believed was consistent with market practice for mergers of this type and wit
the strategic purpose of the merger; and

« the anticipated market capitalization, adjusted price/earnings ratio and capital structure of the combined company.

The Thermo board of directors weighed these advantages and opportunities against a number of other factors identified in its
deliberations weighing negatively against the merger, including:

« the challenges inherent in the combination of two businesses of the size and scope of Thermo and Fisher and the possible
diversion of management attention for an extended period of time;

« the risk of not capturing all the anticipated cost savings and operational synergies between Thermo and Fisher and the risk th
other anticipated benefits might not be realized,;

« the risk that regulatory agencies may not approve the merger or may impose terms and conditions on their approvals that
adversely affect the projected financial results of the combined company; See the section entitled “— Regulatory Approvals
Required for the Merger”; and

« the risks of the type and nature described under “Risk Factors”, and the matters described under “Cautionary Statement
Regarding Forward-Looking Statements”.

In view of the wide variety of factors considered in connection with its evaluation of the merger and the complexity of these
matters, the Thermo board of directors did not find it useful and did not attempt to quantify or assign any relative or specific weights
to the various factors that it considered in reaching its determination to approve the merger and the merger agreement and to
recommend that Thermo stockholders vote FOR the issuance of Thermo common stock in connection with the merger and FOR th
Thermo charter amendment proposal. In addition, individual members of the Thermo board of directors may have given differing
weights to different factors. The Thermo board of directors conducted an overall analysis of the factors described above, including
through discussions with, and questioning of, Thermo’s management and outside legal and financial advisors.

The Thermo board of directors unanimously determined that the merger, the merger agreement and the transactions
contemplated by the merger agreement, including the stock issuance and the Thermo charter amendment, are advisable and in the
best interests of Thermo and its stockholders and unanimously approved the merger agreement. The Thermo board unanimously
recommends that Thermo stockholders vote “FOR” the issuance of Thermo common stock in connection with the merger and
“FOR” the Thermo charter amendment proposal.

Fisher’'s Reasons For the Merger; Recommendation of the Merger by the Fisher Board of Directors

At a special meeting of the Fisher board of directors on May 7, 2006, after careful consideration, including consultation with
Fisher’s management and its financial and legal advisors, the Fisher board
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unanimously determined that the merger agreement and the merger are advisable and fair to and in the best interests of Fisher an
stockholders and that the board shall recommend that the Fisher stockholders vote FOR the approval and adoption of the merger
agreement. In arriving at its determination, the Fisher board considered a number of factors, including the following material factor:
which the Fisher board viewed as generally supporting its determination:

« the complementary aspects of the respective businesses of Fisher and Thermo, including that the combined company is expe
to create a provider of fully integrated, end-to—end solutions in the life, laboratory and health sciences industry for its custome

« the potential financial benefits of the merger and significant opportunities for the creation of long—term value for Fisher
stockholders, including:

« that the merger is expected to result in a 20% compound annual growth rate in adjusted earnings per share over three yeat

« that the transaction is expected to generate approximately $200 million in cost and revenue synergies over three years,
including:

« at least $75 million expected in 2007;

« $150 million of cost-related synergies, excluding one—time costs, expected to result primarily from manufacturing
rationalization, sourcing and logistics efficiencies, and shared administrative functions; and

« $50 million of revenue-related synergies expected to result from cross—selling opportunities, enhanced geographic reach,
penetration of new and existing markets, and new solutions development;

« that the cash flow from operations of the combined company is expected to be in excess of $1 billion in 2007, making the
combined company well-positioned to accelerate growth both organically and through acquisitions;

« the conditions in the life, laboratory and health sciences industry generally and the business, prospects, financial performance
and condition, operations, management and competitive position of Fisher on a stand-alone basis as compared to the positio
of the combined company after giving effect to the merger;

« historical information concerning Fisher's and Thermo’s respective businesses, prospects, financial performance and conditio
operations, management and competitive position, including information contained in public reports concerning results of
operations during the most recent fiscal year and fiscal quarter for each of Fisher and Thermo filed with the SEC, as well as
reports from Fisher's management and Fisher’s legal advisors as to the results of the due diligence investigation of Thermo;

« Fisher management’s view of the businesses, prospects, financial performance and condition, operations, management and
competitive position of Fisher and Thermo before the merger, and of the combined company after giving effect to the merger;

« that the combination of Fisher and Thermo is expected to benefit customers and suppliers, and provide greater opportunities |
the employees of the combined company;

« current financial market conditions and historical market prices, volatility and trading information with respect to Fisher's
common stock and Thermo’s common stock;

« that stockholders of Fisher immediately prior to the merger will own approximately 61% of the combined company immediatel
following the merger and will therefore participate meaningfully in the significant opportunities for long—term growth of the
combined company;

24




Table of Contents

« that senior management of Thermo is well known to senior management of Fisher and that senior management of Fisher
expressed confidence in the ability of senior management to successfully manage the combined company and to achieve
long—-term value for its stockholders;

« the opinion of each of Goldman Sachs and Lazard to the effect that, as of May 7, 2006 and based upon and subject to the fac
and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair, from a financial point of vie\
to the holders of Fisher common stock. See the section entitled “— Opinions of Fisher’s Financial Advisors”;

« the opportunity for Fisher stockholders to benefit from any increase in the trading price of Thermo common stock between the
announcement of the merger and the completion of the merger because the exchange ratio is a fixed number of shares of Th
common stock;

« the expected qualification of the merger as a reorganization within the meaning of Section 368(a) of the Internal Revenue Coc
resulting in the merger consideration to be received by Fisher stockholders not being subject to federal income tax, as descrik
in the section entitled “— Material U.S. Federal Income Tax Consequences of the Merger”; and

« the belief that the terms of the merger agreement are reasonable, including:

« the limited conditions to the parties’ respective obligations to complete the merger;

« that Paul M. Meister, Vice Chairman of the Fisher board of directors, will become the non—executive Chairman of the board
of directors of the combined company;

« that Marijn E. Dekkers, President and Chief Executive Officer of Thermo, will continue to serve as the President and Chief
Executive Officer of the combined company and that Mr. Dekkers has agreed to waive the acceleration of certain change o
control benefits to which he would otherwise have been entitled in connection with the merger;

« that the combined company’s board of directors will include at least three members nominated by Fisher for a period of at
least three years;

« that each party has agreed to not solicit proposals relating to alternative business combination transactions or, subject to
certain exceptions, enter into discussions or an agreement concerning or provide confidential information in connection witt
any proposals for alternative business combination transactions;

« that, unless the merger agreement is terminated in accordance with its terms, stockholders of Fisher and Thermo will have
opportunity to vote on approval and adoption of the merger agreement and related matters, taking into consideration that w
the ability of Fisher stockholders to consider an alternative transaction may therefore be delayed or prevented, the ability of
Thermo stockholders to consider an alternative transaction may similarly be delayed or prevented;

« that the merger agreement contains certain termination rights for both Fisher and Thermo and that upon termination of the
merger agreement under specified circumstances, Fisher may be required to pay Thermo a termination fee of $300 million
Thermo may be required to pay Fisher a termination fee of $200 million; and

« that Thermo will establish a long—term incentive compensation program for Thermo senior management and that there will
also be appropriate continuing performance incentives for senior management of Fisher who will continue with the combine
company.

In addition to these factors, the Fisher board identified and considered a variety of risks and potentially negative factors in its
deliberations concerning the merger, including:

« the possibility that the merger might not be consummated, or that consummation might be unduly delayed or subject to
conditions that may be imposed by governmental authorities;
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« the effect of public announcement of the merger on Fisher’s revenues, operating results, the price of its common stock and
Fisher’s ability to attract and retain customers and key employees;

« the risk that the potential benefits sought in the merger might not be fully realized,;

« the substantial charges to be incurred in connection with the merger, including costs of integrating the businesses and transas
expenses arising from the merger;

« the risk that despite the efforts of the combined company, key employees might not remain employed by the combined comps

« because the exchange ratio is a fixed number of shares of Thermo common stock, the possibility that Fisher stockholders cou
be adversely affected by a decrease in the trading price of Thermo common stock between the date of announcement of
execution of the merger agreement and the closing of the merger, and the fact that the merger agreement does not provide F
with a price-based termination right or other similar protection;

« the limitations imposed in the merger agreement on the solicitation or consideration by Fisher and Thermo of alternative
business combinations prior to the completion of the merger;

« the fact that upon termination of the merger agreement under specified circumstances, Fisher may be required to pay Thermc
termination fee of $300 million and this termination fee may discourage other parties that may otherwise have an interest in a
business combination with, or an acquisition of, Fisher;

« the terms of the merger agreement restricting the conduct of Fisher’s business during the period between execution of the me
agreement and the completion of the merger; and

« the interests that certain executive officers and directors of Fisher may have with respect to the merger in addition to their
interests as stockholders of Fisher generally, as described in the section entitled “— Financial Interests of Directors and Office
in the Merger”, which the Fisher board considered to be neutral in its evaluation of the proposed transaction.

The above discussion of the material factors considered by the Fisher board of directors is not intended to be exhaustive, but d
set forth the principal factors considered by the Fisher board. The Fisher board unanimously reached the conclusion to approve an
adopt the merger agreement and the other transactions contemplated by the merger agreement and to recommend the merger
agreement to the Fisher stockholders for approval and adoption in light of the various factors described above and other factors th:
each member of the Fisher board felt were appropriate. In view of the wide variety of factors considered by the Fisher board in
connection with its evaluation of the merger and the complexity of these matters, the Fisher board did not consider it practical, and
not attempt, to quantify, rank or otherwise assign relative weights to the specific factors it considered in reaching its decision. Rathg
the Fisher board made its recommendation based on the totality of information presented to, and the investigation conducted by, it
considering the factors discussed above, individual directors may have given different weights to different factors.

The Fisher board unanimously approved and adopted the merger agreement and the other transactions contemplated by the
merger agreement and recommends that the Fisher stockholders vote “FOR” the approval and adoption of the merger agreement.

Opinion of Thermo’s Financial Advisor

On May 7, 2006, Lehman Brothers delivered its oral opinion, which was subsequently confirmed in writing as of such date, to tt
Thermo board of directors to the effect that as of such date and, based upon and subject to factors and assumptions described at
meeting of the Thermo board of directors on May 7, 2006 and set forth in the written opinion, the exchange ratio to be paid by Ther
in the merger was fair, from a financial point of view, to Thermo.

The full text of Lehman Brothers’ written opinion, dated May 7, 2006, is attached hereto as Annex B. Thermo stockholders
are urged to read this opinion for a discussion of the assumptions made, procedures
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followed, factors considered and limitations upon the review undertaken by Lehman Brothers in rendering its opinion. The
following is a summary of Lehman Brothers’ opinion and the methodologies that Lehman Brothers used to render its fairness
opinion. The summary is qualified in its entirety by reference to the full text of the opinion.

Lehman Brothers’ advisory services and opinion were provided for the information and assistance of the Thermo board of
directors in connection with its consideration of the proposed transaction. Lehman Brothers’ opinion is not intended to be and does
constitute a recommendation to any stockholder of Thermo or Fisher as to how such stockholder should vote in connection with the
proposed transaction. Lehman Brothers was not requested to opine as to, and Lehman Brothers’ opinion does not address, Therm
underlying business decision to proceed with or effect the proposed transaction.

In arriving at its opinion, Lehman Brothers reviewed and analyzed:

« the merger agreement and the specific terms of the proposed transaction (including with respect to governance of the combin
company);

« publicly available information concerning Thermo that Lehman Brothers believed to be relevant to its analysis, including
Thermo’s Annual Report on Form 10-K for the fiscal year ended December 31, 2005 and Thermo’s Quarterly Report on
Form 10-Q for the quarter ended April 1, 2006;

« publicly available information concerning Fisher that Lehman Brothers believed to be relevant to its analysis, including Fisher’
Annual Report on Form 10-K for the fiscal year ended December 31, 2005 and Fisher’s Quarterly Report on Form 10-Q for tl
quarter ended March 31, 2006;

« financial and operating information with respect to the business, operations and prospects of Thermo furnished to Lehman
Brothers by Thermo, including financial estimates and forecasts for Thermo prepared by Thermo’s management;

« financial and operating information with respect to the business, operations and prospects of Fisher furnished to Lehman
Brothers by Fisher, including financial estimates and forecasts for Fisher prepared by Fisher's management;

« the trading histories of Thermo common stock and Fisher common stock from May 6, 2005 to May 5, 2006 and a comparison
those trading histories with each other and with those of other companies and indices that Lehman Brothers deemed relevant

« a comparison of the historical financial results and present financial condition of Thermo and Fisher with each other and with
those of other companies that Lehman Brothers deemed relevant;

* published estimates of independent research analysts with respect to ratings and future price targets of Thermo common stoc
and Fisher common stock;

« the relative contributions of Thermo and Fisher to the historical and future financial condition and performance of the combine
company on a pro forma basis;

« the potential pro forma impact of the proposed transaction on the future financial condition and performance of Thermo,
including estimated cost savings, operating synergies and other strategic benefits that the managements of Thermo and Fishe
anticipated would result from a combination of the businesses of Thermo and Fisher, referred to as the estimated synergies, ¢
the anticipated impact of the proposed transaction on Thermo’s pro forma adjusted earnings per share; and

« a comparison of the financial terms of the proposed transaction with the financial terms of certain other transactions that Lehn
Brothers deemed relevant.

In addition, Lehman Brothers had discussions with the managements of Thermo and Fisher concerning their respective busine
operations, assets, liabilities, financial conditions and prospects and undertook such other studies, analyses and investigations as
Lehman Brothers deemed appropriate.
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In arriving at its opinion, Lehman Brothers assumed and relied upon the accuracy and completeness of the financial and other
information used by it without assuming any responsibility for independent verification of such information and further relied upon
the assurances of managements of Thermo and Fisher that they were not aware of any facts or circumstances that would make su
information inaccurate or misleading. With respect to forecasts and estimates prepared by Thermo’s management and Fisher’'s
management, upon advice of Thermo, Lehman Brothers assumed that these forecasts and estimates were reasonably prepared ol
basis reflecting the best currently available estimates and judgments of the managements of Thermo and Fisher as to the future
financial performance of Thermo and Fisher and that Thermo and Fisher will perform substantially in accordance with these foreca
and estimates. Upon the advice of Thermo and Fisher, Lehman Brothers also assumed that the estimated synergies will be realize
substantially in accordance with such estimates.

In arriving at its opinion, Lehman Brothers did not conduct a physical inspection of the properties and facilities of Thermo and
Fisher and did not make or obtain any evaluations or appraisals of the assets or liabilities of Thermo or Fisher. Lehman Brothers’
opinion necessarily was based upon market, economic and other conditions as they existed on, and could be evaluated as of, the
of Lehman Brothers’ opinion. Lehman Brothers expressed no opinion as to the prices at which shares of Thermo common stock wi
trade at any time following the announcement or the consummation of the proposed transaction. Although Lehman Brothers evalus
the fairness, from a financial point of view, to Thermo of the exchange ratio to be paid by Thermo in the proposed transaction,
Lehman Brothers was not requested to, and did not, recommend the specific exchange ratio to be paid in the proposed transaction
which was determined through negotiations between Thermo and Fisher.

In connection with rendering its opinion, Lehman Brothers performed certain financial, comparative and other analyses as
summarized below. In arriving at its opinion, Lehman Brothers did not ascribe a specific range of values to Thermo or Fisher, but
rather made its determination as to the fairness, from a financial point of view, to Thermo of the exchange ratio to be paid by Thern
on the basis of financial, comparative and other analyses. The preparation of a fairness opinion involves various determinations as
the most appropriate and relevant methods of financial and comparative analysis and the application of those methods to the partic
circumstances. Therefore, such an opinion is not readily susceptible to summary description. Furthermore, in arriving at its opinion.
Lehman Brothers did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative
judgments as to the significance and relevance of each analysis and factor. Accordingly, Lehman Brothers believes that its analyse
must be considered as a whole and that considering any portion of such analyses and factors, without considering all analyses anc
factors as a whole, could create a misleading or incomplete view of the process underlying its opinion. In its analyses, Lehman
Brothers made numerous assumptions with respect to industry performance, general business and economic conditions and other
matters, many of which are beyond the control of Thermo and Fisher. Because these assumptions are inherently subject to uncert:
none of Thermo, Fisher, Lehman Brothers or any other person assumes responsibility if future results are materially different from
those forecast. Any estimates contained in these analyses were not necessarily indicative of actual values or predictive of future re
or values, which may be significantly more or less favorable than as set forth in these analyses. In addition, analyses relating to the
value of businesses do not purport to be appraisals or to reflect the prices at which businesses actually may be sold.

The following is a summary of the material financial analyses used by Lehman Brothers in connection with providing its opinion
to the Thermo board of directors. Certain of the summaries of financial analyses include information presented in tabular format. In
order to fully understand the financial analyses used by Lehman Brothers, the tables must be read together with the text of each
summary. The tables alone do not constitute a complete description of the financial analyses. Accordingly, the analyses listed in th
tables and described below must be considered as a whole. Considering any portion of such analyses and of the factors considere
without considering all analyses and factors, could create a misleading or incomplete view of the results of Lehman Brothers’ opini
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Stock Trading History

Lehman Brothers considered historical data with regard to the trading prices of Thermo common stock and Fisher common sto
for the period from May 6, 2005 to May 5, 2006 and the relative stock price performances during this same period of the Standard
Poor’s 500 Index and an index of Life and Laboratory Suppliers comprised of the following companies:

« Becton, Dickinson and Company;

* Applied Bioscience International Inc.;
» Waters Corporation;

» Sigma—Aldrich Corporation;

« Millipore Corporation;

* Beckman Coulter, Inc.;
 PerkinElmer, Inc.;

* Mettler-Toledo International Inc.; and

* Bio—Rad Laboratories, Inc.

Lehman Brothers noted that during this time period, the share price of Thermo common stock increased 51.2%, which
outperformed the Standard & Poor’s 500 Index, the Life and Laboratory Suppliers Index, as well as the share price of Fisher comm
stock which increased 22.7%.

Historical Exchange Ratio Analysis

Lehman Brothers compared the historical share prices of Thermo and Fisher common stock during different periods between
May 6, 2005 and May 5, 2006, in order to determine the implied average exchange ratios that existed for those periods.

The following table sets forth the exchange ratio of shares of Thermo common stock for each share of Fisher common stock fo
the periods indicated:

Implied Exchange

Ratio
May 5, 2006 1.869x
One-month Average 1.860x
Three—month Average 1.911x
Six—-month Average 1.976x
One-year Average 2.077x
One-year High 2.423x
One-year Low 1.808x
Proposed Transaction 2.000x

Comparable Company Analysis

In order to assess how the public market values shares of similar publicly—-traded companies, Lehman Brothers reviewed and
compared specific financial and operating data relating to Thermo and Fisher and the nine companies in the Life and Laboratory
Supplier Index. Using internal estimates and forecasts prepared by Thermo management for Thermo, internal estimates and forec:
prepared by Fisher management for Fisher, and publicly available information for the other companies, Lehman Brothers calculate
and analyzed the ratios of each company’s May 5, 2006 stock price to its estimated earnings per share on both a reported and adji
basis (adjusted earnings per share excluded expenses related to the amortization of intangibles),
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referred to as a price earnings ratio, or P/ E, for calendar years 2006 and 2007 and the ratios of each company’s enterprise value t
calendar years 2006 and 2007 earnings before interest, taxes, depreciation and amortization, referred to as EBITDA. The enterpris
value of each company was obtained by adding its short and long—term debt to, and subtracting its cash from, the sum of the mark
value of its diluted common equity as of May 5, 2006, the value of any preferred stock (at liquidation value), the book value of any
minority interest and the value of any material debt—equivalent liabilities. The following presents the results of this analysis:

Enterprise
Value/ EBITDA P/E — Reported P/E — Adjusted
2006 2007 2006 2007 2006 2007

Selected Life and Laboratory Supply Companies:

High 15.0x 13.1x 26.% 23.2% 26.2 22.7x
Mean 11.3x 10.3% 21.4x 18.6x 20.% 17.9x
Median 10.8x 9.8x 20.7 18.x 19.1x 17.0x
Low 8.2x 7.8x 18.0x 16.4x 17.5 16.0x
Thermo 13.9x 12.4x 30.4x 25.% 22.% 19.9x
Fisher at Proposed Transaction 11.9x 10.7 20.7 17.8 18.8 16.3x

However, given the inherent differences between the business, operations and prospects of Thermo and Fisher and the busine
operations and prospects of the companies included in the comparable company analysis, Lehman Brothers believed that it was
inappropriate to, and therefore did not, rely solely on the quantitative results of the comparable company analysis and accordingly
made qualitative judgments concerning differences between the financial and operating characteristics and prospects of Thermo al
Fisher and the companies included in the comparable company analysis that would affect the public trading values of each. These
qualitative judgments related primarily to the differing sizes, growth prospects, profitability levels and degree of operational risk
between Thermo, Fisher and the selected comparable companies.

Equity Research Analysts

Lehman Brothers considered publicly available price targets published by various firms that publish independent research on
Thermo (including Deutsche Bank Securities Inc., Infinium Capital Corp., JPMorgan Chase & Co., Leerink Swann & Co., Lehman
Brothers Inc., Merrill Lynch & Co. Inc., Needham & Company, LLC., Robert W. Baird & Co. Inc., and UBS Securities LLC) and
Fisher (including Banc of America Securities LLC., Deutsche Bank Securities Inc., First Analysis Securities Corp., The Goldman
Sachs Group, Inc., Infinium Capital Corp., JPMorgan Chase & Co., Leerink Swann & Co., Lehman Brothers Inc., Merrill Lynch &
Co. Inc., Morgan Stanley & Co. Inc., Robert W. Baird & Co. Inc., Thomas Weisel Partners LLC., and UBS Securities LLC) in order
to determine the exchange ratio implied by such research. The following table shows the range of implied exchange ratios using th
Thermo and Fisher share price targets as published by various firms:

Implied Exchange Ratio Range 1.889x — 2.028x
Proposed Transaction 2.000x

Comparable Transaction Analysis

Lehman Brothers reviewed 14 acquisitions of companies that Lehman Brothers, based on its experience with merger and
acquisition transactions, deemed comparable to the proposed transaction. Lehman Brothers selected the transactions used in the
comparable transaction analysis based on the similarity of the target
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companies in the transaction to Fisher and Thermo with respect to size, mix, margins and other characteristics of their businesses.
forth below are the announcement date and parties to those transactions:

Announcement Date Acquiror Target
4/27/2006 Siemens AG Diagnostic Products Corp.
4/25/2006 Millipore Corp. Serologicals Corp.
3/16/2006 Fisher Scientific Intl. Athena Diagnostics, Inc.
3/18/2005 Siemens AG CTI Molecular Imaging, Inc.
1/19/2005 Thermo Electron Corp. Kendro Laboratory Products
3/17/2004 Fisher Scientific Intl. Apogent Technologies Inc.
2/16/2004 Clayton, Dubilier & Rice, Inc. VWR International Inc.
12/24/2003 Invitrogen Corp. BioReliance Corp.
10/10/2003 General Electric Co. Amersham PLC

6/26/2003 Fisher Scientific Intl. Perbio Science AB
7/16/2001 PerkinElmer Inc. Packard Bioscience Co.
7/9/2000 Invitrogen Corp. Life Technologies, Inc.
9/17/1998 Bayer Corp. Chiron Diagnostics
8/29/1997 Beckman Instruments, Inc. Coulter Corp.

Based on publicly available information, Lehman Brothers considered, among other things, the enterprise values of each target
company as a multiple of the EBITDA of the target company in each case for the latest 12 months, which is referred to as LTM, pri
to the date that the transaction was announced. The following table sets forth the results of this analysis:

Selected Life and Laboratory Suppliers Transactions:

Enterprise Value/
LTM EBITDA

High 21.3x
Mean 15.0x
Median 14.9x
Low 10.2x
Thermo 15.5x
Fisher at Proposed Transaction 13.2x

Because the market conditions, rationale and circumstances surrounding each of the transactions analyzed were specific to ea

transaction, and because of the inherent differences between the businesses, operations and prospects of Thermo and Fisher and
businesses, operations and prospects of the acquired companies included in the comparable transaction analysis, Lehman Brothel
believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the comparable transaction
analysis and accordingly also made qualitative judgments concerning differences between the financial and operating characteristi
and prospects of Thermo and Fisher and the companies included in the comparable transaction analysis that would affect the
transaction values of each.

Discounted Cash Flow Analysis

Lehman Brothers performed a discounted cash flow analysis of Thermo and Fisher to calculate the estimated present values o
Thermo common stock and Fisher common stock. A discounted cash flow analysis is a traditional valuation methodology used to
derive a valuation of an asset by calculating the “present value” of estimated future cash flows of the asset. “Present value” refers t
the current value of future cash flows or amounts and is obtained by discounting those future cash flows or amounts by a discount
that takes into account macro—economic assumptions and estimates of risk, the opportunity cost of capital, expected returns and o
appropriate factors applicable to a particular asset. The estimated present values of Thermo
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common stock and Fisher common stock were calculated by adding the present values of the estimated free cash flow estimates f
fiscal years 2006 through 2010 for each of Thermo and Fisher. The cash flow estimates for 2006 and 2007 were based on internal
estimates and forecasts prepared by Thermo management for Thermo and internal estimates and forecasts prepared by Fisher
management for Fisher, and the information for 2008 through 2010 was based on extrapolation after consultation with Thermo
management.

To estimate the residual value of Thermo and Fisher at the end of the forecast period, or terminal value, Lehman Brothers appl
a range of terminal value multiples based on estimated calendar 2010 EBITDA of 13.5x to 15.5x for Thermo and 10.5x to 12.5x for
Fisher and discount rates ranging from 8.5% to 10.5%. The discount rates used were based on an analysis of Thermo’s and Fishel
weighted average cost of capital and those of other comparable companies.

Based upon these terminal values and discount rates, Lehman Brothers calculated a range of implied equity values per share ¢
Thermo and Fisher common stock, which were then used to calculate a range of implied exchange ratios. Based on these implied
share values, this analysis indicated the following implied exchange ratio range, as compared to the exchange ratio in the propose
transaction:

Implied Exchange Ratio Range 1.484x — 2.256x
Proposed Transaction 2.000x

Contribution Analysis

Lehman Brothers analyzed the respective contributions of Thermo and Fisher to certain income statement metrics for the
combined company for calendar years 2006 and 2007, using internal estimates and forecasts prepared by Thermo management fc
Thermo and internal estimates and forecasts prepared by Fisher management for Fisher. The proportionate contributions were
calculated taking into account Thermo’s and Fisher’s respective current debt and cash levels and compared to the pro forma owne
of the combined company by Thermo and Fisher stockholders as a result of the proposed transaction. Based on the implied dilutec
equity ownership of each of Thermo and Fisher stockholders of the combined company, Lehman Brothers calculated a range of
implied exchange ratios. The following table sets forth the results of this analysis:

Implied Diluted
Equity Ownership Implied
Exchange
Thermo Fisher Ratio
Revenue:
Estimated 2006 35.2% 64.8% 2.327x
Estimated 2007 34.6% 65.4% 2.394x
EBITDA:
Estimated 2006 34.8% 65.2% 2.376x
Estimated 2007 35.1% 64.9% 2.340x
Adjusted Net Income:
Estimated 2006 34.2% 65.8% 2.439x
Estimated 2007 33.4% 66.6% 2.523x
Net Income:
Estimated 2006 30.1% 69.9% 2.953x
Estimated 2007 30.1% 69.9% 2.933x
Proposed Transaction 38.6% 61.4% 2.000x
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Pro Forma Analysis

Lehman Brothers analyzed the pro forma impact of the proposed transaction on the future financial condition and performance
Thermo, reflected in the pro forma earnings per share of Thermo. For purposes of this analysis, Lehman Brothers utilized internal
estimates and forecasts prepared by Thermo management for Thermo and internal estimates and forecasts prepared by Fisher
management for Fisher, as well as the estimated synergies. This analysis indicated that the proposed transaction would be accreti
Thermo’s calendar year 2007 adjusted earnings per share. The financial forecasts and assumptions that underlie this analysis are
subject to substantial uncertainty and exclude one-time costs that may be incurred in connection with the implementation of the
expected synergies and, therefore, actual results may be substantially different.

lllustrative Trading Prices Analysis

Lehman Brothers calculated illustrative implied per share price ranges of the combined company following consummation of thy
proposed transaction. The analysis was based on a 2.0 exchange ratio to be paid by Thermo in the proposed transaction, a range
synergies from $75 million to $200 million, which represents the synergies estimated by the managements of Thermo and Fisher t
realized in calendar year 2007 and the total synergies to be realized in connection with the proposed transaction, respectively. Bas
on an adjusted P/E multiple range of 15.3x to 19.9x (which is based upon the current P/E multiples of Fisher and Thermo,
respectively) the analysis resulted in implied trading prices per share of Thermo common stock ranging from $35.34 to $49.95.

Miscellaneous

Lehman Brothers is an internationally recognized investment banking firm and, as part of its investment banking activities, is
regularly engaged in the valuation of businesses and their securities in connection with mergers and acquisitions, negotiated
underwritings, competitive bids, secondary distributions of listed and unlisted securities, private placements and valuations for
corporate and other purposes. Thermo’s board of directors selected Lehman Brothers because of its expertise, reputation and
familiarity with Thermo and the life and laboratory supply industry generally, and because its investment banking professionals hav
substantial experience in transactions comparable to the proposed transaction.

As compensation for its services in connection with the proposed transaction, Thermo has agreed to pay Lehman Brothers a fe
$17 million, a portion of which was due upon delivery of Lehman Brothers’ opinion and the remainder of which is contingent upon
the consummation of the proposed transaction, plus an additional fee of up to $5 million, which is payable at Thermo’s sole discret
In addition, Thermo has agreed to reimburse Lehman Brothers for reasonable out—of-pocket expenses incurred in connection with
proposed transaction and to indemnify Lehman Brothers for certain liabilities that may arise out of its engagement by Thermo and 1
rendering of Lehman Brothers’ opinion.

Lehman Brothers also provided a $1.5 billion 364—day credit facility to be used by Thermo for the potential refinancing of certai
of Fisher’s and Thermo’s indebtedness in connection with the proposed transaction, for which Lehman Brothers expects to receive
customary fees. Lehman Brothers has also performed various investment banking services for Thermo in the past and expects to
perform various investment banking services for Thermo in the future and has received, and expects to receive, customary fees fol
such services. In the ordinary course of its business, Lehman Brothers may actively trade in the debt and equity securities of Therr
and Fisher for its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short position
such securities.

Opinions of Fisher’s Financial Advisors

Descriptions of the respective opinions delivered by the Fisher financial advisors, Goldman Sachs and Lazard, as to the fairnes
from a financial point of view, to the holders of Fisher common stock of the exchange ratio pursuant to the merger agreement are s
forth below. These descriptions are qualified in their entirety by reference to the full text of the opinions included as Annex C and
Annex D, respectively, to this document. You are urged to read the opinions for a discussion of the assumptions made, procedures
followed,

33




Table of Contents

matters considered and limitations on the reviews undertaken by Goldman Sachs and Lazard in rendering their respective opinions

Opinion of Goldman Sachs

Goldman Sachs rendered its opinion to the Fisher board of directors that, as of May 7, 2006 and based upon and subject to the
assumptions, procedures, factors, limitations and qualifications set forth in such opinion, the exchange ratio pursuant to the merge!
agreement was fair from a financial point of view to the holders of Fisher common shares.

The full text of the written opinion of Goldman Sachs, dated May 7, 2006, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with its opinion, is attached as Annex C
to this document and is incorporated herein by reference. Fisher stockholders should read the opinion in its entirety. Goldman
Sachs provided its opinion for the information and assistance of the Fisher board of directors in connection with its
consideration of the merger. The Goldman Sachs opinion is not a recommendation as to how any holder of Fisher common
stock or Thermo common stock should vote at any stockholders’ meeting to be held in connection with, or take any action with
respect to, the merger.

In connection with rendering its opinion described above and performing its related financial analyses, Goldman Sachs has
reviewed, among other things:

- the merger agreement;

« annual reports to stockholders and Annual Reports on Form 10-K of Fisher and Thermo for the five years ended December 3
2005;

« certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Fisher and Thermo;
« certain other communications from Fisher and Thermo to their respective stockholders;
« certain internal financial analyses and forecasts for Thermo prepared by its management;

« certain internal financial analyses and forecasts for Thermo prepared by its management, reviewed and revised by the
management of Fisher, and certain internal financial analyses and forecasts for Fisher prepared by its management; and

« certain cost savings and operating synergies projected by the respective managements of Fisher and Thermo to result from t
merger.

Goldman Sachs also held discussions with members of the senior managements of Fisher and Thermo regarding their assesst
of the strategic rationale for, and the potential benefits of, the merger and the past and current business operations, financial condi
and future prospects of Fisher and Thermo. In addition, Goldman Sachs reviewed the reported price and trading activity for the she
of Fisher common stock and the shares of Thermo common stock, compared certain financial and stock market information for Fis|
and Thermo with similar information for certain other companies the securities of which are publicly traded, reviewed the financial
terms of certain recent business combinations in the healthcare industry specifically and in other industries generally and performe
such other studies and analyses, and considered such other factors, as it considered appropriate.

Goldman Sachs has relied upon the accuracy and completeness of all of the financial, accounting, legal, tax and other informat
discussed with or reviewed by it and assumed such accuracy and completeness for purposes of rendering the opinion described al
and did not assume any responsibility for any independent verification of such information. In that regard, Goldman Sachs assume
with the consent of the Fisher board of directors that the financial forecasts and the cost savings and operating synergies projectec
Fisher and Thermo, were reasonably prepared on a basis reflecting the best currently available estimates and judgments of
management of Fisher and Thermo. In addition, Goldman Sachs did not make an independent evaluation or appraisal of the asset:
liabilities (including any contingent, derivative or off-balance-sheet assets and
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liabilities) of Fisher or Thermo or any of their respective subsidiaries and no such evaluation or appraisal was furnished to Goldmar
Sachs.

Goldman Sachs’ opinion did not address the underlying business decision of Fisher to engage in the merger, nor did Goldman
Sachs express any opinion as to the prices at which shares of Fisher common stock or Thermo common stock will trade at any tim
Goldman Sachs also assumed that all governmental, regulatory or other consents and approvals necessary for the consummation
merger will be obtained without any adverse effect on Fisher or Thermo or on the expected benefits of the merger in any way
meaningful to its analyses. Goldman Sachs’ opinion is necessarily based on economic, monetary, market and other conditions as i
effect on, and the information made available as of, the date therein.

Goldman Sachs’ advisory services and opinion were provided for the information and assistance of the Fisher board of director
connection with its consideration of the merger and its opinion did not constitute a recommendation as to how any holder of Fisher
common shares should vote with respect to the merger.

See “— Financial Analyses of Fisher’s Financial Advisors” below for a summary of the material financial analyses used by
Goldman Sachs in connection with rendering its opinion.

Goldman Sachs and its affiliates, as part of their investment banking business, are continually engaged in performing financial
analyses with respect to businesses and their securities in connection with mergers and acquisitions, negotiated underwritings,
competitive biddings, secondary distributions of listed and unlisted securities, private placements and other transactions as well as
estate, corporate and other purposes. Goldman Sachs is currently providing and has provided certain investment banking services
Fisher from time to time, including having acted as:

- a lead manager in connection with the offering of 2.50% Convertible Senior Notes due October 2023 (aggregate principal
amount $250,000,000) in July 20083;

« financial advisor with respect to Fisher’s acquisition of Dharmacon Inc. in February 2004;

« a lead manager in connection with the offering of 3.25% Convertible Senior Subordinated Notes due March 1, 2024 (aggrega
principal amount $300,000,000) in March 2004;

« financial advisor with respect to Fisher’'s acquisition of Apogent Technologies in March 2004

« dealer manager for the exchange offers related to indebtedness of Apogent (aggregate principal amount $645,000,000) in Ma
2004; and

« a lead manager in connection with the offering of Senior Subordinated Notes due 2014 (aggregate principal amount
$300,000,000) in July 2004.

In addition, Goldman Sachs’s commercial bank affiliate is a lender under bank loans of Fisher.

Goldman Sachs may also provide investment banking and other services to Fisher and Thermo in the future. In connection witl
the above—described services performed by it, Goldman Sachs received, and with respect to services in the future would expect to
receive, compensation.

Goldman Sachs is a full service securities firm engaged, either directly or through its affiliates, in securities trading, investment
management, financial planning and benefits counseling, risk management, hedging, financing and brokerage activities for both
companies and individuals. In the ordinary course of these activities, Goldman Sachs and its affiliates may provide such services t
Fisher and Thermo and their respective affiliates and may actively trade the debt or equity securities (or related derivative securitie
of Fisher or Thermo for their own account and for the accounts of their customers and may at any time hold long and short position
of such securities.

The Fisher board of directors selected Goldman Sachs as one of its financial advisors because Goldman Sachs is an internatic
recognized investment banking firm that has substantial experience in transactions similar to the merger. Pursuant to a letter
agreement dated March 16, 2006, Fisher engaged Goldman Sachs to act as a financial advisor in connection with the merger. Pur:
to the terms of this engagement letter, Fisher has agreed to pay Goldman Sachs a transaction fee of $22,000,000, $6,600,000 of v
became

35




Table of Contents

payable upon the execution of the merger agreement and the remainder of which is payable upon consummation of the merger. In
addition, Fisher has agreed to reimburse Goldman Sachs’ expenses incurred in connection with this engagement and to indemnify
Goldman Sachs and related persons against various liabilities, including certain liabilities under the federal securities laws.

Opinion of Lazard

Lazard rendered its opinion to the Fisher board of directors that, as of May 7, 2006 and based upon and subject to the assump
procedures, factors, limitations and qualifications set forth in such opinion, the exchange ratio pursuant to the merger was fair from
financial point of view to the holders of Fisher common stock.

The full text of the written opinion of Lazard, dated May 7, 2006, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with its opinion, is attached as Annex D to this
document and is incorporated herein by reference. Fisher stockholders should read the opinion in its entirety. Lazard
provided its opinion for the information and assistance of the Fisher board of directors in connection with its consideration of
the merger. Lazard’s opinion is not a recommendation as to how any holder of Fisher common stock or Thermo common
stock should vote at any stockholders’ meeting to be held in connection with, or take any action with respect to, the merger.

In connection with rendering its opinion described above and performing its related financial analyses, Lazard:

« reviewed the financial terms and conditions of the latest draft of the merger agreement;

* analyzed certain historical business and financial information relating to Fisher and Thermo;

« reviewed various financial forecasts and other data provided to it by Fisher and Thermo relating to their respective businesses

« reviewed the synergistic savings and benefits and the timing of their occurrence as projected by Fisher and Thermo to be real
by the combined company following the merger;

« held discussions with members of the senior managements of Fisher and Thermo with respect to the businesses and prospec
Fisher and Thermo, respectively, the strategic objectives of each, and synergistic savings and benefits projected by Fisher an
Thermo to be realized by the combined company following the merger;

« reviewed public information with respect to certain other companies in lines of business it believed to be generally comparable
to those of Fisher and Thermo;

« reviewed the financial terms of certain business combinations involving companies in lines of business it believed to be
generally comparable to those of Fisher and Thermo;

« reviewed the historical stock prices and trading volumes of Fisher common stock and Thermo common stock; and
« conducted such other financial studies, analyses and investigations as it deemed appropriate.

Lazard relied upon the accuracy and completeness of the foregoing information and did not assume any responsibility for any
independent verification of such information or any independent valuation or appraisal of any of the assets or liabilities of Fisher or
Thermo, or concerning the solvency or fair value of Fisher or Thermo. In that regard, Lazard assumed with the consent of the Fishe
board of directors that the financial forecasts, including the synergistic savings and benefits projected by Fisher and Thermo to be
realized following the merger and the timing of their occurrence, were reasonably prepared on bases reflecting the best currently
available estimates and judgments of management of Fisher and Thermo as to the future financial performance of Fisher and Ther
respectively, and of both Fisher and Thermo with respect to the combined
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company. Lazard assumed no responsibility for, and expressed no view as to, the financial forecasts or the assumptions on which
are based.

In rendering its opinion, Lazard assumed that the merger will be consummated on the terms described in the latest draft of the
merger agreement reviewed by Lazard, without any waiver or modification of any material terms or conditions, that obtaining the
necessary regulatory approvals for the merger will not have an adverse effect on Fisher, Thermo or the combined company, and tr
the synergistic savings and benefits of the merger projected by Fisher and Thermo will be substantially realized both in scope and
timing. In addition, Lazard assumed that the representations and warranties of Fisher and Thermo contained in the draft merger
agreement were true and complete and that the merger will be accounted for as a tax—free “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code.

Lazard’s opinion did not address the merits of the underlying business decision of Fisher to engage in the merger or the relativ
merits of the merger as compared to other business strategies or transactions that might be available to Fisher. Lazard did not exp
any opinion as to any tax or other consequences that might result from the merger, nor did its opinion address any legal, tax,
regulatory or accounting matters, as to which Lazard understood that Fisher obtained such advice as it deemed necessary from
qualified professionals. Lazard did not express any opinion as to the prices at which shares of Fisher common stock or Thermo
common stock would trade at any time. Lazard’s opinion is necessarily based on economic, monetary, market and other conditions
in effect on, and the information made available as of, the date therein. Lazard assumed no responsibility for updating or revising it
opinion based on circumstances or events occurring after the date thereof.

Lazard’s advisory services and opinion were provided for the information and assistance of the Fisher board of directors in
connection with its consideration of the merger and its opinion did not constitute a recommendation as to how any holder of Fisher
common shares should vote at any stockholders’ meeting to be held in connection with, or take any action with respect to, the mer

See “— Financial Analyses of Fisher’s Financial Advisors” below for a summary of the material financial analyses used by Laze
in connection with rendering its opinion.

Lazard and its affiliates, as part of their investment banking business, are continually engaged in performing financial analyses
with respect to businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive
biddings, secondary distributions of listed and unlisted securities, private placements and other transactions as well as for estate,
corporate and other purposes. Lazard has in the past provided investment banking services to Fisher, for which Lazard received
customary fees. Lazard may provide investment banking or other services to Fisher and Thermo in the future and would expect to
receive customary compensation. In addition, in the ordinary course of their respective businesses, affiliates of Lazard and LFCM
Holdings LLC (an entity indirectly held in large part by managing directors of Lazard) may actively trade securities of Fisher or
Thermo for their own accounts and for the accounts of their customers and, accordingly, may at any time hold a long or short posit
in such securities.

The Fisher board of directors selected Lazard as one of its financial advisors because Lazard is an internationally recognized
investment banking firm that has substantial experience in transactions similar to the merger. Pursuant to a letter agreement dated
May 6, 2006, Fisher engaged Lazard to act as a financial advisor in connection with the merger. Pursuant to the terms of this
engagement letter, Fisher has agreed to pay Lazard a transaction fee of $22,000,000, $6,000,000 of which became payable upon
execution of the merger agreement and the remainder of which is payable upon consummation of the merger. In addition, Fisher h
agreed to reimburse Lazard’s expenses in connection with this engagement and to indemnify Lazard and related persons against
various liabilities, including certain liabilities under the federal securities laws.

Financial Analyses of Fisher’s Financial Advisors

The following is a summary of the material financial analyses used by Goldman Sachs and Lazard, which are sometimes referr
to collectively as the Fisher financial advisors, in connection with rendering their
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respective opinions described above. The following summary, however, does not purport to be a complete description of the financ
analyses performed by the Fisher financial advisors. The order of analyses described does not represent relative importance or we
given to those analyses by either of the Fisher financial advisors. Some of the summaries of the financial analyses include informa
presented in tabular format. The tables must be read together with the full text of each summary and are alone not a complete
description of the Fisher financial advisors’ financial analyses. Except as otherwise noted, the following quantitative information, to
the extent that it is based on market data, is based on market data as it existed on or before May 5, 2006 and is not necessarily
indicative of current market conditions.

Contribution Analysis

The Fisher financial advisors reviewed specific estimated future operating and financial contributions of each of Fisher and
Thermo including sales, earnings before interest, taxes and depreciation and amortization, which is referred to as EBITDA, earning
before interest, taxes and amortization, which is referred to as EBITA, GAAP net income and cash net income based on the financ
forecasts for 2006 and 2007, before taking into account any of the synergies that may be realized following the merger. The
proportionate contributions were calculated taking into account Fisher's and Thermo’s respective debt and cash and were compare
the estimated ownership by the Fisher stockholders prior to the merger of 61.4% of the outstanding common equity of the combine
company following the merger. The following table presents the results of this analysis:

Fisher Forecast Contribution to Combined Company

Estimated GAAP Net Cash Net
Year Sales EBITDA EBITA Income Income
2006E 68% 68% 68% 70% 66%
2007E 68% 68% 67% 70% 67%

Pro Forma Merger Analysis

For the year 2007, the Fisher financial advisors compared the earnings per share of the Thermo common stock, projected by
Thermo management, as reviewed and approved by Fisher management, on a standalone basis, to the pro forma earnings per shi
the combined company following the merger, utilizing forecasts for Fisher prepared by Fisher management and forecasts for Therr
prepared by Thermo management, as reviewed and approved by Fisher management. Based on such analyses, the proposed trar
would be approximately 18% accretive in 2007 on a pro forma cash earnings per share basis.

Discounted Cash Flow Analysis

The Fisher financial advisors performed discounted cash flow analyses on Fisher and the combined company using the financi
forecasts and, in the case of the combined company, the synergistic savings and benefits projected by Fisher and Thermo to be
realized following the merger. For estimates for 2008 through 2010 the Fisher financial advisors utilized, based upon management
assumptions, revenue growth equal to the expected market growth rate and EBITDA margins constant at 2007 levels.

The Fisher financial advisors calculated implied net present values of free cash flows for Fisher, Thermo and the combined
company following the merger for the years 2006 through 2010 using discount rates ranging from 8.5% to 10.5%. The Fisher finan
advisors calculated implied per share ranges of Fisher common stock, Thermo common stock and the common stock of the combi
company to be received by Fisher stockholders in the merger using implied terminal value indications in the year 2010 based on
multiples ranging from 10.0 to 13.0 times EBITDA for Fisher, from 11.0 to 14.0 times EBITDA for Thermo and from 11.0 to 14.0
times EBITDA for the combined company. These implied terminal value indications were then discounted to an implied present val
using discount rates ranging from 8.5% to 10.5%. These analyses resulted in implied per share values ranging from $76.21 to $10:
for Fisher, $34.90 to $45.63 for Thermo and $84.60 to $113.65 for the combined company.
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Implied Premium Analysis

The Fisher financial advisors calculated the implied premium for Fisher common stock represented by the 2.0 exchange ratio
pursuant to the merger based on the closing prices of Fisher common stock and Thermo common stock during the one—-month,
three—month, six—-month, one—year and two-year periods ended May 5, 2006 and on the closing share prices of Fisher common s
and Thermo common stock on May 5, 2006. The results of this analysis are shown in the following table:

Implied
Day/Period Premium
May 5, 2006 7.0%
One—-Month Average 13.3%
Three—Month Average 14.8%
Six—Month Average 18.9%
One-Year Average 22.5%
Two-Year Average 28.5%

lllustrative Future Trading Value Analysis

The Fisher financial advisors calculated illustrative implied per share price ranges of the two shares of the combined company
be received for each share of Fisher common stock in the merger, a range of potential synergies from $75 million to $200 million,
which represents the synergies estimated by the managements of Thermo and Fisher to be realized in calendar year 2007 and the
synergies to be realized in connection with the proposed transaction, respectively, and the resulting pro forma 2007 cash earnings
share estimates, and an illustrative range of pro forma 2007 estimated price/earnings multiples. Based on a price/earnings multiple
range of 16.5 to 19.0 times, the analysis resulted in implied value indications for each share of Fisher common stock ranging from
$77.61 to $97.07. This analysis also calculated the pro forma weighted average implied price/earnings multiple of 16.9 times 2007
estimated cash earnings per share based upon the weighted average of Fisher and Thermo managements’ 2007 cash net income
forecasts.

Selected Transactions Analysis

The Fisher financial advisors analyzed certain publicly available information relating to the following selected completed and
pending transactions (listed by buyer and target) in the life sciences industry since 2000:

Announcement

Date Buyer Target
4/27/2006 Siemens Diagnostic Products Corp.
4/25/2006 Millipore Serologicals

2/8/2005 Invitrogen Corp. Dynal Biotech A/S (75% stake)
1/19/2005 Thermo Electron Corp. Kendro Laboratory Products LP
3/17/2004 Fisher Scientific International Inc Apogent Technologies Inc
2/11/2004 Fisher Scientific International Inc Oxoid Group Holding Ltd
12/24/2003 Invitrogen Corp. BioReliance Corp.

10/10/2003 General Electric Amersham Plc

6/25/2003 Fisher Scientific International Inc Perbio Science AB

3/12/2002 Amersham Plc Amersham Biosciences (45% stake)
7/7/2000 Invitrogen Corp. Dexter Corp. (Life Technologies)
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The Fisher financial advisors analyzed certain information relating to the following selected transactions (listed by buyer and

target) in the healthcare distribution industry since 1997:

Announcement

Date Buyer Target
4/7/2004 Clayton, Dubilier & Rice, Inc. VWR International
6/14/2002 Cardinal Health Syncor International
3/19/2001 Amerisource Health Corp. Bergen Brunswig Corp.
12/4/2000 Cardinal Health Bindley Western
1/11/1999 Bergen Brunswig Corp. PharMerica

10/9/1998 Cardinal Health Allegiance Corp.
1/28/1997 McKesson Corp. General Medical Corp.

Although none of the selected transactions or the companies party to the transactions is directly comparable to the merger or t
Fisher or Thermo, the transactions were chosen because they involve transactions that, for purposes of analysis, may be consider
similar to the merger and/or involve publicly traded companies with operations that, for purposes of analysis, may be considered
similar to certain operations of Fisher and Thermo.

For each of the selected transactions, the Fisher financial advisors calculated and, to the extent information was publicly availa
compared transaction value as a multiple of each of earnings before interest and taxes, which is referred to as EBIT, EBITDA and
sales, in each case, for the latest 12 months, which is referred to as LTM, prior to the date that the merger was announced.

The following table presents the results of this analysis:

Life Sciences

Transaction Value as
Multiple of LTM

EBIT EBITDA Sales
Mean 18.8x 14.7 3.4x
Median 17.% 13.1x 3.3x
The merger 16.0x 12.7 2.2X

Healthcare Distribution

Transaction Value as
Multiple of LTM

EBIT EBITDA Sales
Mean 17.% 12.6x 0.7x
Median 16.0x 12.4x 0.7x
The merger 16.0x 12.7 2.2x

Implied Transaction Multiples

Based on the closing price of Thermo common stock and Fisher common stock on May 5, 2006, and the exchange ratio of 2.0,
Fisher financial advisors calculated an implied price per share of $78.90 for each share of Fisher common stock. In addition, the Fi
financial advisors calculated an implied enterprise value of approximately $12.8 billion for Fisher using the implied price per share
$78.90, the net debt of Fisher (estimated by Fisher to exist as of March 31, 2006) and the fully diluted number of shares outstandir
(assuming treasury method treatment for all of Fisher’s convertible bonds). The Fisher financial advisors also calculated the implie
enterprise value as a multiple of each of revenue, EBITDA, and EBIT, for calendar years 2005 and 2006 based on the financial
forecasts for Fisher.

40




Table of Contents

The following table presents the results of this analysis:

Implied Transaction Multiples Revenues EBITDA EBIT

CY2005A 2.4x 14.0x 17.3x
LTM 12.7x 16.0x

CY2006E 2.1x 11.9x 14.9x

The Fisher financial advisors also calculated the $78.90 implied per share price to be received by holders of shares of Fisher
common stock pursuant to the merger as a multiple of earnings per share for calendar years 2006 and 2007 based on the financial
forecasts for Fisher. The following table presents the results of this analysis:

SHARE PRICE AS A MULTIPLE OF:

GAAP EPS Cash EPS
CY2006E 20.5x 18.8x
CY2007E 17.7x 16.5x

Selected Companies Analysis

The Fisher financial advisors reviewed and compared certain financial information for Fisher and Thermo to corresponding
financial information and public market multiples for the following publicly traded corporations and indices of publicly traded
corporations in the life sciences and healthcare distribution industries:

« an instruments index which includes Agilent Technologies Inc., Applera Corp. — Applied Biosystems Group, Biacore
International, Bruker BioSciences Corp., Dionex Corp., MDS Inc., Mettler — Toledo International Inc., PerkinElmer Inc., Tecar
Group, Varian Medical Systems Inc., and Waters Corp.

» Beckman Coulter, Inc.

* Thermo

* Qiagen N.V.

« Millipore Corp.

« Becton, Dickinson and Company;
* Invitrogen Corp.

« Sigma—Aldrich Corp.

* Fisher

« a Distribution Index which includes AmerisourceBergen Corp., Henry Schein Inc., Cardinal Health Inc., McKesson Corp.,
Owens & Minor Inc., Patterson Companies Inc. and PSS World Medical Inc.

Although none of the selected companies or the companies comprising the selected indices is directly comparable to Fisher or
Thermo, the companies included were chosen because they are, and the indices included were chosen because the companies of
they are comprised are, publicly traded companies with operations that for purposes of analysis may be considered similar to certa
operations of Fisher and Thermo.

The Fisher financial advisors calculated the estimated 2006 price—to—earnings ratio for these selected companies, which is refe
to as price/earnings ratio based on IBES projections. The price/earnings ratios of the selected companies ranged from 18.0x to 28.
with Thermao’s price/earnings ratio at 23.0x on a cash basis and Fisher’s price/earnings ratio at 19.2x and 17.6x on a GAAP and ca
basis, respectively.
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Miscellaneous

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary
description. Selecting portions of the analyses or of the summary set forth above, without considering the analyses as a whole, cot
create an incomplete view of the processes underlying the opinions of the Fisher financial advisors. In arriving at their respective
opinions, each of the Fisher financial advisors considered the results of all of its analyses and did not attribute any particular weigh
any factor or analysis considered by it. Rather, each Fisher financial advisor made its determination as to fairness on the basis of i
experience and professional judgment after considering the results of all of its analyses. No company or transaction used in the ab
analyses as a comparison is directly comparable to Fisher or Thermo or the merger.

The Fisher financial advisors prepared these analyses for purposes of providing their respective opinions to the Fisher board o
directors as to the fairness from a financial point of view to the holders of the outstanding shares of Fisher common stock of the
exchange ratio. These analyses do not purport to be appraisals or necessarily reflect the prices at which businesses or securities
actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which r
be significantly more or less favorable than suggested by these analyses. Because these analyses are inherently subject to uncert
being based upon numerous factors or events beyond the control of the parties or their respective advisors, none of Fisher, Therm
either of the Fisher financial advisors or any other person assumes responsibility if future results are materially different from those
forecast. As described above, the opinions of each Fisher financial advisor to the Fisher board of directors were two of many factot
taken into consideration by the Fisher board of directors in making its determination to approve the merger agreement.

The exchange ratio was determined through arms’-length negotiations between Fisher and Thermo and was approved by the
Fisher board of directors. The Fisher financial advisors provided advice to Fisher during these negotiations. The Fisher financial
advisors did not, however, recommend any specific amount of consideration to Fisher or its board of directors or that any specific
exchange ratio constituted the only appropriate consideration for the merger.

Financial Interests of Directors and Officers in the Merger

Some of the members of Thermo’s and Fisher's management, executive officers and the non—-employee directors of their boar
directors have interests in the merger that are in addition to, or different from, the interests of Thermo and Fisher stockholders
generally, which are described below. The Thermo and Fisher boards of directors were aware of these interests and considered th
among other matters, in approving the merger agreement, the issuance of Thermo common stock to Fisher stockholders, the
amendment of the Thermo charter and the other transactions contemplated by the merger agreement.

Financial Interests of Fisher Directors and Officers in the Merger
Employment Agreements

Fisher’'s executive officers are Messrs. Montrone, Meister, Della Penta, Clark and Rea. Fisher has entered into employment
agreements with each of its executive officers that, among other things, provide for certain payments and benefits upon a qualifyin
termination of the executive’s employment, including a qualifying termination of employment following a “change in control”,
referred to as a Qualifying Separation. The consummation of the merger would constitute a change in control for purposes of these
agreements.

Set forth below are the payments and benefits that would be applicable on the assumption that a Qualifying Separation occurre
of October 1, 2006. It is anticipated that Messrs. Montrone’s, Meister’s, Della Penta’s, Clark’s and Rea’s employment under their
existing employment agreements with Fisher will terminate upon the consummation of the merger. However, certain executive
officers of Fisher are expected to continue to be available to provide services to the combined company after the merger on a basi
be determined as part of the integration planning process.
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Mr. Montrone. Mr. Montrone’s employment agreement provides for payment of certain post—-termination and retirement benefits
as described in Fisher's Proxy Statement filed with the SEC on April 6, 2006, which is incorporated by reference into this documen
These benefits are fully vested and unaffected by the merger.

Mr. Meister. In a Qualifying Separation, Mr. Meister would be entitled to receive a pro-rata portion of his target bonus for the
year of termination and, subject to his remaining available to assist in the transition of his duties and responsibilities, a lump sum
payment of severance equal to three times the sum of his annual base salary and target bonus. Mr. Meister would also receive thre
years of continued fringe benefits, personal perquisites and other benefits provided during his employment. For purposes of
calculating his supplemental retirement benefits, Mr. Meister would be deemed to have completed three additional years of service
and received the cash severance as compensation for services over such three year period. The amount of the cash payments de:
above would be approximately $6.9 million. Mr. Meister will serve as non—executive Chairman of the board of directors of the
combined company.

Mr. Della Penta. On January 10, 2006, Fisher's Compensation Committee accepted Mr. Della Penta’s notification of his
retirement from employment effective at the end of 2006.

In a Qualifying Separation, Mr. Della Penta would be entitled to receive a lump sum payment equal to the product of two times
base salary and outplacement services with a cost of up to $50,000. Mr. Della Penta would also receive two years of continued
medical coverage. The amount of the cash payments described above would be approximately $1.3 million.

Mr. Clark. In a Qualifying Separation, Mr. Clark would be entitled to receive a pro-rata portion of his target bonus for the year o
termination, a lump sum payment of severance equal to two and one—half times the sum of his annual base salary and target bonu
and a lump sum payment equal to two and one-half times Fisher’s annual contributions to any defined contribution plans for
Mr. Clark. Mr. Clark would also receive from Fisher two and one-half years of continued medical, dental, vision, life insurance and
accidental death and dismemberment insurance benefits. For purposes of calculating his supplemental retirement benefits, Mr. Cle
would be deemed to have completed two and one-half additional years of service and received his annual base salary and annual
bonus as compensation for services over such two and one—half year period. To the extent the date of Mr. Clark’s termination of
employment is after Fisher’s fiscal year end, but before the determination of a long term incentive plan payout, Mr. Clark would be
entitled to receive the target long term incentive award to which he is then entitled based upon the results for the prior fiscal year. |
addition, Mr. Clark would also receive a payment equal to the full target of the long term incentive plan award for the year of
termination. The amount of the cash payments described above would be approximately $6.5 million.

Mr. Rea. In a Qualifying Separation, Mr. Rea would be entitled to receive a pro—rata portion of his target bonus for the year of
termination, a lump sum payment of severance equal to two and one-half times the sum of his annual base salary and target bonu
and a lump sum payment equal to two and one—half times Fisher’s annual contributions to any defined contribution plans for Mr. R
Mr. Rea would also receive two and one-half years of continued medical, dental, vision, life insurance and accidental death and
dismemberment insurance benefits. For purposes of calculating his supplemental retirement benefits, Mr. Rea would be deemed tc
have completed two and one-half additional years of service and received the cash severance as compensation for services over
two and one-half year period. Mr. Rea would also receive a $20,000 cash payment, which he may use for outplacement services.
amount of the cash payments described above would be approximately $1.1 million.

Equity—-Based Awards

As described in “The Merger — Treatment of Stock Options and Other Equity—Based Awards,” upon completion of the merger
each outstanding Fisher option, whether or not exercisable, will be assumed by Thermo and converted into an option to acquire the
number of shares of Thermo common stock equal to two times the number of shares of Fisher common stock that were subject to
original Fisher stock option at a per share exercise price equal to the exercise price per share of the original Fisher stock option
divided by two (rounded up to the nearest whole cent). Each converted Fisher stock option will have the same terms and
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conditions as were in effect immediately prior to the merger, subject to any accelerated vesting as a result of the merger to the exte
provided by the terms of the applicable Fisher stock plan.

Upon completion of the merger, each Fisher stock unit award will be assumed by Thermo and converted into a stock unit awart
respect of the number of shares of Thermo common stock equal to two times the number of shares of Fisher common stock subjec
the Fisher stock unit award. Each converted stock unit award will have the same terms and conditions as were in effect immediatel
prior to the merger, except that the performance conditions applicable to the vesting of the converted stock unit awards will be deel
to have been satisfied upon completion of the merger, and the converted stock unit awards (other than those stock unit awards gre
under the Fisher 2005 Equity and Incentive Plan which are subject to a performance based restricted stock unit purchase agreeme
referred to as Investment RSUs, and which become vested and payable in accordance with their current terms upon the merger) w
instead generally vest and be settled in three equal increments on the first three anniversaries of their original grant date, subject tc
holder’s continued employment on each such vesting date (other than upon a Qualifying Separation, in which case such award wo
vest immediately upon such Qualifying Separation).

As soon as practicable following the merger, Fisher will make cash payments as contemplated by the initial terms of grant for tl
Investment RSUs. Similar cash payments to Fisher's executive officers as contemplated by the initial terms of grant for other
restricted stock unit awards, referred to as Cash Payment RSUs, will vest and become payable in three equal installments on each
the first, second and third anniversaries of their original grant date, subject to the holder’s continued employment on each such
payment date (other than upon a Qualifying Separation, in which case such award would vest immediately upon such Qualifying
Separation). Assuming that each of Messrs. Montrone, Meister, Della Penta, Clark and Rea experience a Qualifying Separation
immediately following completion of the merger, the aggregate amount of all such cash payments (with respect to both Investment
RSUs and Cash Payment RSUs) payable to Messrs. Montrone, Meister, Della Penta, Clark and Rea will be approximately
$4.1 million, $3.3 million, $0.6 million, $2.2 million and $0.4 million, respectively.

Pursuant to the initial grant terms for certain stock option and restricted stock unit awards and/or underlying equity incentive ple
the consummation of the merger will result in the vesting of certain stock options and restricted stock units held by Fisher’'s executi
officers. In addition, certain unvested stock options and restricted stock unit awards will vest and/or become free of restrictions if th
holder experiences a Qualifying Separation following the consummation of the merger. Assuming that each of Messrs. Montrone,
Meister, Della Penta, Clark and Rea experience a Qualifying Separation immediately following completion of the merger, the
aggregate amount and value (based on an assumed Fisher stock price of $73.75) of all such unvested Fisher stock options and th
number of Fisher restricted stock units held by the Fisher executive officers that will become fully vested and/or free of restrictions
connection with the completion of the merger and such Qualifying Separation is as follows:

Aggregate
Spread

Number of Shares for All Unvested Total Number of Aggre%gie value

Underlying All Fisher Stock All Unvested Algéjs?;ligtsésd

Unvested Fisher Options Restricted Stock Stock Units

Executive Officer Stock Options ($)(millions) Units ($)(millions)
Mr. Montrone 182,000 1.9 125,610 9.3
Mr. Meister 145,640 15 99,230 7.3
Mr. Della Penta 109,180 1.1 18,400 1.4
Mr. Clark 90,880 1.0 65,570 4.8
Mr. Rea 15,880 0.1 11,570 0.9

Interests of Directors

Each of Fisher's non—employee directors hold options to acquire Fisher common stock, which ordinarily vest over three years
from the date of grant, subject to the director’s continued service on the board. Any such options which are unvested will become f
vested at the time of the merger. A total of 160,004 unvested options held by Fisher's non—employee directors as a group will vest
connection with the merger.
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Each of Fisher's non—employee directors hold restricted stock units, which ordinarily vest over three years from the date of grai
subject to the director’'s continued service on the board. Any such restricted stock units which are unvested will become fully veste
the time of the merger. A total of 16,000 unvested restricted stock units held by Fisher's non—employee directors as a group will ve
in connection with the merger.

Pursuant to the terms of the Retirement Plan for Non—-Employee Directors of Fisher Scientific International Inc., upon a change
control, a non—employee director with less than 5 years of eligible service on the Fisher Board will be deemed to have completed
5 years of eligible service for purposes of receiving benefits under the plan. As a result of the merger, the retirement benefits of six
non—employee directors will vest.

Indemnification and Insurance

The merger agreement provides that, for at least six years after the merger, the combined company will indemnify and hold
harmless, and provide advancement of expenses to, all present and former officers and directors of Fisher and its subsidiaries witt
respect to acts or omissions occurring prior to the merger, including those relating to the merger, to the fullest extent permitted by
applicable laws. After the merger, the combined company will also fulfill and honor the obligations of Fisher under any
indemnification agreements between Fisher and its present or former directors, officers and employees.

The merger agreement also provides that the combined company will maintain for a period of six years after completion of the
merger the current directors’ and officers’ and fiduciary liability insurance policies maintained by Fisher, or policies of at least the
same coverage and amount and containing terms and conditions that are not less advantageous than the current policies, with res
to facts or events occurring prior to the merger, including events relating to the merger, although the combined company will not be
required to make aggregate annual premium payments for such policies in excess of 250% of the annual premiums currently paid |
Fisher and its subsidiaries for directors’ and officers’ and fiduciary liability insurance. In the event that the combined company is
unable to maintain or obtain such insurance, the combined company will obtain as much comparable insurance as is available for
annual premium payments equal to 250% of the annual premiums currently paid by Fisher for directors’ and officers’ and fiduciary
liability insurance.

Surviving Company Board of Directors

For a discussion of the composition of the surviving company board of directors, see “— Board of Directors and Management
Following the Merger.”

Financial Interests of Thermo Directors and Officers in the Merger

Existing Thermo Change in Control Retention Agreements. The seven executive officers of Thermo, including Marijn E. Dekker
Marc N. Casper, Guy Broadbent, Seth H. Hoogasian and Peter M. Wilver, have previously entered into agreements with Thermo tf
contain change in control severance provisions. Under these agreements, if, during the eighteen—-month period following a change
control of Thermo, the employment of a covered executive is terminated other than for “cause” or disability, or by the covered
executive for “good reason,” the covered executive will be entitled to receive the following payments and benefits: (1) a pro-rata
annual bonus through the date of termination, based on the annual bonus paid for the most recently completed year, (2) a paymen
equal to two (three in the case of Mr. Dekkers) times the sum of the executive’s highest annual base salary during the five—year pe
preceding the change in control and the executive’s highest annual bonus earned during the same five—year period, (3) two years
(three in the case of Mr. Dekkers) of benefits continuation and (4) outplacement services. If any amounts or benefits received unde
the change in control retention agreements or otherwise are subject to the excise tax imposed under section 4999 of the Internal
Revenue Code, an additional payment will be made to restore the executive to the after—tax position that he would have been in if
excise tax had not been imposed. The merger will be a change in control for purposes of these agreements. Assuming the merger
completed after September 30, 2006, it is currently estimated that the aggregate amount of the cash severance payments that cou
become
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payable to the seven executive officers of Thermo, as a group, upon their qualifying terminations of employment following the
completion of the merger, is $19,370,000 in the aggregate.

Thermo Deferred Compensation Plans. Thermo maintains two deferred compensation plans, one for certain employees and on
non—-employee directors. In the event of a change in control of Thermo, the employee deferred compensation plan requires the
appointment of a third—party administrator and provides that if the plan is terminated all account balances must be paid as lump su
distributions. The merger will be a change in control for purposes of this plan, although Thermo intends to amend the plan to provic
that the merger will not constitute a change in control under the plan. In the event of a change in control of Thermo, the director
deferred compensation plan provides that the plan will terminate and all account balances denominated in Thermo stock units will |
distributed in shares of Thermo common stock. The merger will be a change in control for purposes of the director plan. Based on:
expected account balances of the four active participating non—employee directors as of September 30, 2006, the approximate nur
of shares of Thermo common stock to be distributed to them as a group is 74,672 in the aggregate.

Thermo Equity—Based Awards. Pursuant to the terms of the Thermo equity incentive plans, upon a change in control of Thermc
substantially all of the outstanding awards under the plans will vest, become exercisable or be settled and/or the restrictions therec
will lapse, as applicable. In connection with the execution of the merger agreement, Mr. Dekkers waived his right to accelerated
vesting of his currently outstanding options to acquire 1,264,600 shares of Thermo common stock solely as a result of the merger.

Assuming the merger is completed after September 30, 2006, (1) the number of unvested stock options to acquire shares of
Thermo common stock held by six of the Thermo executive officers as a group that will become fully vested upon completion of the
merger is 1,444,662, in the aggregate, (2) the number of shares of restricted Thermo common stock and restricted stock units held
the seven Thermo executive officers as a group that will vest and become free of restriction in connection with the completion of th
merger is 145,001, in the aggregate, and (3) the number of unvested stock options to acquire shares of Thermo common stock hel
the seven non—-employee directors of Thermo as a group that will become fully vested upon completion of the merger is 190,326, il
the aggregate.

Future Long—-Term Incentive Awards. Pursuant to the merger agreement, the board of directors of Thermo will, in consultation
with Fisher, establish a long—term incentive compensation program for the benefit of the senior management of the combined
company. Subject to completion of the merger, this program will provide each such individual with unvested long—term incentive
compensation that is comparable in aggregate value to the currently unvested (but which will vest upon the completion of the merg
as described above) equity—based awards that are now held by such individuals.

Board of Directors and Management Following the Merger

Following the merger, the board of directors of the combined company will consist of eight directors and for a period of three
years will be maintained at a ratio of five directors selected by Thermo and three directors selected by Fisher. If there is a vacancy
created by the cessation of service by a Thermo director, a majority of the remaining Thermo directors will propose a nominee to fil
the vacant position. Similarly, if there is a vacancy created by the cessation of service by a Fisher director, a majority of the remain
Fisher directors will propose a nominee to fill the vacant position. Following the merger, Mr. Dekkers will serve as President and
Chief Executive Officer and Mr. Meister will serve as non—executive Chairman of the board of directors, of the combined company
and in that role will continue to advise the combined company on strategic matters. The foregoing agreements will be included in tt
bylaws of the combined company. See “The Merger Agreement — Amendments to Thermo Bylaws.”

The board will include Mr. Meister, Mr. Manzi, Mr. Dekkers, Mr. Manning, Dr. Porter, Ms. Ullian and two additional independent
Fisher directors as selected by Fisher who are reasonably acceptable to Thermo.

The board of directors of the combined company after the merger will have the following committees, each with three members
The executive committee will be comprised of Messrs. Meister, Manzi and
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Dekkers, with Mr. Meister as Chairman. The audit committee will be comprised of two Thermo designees to be determined and one
Fisher designee to be determined, with the Chairman being a Thermo designee to be determined. The compensation committee w
comprised of two Thermo designees to be determined and one Fisher designee to be determined, with the Chairman being a Ther
designee to be determined. The nominating and corporate governance committee will be comprised of two Thermo designees to b
determined and one Fisher designee to be determined, with the Chairman being a Thermo designee to be determined.

Material U.S. Federal Income Tax Consequences of the Merger

The following is a discussion of the material U.S. federal income tax consequences of the merger to Fisher stockholders who
exchange their shares of Fisher common stock for shares of Thermo common stock in the merger. This discussion addresses only
Fisher stockholders who are U.S. Holders (as defined below) and hold Fisher common stock as a capital asset. It does not address
of the U.S. federal income tax consequences that may be relevant to a particular Fisher stockholder in light of that stockholder’s
individual circumstances or to a Fisher stockholder who is subject to special rules, including, without limitation:

« a financial institution or insurance company;

* a tax—exempt organization;

* a stockholder who is not a U.S. Holder;

« a pass—through entity or an investor in such an entity;

 a dealer or broker in securities or foreign currencies;

« a trader in securities who elects to apply a mark—-to—market method of accounting;

« a stockholder who holds Fisher common stock as part of a hedge, appreciated financial position, straddle, constructive sale o
conversion transaction; and

« a stockholder who acquired his or her shares of Fisher common stock pursuant to the exercise of employee stock options or
otherwise as compensation.

The following discussion is based on the Code, applicable Treasury regulations, administrative interpretations and court decisic
each as in effect as of the date of this document and all of which are subject to change, possibly with retroactive effect. This discus
is not binding on the Internal Revenue Service, which is referred to as the IRS, and there can be no assurance that the IRS (or a ct
if challenged by the IRS) will agree with the conclusions stated herein. In addition, this discussion does not address any state, loca
foreign tax consequences of the merger. Fisher stockholders are urged to consult their tax advisors as to the specific tax conseque
to them of the merger in light of their particular circumstances including the applicability and effect of U.S. federal, state, local,
foreign income and other tax laws.

For purposes of this discussion, “U.S. Holder” refers to a beneficial holder of Fisher common stock that is, for U.S. federal incor
tax purposes, (i) an individual citizen or resident of the United States, (ii) a corporation, or other entity taxable as a corporation for
U.S. federal income tax purposes, created or organized in or under the laws of the United States, any state thereof or the District 0
Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source or (iv) a trust (x) tha
subject to the supervision of a court within the United States and the control of one or more U.S. persons or (y) that has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes holds Fisher common stock, the tax treatment of a pal
will generally depend upon the status of the partner and the activities of that partnership. If a U.S. Holder is a partner of a partnerst
holding that common stock, the holder should consult its tax advisor regarding the tax consequences of the merger.

It is a condition to the completion of the merger that Thermo receive a written opinion from its counsel, Wachtell, Lipton,
Rosen & Katz, and that Fisher receive a written opinion from its counsel, Skadden, Arps,
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Slate, Meagher & Flom LLP, in each case dated as of the effective date of the merger, to the effect that the merger will qualify as a
reorganization within the meaning of Section 368(a) of the Code. Neither Thermo nor Fisher intends to waive this closing condition
In the event that either Thermo or Fisher waives receipt of such opinion from its counsel, however, Thermo and Fisher will resolicit
the approval of its stockholders after providing appropriate disclosure. The opinions will rely on certain assumptions as well as
representations made by Thermo, Trumpet Merger Corporation and Fisher. If any of those assumptions or representations are
inaccurate, counsel may not be able to render the required opinions and the tax consequences of the merger could differ from thos
discussed here. An opinion of counsel is not binding on the IRS or any court, nor does it preclude the IRS from adopting a contrary
position. No ruling has been or will be sought from the IRS on the U.S. federal income tax consequences of the merger.

Assuming that the merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, for U.S. federal incon
tax purposes:

« a Fisher stockholder whose shares of Fisher common stock are exchanged in the merger for shares of Thermo common stocl
not recognize gain or loss;

« a Fisher stockholder’s aggregate tax basis in shares of Thermo common stock received in the merger will equal the aggregate
basis of the Fisher common stock surrendered in the merger; and

« a Fisher stockholder’s holding period for shares of Thermo common stock received in the merger will include the holding peric
for the shares of Fisher common stock surrendered in the merger.

Information Reporting

U.S. Holders receiving Thermo common stock as a result of the merger generally will be required to retain records pertaining tc
the merger and generally will be required to file with their U.S. federal income tax return for the year in which the merger takes plac
a statement setting forth certain facts relating to the merger.

Accounting Treatment

Thermo prepares its financial statements in accordance with GAAP. The merger will be accounted for using the purchase meth
of accounting. Statement of Financial Accounting Standards No. 141, Business Combinations, referred to as SFAS 141, provides
guidance for determining the accounting acquirer in a business combination when equity interests are exchanged between two ent
SFAS 141 provides that in a business combination effected through an exchange of equity interests, such as the merger, the entity
issues the equity interests is generally the acquiring entity. In some business combinations, however, the acquired entity issues the
equity interests. Commonly, the acquiring entity is the larger entity. However, the facts and circumstances surrounding a business
combination sometimes indicate that a smaller entity acquires a larger one. SFAS 141 further provides that in identifying the acquir
entity in a combination effected through an exchange of equity interests, all pertinent facts and circumstances must be considered,
including: the relative voting rights of the stockholders of the constituent companies in the combined entity, the composition of the
board of directors and senior management of the combined company and the terms of the exchange of equity securities in the bus
combination, including payment of any premium.

Based on the Thermo board members and senior management representing a majority of the board and senior management o
combined company, as well as the terms of the exchange, with Fisher shareholders receiving a premium (as of the date preceding
merger announcement) over the fair market value of their shares on such date, Thermo is considered to be the acquirer of Fisher f
accounting purposes. This means that Thermo will allocate the purchase price to the fair value of Fisher’s assets and liabilities at tt
acquisition date, with the excess purchase price being recorded as goodwill. Under the purchase method of accounting, goodwill is
amortized but is tested for impairment annually.

Regulatory Approvals Required for the Merger

Thermo and Fisher have each agreed to use reasonable best efforts in order to obtain all regulatory approvals required in orde
consummate the merger.
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Under the Hart-Scott—Rodino Antitrust Improvements Act of 1976, as amended, and related rules (referred to as the HSR Act).
the merger cannot be completed until the expiration of a waiting period that follows the filing of notification forms by both parties to
the transaction with the U.S. Federal Trade Commission (referred to as the FTC) and the Antitrust Division of the U.S. Department
Justice (referred to as the Antitrust Division). Thermo and Fisher are in the process of finalizing submission of the necessary
notification and report forms under the HSR Act with the FTC and the Antitrust Division, which the parties expect to complete on or
before July 26, 2006. The initial waiting period is 30 days after the filing of the notification and report forms, but this period may be
extended if the reviewing agency issues a formal request for additional information and documentary material, referred to as a sec
request. If the reviewing agency issues a second request, the parties may not complete the merger until 30 days after both parties
substantially comply with the second request, unless the waiting period is terminated earlier.

At any time before or after completion of the merger, the Antitrust Division or the FTC or any state could take such action unde
the antitrust laws as it deems necessary or desirable in the public interest, including seeking to enjoin the completion of the merge
rescind the merger or to seek divestiture of particular assets of Thermo or Fisher. Private parties also may seek to take legal actior
under the antitrust laws under certain circumstances. As in every transaction, a challenge to the merger on antitrust grounds may k
made, and, if such a challenge is made, it is possible that Thermo and Fisher will not prevail.

Thermo and Fisher each conducts business in member states of the European Union. Council Regulation (EEC) 139/2004, as
amended, requires notification to and approval by the European Commission of mergers or acquisitions involving parties with
aggregate worldwide sales and individual European Union sales exceeding specific thresholds before these mergers or acquisition
implemented. Thermo and Fisher intend to file a merger notification with the European Union antitrust authorities as soon as
practicable.

The European Commission must review the merger to determine whether or not it is compatible with the common market, and,
accordingly, whether or not to permit it to proceed. A merger or acquisition that would not significantly impede effective competition
in the common market or in a substantial part of it, in particular as a result of the creation or strengthening of a dominant position,
shall be declared compatible with the common market and must be allowed to proceed. If, following a preliminary 25 business day:
Phase | investigation, which may be extended to 35 business days, the European Commission determines that it needs to examine
merger more closely because the merger raises serious doubts as to its compatibility with the common market, it must initiate a
Phase Il investigation. If it initiates a Phase Il investigation, the European Commission must issue a final decision as to whether or
the merger is compatible with the common market no later than 125 business days after the initiation of the Phase Il investigation.

Thermo and Fisher conduct operations in a number of jurisdictions where other regulatory filings or approvals may be required
advisable in connection with the completion of the merger. Thermo and Fisher are currently reviewing whether filings or approvals
may be required or advisable in those jurisdictions that may be material to Thermo and Fisher. It is possible that any of the regulatc
authorities with which filings are made may seek regulatory concessions as conditions for granting approval of the merger.

Prior to completing the merger, the applicable waiting period under the HSR Act must expire or be terminated, and Thermo anc
Fisher are required to obtain the requisite antitrust approvals from the European Commission. In addition, Thermo and Fisher must
obtain requisite approvals from any other regulatory authorities if the failure to obtain approvals of those regulatory authorities woul
have a material adverse effect on Thermo and its subsidiaries taken as a whole, or Fisher and its subsidiaries taken as a whole,
respectively, in each case after giving effect to the merger.

Although we do not expect regulatory authorities to raise any significant objections in connection with their review of the merge
we cannot assure you that we will obtain all required regulatory approvals or that these regulatory approvals will not contain terms,
conditions or restrictions that would be detrimental to the combined company after the completion of the merger.
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Exchange of Certificates in the Merger

At or prior to the effective time of the merger, an exchange agent will be appointed to handle the exchange of Fisher stock
certificates for certificates representing shares of Thermo common stock. Promptly after the effective time of the merger, the excha
agent will send a letter of transmittal and instructions to each former Fisher stockholder explaining the procedure for surrendering
Fisher stock certificates in exchange for certificates representing the number of shares of Thermo common stock into which the sh;
of Fisher common stock will be converted in the merger.

After the effective time of the merger, each certificate that previously represented shares of Fisher common stock will represen
only the right to receive a certificate representing the shares of Thermo common stock into which the shares of Fisher common sto
have been converted. In addition, after the effective time of the merger, Fisher will not register any transfers of the shares of Fishel
common stock. Thermo stockholders need not exchange their stock certificates.

Treatment of Stock Options and Other Equity—Based Awards

Upon completion of the merger, each outstanding option to acquire Fisher common stock, whether or not exercisable, will be
assumed by Thermo and converted into an option to acquire that number of whole shares of Thermo common stock equal to the
product of the number of shares of Fisher common stock that were subject to the original Fisher stock option multiplied by the
exchange ratio (rounded down to the nearest whole share) at a per share exercise price equal to the exercise price per share of th
original Fisher stock option divided by the exchange ratio (rounded up to the nearest whole cent). Each converted Fisher stock opt
will have the same terms and conditions as were in effect immediately prior to the completion of the merger, subject to any
accelerated vesting as a result of the merger to the extent provided by the terms of the applicable Fisher stock plan.

Upon completion of the merger, each stock unit award in respect of Fisher common stock will be assumed by Thermo and
converted into a stock unit award in respect of the number of shares of Thermo common stock (or an amount in respect thereof for
cash settled Fisher stock unit awards) equal to the number of shares of Fisher common stock subject to the Fisher stock unit awar
multiplied by the exchange ratio (rounded down to the nearest whole share). Each converted stock unit award will have the same t
and conditions as were in effect immediately prior to the completion of the merger, except that the performance conditions applicalk
to the vesting of the converted stock unit awards will be deemed to have been satisfied upon completion of the merger, and the
converted stock unit awards (other than those stock unit awards granted under the Fisher 2005 Equity and Incentive Plan that are
evidenced by a performance based restricted stock unit investment agreement and which become vested and payable in accordan
with their current terms upon a change in control transaction, such as the completion of the merger) will instead generally vest and
settled in three equal increments on the first three anniversaries of their original grant date, subject to the holder’s continued
employment with the combined company or the surviving corporation as of each such vesting date.

Prior to the completion of the merger, Thermo will take the corporate action necessary to reserve for issuance a sufficient numt
of shares of Thermo common stock for delivery in connection with the exercise of the converted stock options and stock unit awarc
and, within one business day of the completion of the merger, Thermo will register the shares of Thermo common stock subject to
such converted options and awards.

Following the completion of the merger, Thermo may grant equity awards under the Fisher stock and equity incentive plans, to
extent shares are available for grant under any such plan, in accordance with the mergers and acquisitions exemption to the equity
compensation plan shareholder approval requirement under the NYSE rules.
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Restrictions on Sales of Shares of Thermo Common Stock Received in the Merger

Thermo common stock issued in the merger will not be subject to any restrictions on transfer arising under the Securities Act,
except for shares issued to any Fisher stockholder who may be deemed to be an “affiliate” of Thermo or Fisher for purposes of
Rule 145 under the Securities Act.

Under Rule 145, former Fisher stockholders who were affiliates of Fisher at the time of the Fisher special meeting and who are
affiliates of Thermo after the completion of the merger, may sell their Thermo common stock received in the merger at any time
subject to the volume and sale limitations of Rule 144 under the Securities Act. Further, so long as such former Fisher affiliates are
considered affiliates of Thermo following the completion of the merger, and a period of at least one year has elapsed from the
completion of the merger, such former affiliates may sell their Thermo common stock received in the merger without regard to the
volume and sale limitations of Rule 144 under the Securities Act so long as there is adequate current public information available
about Thermo in accordance with Rule 144. After a period of two years has elapsed from the completion of the merger, and so lon
such former affiliates are not affiliates of Thermo and have not been for at least three months prior to such sale, such former affiliat
may freely sell their Thermo common stock. Former Fisher stockholders who become affiliates of Thermo after completion of the
merger will still be subject to the volume and sale limitations of Rule 144 under the Securities Act, until each such stockholder is nc
longer an affiliate of Thermo. This document does not cover resales of Thermo common stock received by any person upon
completion of the merger, and no person is authorized to make any use of this document in connection with any resale.

Listing of Thermo Common Stock

It is a condition to the completion of the merger that the Thermo common stock issuable in the merger or upon exercise of optic
to purchase Thermo common stock issued in substitution for Fisher options be approved for listing on the NYSE, subject to official
notice of issuance.

Appraisal Rights

Under the General Corporation Law of the State of Delaware, or the DGCL, holders of Fisher common stock are not entitled to
appraisal rights in connection with the merger. See the section entitled “Appraisal Rights” beginning on page 88.
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THE MERGER AGREEMENT

The following summarizes material provisions of the merger agreement which is attached as Annex A to this document and is
incorporated by reference herein. The rights and obligations of the parties are governed by the express terms and conditions of the
merger agreement and not by this summary or any other information contained in this document. Thermo and Fisher stockholders
urged to read the merger agreement carefully and in its entirety as well as this document before making any decisions regarding th
merger.

Completion of the Merger

Unless the parties agree otherwise, the closing of the merger will take place on a date specified by the parties, but no later thar
second business day after all closing conditions have been satisfied or waived, at the offices of Wachtell, Lipton, Rosen & Katz,
51 West 52nd Street, New York, New York 10019. The merger will be completed when we file a certificate of merger with the
Delaware Secretary of State, unless we agree to a later time for the completion of the merger and specify that time in the certificate
merger.

We currently expect to complete the merger in the fourth quarter of 2006, subject to receipt of required stockholder and regulat
approvals.
Conditions to Completion of the Merger

The obligations of Fisher and Thermo to complete the merger are subject to the satisfaction of the following conditions:

« the adoption of the merger agreement by Fisher stockholders;

« the approval of the issuance of Thermo common stock in the merger and the Thermo charter amendment proposal by Therme
stockholders;

« the termination or expiration of the applicable waiting periods under the HSR Act and all required notifications and filings unde
the ECMR;

« the receipt of other requisite regulatory approvals, unless failure to obtain them would not, individually or in the aggregate, ha
a material adverse effect on Fisher and its subsidiaries, taken as a whole, or Thermo and its subsidiaries, taken as a whole (a
giving effect to the merger);

« no judgment or other legal prohibition of any court or other governmental entity shall be in effect that prohibits the completion
of the merger;

« the SEC having declared effective the registration statement of which this document forms a part; and

« the authorization for listing by the NYSE of the Thermo common stock issuable to Fisher stockholders in the merger.

In addition, each of Fisher's and Thermo’s obligation to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:

« the representations and warranties of the other party being true and correct, subject to the material adverse effect standard
provided in the merger agreement;

« the other party having performed or complied with, in all material respects, all obligations required to be performed or complie
with by it under the merger agreement;

« the other party and its respective subsidiaries, taken as a whole, not having suffered any material adverse effect, as defined i
merger agreement;

« the receipt of an officer’s certificate executed by each of the other party’s Chief Executive Officer and Chief Financial Officer
stating that the three preceding conditions have been satisfied; and
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« the receipt of an opinion of that party’s counsel to the effect that the merger will qualify as a “reorganization” under the Code.

Reasonable Best Efforts to Obtain Required Stockholder Votes

Each company has agreed to take all lawful action to give notice of, convene and hold a meeting of its stockholders as promptl
practicable for the purpose of obtaining the required stockholder vote to approve the transactions contemplated by the merger
agreement. In addition, each party has agreed to use its reasonable best efforts to obtain from its stockholders the required stockh
vote, in the case of Thermo, in favor of the stock issuance proposal and the Thermo charter amendment proposal, and in the case
Fisher, in favor of adoption of the merger agreement.

No Solicitation

Each company has agreed that from the time of the execution of the merger until the consummation of the merger or the
termination of the merger agreement, subject to certain customary exceptions, none of Fisher or Thermo, their respective subsidial
or any officer, director, employee, agent or representative (including any investment banker, financial advisor, attorney, accountant
other retained representative) of Fisher or Thermo will directly or indirectly solicit, initiate or encourage or knowingly facilitate
(including by way of furnishing information or entering into any agreements, arrangements or understandings) or take any other ac
designed to facilitate any inquiries or proposals regarding any merger, share exchange, consolidation, sale of assets, sale of share
capital stock (including, without limitation, by way of a tender offer) or similar transactions involving Fisher or Thermo or any of thei
respective subsidiaries. Additionally, each company has agreed that neither company will participate in any discussions or
negotiations regarding any alternative transaction to this transaction or enter into any agreement regarding any alternative transact

Nevertheless, the board of directors of both Fisher and Thermo will be permitted to, prior to the receipt of the relevant stockholc
approval required to consummate the merger, furnish information with respect to Fisher or Thermo and their respective subsidiarie
a person making a bona fide written alternative transaction proposal and participate in discussions and negotiations with respect tc
such bona fide written alternative transaction proposal received by Fisher or Thermo, if the board of directors of such company
determines in good faith (after consultation with outside legal counsel) that the failure to do so would, or would reasonably be likely
to, cause it to violate its fiduciary duties. The merger agreement requires that the companies notify each other if any alternative
transaction proposals are presented to either company.

The merger agreement requires both Fisher and its subsidiaries, and Thermo and its subsidiaries, to cease and terminate any
existing discussions or negotiations with any persons conducted prior to the execution of the merger agreement and use reasonab
best efforts to cause all persons other than Fisher or Thermo who have been furnished confidential information regarding Fisher or
Thermo in connection with the solicitation of or discussions regarding an alternative transaction proposal within the 12 months prio
to the date of the signing of the merger agreement to promptly return or destroy such information. In addition, Fisher and Thermo
agree not to, and to cause their respective subsidiaries not to, release any third party from the confidentiality and standstill provisio
of any agreement to which Fisher or Thermo or their respective subsidiaries is or may become a party.

Fisher and Thermo are required to use their reasonable best efforts to inform their respective representatives of the no solicitat
restrictions provided for in the merger agreement.
Termination of the Merger Agreement

Right to Terminate. The merger agreement may be terminated at any time prior to the effective time of the merger, under the
following circumstances:

« by mutual written consent of Fisher and Thermo, if the board of directors of each so determines;
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« by written notice of either Fisher or Thermo (as authorized by the board of directors of Fisher or Thermo, as applicable):

1. if the merger is not consummated by May 7, 2007;

2. if a governmental entity issues a final and nonappealable order, decree or ruling or takes any other action that permanen
restrains, enjoins or otherwise prohibits the merger;

3. if Fisher’s stockholder approval is not obtained at Fisher’s stockholder meeting or at any adjournment or postponement, :
which the vote to obtain the approval required for this transaction is taken; or

4. if Thermo's stockholder approval is not obtained at Thermo’s stockholder meeting or at any adjournment or postponemer
at which the vote to obtain the approval required for this transaction is taken;

« by Fisher upon a breach of any representation, warranty, covenant or agreement on the part of Thermo, or if any representati
or warranty of Thermo becomes untrue, in either case such that the conditions to Fisher’s obligations to complete the merger
would not then be satisfied and in any such case such breach is incapable of being cured or is not cured in all material respec
within 10 days after written notice of such breach is received by Thermo;

« by Thermo upon a breach of any representation, warranty, covenant or agreement on the part of Fisher, or if any representati
or warranty of Fisher becomes untrue, in either case such that the conditions to Thermo’s obligations to complete the merger
would not then be satisfied and in any such case such breach is incapable of being cured or is not cured in all material respec
within 10 days after written notice of such breach is received by Fisher;

« by Fisher if the board of directors of Thermo, for any reason fails to recommend in this document a vote in favor of the stock
issuance and the charter amendment, or in a manner adverse to Fisher withdraws, modifies or qualifies, or proposes to withdi
modify or qualify, the recommendation by the board of directors in favor of the stock issuance and the charter amendment to
Thermo’s stockholders. Additionally, Fisher can terminate if Thermo takes any public action or makes any public statement in
connection with the meeting of Thermo stockholders inconsistent with the recommendation to approve the stock issuance anc
the charter amendment or recommends any alternative transaction; or

* by Thermo if the board of directors of Fisher, for any reason fails to recommend in this document a vote in favor of adoption o
the merger agreement, or in a manner adverse to Thermo withdraws, modifies or qualifies, or proposes to withdraw, modify ol
qualify, the recommendation by the board of directors in favor of adoption of the merger agreement to Fisher’s stockholders.
Additionally, Thermo can terminate if Fisher takes any public action or makes any public statement in connection with the
meeting of Fisher stockholders inconsistent with the recommendation to approve the adoption of the merger agreement or
recommends any alternative transaction.

Termination Fee

If the merger agreement is validly terminated, the agreement will become void without any liability on the part of any party unle:
the party is in willful or intentional breach of any representation, warranty, covenant or agreement contained in the merger agreem
The provisions of the merger agreement relating to the effects of termination, fees and expenses, termination payments, governing
law, jurisdiction, waiver of jury trial and specific performance, as well as the confidentiality agreement entered into between Thermc
and Fisher, will continue in effect notwithstanding termination of the merger agreement. Upon a termination, a
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party may become obligated to pay to the other party a termination fee (which will, in any case, only be payable once), as describe
below:

Fisher will be obligated to pay a termination fee of $300 million immediately upon termination if the merger agreement is
terminated:

* by Thermo if the board of directors of Fisher, for any reason fails to recommend in this document a vote in favor of adoption o
the merger agreement, or in a manner adverse to Thermo withdraws, modifies or qualifies, or proposes to withdraw, modify ol
qualify, the recommendation by the board of directors in favor of adoption of the merger agreement to Fisher’'s stockholders; ¢

* by Thermo if Fisher, in a manner adverse to Thermo, takes any public action or makes any public statement in connection wit
the meeting of Fisher’s stockholders inconsistent with the recommendation to approve the adoption of the merger agreement
recommends any alternative transaction.

Fisher will separately be obligated to pay a termination fee of $300 million if the merger agreement is terminated:

* by either party because the merger is not consummated by May 7, 2007 and at the time of such termination Fisher has not
obtained stockholder approval for the adoption of the merger agreement;

« by either party because Fisher does not obtain stockholder approval for the adoption of the merger agreement at the Fisher
special meeting; or

» by Thermo because Fisher breaches one of its representations or warranties or covenants in the merger agreement, in such
that the related closing conditions described in the first and second bullets in the second paragraph under “— Conditions to
Completion of the Merger” above would not be satisfied, and

in each case at any time after the signing of the merger agreement and before such termination

« an alternative transaction proposal with respect to Fisher is publicly proposed or publicly disclosed or, solely in the case of a
termination because of Fisher’s breach of any representation or warranty or covenant under the merger agreement, otherwise
communicated to the senior management or board of directors of Fisher, and

« within 12 months of the date of such termination of the merger agreement, Fisher or any of its subsidiaries executes any
definitive agreement with respect to, or consummates any alternative transaction.

Thermo will be obligated to pay a termination fee of $200 million immediately upon termination if the merger agreement is
terminated:

« by Fisher if the board of directors of Thermo, for any reason fails to recommend in this document a vote in favor of the stock
issuance and the charter amendment, or in a manner adverse to Fisher withdraws, modifies or qualifies, or proposes to withdi

modify or qualify, the recommendation by the board of directors in favor of the stock issuance and the charter amendment to
Thermo'’s stockholders; or

* by Fisher if Thermo, in a manner adverse to Fisher, takes any public action or makes any public statement in connection with
Thermo special meeting inconsistent with the recommendation to approve the stock issuance and the charter amendment or
recommends any alternative transaction.

Thermo will separately be obligated to pay a termination fee of $200 million if the merger agreement is terminated:

« by either party because the merger is not consummated by May 7, 2007 and at the time of such termination Thermo has not
obtained stockholder approval for the stock issuance and the charter amendment; or
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« by either party because Thermo does not obtain stockholder approval for the stock issuance and the charter amendment at th
Thermo special meeting; or

* by Fisher because Thermo breaches one of its representations or warranties or covenants in the merger agreement, in such ¢
that the related closing conditions described in the first and second bullets in the second paragraph under “— Conditions to
Completion of the Merger” above would not be satisfied, and

in each case at any time after the signing of the merger agreement and before such termination

« an alternative transaction proposal with respect to Thermo is publicly proposed or publicly disclosed or, solely in the case of a
termination because of Thermo’s breach of any representation or warranty or covenant under the merger agreement, otherwis
communicated to the senior management or board of directors of Thermo, and

« within 12 months of the date of such termination of the merger agreement, Thermo or any of its subsidiaries executes any
definitive agreement with respect to, or consummates any alternative transaction.
Conduct of Business

Each of Thermo and Fisher have undertaken certain covenants in the merger agreement restricting the conduct of their respec
businesses between the date of the merger agreement and the effective time of the merger. In general, each of Thermo and Fishel
agreed to (1) maintain its existence in good standing under applicable laws, (2) conduct its operations only in the ordinary and usu:
course of business consistent with past practice and (3) use its reasonable best efforts to keep available the services of the curren
officers, key employees and key consultants of each of our companies, and to preserve the current relationships of each company,
its customers, suppliers and other persons with which it has significant business relations as are reasonably necessary in order to
preserve substantially intact its business organization.

In addition, between the date of the merger agreement and the effective time of the merger, each of Fisher and Thermo, has ac
to various specific restrictions relating to the conduct of its business, including the following (subject in each case to exceptions
specified in the merger agreement or previously disclosed in writing as provided in the merger agreement):

« amendments or changes to its certificate of incorporation or bylaws or equivalent organizational documents;
« the issuance or sale of capital stock, voting debt or other equity interests;
« the declaration or payment of dividends or other distributions, other than certain ordinary course dividends or other distributior

« the reclassification, combination, split or subdivision of any of its capital stock or the issuance of any other securities in
substitution for shares of its capital stock;

« the acquisition of its capital stock, other equity interests or other securities;
« the incurrence or guarantee of indebtedness for borrowed money or the issuance of any debt securities;

« the termination or any material change in certain types of material contracts of either company, where such termination or
change would have an adverse effect on either of the companies and their subsidiaries;

« the entry into certain types of new material contracts (based on dollar amounts specified in the merger agreement);

« the authorization of any material loan to any person (other than a wholly—owned subsidiary) outside the ordinary course of
business;
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 changes in employee benefit plans and compensation of directors, executive officers and employees of either company;
« grants of certain rights to severance or termination pay;

« changes in accounting policies or procedures, other than in the ordinary course of business consistent with past practice or e
as required by GAAP or by a governmental entity;

« changes with regard to taxes, except in the ordinary course of business consistent with past practice;

 changes to any material rights or claims to any confidentiality or standstill agreement to which either company is a party and
which relates to a business combination involving either of the companies;

« actions to write up, write down or write off the book value of any assets, individually or in the aggregate;

« actions to render inapplicable, or to exempt any third person from, any state law takeover protections;

« the acquisition or disposition of assets, operations, business or securities;

« the engagement in any merger, consolidation or other business combination with any person;

« actions that are intended or would reasonably result in any of the conditions to the merger not being satisfied;
« acquisitions or dispositions of material intellectual property;

« actions that would result in restructuring charges pursuant to GAAP;

« the payment, discharge, settlement or satisfaction of any material claims, liabilities, obligations or litigation;

« the entry into any new line of business material to either of the companies;

« the maintenance of insurance coverage substantially similar to insurance coverage maintained as of the signing of the mergel
agreement; and

« the entry into any non—competition contract or other contract that purports to limit either the type of business in which Fisher c
its subsidiaries, or Thermo or its subsidiaries, may engage or the manner or locations in which any of them may so engage in
business.

Other Covenants and Agreements

Expenses. Each company has agreed to pay its own fees and expenses incurred in connection with the merger and the merget
agreement, except that each company has agreed to pay 50% of any expenses incurred in connection with the filing, printing and
mailing of the registration statement of which this document forms a part with the SEC and the filing of pre—merger notification and
report forms under the HSR Act and any applicable antitrust, competition or similar laws of any foreign jurisdiction (including filing
fees).

Other Covenants and Agreements. The merger agreement contains certain other covenants and agreements, including covena
relating to:

« cooperation between Thermo and Fisher in the preparation of this document;

« timeliness in holding stockholders’ meetings to propose and approve the merger, the issuance of Thermo common stock in th
merger and the Thermo charter amendments and the recommendation of the parties’ boards of directors that stockholders vo
favor of the proposals;

« confidentiality and access by each party to certain information about the other party during the period prior to the effective tim
of the merger;

« joint consultation between Thermo and Fisher with respect to any public statements regarding the merger;
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« cooperation between Thermo and Fisher to obtain (and to keep each other apprised of the status of) all governmental approv:
and consents required to complete the merger;

« action to make Thermo's rights agreement inapplicable to the merger and waiver by each party of state takeover statutes
applicable to the merger;

« cooperation between Thermo and Fisher in the preparation of all returns or other documents regarding any real property trans
or gains, sales, use, transfer, value added, stock transfer and stamp taxes, any transfer, recording, registration and other fees
any similar taxes which become payable in connection with the merger;

« Fisher’s agreement to terminate its Employee Stock Purchase Plan at least one full payroll period prior to the merger; and

« employee plans and benefits provided after the merger, as described in the section entitled “— Employee Benefits Matters.”

Representations and Warranties

The merger agreement contains reciprocal representations and warranties, many of which are qualified by materiality, made by
each party to the other. The representations and warranties relate to, among other topics, the following:

« organization, standing and corporate power, charter documents and ownership of subsidiaries;
* capital structure;

* corporate authority to enter into and perform the merger agreement, enforceability of the merger agreement, approval of the
merger agreement by the parties’ boards of directors and voting requirements to consummate the merger;

« filings with the SEC and other governmental entities;

« accuracy of information supplied or to be supplied in the registration statement to be filed in connection with the merger;
« absence of certain changes or events;

« compliance with applicable laws and validity of permits;

« labor and other employment matters, including benefit plans;

* benefit plans;

« tax matters;

« absence of undisclosed interested party transactions;

* environmental matters;

« intellectual property matters;

« compliance with the FDA;

« inapplicability of state takeover statutes and shareholder rights agreements;
« brokers used in connection with the merger agreement;

« opinions of financial advisors;

« existence and enforceability of material contracts;

< ownership of real property;
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« absence of any actions that would prevent the merger from qualifying as a “reorganization” for U.S. federal income tax
purposes; and

« in the case of Thermo, that all action necessary has been taken or will be taken to render Thermao'’s rights agreement inapplic:
to the merger.

The merger agreement also contains certain representations and warranties of Thermo with respect to its direct, wholly—owned
subsidiary, Trumpet Merger Corporation, including corporate organization and authorization, no prior business activities,
capitalization and approval of the merger agreement.

The representations described above and included in the merger agreement were made for purposes of the merger agreement
are subject to qualifications and limitations agreed by the respective parties in connection with negotiating the terms of the merger
agreement. In addition, certain representations and warranties were made as of a specific date, may be subject to a contractual ste
of materiality different from what might be viewed as material to stockholders, or may have been used for purposes of allocating ris
between the respective parties rather than establishing matters as facts. This description of the representations and warranties, an
reproduction in the copy of the merger agreement attached to this document as Annex A, are included solely to provide investors v
information regarding the terms of the merger agreement. Accordingly, the representations and warranties and other provisions of
merger agreement should not be read alone, but instead should be read together with the information provided elsewhere in this
document and in the documents incorporated by reference into this document. See “Where You Can Find More Information” on
page 89.

Employee Benefits Matters

Thermo has agreed to provide non—union Fisher employees, for a period of two years following closing, with benefits (other tha
options or equity—based awards or incentive plans) in the aggregate substantially no less favorable than benefits under comparabl
Fisher plans. Thermo will give Fisher employees full credit for purposes of eligibility, vesting, determination of level of benefits and
benefit accrual under any employee benefit plans or arrangements maintained by Thermo.

In connection with the merger, Thermo will waive all limitations on preexisting conditions or waiting periods with respect to
participation and coverage requirements applicable to the Fisher employees under any welfare benefit plans that the employees m
eligible to participate. Thermo has also agreed to provide each Fisher employee with credit for any co—payments and deductibles
under any Fisher benefit plan that provides healthcare benefits in the plan year in effect as of the closing in satisfying any applicabl
deductible or out—of-pocket expenses under any healthcare plans of Thermo.

For any employee whose terms and conditions of employment are governed by collective bargaining agreements, Thermo will
honor each of Fisher’s existing collective bargaining agreements and the terms and conditions thereunder.

Combined Company Headquarters and Fisher Offices

The parties agreed that the headquarters of the combined company will be located in Waltham, Massachusetts, Thermao’s curre
headquarters, and that the combined company will maintain the current offices of Fisher in its current facility in Hampton, New
Hampshire for at least three years after the completion of the merger.

Amendments, Extensions and Waivers

Amendment. The merger agreement may be amended by the parties at any time before or after the Fisher stockholders or the
Thermo stockholders approve the merger, the issuance of Thermo common stock in the merger or the Thermo charter amendmen
However, after any such stockholder approval, there may not be, without further approval of Thermo stockholders and Fisher
stockholders, any amendment of the merger agreement that changes the amount or the form of the consideration to be delivered t
Fisher stockholders, or any amendment for which applicable laws expressly require further stockholder approval.
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Extension; Waiver. At any time prior to the effective time of the merger, with certain exceptions, any party may (a) extend the
time for performance of any obligations or other acts of the other party, (b) waive any inaccuracies in the representations and
warranties of the other party contained in the merger agreement or in any document delivered pursuant to the merger agreement ¢
(c) waive compliance by another party with any of the agreements or conditions contained in the merger agreement.

Amendments to Thermo Bylaws

This section of the document describes the material terms of the amendments to Thermo’s bylaws as agreed to in the merger
agreement. The following summary is qualified in its entirety by reference to the complete text of the amendments to Thermo’s
bylaws, which are incorporated by reference and attached as Annex E to this document. We urge you to read the full text of these
amendments.

The bylaws of Thermo will be amended, effective not later than the completion of the merger, to add a new bylaw providing the
following:

« that the board of directors has resolved that, effective as of the completion of the merger, Mr. Dekkers will continue to serve a
President and Chief Executive Officer of the combined company, and Mr. Meister will become Chairman of the board of
directors of the combined company;

« that on the effective date of the merger, and continuing for a period of three years following the effective date, the compositior
of the combined company’s board of directors will be maintained at a ratio of five continuing Thermo directors to three
continuing Fisher directors; and

« that on the effective date of the merger, and continuing for a period of three years following the effective date, any vacancies «
the board of directors created by the cessation of service of a director will be filled by a nominee proposed to the nominating &
governance committee of the board of directors by a majority of the remaining continuing Thermo directors in the case of a
vacancy from among the continuing Thermo directors, and by a majority of the remaining continuing Fisher directors in the ca
of a vacancy from among the continuing Fisher directors.

The bylaws will provide that, until the third anniversary of the effective time, the affirmative vote of at least 75% of the full board
of directors will be required for any amendment of or change to the bylaw provisions described in the second and third bullets abov
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THE COMPANIES
Thermo Electron Corporation

Thermo Electron Corporation is a world—-wide provider of analytical instruments that enable customers to make the world a
healthier, cleaner and safer place. Thermo provides analytical instruments, scientific equipment, services and software solutions fo
life science, drug discovery, clinical, environmental and industrial laboratories, as well as for use in a variety of manufacturing
processes and in—the—field applications including those associated with safety and homeland security.

Thermo, a Delaware corporation, was founded in 1956 by Dr. George N. Hatsopoulos in Massachusetts. The company comple
its initial public offering in 1967 and was listed on the NYSE in 1980.

Additional information about Thermo and its subsidiaries is included in documents incorporated by reference into this documen
See “Where You Can Find More Information” on page 89.

The principal executive office of Thermo is located at 81 Wyman Street, Waltham, Massachusetts.

Fisher Scientific International Inc.

Fisher Scientific International Inc. is a leading manufacturer and supplier of products and services principally to the
scientific-research and clinical laboratory markets. Fisher serves pharmaceutical and biotechnology companies; colleges and
universities; medical-research institutions; hospitals; reference, quality—control, process—control and research and development la
in various industries; as well as government agencies. From biochemicals, cell-culture media and proprietary RNAi technology to
rapid—diagnostic tests, safety products and other consumable supplies, Fisher offers an array of products and services. This broad
offering, combined with Fisher’s global supply chain and sales and marketing capabilities, helps make our customers more efficien
and effective.

Fisher was founded in 1902 by Chester G. Fisher in Pittsburgh, Pennsylvania. In 1991, Fisher was incorporated as a Delaware
corporation and became a public company whose shares are listed on the NYSE. Fisher is a Fortune 500 company and a compon
the S&P 500, Russell 1000 and MSCI World indices.

Additional information about Fisher and its subsidiaries is included in documents incorporated by reference into this document.
See “Where You Can Find More Information” on page 89.

The principal executive office of Fisher is located at One Liberty Lane, Hampton, New Hampshire.
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UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL STATEMENTS

The unaudited pro forma condensed combined balance sheet as of April 1, 2006, and the unaudited pro forma condensed
combined statements of income for the three months ended April 1, 2006 and the year ended December 31, 2005, are presented t
The unaudited pro forma condensed combined balance sheet combines the unaudited condensed balance sheets of Thermo and |
and gives effect to the merger as if it had been completed on April 1, 2006. The unaudited pro forma condensed combined stateme
of income for the three months ended April 1, 2006 and the year ended December 31, 2005 combine the historical results of Thern
and Fisher and give effect to the merger as if it had occurred on January 1, 2005. The unaudited pro forma condensed combined
statement of income for the year ended December 31, 2005 also gives effect to Thermo’s May 2005 acquisition of the Kendro
Laboratory Products business as if it had occurred on January 1, 2005.

The unaudited pro forma condensed combined financial statements presented are based on the assumptions and adjustments
described in the accompanying notes. The unaudited pro forma condensed combined financial statements are presented for illustr:
purposes and do not purport to represent what the financial position or results of operations would actually have been if the merge!
occurred as of the dates indicated or what such financial position or results would be for any future periods. The unaudited pro forn
condensed combined financial statements are based upon the respective historical consolidated financial statements of Thermo ar
Fisher, and should be read in conjunction with:

« the accompanying notes to the unaudited pro forma condensed combined financial statements;

* the separate historical financial statements of Thermo as of and for the three months ended April 1, 2006 included in Thermo’
quarterly report on Form 10-Q for the three months ended April 1, 2006, which is incorporated by reference into this documer

« the separate historical financial statements of Thermo as of and for the year ended December 31, 2005 included in Thermo’s
annual report on Form 10-K for the year ended December 31, 2005, which is incorporated by reference into this document;

« the separate historical financial statements of Fisher as of and for the three months ended March 31, 2006 included in Fisher’
quarterly report on Form 10-Q for the three months ended March 31, 2006, which is incorporated by reference into this
document; and

« the separate historical financial statements of Fisher as of and for the year ended December 31, 2005 included in Fisher’s cur
report on Form 8-K filed May 11, 2006, to reflect the account balances and activities of the laboratory workstations business :
discontinued operations, which is incorporated by reference into this document.

The unaudited pro forma condensed combined financial information was prepared using the purchase method of accounting. A
discussed under “Accounting Treatment” on page 48, based upon the terms of the merger and other factors, such as the composit
the combined company’s board and senior management, Thermo is treated as the acquirer of Fisher. Accordingly, we have adjuste
the historical combined financial information to give effect to the impact of the consideration issued in connection with the merger. |
the unaudited pro forma condensed consolidated balance sheet, Thermo’s cost to acquire Fisher has been allocated to the assets
acquired and liabilities assumed based upon management’s preliminary estimate of their respective fair values as of the date of the
merger. Any differences between fair value of the consideration issued and the fair value of the assets and liabilities acquired will b
recorded as goodwill. The amounts allocated to acquired assets and liabilities in the unaudited pro forma condensed combined
financial statements are based on management’s preliminary internal valuation estimates. Definitive allocations will be performed ¢
finalized based on certain valuations and other studies that will be performed by Thermo with the services of outside valuation
specialists after the closing of the merger. Accordingly, the purchase price allocation adjustments and related amortization reflecte
the following unaudited pro forma condensed combined financial statements are preliminary, have been made solely for the purpo:
of preparing these statements and are subject to revision based on a final determination of fair value after the closing of the

62




Table of Contents

merger. For example, if the value of the definite-lived intangible assets increased by 10%, annual pro forma income from continuin
operations would decrease by $41 million.

The unaudited pro forma condensed combined statements of income also include certain purchase accounting adjustments,
including items expected to have a continuing impact on the combined results, such as increased amortization expense on acquire
intangible assets.

In analysis contained elsewhere in this document, Thermo’s investment banker, Lehman Brothers, reviewed prospective financ
data for the combined entity on both a reported (GAAP) and adjusted basis. Adjusted results are not prepared in accordance with
generally accepted accounting principles. For future periods, the chief difference between GAAP and adjusted results assumed by
Lehman is the inclusion of amortization expense from acquisition-related intangible assets in GAAP results and the exclusion of th
expense from adjusted results. The following historic pro forma results are presented on a GAAP basis only. After—tax amortizatior
expense totaled $0.29 and $1.13 per share in the pro forma combined statement of operations for the first quarter of 2006 and the
ended December 31, 2005, respectively.

The unaudited pro forma condensed combined statements of income do not include the impacts of any revenue, cost or other
operating synergies that may result from the merger or any related restructuring costs. Cost savings, if achieved, could result from
material sourcing and elimination of redundant costs including headcount and facilities.

The unaudited pro forma condensed combined financial statements do not reflect the impact of financing, liquidity or other
balance sheet repositioning that may be undertaken in connection with or subsequent to the merger. For example, Thermao’s board
directors authorization of the repurchase of up to $300 million of Thermo common stock through May 7, 2007 is not reflected hereil

The unaudited pro forma condensed combined financial statements do not reflect certain amounts resulting from the merger
because we consider them to be of a non-recurring nature. Such amounts will be comprised of charges for the sale of inventories
revalued at the date of acquisition as well as restructuring and other exit and non-recurring costs related to the integration of the
Thermo and Fisher businesses. To the extent the exit costs relate to the Fisher business and meet certain criteria, they will be
recognized in the opening balance sheet in accordance with EITF Issue No 95-3, “Recognition of Liabilities in Connection with a
Purchase Business Combination.” To the extent that such costs relate to Thermo businesses, they will not meet the criteria in EITF
Issue No 95-3, and will be recorded as expenses pursuant to SFAS No. 146. Thermo and Fisher have just recently begun collectir
information in order to formulate detailed integration plans to deliver planned synergies. However, at this time, the status of the
integration plans and the related merger-related costs are too uncertain to include in the pro forma financial information.

Based on Thermo’s review of Fisher's summary of significant accounting policies disclosed in Fisher’s financial statements, the
nature and amount of any adjustments to the historical financial statements of Fisher to conform their accounting policies to those ¢
Thermo are not expected to be significant. Upon consummation of the merger, further review of Fisher’s accounting policies and
financial statements may result in required revisions to Fisher’s policies and classifications to conform to Thermo'’s.
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Unaudited Pro Forma Condensed Combined Balance Sheet

ASSETS
Current Assets:
Cash and cash equivalents
Short—term available—for—sale investments
Accounts receivable, net
Inventories
Deferred tax assets
Other current assets
Current assets held for sale

Property, Plant and Equipment, Net
Acquisition-related Intangible Assets

Other Assets
Goodwill

Long-term Assets Held for Sale

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:

Short-term obligations and current maturities of

long-term obligations
Accounts payable
Other accrued expenses
Current liabilities held for sale
Current liabilities of discontinued operations

Deferred Income Taxes

Other Long—term Liabilities
Long-term Obligations
Long-term Liabilities Held for Sale
Shareholders’ Equity:

Common stock

Capital in excess of par value
Retained earnings

Treasury stock at cost
Accumulated other comprehensive items

April 1, 2006
Thermo, As Fisher, As Pro Forma Pro Forma
Reported Reported Adjustments Combined
(In millions)
$ 2308 $ 4339 $ (112.3(A) $ 5524
79.8 — 79.8
542.9 726.9 (15.3)(J) 1,254.5
381.5 618.9 208.4(B) 1,208.8
77.9 154.8 232.7
64.2 119.9 184.1
— 42.4 42.4
13771 2,096.8 80.8 3.554.7
283.1 793.4 1,076.5
4255 1,566.6 (1,566.6(C) 5,287.6
4,862.1(D)
204.0 271.5 144.7 (E) 598.8
(21.4)(G)
1,951.0 3,797.8 (3,797.9(C) 9,523.4
7,572.4(D)

— 57.7 57.7
$ 42407 $ 85838 $ 7,274.2 $20,098.7
$ 91.3 $ 41.5 $ $ 13238

155.6 502.1 (15.3)(J) 642.4
434.9 4155 72.9(E) 923.3
— 26.9 26.9
34.8 — 34.8
716.6 986.0 57.6 1,760.2
44.0 647.9 (600.2(C) 1,793.4
1,701.7(E)
136.8 3385 104.3(F) 579.6
469.2 2,127.5 25.8(G) 2,622.5
— 8.8 8.8
182.9 1.2 (1.2)(H) 434.7
251.8(1)
1,446.4 4,233.8 283.3(G) 11,654.7
(4,233.9(H)
9,925.0(1)
1,651.4 232.2 (232.2(H) 1,651.4
(438.0 (4.0 4.0 (H) (438.0
31.4 11.9 (11.9)(H) 31.4
2874.1 4475.1 5,985.0 13,334.2
$ 42407y $ 85838 $ 1,274.2 $20,098.7

See accompanying notes to unaudited pro forma condensed combined financial statements.

64




Table of Contents

Unaudited Pro Forma Condensed Combined Statement of Income

Three Months Ended April 1, 2006

Revenues
Costs and Operating Expenses:
Cost of revenues
Selling, general and administrative expenses

Research and development expenses
Restructuring and other income, net

Operating Income
Other Income (Expense), Net

Income from Continuing Operations Before Provision for
Income Taxes
(Provision for) Benefit from Income Taxes
Income from Continuing Operations
Earnings per Share from Continuing Operations:
Basic
Diluted
Weighted Average Shares:
Basic
Diluted

Thermo, Fisher, Pro Forma Pro Forma
as Reported as Reported Adjustments Combined
(In millions, except per share amounts)
$ 6843 $ 14124 $ (30.8)J) $ 2,065.9

371.7 898.6 (30.8)(J) 1,239.5
202.5 328.5 (14.4)(C) 676.1
159.5 (D)
38.7 12.6 51.3
3.6 04 4.0
616.5 1,240.1 114.3 1,970.9
67.8 172.3 (145.1) 95.0
(3.8) (26.4) (1.3)(A) (29.7)
1.8 (G)
64.0 145.9 (144.6) 65.3
(20.9 (39.7) 50.6 (L) (9.5
$ 43.6 $ 106.2 $ (94.0) $ 55.8
$ 0.27 $ 0.85 $ 0.14
$ 0.26 $ 0.81 $ 0.13
163.0 123.8 123.8 (M) 410.6
167.0 130.6 130.6 (M) 428.2

See accompanying notes to unaudited pro forma condensed combined financial statements.
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Unaudited Pro Forma Condensed Combined Statement of Income
Year Ended December 31, 2005

Thermo
. Pro
Thermo, Kendro, Pro Forma Pro Forma Fisher, Pro Forma Forma
Re;fosrted Jan. 18_ May Adjustments Combined Repasrted Adjustments Combined
(In millions, except per share amounts)
Revenues $26330 $ 1283 $ = $2,761.3 $5,386.3 $ (121.3)(J) $8.026.3
Costs and Operating Expenses:
Cost of revenues 1,438.1 78.5 1,516.6 3,503.4 (221.3)(J) 4,898.7
Selling, general and
administrative expenses 761.8 27.0 22.4(N) 811.2 1,156.0 (53.3)(C) 2,563.2
637.8 (D)
11.5 (K)
Research and development
expenses 152.7 4.2 156.9 44.2 201.1
Restructuring and other costs,
net 16.9 0.1 17.0 22.4 39.4
2,369.5 109.8 22.4 2,501.7 4,726.0 474.7 7,702.4
Operating Income 263.5 185 (22.4) 259.6 660.3 (596.0) 323.9
Other Income (Expense), Net 22.4 2.7 (22.3)(0) 12.8 (169.89 (3.6)(A) (153.7)
6.9 (G)
Income from Continuing
Operations Before Provision
for Income Taxes 285.9 21.2 (34.7) 272.4 490.5 (592.7) 170.2
(Provision for) Benefit from
Income Taxes (87.6 (5.3 7.3(P) (85.6) (116.3 207.4 (L) 5.5
Income from Continuing
Operations $ 1983 $ 15.9 $ (274 $ 186.8 $ 374.2 $ (385.3) $ 1757
Earnings per Share from
Continuing Operations:
Basic $ 1.23 $ 116 $ 3.08 $ 043
Diluted $ 121 $ 1.14 $ 2093 $ 042
Weighted Average Shares:
Basic 161.6 161.6 1215 121.5 (M) 404.6
Diluted 165.3 165.3 127.5 127.5 (M) 420.3

See accompanying notes to unaudited pro forma condensed combined financial statements.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements

1. Basis of Presentation

The unaudited pro forma condensed combined balance sheet was prepared using the historical balance sheets of Thermo as ¢
April 1, 2006 and Fisher as of March 31, 2006. The unaudited pro forma condensed combined statements of income were prepare
using the historical statements of income of Thermo for the three months ended April 1, 2006 and for the year ended December 31
2005; of Kendro for the period from January 1, 2005 to May 8, 2005; and of Fisher for the three months ended March 31, 2006 anc
the year ended December 31, 2005.

The unaudited pro forma condensed combined financial information was prepared using the purchase method of accounting. A
discussed under “Accounting Treatment” on page 48, based upon the terms of the merger and other factors, such as the composit
the combined company’s board and senior management, Thermo is treated as the acquirer of Fisher. Accordingly, we have adjust:
the historical consolidated financial information to give effect to the impact of the consideration issued in connection with the merge
In the unaudited pro forma condensed combined balance sheet, Thermo’s cost to acquire Fisher has been allocated to the assets
acquired and liabilities assumed based upon management’s preliminary estimate of their respective fair values as of the date of the
merger. Any differences between fair value of the consideration issued and the fair value of the assets and liabilities acquired will b
recorded as goodwill. The amounts allocated to acquired assets and liabilities in the unaudited pro forma condensed combined
financial statements are based on management’s preliminary internal valuation estimates. Definitive allocations will be performed &
finalized based on certain valuations and other studies that will be performed by Thermo with the services of outside valuation
specialists after the closing of the merger. Accordingly, the purchase price allocation adjustments and related amortization reflecte
the foregoing unaudited pro forma condensed combined financial statements are preliminary, have been made solely for the purpo
of preparing these statements and are subject to revision based on a final determination of fair value after the closing of the merge
For example, if the value of the definite-lived intangible assets increased by 10%, annual pro forma income from continuing
operations would decrease by $41 million.

2. Purchase Price

The following is a preliminary estimate of the purchase price for Fisher:

(In millions)
Estimated number of Fisher shares to be acquired (in thousands)(a) 125,911
Exchange ratio 2.00
Number of shares of Thermo to be issued to the holders of Fisher stock (in thousands) 251,822
Multiplied by the assumed price per share of Thermo common stock(b) $ 38.93 $ 9,803.4
Estimated fair value of outstanding Fisher stock options to be exchanged for Thermo stock
options 373.4
Estimated transaction costs 112.3
Estimated purchase price $ 10,289.1

For purposes of this pro forma analysis, the above purchase price has been allocated based on a preliminary estimate of the fe
value of net assets acquired.
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Purchase Price Allocation

(In millions)
Book value of net assets acquired $ 4,475.1
Less: write—off of existing deferred financing costs, goodwill and intangible assets, including related
deferred taxes (4,785.9
Adjusted book value of assets acquired (310.5
Remaining allocation:
Increase inventory to fair value 208.4
Increase pension obligation to fair value (104.3
Adjust debt to fair value (309.1)
Identifiable intangible assets at fair value 4,862.1
Deferred taxes (1,629.9
Goodwill 7,572.4
Estimated purchase price $ 10,289.1

(@)
(b)

Includes 124.0 million shares outstanding, 1.4 million shares assumed issued to satisfy outstanding warrants (calculated usin
treasury stock method) and 0.5 million shares to satisfy restricted stock units.

Represents the average Thermo closing stock price beginning 2 days before and ending 2 days after May 8, 2006, the date of
public announcement of the merger agreement.

Pro Forma Adjustments
The following pro forma adjustments are based on preliminary estimates, which may change as additional information is obtain

(A) To record the cash paid for the merger transaction costs and to record the related estimated decrease in interest incom
earned.

(B) To adjust Fisher’s inventory to fair value. The cost of sales impact of the write—up of inventory to fair value has been
excluded from the pro forma condensed combined statement of income as it is a non—recurring item.

(C) To eliminate Fisher’s existing goodwill, intangible assets, related deferred tax liability and amortization of the intangible
assets.

(D) To record goodwill and $4.9 billion of acquired intangible assets ($3.8 billion with definite lives and $1.1 billion with
indefinite lives), and amortization of definite—lived intangible assets over a weighted average life of 6 years.

(E) To record deferred taxes related to identified intangible assets and fair value adjustments, where required, at 35%, the
estimated weighted average statutory tax rate.

(F) To adjust Fisher's pension and other post-retirement obligations and any associated assets to fair value.

(G) To adjust Fisher’s long—term debt to fair value, write—off Fisher’s deferred financing costs and record the related
adjustment to interest expense, and to increase stockholders’ equity for the fair value attributable to the beneficial conversion
features of Fisher’'s convertible debt.

(H) To remove the historical equity accounts of Fisher.

(I) To record the issuance of Thermo common stock and to record the fair value of Fisher’s stock options.
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(J) To eliminate revenues, cost of revenues and the associated accounts receivable and payable for sales between Thermc
Fisher.

(K) To record stock option compensation expense based on the intrinsic value of Fisher's non—-vested stock options.

(L) To record a tax benefit on pro forma adjustments to income related to the merger, at 35%, the estimated weighted averz
statutory tax rate.

(M) To reflect the exchange ratio of 2 shares of Thermo for each share of Fisher.

(N) To reflect the amortization of the Kendro acquisition—-related intangible assets for the period from January 1, 2005 to
May 8, 2005.

(O) To reflect additional interest expense for the period from January 1, 2005 to May 8, 2005 related to the debt issued in
connection with the acquisition of Kendro.

(P) To record a tax benefit on pro forma adjustments to income related to the Kendro acquisition.
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THE THERMO SPECIAL MEETING

Date, Time and Place

The special meeting of Thermo stockholders will be held at Thermo’s principal executive offices at 81 Wyman Street, Waltham,
Massachusetts 02451, on August 30, 2006 at 10:00 a.m., local time.

Purpose of the Thermo Special Meeting

At the Thermo special meeting, stockholders will be asked to:

« consider and vote on a proposal to approve the issuance of Thermo common stock in connection with the merger;

« consider and vote on a proposal to amend the Amended and Restated Certificate of Incorporation of Thermo, effective upon t
completion of the merger, to increase the authorized number of shares of Thermo common stock from 350,000,000 to 1.2 billi
and to change the name of Thermo Electron Corporation upon the completion of the merger to Thermo Fisher Scientific Inc.;

« vote upon an adjournment of the Thermo special meeting, if necessary, to solicit additional proxies if there are not sufficient
votes for each of the foregoing proposals; and

« transact any other business that may properly be brought before the Thermo special meeting or any adjournments or
postponements thereof.

Thermo Record Date; Stock Entitled to Vote

Only Thermo stockholders of record at the close of business on July 24, 2006, the Thermo record date for the Thermo special
meeting, will be entitled to notice of, and to vote at, the Thermo special meeting or any adjournments or postponements thereof.

On the Thermo record date, there were a total of 157,567,431 shares of Thermo common stock outstanding and entitled to vot
the Thermo special meeting. Thermo stockholders will have one vote for each share of Thermo common stock that they owned on
Thermo record date, exercisable in person or through the Internet or by telephone or by a properly executed and delivered proxy w
respect to the Thermo special meeting.

On the record date, directors and executive officers of Thermo and their affiliates owned and were entitled to vote 295,064 sha
of Thermo common stock, or less than 1% of the shares of Thermo common stock outstanding on that date. We currently expect tt
Thermo’s directors and executive officers will vote their shares in favor of the issuance of Thermo common stock in connection witl
the merger and the Thermo charter amendment proposal, although none of them has entered into any agreements obligating themnr
Sso.

Quorum

The holders of shares having a majority of the voting power of the common stock of Thermo issued and outstanding and entitle
vote thereat must be present or represented by proxy to constitute a quorum for the transaction of business at the special meeting.
shares of Thermo common stock represented at the Thermo special meeting, including abstentions and broker non-votes, will be
treated as present for purposes of determining the presence or absence of a quorum for all matters for consideration at the Therm
special meeting.
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Required Vote

The proposals require different percentages of votes in order to approve them:

» The issuance of Thermo common stock to Fisher stockholders, approval of which is hecessary to complete the merger, requir
approval by an affirmative vote of holders of a majority of the Thermo common stock present or represented and entitled to vc
on the proposal.

» The Thermo charter amendment proposal, approval of which is necessary to complete the merger, requires the affirmative vo
of holders of a majority of the outstanding shares of Thermo common stock as of the record date.

« Approval of the proposal to adjourn the Thermo special meeting, if necessary, for the purpose of soliciting additional proxies
requires that the votes cast favoring the proposal exceed the votes cast opposing the proposal.

Abstentions
If you are a Thermo stockholder and fail to vote or vote to abstain:

« it will have the same effect as a vote against the Thermo charter amendment proposal, which is necessary to complete the
merger; and

« it will have no effect on the proposal to approve the issuance of shares of Thermo common stock in the merger, assuming a
quorum is present.

Voting of Proxies

A proxy card is enclosed for your use. Thermo requests that you sign the accompanying proxy and return it promptly in the
enclosed postage—paid envelope. When the accompanying proxy is returned properly executed, the shares of Thermo common st
represented by it will be voted at the Thermo special meeting or any adjournment thereof in accordance with the instructions conta
in the proxy.

If a proxy is returned without an indication as to how the shares of Thermo common stock represented are to be voted with reg
to a particular proposal, the Thermo common stock represented by the proxy will be voted in favor of each such proposal. At the dz
hereof, management has no knowledge of any business that will be presented for consideration at the special meeting and which
would be required to be set forth in this proxy statement or the related proxy card other than the matters set forth in the Notice of
Special Meeting of Stockholders. If any other matter is properly presented at the special meeting for consideration, it is intended th
the persons named in the enclosed form of proxy and acting thereunder will vote in accordance with their best judgment on such
matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the
Thermo special meeting in person.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is, in street name), y
must provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions
provided by your bank or broker. Please note that you may not vote shares held in street name by returning a proxy card directly tc
Thermo or by voting in person at your stockholders’ meeting unless you provide a “legal proxy,” which you must obtain from your
bank or broker. Further, brokers who hold shares of Thermo common stock on behalf of their customers may not give a proxy to
Thermo to vote those shares without specific instructions from their customers.

If you are a Thermo stockholder and you do not instruct your broker on how to vote your shares:

« your broker may not vote your shares on the Thermo charter amendment proposal, which will have the same effect as a vote
against the Thermo charter amendment proposal; and
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« your broker may not vote your shares on the proposal to approve the issuance of shares of Thermo common stock in the mer
which will have no effect on the vote on this proposal, assuming a quorum is present.

Revocability of Proxies

You have the power to revoke your proxy at any time before your proxy is voted at the Thermo special meeting. You can revok
your proxy in one of three ways:

« you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

« if you are a holder of record, you can attend the Thermo special meeting and vote in person, which will automatically cancel a
proxy previously given, or you can revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy to Thermo’s Secreta
at 81 Wyman Street, Waltham, Massachusetts 02451, no later than the beginning of the Thermo special meeting.

Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the Thermo special meeting will be borne by Therm:
except that Fisher and Thermo will share equally all expenses incurred in connection with the filing of the registration statement of
which this document forms a part with the SEC and the printing and mailing of this document. In addition to the use of the mail,
proxies may be solicited by officers and directors and regular employees of Thermo, without additional remuneration, by personal
interview, telephone, facsimile or otherwise. Thermo will also request brokerage firms, nominees, custodians and fiduciaries to
forward proxy materials to the beneficial owners of shares held of record on the record date and will provide customary
reimbursement to such firms for the cost of forwarding these materials. Thermo has retained D.F. King & Co. and MacKenzie Partr
to assist in its solicitation of proxies and has agreed to pay them in the aggregate approximately $45,000, plus reasonable expense
these services.
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THE FISHER SPECIAL MEETING

Date, Time and Place

The special meeting of Fisher stockholders will be held at the Sheraton Dover Hotel, 1570 North DuPont Highway, Dover,
Delaware, on August 30, 2006 at 10:00 a.m., local time.

Purpose of the Fisher Special Meeting
At the Fisher special meeting, stockholders will be asked to:

« consider and vote on a proposal to approve and adopt the merger agreement;

« vote upon an adjournment of the Fisher special meeting, if necessary, to solicit additional proxies if there are not sufficient vot
for the foregoing proposal; and

« transact any other business that may properly be brought before the Fisher special meeting or any adjournments or
postponements thereof.

Fisher Record Date; Stock Entitled to Vote

Only Fisher stockholders of record at the close of business on July 24, 2006, the Fisher record date for the Fisher special meet
will be entitled to notice of, and to vote at, the Fisher special meeting or any adjournments or postponements thereof.

On the Fisher record date, there were a total of 124,418,449 shares of Fisher common stock outstanding and entitled to vote a
Fisher special meeting. Fisher stockholders will have one vote for each share of Fisher common stock that they owned on the Fish
record date, exercisable in person or through the Internet or by telephone or by a properly executed and delivered proxy with respe
to the Fisher special meeting.

On the record date, directors and executive officers of Fisher and their affiliates owned and were entitled to vote 1,845,105 sha
of Fisher common stock, or approximately 1.5% of the shares of Fisher common stock outstanding on that date. We currently expe
that Fisher's directors and executive officers will vote their shares in favor of the merger, although none of them has entered into al
agreements obligating them to do so.

Quorum

A majority of the votes entitled to be cast by the shares entitled to vote must be present or represented by proxy to constitute a
guorum for action on the matters to be voted upon at the special meeting. All shares of Fisher common stock represented at the Fi
special meeting, including abstentions and broker non-votes, will be treated as present for purposes of determining the presence c
absence of a quorum for all matters voted on at the Fisher special meeting.

Required Vote

The proposals require different percentages of votes in order to approve them:
« Approval and adoption of the merger agreement requires the affirmative vote of holders of a majority of the outstanding share
of Fisher common stock entitled to vote on the proposal.

« Approval of the proposal to adjourn the Fisher special meeting, if necessary, for the purpose of soliciting additional proxies
requires that the votes cast favoring the proposal exceed the votes cast opposing the proposal.

Voting of Proxies

A proxy card is enclosed for your use. Fisher requests that you sign the accompanying proxy and return it promptly in the enclc
postage—paid envelope. When the accompanying proxy is returned properly executed, the shares of Fisher common stock represe
by it will be voted at the Fisher special meeting or any adjournment thereof in accordance with the instructions contained in the pro
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If a proxy is returned without an indication as to how the shares of Fisher common stock represented are to be voted with regat
a particular proposal, the Fisher common stock represented by the proxy will be voted in favor of each such proposal. A proxy may
confer discretionary authority to vote with respect to any matter presented at the Fisher special meeting, except as set forth in the
proxy and except for matters proposed by a stockholder who notifies Fisher not later than the close of business on the tenth day
following the day on which the Notice of Special Meeting of Stockholders was mailed. At the date hereof, management has no
knowledge of any business that will be presented for consideration at the special meeting and which would be required to be set fo
in this proxy statement or the related proxy card other than the matters set forth in the Notice of Special Meeting of Stockholders. I
any other matter is properly presented at the special meeting for consideration, it is intended that the persons named in the enclos
form of proxy and acting thereunder will vote in accordance with their best judgment on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not you plan to attend the
Fisher special meeting in person.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is, in street name), y
must provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting instructions
provided by your bank or broker. Please note that you may not vote shares held in street name by returning a proxy card directly tc
Fisher or by voting in person at your stockholders’ meeting unless you provide a “legal proxy,” which you must obtain from your
bank or broker. Further, brokers who hold shares of Fisher common stock on behalf of their customers may not give a proxy to Fisl
to vote those shares without specific instructions from their customers.

If you are a Fisher stockholder and you do not instruct your broker on how to vote your shares:

« your broker may not vote your shares, which will have the same effect as a vote against the proposal to approve and adopt th
merger agreement.

Revocability of Proxies

You have the power to revoke your proxy at any time before your proxy is voted at the Fisher special meeting. You can revoke
your proxy in one of three ways:

« you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

« if you are a holder of record, you can attend the Fisher special meeting and vote in person, which will automatically cancel an
proxy previously given, or you can revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy to Fisher’s Secretary
One Liberty Lane, Hampton, New Hampshire 03842, no later than the beginning of the Fisher special meeting.

Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the Fisher special meeting will be borne by Fisher,
except that Fisher and Thermo will share equally all expenses incurred in connection with the filing of the registration statement of
which this document forms a part with the SEC and the printing and mailing of this document. In addition to the use of the mail,
proxies may be solicited by officers and directors and regular employees of Fisher, without additional remuneration, by personal
interview, telephone, facsimile or otherwise. Fisher will also request brokerage firms, nominees, custodians and fiduciaries to forwe
proxy materials to the beneficial owners of shares held of record on the record date and will provide customary reimbursement to s
firms for the cost of forwarding these materials. Fisher has retained Innisfree to assist in its solicitation of proxies and has agreed t
pay it approximately $50,000, plus $25,000 if the Fisher stockholders vote to approve and adopt the merger agreement, plus
reasonable expenses, for these services.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

For current price information, Fisher stockholders are urged to consult publicly available sources. The table below presents the
NY SE closing market price for Thermo common stock, as reported on the NYSE Composite Transactions Tape, and the closing
market price for Fisher common stock, as reported on the NYSE Composite Transactions Tape, on the two dates set forth below. 1
table also presents the equivalent value of the merger consideration per share of Fisher common stock on those dates, calculated
multiplying the closing price of Thermo common stock on those dates by 2.0, representing the number of shares of Thermo commc
stock that Fisher stockholders will receive in the merger for each share of Fisher common stock.

« May 5, 2006, the last trading day before the public announcement of the signing of the merger agreement; and

« July 24, 20086, the latest practicable date before the date of this document.

Thermo Fisher Equivalent Per
Date Closing Price Closing Price Share Value
May 5, 2006 $39.45 $73.73 $78.90
July 24, 2006 $35.22 $70.51 $70.44

Market Prices and Dividend Data

Thermo common stock and Fisher common stock are both traded on the NYSE under the symbols TMO and FSH, respectively
The following tables set forth the high and low closing prices of each company’s common stock as reported in the consolidated
transaction reporting system, and the quarterly cash dividends declared per share, for the calendar quarters indicated.

Thermo
Dividend
High Low Declared
2004
First Quarter $ 29.33 $ 25.03 $ 0.00
Second Quarter $ 31.00 $ 27.81 $ 0.00
Third Quarter $ 29.45 $24.21 $ 0.00
Fourth Quarter $ 30.88 $ 26.20 $ 0.00
2005
First Quarter $ 29.99 $ 24.89 $ 0.00
Second Quarter $ 27.20 $ 24.24 $ 0.00
Third Quarter $ 30.90 $ 26.70 $ 0.00
Fourth Quarter $ 31.78 $ 29.53 $ 0.00
2006
First Quarter $ 37.12 $ 30.28 $ 0.00
Second Quarter $ 39.45 $ 34.00 $ 0.00
Third Quarter (through July 24, 2006) $3653 $3459 3 0.00
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Fisher
Dividend
High Low Declared
2004
First Quarter $56.20 $39.76 $ 0.00
Second Quarter $60.10 $54.15 $ 0.00
Third Quarter $59.61 $53.26 $ 0.00
Fourth Quarter $62.60 $5349 $ 0.00
2005
First Quarter $64.75 $56.92 $ 0.00
Second Quarter $64.90 $55.88 $ 0.00
Third Quarter $67.12 $61.20 $ 0.00
Fourth Quarter $65.50 $54.27 $ 0.00
2006
First Quarter $70.20 $62.20 $ 0.00
Second Quarter $77.87 $66.49 $ 0.00
Third Quarter (through July 24, 2006) $73.68 $69.32 $ 0.00
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COMPARISON OF RIGHTS OF THERMO STOCKHOLDERS
AND FISHER STOCKHOLDERS

Thermo and Fisher are both organized under the laws of the State of Delaware. Any differences, therefore, in the rights of hold
of Thermo capital stock and Fisher capital stock arise primarily from differences in their respective certificates of incorporation and
bylaws. Upon completion of the merger, the certificate of incorporation and bylaws of Thermo in effect immediately prior to the
effective time of the merger will be the certificate of incorporation and bylaws of the combined company, except for those changes
the Thermo charter and bylaws expressly contemplated by the merger agreement (including the Thermo charter amendment) and
discussed below and under “The Thermo Special Meeting — Purpose of the Thermo Special Meeting” and “The Merger — Board ¢
Directors and Management Following the Merger.” Consequently, after the effective time of the merger, the rights of the former
stockholders of Fisher will be determined by reference to the Thermo charter and bylaws, each as amended.

Corporate Governance

Outstanding Capital Stock

Authorized Capital Stock

Special Meetings of Stockholders

Rights of Fisher Stockholders

Rights of Thermo Stockholders

The rights of Fisher stockholders are

currently governed by Delaware law and

Fisher’s certificate of incorporation and
bylaws. Upon completion of the merger,
the rights of Fisher stockholders will

continue to be governed by Delaware law

but will be governed by Thermo’s
certificate of incorporation and bylaws.

Upon completion of the merger, the
rights of Thermo stockholders will be
governed by Delaware law and Thermo’s
certificate of incorporation and bylaws.

Fisher has outstanding only one class of Thermo has outstanding only one class of
common stock. Holders of Fisher common common stock. Holders of Thermo

stock are entitled to all of the rights and
obligations provided to common
stockholders under Delaware law and
Fisher’s certificate of incorporation and
bylaws.

The authorized capital stock of Fisher

common stock are entitled to all of the
rights and obligations provided to
common stockholders under Delaware
law and Thermo'’s certificate of
incorporation and bylaws.

Thermo currently has authorized

consists of 500,000,000 shares of common350,000,000 shares of common stock,

stock, $0.01 par value per share, and
15,000,000 shares of preferred stock,
$0.01 par value per share. No shares of
preferred stock are outstanding.

Under the DGCL, a special meeting of

$1.00 par value per share. Following the
merger, the authorized capital stock of
Thermo will consist of 1.2 billion shares
of common stock, $1.00 par value per
share. The number of authorized
preferred shares will remain unchanged
at 50,000 shares of preferred stock,
$100 par value per share. 40,000 shares
of preferred stock are designated as
Series B Junior Participating Preferred
stock, $100 par value per share.
Thermo’s bylaws provide that a special

stockholders may be called by the board ofmeeting of stockholders may be called
directors or by any other person authorizedonly by the board of directors, the
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Stockholder Action by Written
Consent

Stockholder Proposals and
Nominations of Candidates for
Election to the Board of Directors

Rights of Fisher Stockholders

Rights of Thermo Stockholders

to do so in the certificate of incorporation
or bylaws.

Fisher’s certificate of incorporation
provides that, subject to the rights of
preferred stockholders, a special meeting
of stockholders may be called only by the
board of directors or by Fisher's Chief
Executive Officer.

As permitted under the DGCL, Fisher’'s
certificate of incorporation prohibits action
by the written consent of Fisher

board of directors, or the Chief Executive
Officer.

Thermo’s bylaws provide that any action
required or permitted to be taken by
stockholders for or in connection with

stockholders. Any stockholder action must any corporate action may be taken
be taken at a duly called annual or special without a meeting, without prior notice

meeting of the stockholders.

Fisher's bylaws allow stockholders to
propose business to be brought before an
annual meeting. In addition, Fisher’'s
bylaws allow stockholders who are
entitled to vote in the election of directors
to nominate candidates for election to the
Fisher board of directors.

However, such proposals with respect to
an annual meeting and such nominations

and without a vote, if a consent or
consents in writing, setting forth the
action to be taken, is signed by the
minimum number of votes required for
the action.

If action is taken by less than unanimous
consent of stockholders, prompt notice of
the taking of such action without a
meeting must be given to those
stockholders who have not consented in
writing.

Thermo'’s bylaws allow stockholders to
propose business to be brought before an
annual meeting. In addition, Thermo’s
bylaws allow stockholders who are
entitled to vote in the election of

directors to nominate candidates for
election to the Thermo board of directors
at an annual meeting.

However, proposals and nominations

may only be brought by a stockholder who may only be brought before an annual

has given timely notice in proper written
form to Fisher’'s Secretary prior to the
meeting.

To be timely, the notice must be delivered
to or mailed and received at Fisher's
principal executive offices not less than

meeting by a stockholder who has given
timely notice in proper written form to
Thermo’s Secretary prior to the meeting.

To be timely, the notice must be
delivered to or mailed and received at
Thermo’s principal executive offices not

30 days nor more than 60 days prior to theless than 60 days nor more than 75 days

meeting, unless less than 40 days’ notice

prior to the first anniversary of the date

or prior public disclosure of the date of the on which Thermo first mailed its proxy

meeting is given or made to

78

materials for the




Table of Contents
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Fisher stockholders, in which case the
notice, to be timely, must be received not
later than the close of business on the
10th day following the day on which
notice of the date of the meeting was
mailed or publicly disclosed.

To be in proper written form, notice of a
stockholder proposal must provide:

* A brief description of the business
desired to be brought before the annual
meeting and the reasons for conducting
such business at the annual meeting;

preceding year’'s annual meeting of
stockholders; provided, however, that if
the date of the annual meeting is
advanced more than 30 days prior to or
delayed more than 30 days after the
anniversary of the preceding year’s
annual meeting, notice by the stockholder
to be timely must be delivered not later
than the close of business on the later of
the 90th day prior to such annual meeting
or the 10th day following the day on
which public announcement of the date
of such meeting is first made.

» The name and address, as they appear in

Fisher’s books, of the stockholder
proposing such business;

* The class and number of shares of Fisher

stock which are beneficially owned by the

stockholder; and

« Any material interest of the stockholder
in such business.

To be in proper written form, notice of a
stockholder nomination must provide:

« All information relating to the person to
be nominated that is required to be

disclosed in solicitations of proxies for the
election of directors pursuant to the proxy
rules of the SEC, including such person’s

written consent to being named as a
nominee and to serving as a director if
elected;

» The name and address, as they appear on

Fisher’s books, of the stockholder making

the nomination; and

» The class and number of shares of Fisher

which are beneficially owned by such
stockholder.
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Classification of Board of Directors

Rights of Fisher Stockholders Rights of Thermo Stockholders
Fisher's Secretary must appoint inspectors
to determine whether a stockholder
making a nomination has complied with
these procedural requirements. The
inspectors may determine, and direct the
chairman of the meeting to declare, that
the nomination has not been properly
brought or made and disregard it. The
chairman of an annual meeting may, in the
case of a stockholder proposal, determine
that the proposal has not been properly
brought or made and disregard it.
The DGCL provides that the board of Following the merger, Thermo’s bylaws
directors of a Delaware corporation must will provide that the board of directors,
consist of one or more directors as fixed for a period of three years following the
by the corporation’s certificate of merger, will consist of eight directors,
incorporation or bylaws. five directors selected by Thermo and
three directors selected by Fisher.

Fisher’s bylaws provide that Fisher's

board of directors may consist of no less After the three year period following the
than three and no more than 15 directors, merger, the number of directors may be
the exact number of authorized directors toincreased at any time by resolution of the
be determined from time to time by the board of directors. The board of directors
vote of a majority of the then authorized may be decreased from time to time by a
number of directors or by the affirmative  majority of the directors then in office,
vote of the holders of at least 80% of the but only to eliminate vacancies existing
voting power of the outstanding shares of by reason of death, resignation, removal
capital stock of Fisher entitled to vote in  or expiration of the term of one or more
the election of directors, voting together asdirectors.

a single class. The minimum and

maximum number of directors may be

increased pursuant to a resolution of the

board of directors upon the establishment

of a series of preferred stock or a class of

common stock.

The DGCL permits a Delaware Thermo’s bylaws provide that the board
corporation to provide in its certificate of  of directors is divided into three separate
incorporation or bylaws for the board of  classes, as nearly equal in number as
directors to be divided into up to three possible, with staggered three-year
classes of directors with staggered terms terms. At each annual meeting of

of office, with only one class of directors  stockholders, directors elected to succeed
to be elected each year for a maximum  those directors whose terms expire shall
term of three years. be elected for a three—year term.

80




Table of Contents

Removal of Directors

Filling Director Vacancies

Rights of Fisher Stockholders
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Fisher’s certificate of incorporation
divides the board of directors into three

separate classes, as nearly equal in number

as possible, with staggered three-year
terms. At each annual meeting of

stockholders, directors elected to succeed

those directors whose terms expire shall be

elected for a three-year term.

Under the DGCL, stockholders holding a
majority of shares entitled to vote at an
election of directors may remove any
director or the entire board of directors,
except that, unless the certificate of
incorporation provides otherwise, in the
case of a corporation whose board of
directors is classified, stockholders may
only remove a director for cause.

Fisher’s certificate of incorporation and
bylaws provide that a director may be

removed from office by stockholders only

for cause by the affirmative vote of the
holders of at least 80% of the voting

power of the outstanding shares of capital

stock of Fisher entitled to vote in the
election of directors, voting together as a
single class.

Under the DGCL, unless a corporation’s
certificate of incorporation and bylaws
provide otherwise, vacancies and newly
created directorships resulting from a

resignation, an increase in the authorized

number of directors or otherwise may be
filled by a vote of a majority of the
directors remaining in office, even if such
majority is less than a quorum, or by the
sole remaining director.

Fisher’s certificate of incorporation and
bylaws do not provide otherwise. In
addition, they specify that any director

Thermo is governed by the default
DGCL provisions with respect to
removal of directors, which means that
Thermo’s directors can only be removed
for cause.

For three years following the merger, if
there is a vacancy created by the
cessation of service by a continuing
Thermo director, a majority of the
remaining continuing Thermo directors
will propose a nominee to fill the vacant
position. Similarly, if there is a vacancy
created by the cessation of service by a
continuing Fisher director, a majority of
the remaining continuing Fisher directors
will propose a nominee to fill the vacant
position.

After the three year period following the

elected in accordance with the above shallmerger, Thermo’s bylaws will provide

hold office until the annual meeting of
stockholders at
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that any vacancy in the board of
directors, however occurring, or any
newly
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Indemnification of Directors and
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Rights of Fisher Stockholders

Rights of Thermo Stockholders

which the term of office of the class to
which such director has been elected

created directorship resulting from an
enlargement in the size of the board, will

expires, and until such director’s successotbe filled only by vote of a majority of the
shall have been duly elected and qualified.directors then in office, even if less than

Under the DGCL, a Delaware corporation
must indemnify its present or former
directors and officers against expenses
(including attorney’s fees) actually and
reasonably incurred to the extent that the
officer or director has been successful on
the merits or otherwise in defense of any
action, suit or proceeding brought against
him or her by reason of the fact that he or
she is or was a director or officer of the
corporation.

The DGCL generally permits a Delaware
corporation to indemnify directors and

a quorum, or by the sole remaining
director and not by the stockholders.

A director elected to fill a vacancy will

be elected for the unexpired term of such
director’s predecessor in office, and a
director chosen to fill a newly created
directorship will hold office until the next
election for the class which such director
is chosen, subject in each case to the
election and qualification of the
director’s successor and to the director’s
earlier death, resignation or removal.
Thermo’s certificate of incorporation
provides that each person who was or is
made a party or is threatened to be made
a party to or is involved in any action,
suit or proceeding, whether civil,
criminal, administrative or investigative,
by reason of the fact that he or she is or
was a director or officer of Thermo is
indemnified and held harmless by
Thermo to the fullest extent authorized
by the DGCL against all expense,
liability and loss (including attorneys’
fees, judgments, fines and amounts paid
or to be paid in settlement) actually and

officers against expenses, judgments, finegeasonably incurred or suffered by such

and amounts paid in settlement of any
action or suit for actions taken in good
faith and in a manner they reasonably
believed to be in, or not opposed to, the
best interests of the corporation and, with
respect to any criminal action, which they
had no reasonable cause to believe was
unlawful.

Fisher’s certificate of incorporation
provides that each person who was or is
made a party or is threatened to be made
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person in connection with such
proceeding.

Thermo is governed by the same
provisions of the DGCL, permitting
Thermo to purchase director’s and
officer’'s insurance to protect itself and
any director, officer, employee or agent
of Thermo.
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Amendments to Certificate or Articles
of Incorporation

Rights of Fisher Stockholders

Rights of Thermo Stockholders

a party to or is involved in any action, suit
or proceeding, whether civil, criminal,
administrative or investigative, by reason
of the fact that he or she is or was a
director or officer of Fisher will be
indemnified and held harmless by Fisher
to the fullest extent authorized by the
DGCL against all expense, liability and
loss (including attorneys’ fees, judgments,
fines, ERISA excise taxes or penalties and
amounts paid or to be paid in settlement)
reasonably incurred or suffered by such
person in connection with such
proceeding. In addition, Fisher may
provide indemnification to employees and
agents of Fisher to the same extent.

The DGCL and Fisher’s certificate of
incorporation permit Fisher to purchase
and maintain insurance, at its expense, to
protect itself and any director, officer,
employee or agent of Fisher or another
corporation, partnership, joint venture,
trust or other enterprise against any such
expense, liability or loss, whether or not
Fisher would have the power to indemnify
such person against such expense, liability
or loss under the DGCL.

Under the DGCL, Fisher’s certificate of =~ Thermo’s certificate of incorporation
incorporation may be amended only if the reserves the right to amend, alter, change
proposed amendment is approved by the or repeal any provision contained in the
board of directors and the holders of a certificate of incorporation in the manner

majority of the outstanding stock entitled prescribed by the DGCL.

to vote.

In addition, Fisher’s certificate of
incorporation requires the affirmative vote
of the holders of at least 80% of the voting
power of the outstanding shares of capital
stock of Fisher entitled to vote in the
election of directors, voting together as a
single class, in order to approve
amendments to Fisher's certificate of
incorporation relating to:
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 The authority to amend or repeal certain
provisions of Fisher’s bylaws;

» The prohibition on stockholder voting by
written consent;

« Calling special meetings of stockholders;

* The structure and composition of the
board of directors;

« Filling vacancies on the board of
directors; or

* The removal of directors.
Fisher’s certificate of incorporation and
bylaws provide that Fisher’s bylaws may

Thermo’s bylaws provide that Thermo’s
bylaws may be altered, amended, or

be amended, supplemented or repealed, orepealed, or new bylaws may be adopted,
new bylaws may be adopted, by the board by the board of directors or by the

of directors or by the stockholders. In
addition, stockholders may change or
repeal any bylaw adopted by the board of
directors, and no amendment or
supplement to the bylaws adopted by the
board of directors shall vary or conflict
with any amendment or supplement
adopted by the stockholders.

Certain bylaws shall not be amended or
repealed, and no provision inconsistent
with them shall be adopted, without the
affirmative vote of the holders of at least
80% of the voting power of the
outstanding shares of capital stock of
Fisher entitled to vote in the election of

directors, voting together as a single class.

These bylaws relate to:
» Calling special meetings of stockholders;

* The structure and composition of the
board of directors; and

* The removal of directors.
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stockholders. The stockholders have the
power to amend, alter, and repeal any
provision of the bylaws by an affirmative
vote of the holders of a majority of the
shares of capital stock entitled to vote,
voting together as a single class.

Certain bylaws cannot be altered,
amended or repealed, or made new, by
the stockholders, in a manner
inconsistent with the existing bylaws,
without the affirmative vote of the

holders of at least 88% of the voting
power of the outstanding shares of capital
stock of Thermo entitled to vote, voting
together as a single class. These bylaws
relate to:

« the board of directors; and
* amendments to the bylaws.

Following the merger and until the third
anniversary of the closing, any
amendment or change to the five Thermo
to three Fisher director ratio and the
vacancy provisions described above, will
require the affirmative vote of 75% of the
full board of
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Stockholder Rights Plan

Rights of Fisher Stockholders

Rights of Thermo Stockholders

Section 203 of the DGCL prohibits a
Delaware corporation from engaging in a
“business combination” with a person
owning 15% or more of the corporation’s
voting stock for three years following the
time that person becomes a 15%
stockholder, with certain exceptions.

As permitted under Delaware law, Fisher
has expressly elected not to be governed
by Section 203 in its certificate of
incorporation.

Fisher does not have a stockholder rights
plan.
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directors of the combined company.
Thermo has not opted out of Section 203
and is therefore governed by the default
terms of this provision of the DGCL.

Thermo's rights plan entitles the
registered holder to a “right” to purchase
from the Thermo a unit consisting of one
one—hundred-thousandth of a share of
Series B Junior Participating Preferred
Stock, par value $100 per share, at a
purchase price of $200 in cash per unit,
subject to adjustment. The description
and terms of the Rights are set forth in a
Rights Agreement dated as of
September 15, 2005 between Thermo and
American Stock Transfer & Trust
Company, as rights agent.

Under the agreement, if any person
commences a tender or exchange offer,
the consummation of which would result
in such person becoming the beneficial
owner of 15% or more of the outstanding
shares of Thermo common stock, or
thereafter Thermo is involved in a merger
or other business combination in which
50% or more of Thermo’s assets or
earning power is sold, each right entitles
its holder to receive, upon exercise,
Thermo common stock (or, in the case of
a merger or other business combination,
stock of the acquiring company) having a
value equal to two times the exercise
price of the right.
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Upon exercise, each share of preferred
stock will be entitled to a minimum
preferential quarterly dividend payment
of $100 per share and will be entitled to
an aggregate dividend of 100,000 times
the dividend declared per share of
common stock. In the event of
liquidation, the holders of the preferred
stock will be entitled to a minimum
preferential liquidating payment of

$100 per share and will be entitled to an
aggregate payment of 100,000 times the
payment made per share of common
stock. Each share of preferred stock will
have 100,000 votes, voting together with
the common stock. Finally, in the event
of any merger, consolidation or other
transaction in which common stock is
changed or exchanged, each share of
preferred stock will be entitled to receive
100,000 times the amount received per
share of common stock. These rights are
protected by customary anti—dilution
provisions.

Because of the nature of the preferred
stock’s dividend, liquidation and voting
rights, the value of one one—hundred-
thousandth of a share of preferred stock
purchasable upon exercise of each right
should approximate the value of one
share of common stock.

The rights have certain anti— takeover
effects. The rights will cause substantial
dilution to a person or group that
attempts to acquire Thermo without
conditioning the offer on a substantial
number of rights being acquired.

The rights, however, should not affect
any prospective offeror willing to make a
permitted offer. The rights should not
interfere with any merger or other
business combination approved by the
board of directors of
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Thermo since the board of directors may,
at its option, redeem all but not less than
all of the then outstanding rights for a
nominal redemption price ($0.01 per
right).

The rights agreement contains a
so—called “TIDE” provision, which
requires that a stockholder rights plan
committee of the board of directors of
Thermo shall review (not less than once
every three years) whether maintaining
the rights agreement continues to be in
the best interest of the stockholders.

On May 7, 2006, Thermo amended its
rights agreement to exempt the merger
and the other transactions contemplated
by the merger agreement from the effect
of the rights agreement.

The rights will expire at the close of
business on September 29, 2015, unless
earlier redeemed or exchanged by
Thermo.
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APPRAISAL RIGHTS

Holders of Fisher common stock who dissent to the merger will not have rights to an appraisal of the fair value of their shares.
Under Delaware law, appraisal rights are not available for the shares of any class or series if the shares of the class or series are
registered on a national securities exchange or quoted on the National Association of Securities Dealers, Inc. automated quotation
system on the record date. Fisher's common stock is listed on the NYSE.

LEGAL MATTERS

The validity of the shares of Thermo common stock to be issued in the merger will be passed upon by Wachtell, Lipton, Rosen
Katz. Certain U.S. federal income tax consequences relating to the merger will also be passed upon for Thermo by Wachtell, Liptol
Rosen & Katz, and for Fisher by Skadden, Arps, Slate, Meagher & Flom LLP.

EXPERTS

Thermo

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which
included in Management's Report on Internal Control over Financial Reporting) incorporated into this document by reference to
Thermo’s Annual Report on Form 10-K for the year ended December 31, 2005, have been so incorporated in reliance on the repo
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

The combined financial statements of Kendro Laboratory Products incorporated in this document by reference from Amendmer
No. 1 to Thermo’s Current Report on Form 8-K/ A filed on July 22, 2005 have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their report (which report expresses an unqualified opinion and includes
explanatory paragraphs relating to the preparation of the Kendro Laboratory Products combined financial statements as of and for
year ended December 31, 2004 covered by their report as described in Note 1 and stating that the combined balance sheet as of
March 31, 2005 and the combined statements of income, comprehensive income and parent’s investment, and cash flows for the t
months ended March 31, 2004 and 2005 of Kendro Laboratory Products were not audited by Deloitte & Touche LLP and,
accordingly, Deloitte & Touche LLP did not express an opinion on such combined financial statements), which is incorporated here
by reference, and have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

Fisher

The financial statements and the related financial statement schedule of Fisher as of December 31, 2005 and 2004 and for eac
the three years in the period ended December 31, 2005 incorporated into this document by reference to Fisher’'s Current Report or
Form 8-K dated May 11, 2006, and management’s report on the effectiveness of internal control over financial reporting as of
December 31, 2005 incorporated into this document by reference to Fisher's Annual Report on Form 10-K for the year ended
December 31, 2005 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in tf
reports, which are incorporated herein by reference, and have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.
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STOCKHOLDER PROPOSALS

Thermo

Proposals of stockholders intended to be included in the proxy statement and proxy card relating to the 2007 Annual Meeting o
Stockholders of Thermo and to be presented at such meeting must be received by Thermo for inclusion in the proxy statement anc
proxy card no later than December 12, 2006. In addition, Thermo’s bylaws include an advance notice provision that requires
stockholders desiring to bring proposals before an annual meeting (which proposals are not to be included in Thermo’s proxy
statement and thus are submitted outside the processes of Rule 14a—8 under the Exchange Act) to do so in accordance with the te
of such advance notice provision. The advance notice provision requires that, among other things, stockholders give timely written
notice to the Secretary of Thermo regarding their proposals. To be timely, notices must be delivered to the Secretary at the princip:
executive office of Thermo not less than 60, nor more than 75, days prior to the first anniversary of the date on which Thermo maile
its proxy materials for the preceding year’s annual meeting of stockholders. Accordingly, a stockholder who intends to present a
proposal at the 2007 Annual Meeting of Stockholders without inclusion of the proposal in Thermo’s proxy materials must provide
written notice of such proposal to the Secretary no earlier than January 26, 2007, and no later than February 10, 2007. Proposals
received at any other time will not be voted on at the meeting. If a stockholder makes a timely natification, the proxies that
management solicits for the meeting may still exercise discretionary voting authority with respect to the stockholder’s proposal und
circumstances consistent with the proxy rules of the SEC.

Fisher

If the merger is not consummated, Fisher will hold a 2007 Annual Meeting of Stockholders. Stockholders may submit proposals
on matters appropriate for stockholder action at Fisher's annual meetings, consistent with regulations adopted by the SEC and the
bylaws of Fisher. Proposals to be considered for inclusion in the proxy statement for the 2007 Annual Meeting must be received by
Fisher at its principal executive offices not later than December 8, 2006. Proposals to be timely submitted for stockholder action at
Fisher’'s 2007 Annual Meeting must be received by Fisher at its principal executive offices not less than 30 days nor more than
60 days prior to the 2007 Annual Meeting (or, if less than 40 days’ notice or prior public disclosure of the date of the 2007 Annual
Meeting is given or made, not later than the tenth day following the date on which such notice was mailed or public disclosure was
made). Proposals should be directed to the attention of the Secretary, Fisher Scientific International Inc., One Liberty Lane, Hampt
New Hampshire 03842.

OTHER MATTERS

As of the date of this document, neither the Thermo board of directors nor the Fisher board of directors knows of any matters tt
will be presented for consideration at either the Thermo special meeting or the Fisher special meeting other than as described in th
document. If any other matters come before either of the meetings or any adjournments or postponements of the meetings and are
voted upon, the enclosed proxies will confer discretionary authority on the individuals named as proxies to vote the shares represe
by the proxies as to any other matters. The individuals named as proxies intend to vote in accordance with their best judgment as t
any other matters.

WHERE YOU CAN FIND MORE INFORMATION

Thermo and Fisher file annual, quarterly and special reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any of this information at the SEC’s Public Reference Room at 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. The SEC also maintains an Internet website that contains reports, proxy and information statements, and other information
regarding issuers, including Thermo and Fisher, who file electronically with the SEC. The address of that site is www.sec.gov.
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The information contained on the SEC’s website is expressly not incorporated by reference into this document.

Thermo has filed with the SEC a registration statement of which this document forms a part. The registration statement registel
the shares of Thermo common stock to be issued to Fisher stockholders in connection with the merger. The registration statement
including the attached exhibits and schedules, contains additional relevant information about Thermo common stock. The rules anc
regulations of the SEC allow Thermo and Fisher to omit certain information included in the registration statement from this docume

In addition, the SEC allows Thermo and Fisher to disclose important information to you by referring you to other documents file
separately with the SEC. This information is considered to be a part of this document, except for any information that is supersede
information included directly in this document.

This document incorporates by reference the documents listed below that Thermo has previously filed or will file with the SEC.
They contain important information about Thermo, its financial condition or other matters.

* Annual Report on Form 10-K for the fiscal year ended December 31, 2005.
* Proxy Statement dated April 11, 2006.
* Quarterly Report on Form 10-Q for the quarterly period ended April 1, 2006.

* Current Report on Form 8-K filed on May 12, 2005, as amended on July 22, 2005, regarding combined financial statements c
Kendro Laboratory Products.

* Current Reports on Form 8-K, dated February 2, 2006, March 1, 2006, April 26, 2006, April 28, 2006, May 8, 2006, May 11,
2006, and May 19, 2006 (other than the portions of those documents not deemed to be filed).

 The description of Thermo’s common stock contained in Thermo’s Form 8-A filed on September 9, 1999 and any amendmen
or report filed with the SEC for the purpose of updating such description.

« The description of Thermo’s preferred stock contained in Thermo’s Form 8-A filed on September 16, 2005, as amended in
Form 8-A/A filed on May 12, 2006, and any other amendment or report filed with the SEC for the purpose of updating such
description.

In addition, Thermo incorporates by reference any future filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) ©
the Exchange Act after the date of this document and prior to the date of the Thermo special meeting. Such documents are consid
to be a part of this document, effective as of the date such documents are filed. In the event of conflicting information in these
documents, the information in the latest filed document should be considered correct.

You can obtain any of the documents listed above from the SEC, through the SEC’s website at the address described above o
from Thermo by requesting them in writing or by telephone at the following address:

Thermo Electron Corporation
81 Wyman Street

Waltham, Massachusetts 02451
Attention: Investor Relations
Telephone: (781) 622-1000

These documents are available from Thermo without charge, excluding any exhibits to them unless the exhibit is specifically lis
as an exhibit to the registration statement of which this document forms a part.
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This document also incorporates by reference the documents listed below that Fisher has previously filed or will file with the SE
They contain important information about Fisher, its financial condition or other matters.

» Annual Report on Form 10-K for the fiscal year ended December 31, 2005.
 Proxy Statement dated April 6, 2006.
* Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006.

« Current Reports on Form 8-K, dated January 10, 2006, February 7, 2006, February 9, 2006, March 1, 2006, March 8, 2006,
March 15, 2006, May 1, 2006, May 8, 2006, May 10, 2006, and May 11, 2006 (other than the portions of those documents no
deemed to be filed).

In addition, Fisher incorporates by reference any future filings it makes with the SEC under Section 13(a), 13(c), 14 or 15(d) of
Exchange Act after the date of this document and prior to the date of the Fisher special meeting. Such documents are considered t
a part of this document, effective as of the date such documents are filed. In the event of conflicting information in these document
the information in the latest filed document should be considered correct.

You can obtain any of these documents from the SEC, through the SEC’s website at the address described above, or Fisher w
provide you with copies of these documents, without charge, upon written or oral request to:

Fisher Scientific International Inc.
One Liberty Lane

Hampton, New Hampshire 03842
Attention: Investor Relations
Telephone: (603) 926-5911

If you are a stockholder of Thermo or Fisher and would like to request documents, please do so by August 23, 2006 to receive
them before the Thermo special meeting and the Fisher special meeting. If you request any documents from Thermo or Fisher,
Thermo or Fisher will mail them to you by first class mail, or another equally prompt means, within one business day after Thermo
Fisher receives your request.

This document is a prospectus of Thermo and is a joint proxy statement of Thermo and Fisher for the Thermo special meeting
the Fisher special meeting. Neither Thermo nor Fisher has authorized anyone to give any information or make any representation
about the merger or Thermo or Fisher that is different from, or in addition to, that contained in this document or in any of the materi
that Thermo has incorporated by reference into this document. Therefore, if anyone does give you information of this sort, you sho
not rely on it. The information contained in this document speaks only as of the date of this document unless the information
specifically indicates that another date applies.

This document contains a description of the representations and warranties that each of Thermo and Fisher made to the other
merger agreement. Representations and warranties made by Thermo, Fisher and other applicable parties are also set forth in cont
and other documents (including the merger agreement) that are attached or filed as exhibits to this document or are incorporated b
reference into this document. These representations and warranties were made as of specific dates, may be subject to important
gualifications and limitations agreed to between the parties in connection with negotiating the terms of the agreement, and may ha
been included in the agreement for the purpose of allocating risk between the parties rather than to establish matters as facts. The
materials are included or incorporated by reference only to provide you with information regarding the terms of the agreements.
Accordingly, the representations and warranties and other provisions of the agreements (including the merger agreement) should r
be read alone, but instead should be read only in conjunction with the other information provided elsewhere in this document or
incorporated by reference into this document.
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
THERMO ELECTRON CORPORATION,
TRUMPET MERGER CORPORATION
AND

FISHER SCIENTIFIC INTERNATIONAL INC.

DATED AS OF MAY 7, 2006

ANNEX A
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of May 7, 2006, by and among
THERMO ELECTRON CORPORATION, a Delaware corporation (“Thermo Electron”), TRUMPET MERGER CORPORATION, a
Delaware corporation and a direct wholly—owned subsidiary of Thermo Electron (“Merger Sub”) and FISHER SCIENTIFIC
INTERNATIONAL INC., a Delaware corporation_(“Fisher”).

WITNESSETH:

WHEREAS, the respective Boards of Directors of Thermo Electron, Merger Sub and Fisher have deemed it advisable and fair
and in the best interests of their respective corporations and their respective stockholders, that Thermo Electron and Fisher engag
business combination in order to advance their respective long—term strategic business interests; and

WHEREAS, in furtherance thereof, the respective Boards of Directors of Thermo Electron, Merger Sub and Fisher have approv
this Agreement and the merger of Merger Sub with and into Fisher with Fisher continuing as the surviving corporation (the “Merger
upon the terms and subject to the conditions set forth in this Agreement and in accordance with the provisions of the Delaware
General Corporation Act (the “DGCL"); and

WHEREAS, the Board of Directors of Fisher has determined that this Agreement and the transactions contemplated hereby are
the best interests of Fisher and its stockholders and has determined to recommend to its stockholders approval and adoption of thi
Agreement and the Merger (the “Fisher Stockholder Approval”); and

WHEREAS, the Board of Directors of Thermo Electron has approved, and has determined to recommend to its stockholders
(together with the recommendation of the Board of Directors of Fisher, the “Recommendations”) approval of, the issuance of share
Thermo Electron Common Stock (as defined in Section 2.1(a)) and the Charter Amendment (as defined in Section 3.2(c)(i)) in
connection with the Merger (the “Thermo Electron Stockholder Approval”); and

WHEREAS, Thermo Electron, as the sole stockholder of Merger Sub, has approved this Agreement and the Merger; and

WHEREAS, for United States federal income tax purposes, it is intended that the Merger shall qualify as a reorganization withir
the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and this Agreement is intended to
and is hereby adopted as, a plan of reorganization within the meaning of Sections 354 and 361 of the Code; and

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements set fort
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties a
as follows:

ARTICLE |
THE MERGER

Section 1.1. _The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with tr
DGCL, at the Effective Time (as defined_in Section 1.3), Merger Sub shall be merged with and into Fisher, the separate corporate
existence of Merger Sub shall cease and Fisher shall continue as the surviving corporation in the Merger (the “Surviving
Corporation”) and shall succeed to and assume all the property, rights, privileges, powers and franchises of Merger Sub in accordz
with the DGCL.

Section 1.2. __Closing. The closing of the Merger (the “Closing”) shall take place at 10:00 a.m., New York time, on a date to be
specified by the parties, which shall be no later than the second business day after
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satisfaction or waiver of all of the conditions set forth in Article VI (other than delivery of items to be delivered at the Closing and
other than those conditions that by their nature are to be satisfied at the Closing, it being understood that the occurrence of the Clo
shall remain subject to the delivery of such items and the satisfaction or waiver of such conditions at the Closing) at the offices of
Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, New York 10019, unless another time, date or place is agreed to
writing by the parties hereto. The date on which the Closing occurs is referred to herein as the “Closing Date.”

Section 1.3. __Effective Time. Subject to the terms and conditions of this Agreement, as soon as practicable on the Closing Ds
the parties shall cause the Merger to be consummated by filing a certificate of merger in such form as required by, and executed ir
accordance with, the relevant provisions of the DGCL (the “Certificate of Merger”) with the Secretary of State of the State of
Delaware and shall make all other filings or recordings required under the DGCL. The Merger shall become effective at such time
the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware, or at such subsequent date or time as
Thermo Electron and Fisher shall agree and specify in the Certificate of Merger, which date shall be not more than 90 days after th
date the Certificate of Merger is received for filing. The time at which the Merger becomes effective is referred to herein as the
“Effective Time.”

Section 1.4. __Effects of the Merger. At the Effective Time, the Merger shall have the effects set forth in this Agreement and in
applicable provisions of the DGCL.

Section 1.5. __Organizational Documents of the Surviving Corporation. The Fisher Charter (as defined in Section 3.1(a)(ii)), as
effect immediately prior to the Effective Time, shall thereafter be the certificate of incorporation of the Surviving Corporation, until
amended in accordance with Applicable Laws (as defined in Section 3.1(g)(ii)) and as provided in such certificate of incorporation.
The Fisher By—-Laws (as defined_n Section 3.1(a)(ii)), as in effect immediately prior to the Effective Time, shall thereafter be the
bylaws of the Surviving Corporation, until amended in accordance with Applicable Laws and as provided in such bylaws.

Section 1.6. _Directors and Officers of the Surviving Corporation. The directors of Merger Sub shall, from and after the
Effective Time, become the initial directors of the Surviving Corporation until their successors shall have been duly elected, appoin
or qualified or until their earlier death, resignation or removal in accordance with the certificate of incorporation and bylaws of the
Surviving Corporation and Applicable Laws. The officers of Merger Sub shall, from and after the Effective Time, become the initial
officers of the Surviving Corporation until their successors shall have been duly elected, appointed or qualified or until their earlier
death, resignation or removal in accordance with the certificate of incorporation and the bylaws of the Surviving Corporation.

Section 1.7. __Governance. Subject to the Thermo Electron Stockholder Approval, the Thermo Electron Charter (as defined in
Section 3.2(a)(ii)) as in effect immediately prior to the Effective Time, as amended pursuant to the Charter Amendment, shall
thereafter be the certificate of incorporation of Thermo Electron, until amended in accordance with Applicable Laws and as provide
in such certificate of incorporation. Prior to the Effective Time, Thermo Electron shall take all actions necessary to adopt the
amendment to the Thermo Electron By-Laws (as defined in Section 3.2(a)(ii)), provided for in Exhibit 1.7(a) hereof, and to effect th
requirements and adopt the resolutions referenced therein.

(a) On or prior to the Effective Time, the Board of Directors of Thermo Electron shall cause the number of directors that will
comprise the full Board of Directors of Thermo Electron at the Effective Time to be eight. The members of the Board of Directors al
the composition of the committees of the Board of Directors of Thermo Electron (as specified in Exhibit 1.8) at the Effective Time
shall be as provided in Section 1.8 of this Agreement.

(b) In accordance with, and to the extent provided in, the Thermo Electron By—Laws (as amended as provided in Exhibit 1.7(a)’
(i) effective as of the Effective Time, Mr. Dekkers shall continue to serve as President and Chief Executive Officer of Thermo
Electron, and (ii) Mr. Meister shall become non-executive Chairman of the Board of Directors of Thermo Electron.
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(c) The headquarters of Thermo Electron will be located in Waltham, Massachusetts; provided that, for at least three years afte
Effective Time, Thermo Electron shall maintain the current offices of Fisher in its current facility in Hampton, New Hampshire.

(d) Immediately following the Effective Time, as set forth in the Charter Amendment, Thermo Electron will change its name to
Thermo Fisher Scientific Inc.

Section 1.8. _ Directors of Thermo Electron at the Effective Time. As of the Effective Time, and continuing for a period of at les
three years following the Effective Time: (i) the ratio of Continuing Thermo Electron Directors to Continuing Fisher Directors (each
as defined in this Section 1.8) serving on the Board of Directors of Thermo Electron shall be maintained at five—to—three; (ii) all
vacancies on the Board of Directors of Thermo Electron created by the cessation of service of a Continuing Thermo Electron Direc
for any reason shall be filled by a nominee proposed to the Nominating and Corporate Governance Committee of the Board of
Directors of Thermo Electron by a majority of the remaining Continuing Thermo Electron Directors; and (iii) all vacancies on the
Board of Directors of Thermo Electron created by the cessation of service of a Continuing Fisher Director for any reason shall be
filled by a nominee proposed to the Nominating and Corporate Governance Committee of the Board of Directors of Thermo Electrc
by a majority of the remaining Continuing Fisher Directors. The terms “Continuing Thermo Electron Directors” and “Continuing
Fisher Directors” shall for purposes of this Section 1.8 mean, respectively, the directors of Thermo Electron or Fisher, as the case |
be, who were selected to be directors of Thermo Electron as of the Effective Time pursuant to Section 1.7(a), and any other directc
of Thermo Electron who take office after the Effective Time who are nhominated, or proposed to the Nominating and Corporate
Governance Committee of the Board of Directors of Thermo Electron, by a majority of the Continuing Thermo Electron Directors or
the Continuing Fisher Directors, as the case may be. Until the third anniversary of the Effective Time, any amendments to the Ther
Electron By—-Law provisions relating to the foregoing terms of this Section 1.8 shall require the affirmative vote of at least 75% of th
full Board of Directors of Thermo Electron.

ARTICLE Il
EFFECTS OF THE MERGER; EXCHANGE OF CERTIFICATES

Section 2.1. __Effect on Capital Stock. Subject to the terms and conditions of this Agreement, at the Effective Time, by virtue o
the Merger and without any action on the part of Thermo Electron, Merger Sub, Fisher or the holders of any shares of common sto
par value $0.01 per share, of Fisher (“Fisher Common Stock”):

(a)_Conversion of Fisher Common Stock. Subject to Sections 2.1(f) and 2.1(g), each share of Fisher Common Stock issued an
outstanding immediately prior to the Effective Time, other than any shares of Fisher Common Stock to be canceled pursuant to
Section 2.1(c), shall be automatically converted into and become the right to receive 2.0 (the “Exchange Ratio”) fully paid and
nonassessable shares of common stock, par value $1.00 per share (“Thermo Electron Common Stock”), of Thermo Electron (the
“Merger Consideration”). As a result of the Merger, at the Effective Time, each holder of a Certificate (as defined in Section 2.2(b))
shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration payable in respect of the
shares of Fisher Common Stock represented by such Certificate immediately prior to the Effective Time, any cash in lieu of fractior
shares payable pursuant to Section 2.1(f) and any dividends or other distributions payable pursuant to Section 2.2(c), all to be issu
paid, without interest, in consideration therefor upon the surrender of such Certificate in accordance with Section 2.2(b)(or, in the ¢
of a lost, stolen or destroyed Certificate, Section 2.2(i)).

(b)_Capital Stock of Merger Sub. Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstandi
immediately prior to the Effective Time shall be converted into one fully paid and nonassessable share of common stock, par value
$0.01 per share, of the Surviving Corporation.

(c)_Cancellation of Shares. Each share of Fisher Common Stock owned by Thermo Electron, Merger Sub or Fisher immediately
prior to the Effective Time shall automatically be extinguished without any conversion, and no consideration shall be delivered in
respect thereof.
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(d)_Eisher Options, Stock Unit Awards and Employee Stock Purchase Plans. At the Effective Time, (i) subject to and in
accordance with Section 5.11(a), all options to purchase Fisher Common Stock (each, a “Fisher Option”) and all restricted stock ur

and rights to receive shares of Fisher Common Stock or an amount in cash measured by the value of a number of shares of Fishel
Common Stock (each, a “Fisher Stock Unit Awards”), in each case, issued and outstanding at the Effective Time under a Fisher St
Plan or a Fisher Deferred Compensation Plan (each as defined in Section 3.1(b)(i)), shall be assumed by Thermo Electron and (ii)
rights outstanding under Fisher’s Employee Stock Purchase Plan, as approved by the Fisher stockholders on May 5, 2006 (the “Fit
Purchase Plan”), shall be treated as set forth in Section 5.11(b).

(e)_Conversion of Debt. The Fisher Convertible Debentures (as defined in Section 3.1(b)(i)) shall remain outstanding as debent
of Fisher, however in lieu of being convertible into shares of Fisher Common Stock, following the Effective Time, the Fisher
Convertible Debentures shall become convertible into Thermo Electron Common Stock at a conversion ratio equal to the conversic
ratio in effect immediately prior to the Effective Time multiplied by the Exchange Ratio and Thermo Electron shall agree to guarants
the payment of, or become a co—obligor on, said debentures.

(f) Eractional Shares. No fraction of a share of Thermo Electron Common Stock will be issued by virtue of the Merger, but in lie
thereof each holder of shares of Fisher Common Stock who would otherwise be entitled to a fraction of a share of Thermo Electror
Common Stock (after aggregating all shares of Thermo Electron Common Stock that otherwise would be received by such holder)
shall, upon surrender of such holder’s Certificate or Certificates, receive from Thermo Electron an amount of cash (rounded to the
nearest whole cent), without interest, equal to the product of: (i) the fractional share interest (after aggregating all shares of Thermc
Electron Common Stock that would otherwise be received by such holder) which such holder would otherwise receive, multiplied b
(ii) the closing price of one share of Thermo Electron Common Stock on the New York Stock Exchange (“NYSE”) Composite
Transactions Tape ending on the trading day one day prior to the Effective Time.

(9) Adjustments to Exchange Ratio. The Exchange Ratio and the Merger Consideration shall be adjusted to reflect fully the
appropriate effect of any stock split, split-up, reverse stock split, stock dividend (including any dividend or distribution of securities
convertible into Thermo Electron Common Stock or Fisher Common Stock), reorganization, recapitalization, reclassification or othe
like change with respect to Thermo Electron Common Stock or Fisher Common Stock having a record date occurring on or after th
date hereof and prior to the Effective Time.

Section 2.2. __Exchange of Shares and Cetrtificates.

(a)_Exchange Agent. At or prior to the Effective Time, Thermo Electron shall engage an institution reasonably satisfactory to
Fisher (and Thermo Electron’s transfer agent shall be deemed satisfactory to Fisher) to act as exchange agent in connection with t
Merger (the “Exchange Agent”), pursuant to an agreement reasonably satisfactory to Fisher. At the Effective Time, Thermo Electro
shall deposit with the Exchange Agent, in trust for the benefit of the holders of shares of Fisher Common Stock immediately prior tc
the Effective Time, certificates representing the shares of Thermo Electron Common Stock issuable pursuant to Section 2.1(a). In
addition, Thermo Electron shall make available by depositing with the Exchange Agent, as necessary from time to time after the
Effective Time, cash in an amount sufficient to make the payments in lieu of fractional shares pursuant to Section 2.1(f) and any
dividends or distributions to which holders of shares of Fisher Common Stock may be entitled pursuant to Section 2.2(c). All cash ¢
certificates representing shares of Thermo Electron Common Stock deposited with the Exchange Agent shall hereinafter be referre

as the “Exchange Fund.”

(b)_Exchange Procedures. Promptly after the Effective Time, and in any event within 10 business days after the Effective Time,
Thermo Electron shall cause the Exchange Agent to mail to each holder of record of a certificate or certificates which immediately
prior to the Effective Time represented outstanding shares of Fisher Common Stock (the “Certificates”), which at the Effective Time
were converted into the right to receive the Merger Consideration pursuant to Section 2.1 hereof, (i) a letter of transmittal (which sk
specify that delivery shall be effected, and that risk of loss and title to the Certificates shall pass only upon
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delivery of the Certificates to the Exchange Agent and which shall be in form and substance reasonably satisfactory to Thermo
Electron and Fisher) and (ii) instructions for use in effecting the surrender of the Certificates in exchange for certificates representir
whole shares of Thermo Electron Common Stock, cash in lieu of any fractional shares pursuant to Section 2.1(f)and any dividends
other distributions payable pursuant to Section 2.2(c). Upon surrender of Certificates for cancellation to the Exchange Agent, toget
with such letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other
documents as may reasonably be required by the Exchange Agent, the holder of such Certificates shall be entitled to receive in
exchange therefor a certificate representing that number of whole shares of Thermo Electron Common Stock (after taking into acc
all Certificates surrendered by such holder) to which such holder is entitled pursuant to Section 2.1 (which shall be in uncertificated
book entry form unless a physical certificate is requested), payment by cash or check in lieu of fractional shares which such holder
entitled to receive pursuant to Section 2.1(f) and any dividends or distributions payable pursuant to Section 2.2(c), and the Certifice
so surrendered shall forthwith be canceled. In the event of a transfer of ownership of shares of Fisher Common Stock which is not
registered in the transfer records of Fisher, a certificate representing the proper number of shares of Thermo Electron Common St
may be issued to a Person (as defined in Section 8.3(l)) other than the Person in whose name the Certificate so surrendered is
registered, if such Certificate shall be properly endorsed or otherwise be in proper form for transfer and the Person requesting suct
issuance shall pay any transfer or other Taxes (as defined in Section 3.1(j)(xi)) required by reason of the issuance of shares of The
Electron Common Stock to a Person other than the registered holder of such Certificate or establish to the reasonable satisfaction
Thermo Electron that such Tax has been paid or is not applicable. Until surrendered as contemplated by this Section 2.2(b), each
Certificate shall be deemed at any time after the Effective Time to represent only the right to receive the Merger Consideration (anc
any amounts to be paid pursuant to Section 2.1(f) or Section 2.2(c)) upon such surrender. No interest shall be paid or shall accrue
any amount payable pursuant to Section 2.1(f) or Section 2.2(c).

(c) Distributions with Respect to Unexchanged Shares. No dividends or other distributions with respect to shares of Thermo
Electron Common Stock with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate wit!
respect to the shares of Thermo Electron Common Stock represented thereby, and no cash payment in lieu of fractional shares sh
paid to any such holder pursuant to Section 2.1(f) hereof, until such Certificate has been surrendered in accordance with this Articl
Subject to Applicable Laws, following surrender of any such Certificate, there shall be paid to the recordholder thereof, without
interest, (i) promptly after such surrender, the number of whole shares of Thermo Electron Common Stock issuable in exchange
therefor pursuant to thjs Article Il, together with any cash payable in lieu of a fractional share of Thermo Electron Common Stock tc
which such holder is entitled pursuant to Section 2.1(f) and the amount of dividends or other distributions with a record date after tt
Effective Time theretofore paid with respect to such whole shares of Thermo Electron Common Stock and (ii) at the appropriate
payment date, the amount of dividends or other distributions with a record date after the Effective Time and a payment date
subsequent to such surrender payable with respect to such whole shares of Thermo Electron Common Stock.

(d)_No Further Ownership Rights in Fisher Common Stock. All shares of Thermo Electron Common Stock issued upon the
surrender for exchange of Certificates in accordance with the terms of this Article Il and any cash paid pursuant to Section 2.1(f) or
Section 2.2(c) shall be deemed to have been issued (or paid) in full satisfaction of all rights pertaining to the shares of Fisher Comr
Stock previously represented by such Certificates. After the Effective Time, the stock transfer books of Fisher shall be closed and
there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of the shares of Fisher
Common Stock which were outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates are
presented to the Surviving Corporation or the Exchange Agent for any reason, they shall be canceled and exchanged as provided
this Article Il.

(e)_Termination of Exchange Fund. Any portion of the Exchange Fund which remains undistributed to the holders of Certificate:
one year after the Effective Time shall be delivered to Thermo Electron, upon demand, and any holders of Certificates who have n
theretofore complied with this Article 1l shall thereafter
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look only to Thermo Electron for payment of their claim for the Merger Consideration, any cash in lieu of fractional shares of Therm
Electron Common Stock pursuant to Section 2.1(f) and any dividends or distributions pursuant to Section 2.2(c).

(f) No Liability. None of Thermo Electron, Merger Sub, Fisher or the Exchange Agent or any of their respective directors, officel
employees and agents shall be liable to any Person in respect of any shares of Thermo Electron Common Stock (or dividends or
distributions with respect thereto) or cash from the Exchange Fund delivered to a public official pursuant to any applicable abandor
property, escheat or similar law. If any Certificate shall not have been surrendered prior to seven years after the Effective Time, or
immediately prior to such earlier date on which any shares of Thermo Electron Common Stock, any cash in lieu of fractional shares
Thermo Electron Common Stock or any dividends or distributions with respect to Thermo Electron Common Stock issuable in resp
of such Certificate would otherwise escheat to or become the property of any Governmental Entity (as defined in Section 3.1(c)(v))
any such shares, cash, dividends or distributions in respect of such Certificate shall, to the extent permitted by Applicable Laws,
become the property of the Surviving Corporation, free and clear of all claims or interests of any Person previously entitled thereto.

(g)Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund as directed by
Thermo Electron on a daily basis, provided, that no such investment or loss thereon shall affect the amounts payable to former
stockholders of Fisher after the Effective Time pursuant tq this Article Il. Any interest and other income resulting from such
investment shall become a part of the Exchange Fund, and any amounts in excess of the amounts payable pursuant to this Article
shall promptly be paid to Thermo Electron.

(h)_Withholding Rights. Thermo Electron and the Exchange Agent shall be entitled to deduct and withhold from any considerati
payable pursuant to this Agreement to any Person who was a holder of Fisher Common Stock immediately prior to the Effective Til
such amounts as Thermo Electron or the Exchange Agent may be required to deduct and withhold with respect to the making of st
payment under the Code or any other provision of federal, state, local or foreign Tax law. To the extent that amounts are so withhe
by Thermo Electron or the Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement as having b
paid to the Person to whom such consideration would otherwise have been paid.

(i) Lost, Stolen or Destroyed Certificates. In the event any Certificates shall have been lost, stolen or destroyed, the Exchange
Agent shall issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the hold
thereof, such shares of Thermo Electron Common Stock as may be required pursuant to Section 2.1(a), cash for fractional shares
pursuant tg Section 2.1(f) and any dividends or distributions payable pursuant to Section 2.2(c); provided, however, that Thermo
Electron may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destro
Certificates to deliver an agreement of indemnification in form reasonably satisfactory to Thermo Electron, or a bond in such sum a
Thermo Electron may reasonably direct as indemnity, against any claim that may be made against Thermo Electron or the Exchan
Agent in respect of the Certificates alleged to have been lost, stolen or destroyed.

ARTICLE IlI
REPRESENTATIONS AND WARRANTIES

Section 3.1. __Representations and Warranties of Fisher. Except as set forth in the disclosure schedule dated as of the date of
Agreement and executed and delivered by Fisher to Thermo Electron concurrently with or prior to the execution and delivery by
Fisher of this Agreement (the “Fisher Disclosure Schedule”), Fisher represents and warrants to Thermo Electron and Merger Sub &
set forth in this Section 3.1. Each disclosure set forth in the Fisher Disclosure Schedule, and any other information included in the
Fisher Disclosure Schedule, is identified by reference to, or has been grouped under a heading referring to, a specific individual
subsection of this Agreement and shall be deemed to be disclosed solely for purposes of, and shall qualify and be treated as an
exception to, such subsection, except to the extent that disclosure in one
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subsection of the Fisher Disclosure Schedule is specifically referred to in another subsection of the Fisher Disclosure Schedule by
appropriate cross-reference and except to the extent that the relevance of a disclosure in one subsection of the Fisher Disclosure
Schedule to another subsection of the Fisher Disclosure Schedule is reasonably apparent. The parties hereby agree that no refere
or disclosure of any item or other matter in the Fisher Disclosure Schedule shall be construed as an admission or indication that
(1) such item or other matter is material, (2) such item or other matter is required to be referred to or disclosed in the Fisher Disclos
Schedule or (3) any breach or violation of Applicable Laws or any Contract (as defined in Section 8.3(c)) exists or has actually
occurred.

(a)_Organization, Standing and Corporate Power; Charter Documents; Subsidiaries.

(i) Organization, Standing and Corporate Power. Fisher and each of its Subsidiaries (as defined in Section 8.3(m)) is a corpora
or other legal entity duly organized, validly existing and in good standing (with respect to jurisdictions which recognize such concer
under the laws of the jurisdiction in which it is incorporated or otherwise organized and has the requisite corporate (or similar) powse
and authority and all necessary government approvals to own, lease and operate its properties and to carry on its business as curr
conducted, except for those jurisdictions in which the failure to have such power, authority or government approvals and to be so
organized, existing or in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adve
Effect (as defined in_Section 8.3(i)) on Fisher and its Subsidiaries, taken as a whole. Each of Fisher and each of its Subsidiaries is
qualified or licensed to do business and is in good standing (with respect to jurisdictions which recognize such concept) in each
jurisdiction in which the nature or conduct of its business or the ownership, leasing or operation of its properties makes such
gualification, licensing or good standing necessary, except for those jurisdictions where the failure to be so qualified or licensed or
be in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Fishe
and its Subsidiaries, taken as a whole.

(i) Charter Documents. Fisher has delivered or made available to Thermo Electron prior to the execution of this Agreement
complete and correct copies of (A) the Amended and Restated Certificate of Incorporation of Fisher (including any certificates of
designation), as amended and currently in effect (the “Fisher Charter”), and the By-Laws of Fisher, as amended and currently in e
(the “Eisher By—Laws,” and, together with the Fisher Charter, the “Fisher Organizational Documents”) and (B) the articles or
certificate of incorporation and By-Laws or like organizational documents of each of the Fisher Material Subsidiaries (as defined in
Section 3.1(a)(iii)), as amended and currently in effect (collectively, the “Fisher Subsidiary Organizational Documents”), and each
such instrument is in full force and effect. Fisher is not in material violation of the Fisher Organizational Documents and no Fisher
Material Subsidiary is in material violation of its Fisher Subsidiary Organizational Documents.

(iif) Subsidiaries. Section 3.1(a)(iii) of the Fisher Disclosure Schedule lists all the Subsidiaries of Fisher which, as of the date of
this Agreement, have annual gross revenues in excess of $200,000,000 (the “Fisher Material Subsidiaries”). Except as set forth in
Section 3.1(a)(iii) of the Fisher Disclosure Schedule, all the outstanding shares of capital stock of, or other equity interests in, each
Fisher Material Subsidiary have been validly issued and are fully paid and nonassessable and are owned directly or indirectly by
Fisher, free and clear of all mortgages, pledges, claims, restrictions, infringements, liens, charges, encumbrances and security inte
and claims of any kind or nature whatsoever (collectively, “Liens”) and free of any other restriction (including preemptive rights and
any restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership interests).

(b)_Capital Structure.

(i) The authorized capital stock of Fisher consists of 500,000,000 shares of Fisher Common Stock and 15,000,000 shares of
preferred stock, par value $0.01 per share (“Fisher Preferred Stock”). At the close of business on May 1, 2006, (A) 124,403,412 sh
of Fisher Common Stock were issued and outstanding; (B) 254,975 shares of Fisher Common Stock were held by Fisher in its
treasury; (C) no shares of Fisher Preferred Stock were issued and outstanding; (D) warrants to purchase 1,653,585 shares of Fish
Common Stock were issued and outstanding; (E) 16,255,956 shares of Fisher Common Stock were reserved for issuance upon
conversion of Fisher’s (1) 2.50% Convertible Senior Notes due 2023, (2) Floating Rate
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Convertible Senior Debentures due 2033 and (3) 3.25% Convertible Senior Subordinated Notes due 2024 (together, the “Fisher
Convertible Debentures”); (F) 10,530,422 shares of Fisher Common Stock were reserved for issuance in respect of outstanding Fi
Options pursuant to the Fisher stock plans listed in Section 3.1(b)(i) of the Fisher Disclosure Schedule (which list includes the total
aggregate number of options authorized for issuance under such plang) (the “Fisher Stock Plans”); and (G) 989,130 shares of Fish
Common Stock were reserved for issuance in respect of outstanding Fisher Stock Unit Awards pursuant to the Fisher Stock Plans
the Fisher deferred compensation plans listed in Section 3.1(b)(i) of the Fisher Disclosure Schedule (the “Fisher Deferred
Compensation Plans”), complete and correct copies of which, in each case as amended, have been filed as exhibits to the Fisher ¢
Documents (as defined in Section 3.1(d)(i)) prior to the date of this Agreement or made available to Thermo Electron. Each
outstanding share of capital stock of Fisher is duly authorized, validly issued, fully paid, nonassessable and free of preemptive righ

(i) All shares of Fisher Common Stock subject to issuance under the Fisher Stock Plans, the Fisher Deferred Compensation P
and the Fisher Purchase Plan, upon issuance on the terms and conditions specified in the instruments pursuant to which they are
issuable, will be duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights.

(iif) No bonds, debentures, notes or other evidences of indebtedness having the right to vote on any matters on which stockhol
of Fisher may vote (“Voting Debt") are issued or outstanding as of the date hereof.

(iv) As of May 1, 2006, there are no securities, options, warrants, calls, rights, commitments, agreements, arrangements or
undertakings of any kind to which Fisher or any of its Subsidiaries is a party or by which any of them is bound obligating Fisher or
any of its Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock, Voting De
or other voting securities of Fisher or any of its Subsidiaries, or obligating Fisher or any of its Subsidiaries to issue, grant, extend ol
enter into any such security, option, warrant, call, right, commitment, agreement, arrangement or undertaking. All outstanding shar
of Fisher Common Stock, all outstanding Fisher Options and Fisher Stock Unit Awards and all outstanding shares of capital stock
each Subsidiary of Fisher have been issued and granted in compliance in all material respects with (A) all applicable securities law
and all other Applicable Laws and (B) all requirements set forth in applicable material Contracts.

(v) Since December 31, 2005, and through the date hereof, other than (A) issuances of Fisher Common Stock pursuant to the
exercise of Fisher Options and the settlement of Fisher Stock Unit Awards granted under Fisher Stock Plans or Fisher Deferred
Compensation Plans, (B) repurchases of Fisher Common Stock from employees of Fisher following their termination pursuant to tt
terms of their pre—existing stock option or purchase agreements, (C) issuances of Fisher Common Stock (consisting of newly—issu
shares or shares in treasury) as contributions of Fisher Common Stock to defined contribution plans sponsored by Fisher and (D)
grants of Fisher Options and Fisher Stock Unit Awards under Fisher Stock Plans and Fisher Deferred Compensation Awards, there
been no increase in (1) the outstanding capital stock of Fisher, (2) the number of Fisher Options and Fisher Stock Unit Awards
outstanding or (3) the number of other options, warrants or other rights to purchase Fisher capital stock.

(vi) Neither Fisher nor any of its Subsidiaries is a party to any currently effective agreement (A) restricting the purchase or trans
of, (B) relating to the voting of, (C) requiring the repurchase, redemption or disposition of, or containing any right of first refusal witt
respect to, (D) requiring registration of or (E) granting any preemptive or antidilutive rights with respect to any capital stock of Fishe
or any of its Subsidiaries or any securities of the type referred to in Section 3.1(b)(iv) hereof.

(vii) Other than in Subsidiaries of Fisher, as of the date hereof, neither Fisher nor its Subsidiaries directly or indirectly beneficial
owns any securities or other beneficial ownership interests in any other entity except for non—controlling investments in entities witl
an individual book value of less than $5,000,000 and which are not individually or in the aggregate material to Fisher and its
Subsidiaries, taken as a whole. There are no outstanding contractual obligations of Fisher or any of its Subsidiaries to make any lo
to, or any equity or other investment (in the form of a capital contribution or otherwise) in, any Subsidiary of Fisher or
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any other Person, other than guarantees by Fisher of any indebtedness or other obligations of any wholly—owned Subsidiary of Fis
and other than loans made in the ordinary course consistent with past practice to employees of Fisher and its Subsidiaries.

(viii) Neither Fisher nor any of its Subsidiaries owns any shares of capital stock of Thermo Electron or any of its Subsidiaries.
(c) Authority;: Board Approval; Voting Requirements; No Conflict; Required Filings and Consents.

(i) Authority. Fisher has all requisite corporate power and authority to enter into this Agreement, to perform its obligations
hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Fisher, anc
consummation by Fisher of the transactions contemplated hereby, have been duly and validly authorized by all necessary corporat
action on the part of Fisher, and no other corporate proceedings on the part of Fisher and no stockholder votes are necessary to
authorize this Agreement or to consummate the transactions contemplated hereby, other than, with respect to approval of this
Agreement and the Merger, the Fisher Stockholder Approval (as defined in Section 3.1(c)(iii)). This Agreement has been duly
executed and delivered by Fisher. Assuming the due authorization, execution and delivery of this Agreement by Thermo Electron &
Merger Sub, this Agreement constitutes the legal, valid and binding obligation of Fisher enforceable against Fisher in accordance v
their terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting the rights
and remedies of creditors generally and to general principles of equity (regardless of whether considered in a proceeding in equity
at law).

(ii) Board Approval. The Board of Directors of Fisher has (A) determined that this Agreement and the Merger are advisable and
fair to and in the best interests of Fisher and its stockholders, (B) duly approved and adopted this Agreement, the Merger and the
transactions contemplated hereby, which adoption has not been rescinded or modified, (C) resolved to recommend this Agreemen
the Merger to its stockholders for approval, and (D) subject to Section 5.1(b)directed that this Agreement, the Merger and the
transactions contemplated thereby be submitted to Fisher’'s stockholders for consideration and adoption at a duly held meeting of <
stockholders in accordance with this Agreement.

(i) Voting Requirements. The affirmative vote of holders of a majority of the outstanding shares of Fisher Common Stock entitl
to vote is the only vote of the holders of any class or series of Fisher capital stock necessary to approve and adopt this Agreement
approve the Merger and consummate the Merger and the other transactions contemplated hereby.

(iv) No Conflict. Except as set forth_in Section 3.1(c)(iv) of the Fisher Disclosure Schedule, the execution and delivery of this
Agreement by Fisher do not, and the consummation by Fisher of the transactions contemplated hereby and compliance by Fisher
the provisions of this Agreement will not, conflict with, result in any violation or breach of or default (with or without notice or lapse
of time, or both) under, require any consent, waiver or approval under, give rise to any right of termination or cancellation or
acceleration of any right or obligation or loss of a benefit under, or result in the creation of any Lien upon any of the properties or
assets of Fisher or any of its Subsidiaries or any restriction on the conduct of Fisher’s business or operations under, (A) the Fisher
Organizational Documents or the Fisher Subsidiary Organizational Documents, (B) any Contract to which Fisher or any Fisher
Subsidiary is a party or Fisher Permit (as defined in Section 3.1(g)(i)) or (C) subject to the governmental filings and other matters
referred to in_Section 3.1(c)(v), any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to Fisher or any c
its Subsidiaries or their respective properties or assets, other than, in the case of clauses (B) and (C), any such conflicts, violations
defaults, rights, losses, restrictions or Liens, or failure to obtain consents, waivers or approvals, which, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(v)_Required Filings or Consents. No consent, approval, order or authorization or permit of, action by or in respect of, registratic
declaration or filing with, or notification to, any federal, state, local, foreign or supranational government, any court, administrative,
regulatory or other governmental agency, commission or authority or any non—governmental self-regulatory agency, commission c
authority (a “Governmental
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Entity”) or any other Person is required to be made, obtained, performed or given to or with respect to Fisher or any of its Subsidian
in connection with the execution and delivery of this Agreement by Fisher or the consummation by Fisher of the transactions
contemplated hereby, except for:

(A) the filing of a pre-merger notification and report form by Fisher under the Hart-Scott—Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”), all required notifications and filings under Council Regulation (EC) 139/2004 of the
European Community, as amended (the “ECMR”) and any other applicable filings or notifications under the antitrust, competitic
or similar laws of any foreign jurisdiction;

(B) the filing with the Securities and Exchange Commission (the “SEC”) of:

(1) a proxy statement relating to the Fisher Stockholders’ Meeting (as defined in Section 5.1(b)) (such proxy statement,
together with the proxy statement relating to the Thermo Electron Stockholders’ Meeting (as defined in Section 5.1(b), in ea
case as amended or supplemented from time to time, the “Joint Proxy Statement”);

(2) such reports and filings under Section 13(a), 13(d), 14(a), 15(d) or 16(a) of the Securities Exchange Act of 1934, as
amended (the_“Exchange Act”) and the rules and regulations thereunder, as may be required in connection with this
Agreement and the transactions contemplated hereby;

(C) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and appropriate documents wil
the NYSE and the relevant authorities of other states in which Fisher is qualified to do business and such filings as may be
necessary in accordance with state securities or other “blue sky” laws;

(D) the Fisher Stockholder Approval,
(E) the consents, approvals, orders or authorizations set forth in Section 3.1(c)(v)(E) of the Fisher Disclosure Schedule; anc

(F) other such consents, approvals, orders or authorizations, the failure of which to be made or obtained, individually or in tl
aggregate, would not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a who

(d)_SEC Documents; Financial Statements.

(i) Fisher has filed with the SEC all registration statements, prospectuses, reports, schedules, forms, statements, certifications
other documents (including exhibits and all other information incorporated by reference therein) presently required to be so filed by
Fisher since January 1, 2004 (excluding the Joint Proxy Statement, the “Fisher SEC Documents”). As of their respective dates, the
Fisher SEC Documents complied in all material respects with the requirements of the Securities Act of 1933, as amended (the
“Securities Act”), or the Exchange Act, as the case may be, to the extent in effect, the Sarbanes—Oxley Act_of 2002 (“SOX”") and th
rules and regulations of the SEC promulgated thereunder applicable to such Fisher SEC Documents, and none of the Fisher SEC
Documents, when 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, except to the extent corrected by a subsequently filed Fisher SEC Document filed with the SEC prior to the date hereo
No Subsidiary of Fisher is subject to the periodic reporting requirements of the Exchange Act.

(ii) Each of the principal executive officer of Fisher and the principal financial officer of Fisher (or each former principal executiv
officer of Fisher and each former principal financial officer of Fisher, as applicable) has made all certifications required by
Rule 13a—-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of SOX and the rules and regulations of the SEC
promulgated thereunder with respect to the Fisher SEC Documents. For purposes of the preceding sentence, “principal executive
officer” and “principal financial officer” shall have the meanings given to such terms in SOX. Neither Fisher nor any of its
Subsidiaries has
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outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive officers within the meaning of
Section 402 of SOX.

(iii) The financial statements of Fisher included in the Fisher SEC Documents, including each Fisher SEC Document filed after
date hereof until the Effective Time, comply, as of their respective dates of filing with the SEC, in all material respects with applicak
accounting requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordar
with United States generally accepted accounting principles (“GAAP”) (except, in the case of unaudited statements, as permitted b
Form 10-Q or 8-K or other applicable rules of the SEC) applied on a consistent basis during the periods involved (except as may |
indicated in the notes thereto) and fairly present the consolidated financial position of Fisher and its consolidated Subsidiaries as o
dates thereof and the consolidated results of their operations and cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year—end audit adjustments which are not material). The financial books and records of Fisher an
Subsidiaries, taken as a whole, are true and correct in all material respects.

(iv) Except as reflected or reserved against in the balance sheet of Fisher, dated December 31, 2005, included in the Form 10-
filed by Fisher with the SEC on February 21, 2006 (including the notes theretg, the “Fisher Balance Sheet”) and except as set forth
Section 3.1(d)(iv) of the Fisher Disclosure Schedule, neither Fisher nor any of its Subsidiaries has any liabilities or obligations of ar
nature (whether absolute, accrued, known or unknown, contingent or otherwise) nor, to the Knowledge (as defined in Section 8.3(F
of Fisher, does any basis exist therefor, other than liabilities or obligations that (A) were incurred since January 1, 2006 in the ordin
course of business consistent with past practice and individually or in the aggregate, have not had and would not reasonably be
expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole, (B) individually or in the aggregate, h:
not had and would not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole |
(C) were incurred pursuant to this Agreement or the transactions contemplated hereby.

(v) Neither Fisher nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
off-balance sheet partnership or any similar contract or arrangement (including without limitation any contract or arrangement
relating to any transaction or relationship between or among Fisher and any of its Subsidiaries, on the one hand, and any
unconsolidated Affiliate (as defined in Section 8.3(a)), including without limitation any structured finance, special purpose or limited
purpose entity or Person, on the other hand, or any “off-balance sheet arrangement” (as defined in Item 303(a) of Regulation S-K
the SEC)), where the result, purpose or intended effect of such contract or arrangement is to avoid disclosure of any material
transaction involving, or material liabilities of, Fisher or any of its Subsidiaries in Fisher’s or such Subsidiary’s published financial
statements or other Fisher SEC Documents.

(vi) No “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) filed as an exhibit to the
Fisher Form 10-K has been amended or modified, except for amendments or modifications which have been filed as an exhibit to
subsequently dated Fisher SEC Document or are not required to be filed with the SEC.

(e)Information Supplied. None of the information supplied or to be supplied by or on behalf of Fisher for inclusion or
incorporation by reference in (i) the registration statement on Form S-4 to be filed with the SEC by Thermo Electron in connection
with the issuance of Thermo Electron Common Stock in the Merger (including any amendments or supplements, the “Form S-4")
will, at the time the Form S—4 becomes effective under the Securities Act, contain any untrue statement of a material fact or omit tc
state any material fact required to be stated therein or necessary to make the statements therein not misleading or (ii) the Joint Prc
Statement will, at the date it is first mailed to Fisher’'s stockholders or at the time of the Fisher Stockholders’ Meeting, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading. The Joint Proxy Statement and the
Form S-4 will comply as to form in all material respects with the requirements of the Securities Act and the Exchange Act and the
rules and regulations thereunder. Notwithstanding the foregoing provisions of this Section 3.1(e), no
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representation or warranty is made by Fisher with respect to information or statements made or incorporated by reference in the
Form S—4 or the Joint Proxy Statement which were not supplied by or on behalf of Fisher.

(f) Absence of Certain Changes or Events.

(i) Since January 1, 2006 through the date hereof, except as and to the extent disclosed in the Fisher SEC Documents filed pri
the date of this Agreement and except for liabilities incurred pursuant to this Agreement or the transactions contemplated hereby:

(A) Fisher and its Subsidiaries have conducted their business only in the ordinary course consistent with past practice;

(B) there has not been any split, combination or reclassification of any of Fisher’s capital stock or any declaration, setting
aside or payment of any dividend on, or other distribution (whether in cash, stock or property) in respect of, in lieu of or in
substitution for, shares of Fisher’s capital stock;

(C) except as required by a change in GAAP, there has not been any change in accounting methods, principles or practices
Fisher; and

(D) there has not been any action taken by Fisher or any of its Subsidiaries that, if taken during the period from the date of 1
Agreement through the Effective Time, would constitute a breach of Section 4.1(a), other than actions in connection with enteri
into this Agreement.

(i) Since January 1, 2006 through the date hereof, there have not been any changes, circumstances or events that, individually
in the aggregate, have had, or would reasonably be expected to have, a Material Adverse Effect on Fisher and its Subsidiaries, tak
a whole.

(g)_Compliance with Applicable Laws; Permits; Litigation.

(i) Fisher, its Subsidiaries and employees hold all authorizations, permits, licenses, certificates, easements, concessions, franc
variances, exemptions, orders, consents, registrations, approvals and clearances of all Governmental Entities (including all
authorizations under the Federal Food, Drug and Cosmetic Act of 1938, as amended (the “FDCA”"), and the regulations of the
U.S. Food and Drug Administration (the “EDA”) promulgated thereunder) and third Persons which are required for Fisher and its
Subsidiaries to own, lease and operate its properties and other assets and to carry on their respective businesses in the manner
described in the Fisher SEC Documents filed prior to the date hereof and as they are being conducted as of the date_hereof (the “F
Permits”), and all Fisher Permits are valid and in full force and effect, except where the failure to have, or the suspension or
cancellation of, or the failure to be valid or in full force and effect of, any such Fisher Permits, individually or in the aggregate, woul
not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(i) Fisher and its Subsidiaries are, and have been at all times since January 1, 2004, in compliance with the terms of the Fishel
Permits and all laws, statutes, orders, rules, regulations, policies or guidelines promulgated, or judgments, decisions or orders ente
by any Governmental Entity (all such laws, statutes, orders, rules, regulations, policies, directives, guidelines, judgments, decisions
and orders, collectively,“Applicable Laws”) relating to Fisher and its Subsidiaries or their respective businesses, assets or propertit
except where the failure to be in compliance with the terms of the Fisher Permits or such Applicable Laws, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. ¢
January 1, 2004, neither Fisher nor any of its Subsidiaries has received any written notification from any Governmental Entity
(A) asserting that Fisher or any of its Subsidiaries is not in compliance with, or at any time since such date has failed to comply witl
Applicable Laws (except for any such lack of compliance which, individually or in the aggregate, would not reasonably be expectec
have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole) or (B) threatening to revoke any Fisher Permit (ex
for any such revocation which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effec
on Fisher and its Subsidiaries, taken as a whole) nor, to the Knowledge of Fisher, does any basis exist therefor. As of the date her:
no investigation or review by any Governmental Entity is pending or, to the Knowledge of Fisher, has been
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threatened in writing against Fisher or any of its Subsidiaries which, individually or in the aggregate, would reasonably be expectec
have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(i) Fisher is, and has been, in compliance in all material respects with the provisions of SOX applicable to it.

(iv) Except as and to the extent disclosed in the Fisher SEC Documents filed prior to the date of this Agreement, including the
notes to the financial statements included therein, no action, audit, demand, claim, suit, proceeding, requirement or investigation b
any Governmental Entity, and no suit, action, mediation, arbitration or proceeding by any Person, against or affecting Fisher or any
its Subsidiaries or any of their respective properties, including Intellectual Property (as defined in Section 8.3(g)), is pending or, to t
Knowledge of Fisher, threatened which, individually or in the aggregate, would reasonably be expected to have a Material Adverse
Effect on Fisher and its Subsidiaries, taken as a whole.

(v) Neither Fisher nor any of its Subsidiaries is, or at any time since January 1, 2004 has been, subject to any outstanding orde
injunction or decree which, individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse
Effect on Fisher and its Subsidiaries, taken as a whole.

(h)_Labor and Other Employment Matters.

(i) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Fisher, it
Subsidiaries, taken as a whole (A) no work stoppage, slowdown, lockout, labor strike, material arbitrations or other material labor
disputes against Fisher or any of its Subsidiaries are pending or, to the Knowledge of Fisher, threatened, (B) no unfair labor practic
charges, grievances or complaints are pending or, to the Knowledge of Fisher, threatened against Fisher or any of its Subsidiaries,
(C) neither Fisher nor any of its Subsidiaries is delinquent in payments to any of its employees for any wages, salaries, commissior
bonuses or other direct compensation for any services performed for it or amounts required to be reimbursed to such employees,
(D) neither Fisher nor any of its Subsidiaries is liable for any payment to any trust or other fund or to any Governmental Entity with
respect to unemployment compensation benefits, social security or other benefits or obligations for employees, (E) no employee of
Fisher, at the officer level or above, has given written notice to Fisher or any of its Subsidiaries that any such employee intends to
terminate his or her employment with Fisher or any of its Subsidiaries, (F) to the Knowledge of Fisher, no employee of Fisher or an
of its Subsidiaries is in any respect in violation of any term of any employment contract, nondisclosure agreement, common law
nondisclosure obligations, non—competition agreement, or any restrictive covenant to a former employer relating to the right of any
such employee to be employed by Fisher or any of its Subsidiaries because of the nature of the business conducted or presently
proposed to be conducted by Fisher or any of its Subsidiaries or to the use of trade secrets or proprietary information of others,
(G) neither Fisher nor any of its Subsidiaries is a party to, or otherwise bound by, any consent decree with, or citation by, any
Governmental Entity relating to employees or employment practices and (H) Fisher and its Subsidiaries are in compliance with all
Applicable Laws, agreements, contracts, policies, plans and programs relating to employment, employment practices, compensatic
benefits, hours, terms and conditions of employment and the termination of employment, including but not limited to any obligation:
pursuant to the Worker Adjustment and Retraining Notification Act of 1988, as amended (the “WARN Act”), or any other comparab
Applicable Law.

(i) As of the date hereof,

(A) neither Fisher nor any of its Subsidiaries is a party to, or otherwise bound by, any collective bargaining agreement or any of
agreement, work rules or practices with a labor union, labor organization or works council, which, in the case of any
non-U.S. agreement, work rules or practices with a labor union, labor organization or works council are material to Fisher and its
Subsidiaries, taken as a whole, nor are any such agreements, work rules or practices presently being negotiated,;

(B) no employee of Fisher or any of its Subsidiaries is represented by any labor union, labor organization or works council in hi
or her capacity as an employee of Fisher or any of its Subsidiaries;
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(C) no labor union, labor organization or works council or group of employees of Fisher or any of its Subsidiaries has made a
pending demand for recognition or certification to Fisher or any of its Subsidiaries, and there are no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or, to the Knowledge of Fisher, threatened to be
brought or filed with the National Labor Relations Board (“NLRB”) or any other comparable foreign, state or local labor relations
tribunal or authority; and

(D) to the Knowledge of Fisher, no labor union, labor organization or works council is seeking to organize or represent any
employees of Fisher or any of its Subsidiaries.

(i) Benefit Plans.

(i) Section 3.1(i)(i)(A) of the Fisher Disclosure Schedule sets forth a true and complete list of each material bonus, pension, pro
sharing, deferred compensation, incentive compensation, stock ownership, stock purchase, stock option or other equity compensa
phantom stock, stock-related or performance award, retirement, vacation, severance or termination pay, change in control, retentic
disability, death benefit, hospitalization, medical, life insurance, loan, disability, and other similar material plan, arrangement,
agreement or understanding, including, without limitation, each “employee benefit plan” (or similar plan) within the meaning of
Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or any other comparable Applicable
Law, whether or not subject to ERISA or such comparable Applicable Law, and any material employment agreement, consulting
agreement, termination or severance agreement (such plans, agreements, arrangements or understandings, except any plan whicl
Multiemployer Plan (as defined in Section 8.3(j)), collectively, “Benefit Plans”) with or for the benefit of any current or former
employee, officer or director of Fisher or any of its Subsidiaries or ERISA Affiliates (as defined in Section 3.1(i)(v)) or with respect t
which Fisher or any of its Subsidiaries or ERISA Affiliates have any material obligations or liabilities, including each material Benefi
Plan that has been adopted or maintained by Fisher, any of its Subsidiaries or any Affiliate, whether formally or informally, or with
respect to which Fisher, any of its Subsidiaries or any Affiliate will or may have any material liability, for the benefit of employees or
consultants of Fisher or any of its Subsidiaries who perform services outside the United States (collectively, the “Fisher Benefit
Plans”). With respect to the Fisher Benefit Plans, no event has occurred, and there exists no condition or set of circumstances, whi
would reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole, under ERISA, tf
Code or any other Applicable Laws. Neither Fisher, nor any of its Subsidiaries, nor, to the Knowledge of Fisher, any other Person,
any express commitment, whether legally enforceable or not, to modify, change or terminate any Fisher Benefit Plan, other than wi
respect to a modification, change or termination required by ERISA or the Code, or any other Applicable Law or administrative
changes that do not increase the liabilities or obligations under any such plans. Fisher has delivered or made available to Thermo
Electron true, correct and complete copies of all Fisher Benefit Plans and, with respect thereto, if applicable, all amendments, trust
agreements, insurance contracts, other funding vehicles, determination letters issued by the Internal Revenue Service (the “IRS”),
most recent annual reports (Form 5500 series) filed with the IRS and the most recent actuarial report or other financial statement
relating to such Fisher Benefit Plan.

(ii) Each Fisher Benefit Plan has been, in all material respects, administered and operated in accordance with its terms, with thi
applicable provisions of ERISA, the Code and other Applicable Laws and with the terms of all applicable collective bargaining
agreements. Each Fisher Benefit Plan, including any material amendments thereto, that is required to obtain approval by, or
registration or qualification for special tax status with, the appropriate taxation, social security or supervisory authorities in the
relevant country, state, territory or the like (each,_an “Approval”) has received such Approval (or there remains a period of time in
which to obtain such Approval retroactive to the date of any material amendment that has not previously received such Approval),
no event has occurred which would reasonably be expected to result in the revocation of such Approval or the imposition of materi
sanctions by such authorities. Without limiting the generality of the foregoing, each Fisher Benefit Plan that is intended to be qualifi
under Section 401(a) of the Code has obtained a favorable determination letter from the IRS that the Fisher Benefit Plan is so qual
and all related trusts are exempt from U.S. federal income taxation under Section 501(a) of the Code, and, to the
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Knowledge of Fisher, nothing has occurred, whether by action or by failure to act, which would reasonably be expected to cause th
loss of such qualification or exemption.

(iii) As of the date hereof to the Knowledge of Fisher, no oral or written representation or commitment with respect to any matel
aspect of any Fisher Benefit Plan has been made to an employee or former employee of Fisher or any of its Subsidiaries by an
authorized Fisher employee that is not materially in accordance with the written or otherwise pre—existing terms and provisions of
such Fisher Benefit Plans. As of the date hereof, to the Knowledge of Fisher, neither Fisher nor any of its Subsidiaries has entered
any agreement, arrangement or understanding, whether written or oral, with any trade union, works council or other employee
representative body or any material number or category of its employees which would prevent, restrict or materially impede the
implementation of any layoff, redundancy, severance or similar program within its or their respective workforces (or any part of
them).

(iv) There are no material unresolved claims or disputes under the terms of, or in connection with, any Fisher Benefit Plan (othe
than routine undisputed claims for benefits), and no action, legal or otherwise, has been commenced or threatened with respect to
material claim or otherwise in connection with a Fisher Benefit Plan.

(v) With respect to each Funded Retirement Plan (as defined in this Section 3.1(i)(v)) of Fisher or any of its Subsidiaries, the
aggregate fair market value of the assets of such Funded Retirement Plan was, as of the most recently computed actuarial valuatic
such plan, equal to or greater than the aggregate value of its liabilities assessed on an ongoing basis and calculated in accordance
the actuarial methods and assumptions used in such valuation pursuant to such Funded Retirement Plan and Applicable Law and
GAAP. For purposes of this Agreement, “Funded Retirement Plan” means, with respect to a party, a Benefit Plan that is a “pension
plan” within the meaning of Section 3(2) of ERISA that is subject to ERISA and under which the assets to satisfy the benefit
obligations are legally segregated from the general assets of such party or any of its Subsidiaries and are not subject to the credito
such party or any of its Subsidiaries. None of Fisher or any other Person or entity under common control within the meaning of
Section 414(b), (c), (m) or (o) of the Code (an “ERISA Affiliate”) with Fisher has incurred, or is reasonably expected to incur, any
liability to a Funded Retirement Plan under Title IV of ERISA (other than for contributions not yet due) or to the Pension Benefit
Guaranty Corporation (other than for payment of premiums not yet due) that, when aggregated with other such liabilities, would
reasonably be expected to result in a material liability of Fisher and its Subsidiaries, taken as a whole, which liability has not been
fully paid.

(vi) Section 3.1(i)(vi) of the Fisher Disclosure Schedule sets forth a true and complete list of each Multiemployer Plan to which
Fisher or any ERISA Affiliate of Fisher contributes or is required to contribute, or to which, or with respect to which, Fisher or any
ERISA Affiliate of Fisher has any material liability. If any Fisher Multiemployer Plan is subject to Title IV of ERISA, then,

(A) neither Fisher nor any ERISA Affiliate of Fisher has made or suffered a “complete withdrawal” or a “partial withdrawal,” as such
terms are respectively defined in Sections 4203 and 4205 of ERISA (or any liability resulting therefrom has been satisfied in full),
(B) no event has occurred that presents a material risk of a complete or partial withdrawal, (C) neither Fisher nor any ERISA Affilial
of Fisher has any contingent liability under Section 4204 of ERISA, (D) no circumstances exist that present a material risk that any
such plan will go into reorganization, and (E) to the best of Fisher's Knowledge, the aggregate withdrawal liability of Fisher and eac
ERISA Affiliate of Fisher computed as if a complete withdrawal by Fisher and any ERISA Affiliate of Fisher had occurred under eac
such Fisher Benefit Plan on the date hereof, would not reasonably be expected to result in a material liability to Fisher. No Fisher
Benefit Plan subject to ERISA is a plan that has two or more contributing sponsors at least two of whom are not under common
control, within the meaning of Section 4063 of ERISA.

(vii) No Fisher Benefit Plan provides health benefits (whether or not insured) with respect to employees or former employees of
Fisher or any of its Subsidiaries after retirement or other termination of service (other than coverage mandated by Applicable Laws
benefits, the full cost of which is borne by the employee or former employee).
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(viii) Neither the negotiation and execution of this Agreement nor the consummation of the transactions contemplated hereby w
(either alone or upon the occurrence of any additional or subsequent events) constitute an event under any Fisher Benefit Plan (fo!
purpose, Fisher Benefit Plan (other than with respect to those Plans that are Fisher Foreign Plans) shall be determined without reg
to whether any plan, agreement, policy, understanding or arrangement is material despite the use of such gualifier in Section 3.1(i)
for purposes of the definitions of Benefit Plan and Fisher Benefit Plan) that will or may result in any payment (whether of severance
pay or otherwise), acceleration of payment, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to f
benefits with respect to any employee or former employee of Fisher or any of its Subsidiaries or limit the ability to amend, terminate
or receive a reversion of assets from any Fisher Benefit Plan or related trust. There is no contract, agreement, plan or arrangemen
an employee or former employee of Fisher to which Fisher or any of its Subsidiaries is a party as of the date of this Agreement tha
individually or collectively and as a result of the transaction contemplated hereby (whether alone or upon the occurrence of any
additional or subsequent events) would reasonably be expected to give rise to the payment of any amount that would not be deduc
pursuant to Sections 280G or 162(m) of the Code.

(ix) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Fisher ¢
its Subsidiaries, taken as a whole, with respect to each Fisher Benefit Plan established or maintained outside of the United States 1
the benefit of employees of Fisher or any Subsidiary of Fisher residing outside the United States (each. a “Fisher Foreign Plan”):
(i) each Fisher Foreign Plan is in compliance with the applicable provisions of the laws and regulations regarding employee benefit
mandatory contributions and retirement plans of each jurisdiction applicable to such Fisher Foreign Plan; (ii) each Fisher Foreign P
required to be registered has been registered and has been maintained in good standing with applicable regulatory authorities and
(iii) the fair market value of the assets of each funded Fisher Foreign Plan, the liability of each insurer for any Fisher Foreign Plan
funded through insurance or the book reserve established for any Fisher Foreign Plan, together with any accrued contributions, is
sufficient to procure or provide for the accrued benefit obligations, as of the Closing Date, with respect to all current and former
participants in such plan according to the actuarial assumptions and valuations most recently used to determine employer contribu
to such Fisher Foreign Plan and no transaction contemplated by this Agreement shall cause such assets or insurance obligations t
less than such benefit obligations, and any and all amounts required to be accrued with respect to any Fisher Foreign Plan or purs
to any statutory requirements pertaining to employee benefits, mandatory contributions, retirement plans or similar benefits, have k
properly and timely accrued, including accruals relating to any severance, termination pay or profit sharing benefits.

() Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on
Fisher and its Subsidiaries, taken as a whole:

(i) Each of Fisher and its Subsidiaries has (A) duly and timely filed (or there have been filed on its behalf) all Tax Returns (as
defined in_Section 3.1(j)(xi)) required to be filed by it (taking into account all applicable extensions) with the appropriate Tax
Authority (as defined in_Section 3.1(j)(xi)) and all such Tax Returns are true, correct and complete, (B) timely paid in full all Taxes (
defined in_Section 3.1(j)(xi)) required to be paid by it and (C) made adequate provision in accordance with GAAP (or there has bee
paid or provision has been made on its behalf) for the payment of all Taxes not yet due and (D) complied with all Applicable Laws
relating to the payment and withholding of Taxes.

(i) There are no Liens for Taxes upon any property or assets of Fisher or any of its Subsidiaries, except for Liens for Taxes not
due and payable or for which adequate reserves have been provided in accordance with GAAP in the most recent financial statem
contained in the Fisher SEC Documents filed prior to the date of this Agreement.

(iif) The most recent financial statements contained in the Fisher SEC Documents reflect an adequate (a) reserve in accordanc
with GAAP for all Tax liabilities of Fisher and its Subsidiaries for all taxable periods and portions thereof accrued through the date
such financial statements and (b) valuation
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allowance in accordance with GAAP for all deferred tax assets of Fisher and its Subsidiaries for all taxable periods and portions
thereof accrued through the date of such financial statements.

(iv) There is no audit, examination, deficiency, refund litigation, proposed adjustment or matter in controversy with respect to ar
Taxes or Tax Return of Fisher or any of its Subsidiaries. Neither Fisher nor any of its Subsidiaries has received written notice of an
claim made by a Governmental Entity in a jurisdiction where Fisher or any of its Subsidiaries, as applicable, does not file a Tax
Return, that Fisher or such Subsidiary is or may be subject to taxation by that jurisdiction.

(v) The Tax Returns of Fisher and each of its Subsidiaries, including any predecessors thereof, have been examined by the
applicable Tax Authority (or the applicable statutes of limitations for the assessment of income Taxes for such periods have expire
for all periods through and including December 31, 2003, and no deficiencies were asserted as a result of such examinations whicl
have not been resolved and fully paid or accrued as a liability on the most recent financial statements contained in the Fisher SEC
Documents.

(vi) There are no outstanding requests, agreements, consents or waivers to extend the statutory period of limitations applicable
the assessment of any Taxes or deficiencies against Fisher or any of its Subsidiaries, and no power of attorney granted by either F
or any of its Subsidiaries with respect to any Taxes is currently in force.

(vii) Neither Fisher nor any of its Subsidiaries is a party to any agreement providing for the allocation, indemnification or sharing
of Taxes (other than any agreements solely between or among Fisher and its Subsidiaries), and neither Fisher nor any of its
Subsidiaries (A) has been a member of an affiliated group (or similar state, local or foreign filing group) filing a consolidated income
Tax Return (other than a group the common parent of which is Fisher) or (B) has any liability for the Taxes of any Person (other th:
Fisher or any of its Subsidiaries) under Treasury Regulation § 1.1502-6 (or any similar provision of state, local or foreign law), as ¢
transferee or successor, by contract or otherwise.

(viii) Neither Fisher nor any of its Subsidiaries has (A) agreed to make nor is it required to make any material adjustment under
Section 481(a) of the Code by reason of a change in accounting method or otherwise; or (B) constituted either a “distributing
corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock
qualifying for tax—free treatment under Section 355 of the Code () in the two years prior to the date of this Agreement or (Il) in a
distribution which could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of Section 355(e
of the Code) in connection with the Merger.

(ix) Fisher is not, and has not been, a United States real property holding corporation (as defined in Section 897(c)(2) of the Co
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(x) No closing agreements, private letter rulings, technical advice memoranda or similar agreement or ruling have been enterec
into or issued by any Tax Authority with respect to Fisher or any of its Subsidiaries within five years of the date of this Agreement,
and no such agreement or ruling has been applied for and is currently pending.

(xi) “Taxes” means any and all federal, state, local, foreign or other taxes of any kind (together with any and all interest, penaltit
additions to tax and additional amounts imposed with respect thereto) imposed by any Governmental Entity, including, without
limitation, taxes or other charges on or with respect to income, franchises, windfall or other profits, gross receipts, property, sales, |
capital stock, payroll, employment, unemployment, social security, workers’ compensation, or net worth, and taxes or other charge
the nature of excise, withholding, ad valorem or value added; “Tax Authority” means the IRS and any other domestic or foreign
Governmental Entity responsible for the administration or collection of any Taxes: and “Tax Return” means any return, report or
similar statement (including the attached schedules) required to be filed with respect to Taxes, including, without limitation, any
information return, claim for refund, amended return, or declaration of estimated Taxes.
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(k) Interested Party Transactions. Since the date of the Fisher Balance Sheet, no event has occurred that would be required to
reported as a Certain Relationship or Related Transaction pursuant to Statement of Financial Accounting Standards No. 57 or Iterr
of Regulation S-K of the SEC.

() Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Fisher and its Subsidiaries, taken as a whole, (i) the operations of Fisher and its Subsidiaries are, and at all time
since January 1, 2004 have been, in compliance with all applicable Environmental Laws (as defined in Section 8.3(d)), including
possession and compliance with the terms of all licenses, permits, registrations, approvals, certifications and consents required by
Environmental Laws, (ii) there are no pending or, to the Knowledge of Fisher, threatened suits, actions, investigations or proceedin
under or pursuant to Environmental Laws against Fisher or any of its Subsidiaries or involving any real property currently or, to the
Knowledge of Fisher, formerly owned, operated or leased or other sites at which Hazardous Materials (as defined in Section 8.3(f)
were disposed of, or allegedly disposed of, by Fisher or any of its Subsidiaries, (iii) Fisher and its Subsidiaries are not subject to ar
have received no written allegations of any Environmental Liabilities (as defined in Section 8.3(e)), and no facts, circumstances or
conditions relating to, arising from, associated with or attributable to any real property currently or, to the Knowledge of Fisher,
formerly owned, operated or leased by Fisher or any of its Subsidiaries or operations thereon has resulted in or would reasonably |
expected to result in Environmental Liabilities, and (iv) all real property owned or operated by Fisher or any of its Subsidiaries is fre
of contamination from Hazardous Materials that would have an adverse effect on human health or the environment.

(m)_Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Fisher and its Subsidiaries, taken as a whole, (i) Fisher or a Subsidiary of Fisher (A) owns and is listed in the
records of the appropriate United States, state or foreign registry as the current owner of record for each application and registratic
Intellectual Property or (B) has a legally enforceable right to use (in each case, free and clear of any Liens) all Intellectual Property
used in or necessary for the conduct of its business as currently conducted, including without limitation all patents and patent
applications and all trademark registrations and trademark applications; (ii) except as set forth in Section 3.1(m)(ii) of the Fisher
Disclosure Schedule, to the Knowledge of Fisher, the conduct of the business of Fisher and its Subsidiaries as currently conductec
does not infringe on or misappropriate, either directly or indirectly (such as through contributory infringement or inducement to
infringe), the Intellectual Property rights of any Person, and the use by Fisher or any of its Subsidiaries of any Intellectual Property
to the Knowledge of Fisher, in accordance with any applicable grant, license, agreement, instrument or other arrangement pursuar
which Fisher or any Affiliate acquired the right to use such Intellectual Property; (iii) to the Knowledge of Fisher, no Person is
misappropriating, infringing, diluting or otherwise violating any right of Fisher or any of its Subsidiaries with respect to any
Intellectual Property owned or used by Fisher or any of its Subsidiaries, and no such claims, suits, arbitrations or other adversarial
proceedings have been brought or threatened against any Person by Fisher or any of its Subsidiaries; (iv) to the Knowledge of Fisl
except as set forth in Section 3.1(m)(iv) of the Fisher Disclosure Schedule, neither Fisher nor any of its Subsidiaries has received
written notice by any Person of any pending or threatened claim, suit, action, mediation, arbitration, order or other adversarial
proceeding (A) alleging infringement (or other violation) by Fisher or any of its Subsidiaries of Intellectual Property or other rights of
any Person or (B) challenging Fisher’s or any of its Subsidiaries’ ownership or use of, or the validity, enforcement, registrability or
maintenance of, any Intellectual Property owned or used by Fisher or any of its Subsidiaries, and, to the Knowledge of Fisher, no
Intellectual Property owned or used by Fisher or any of its Subsidiaries is being used or enforced in a manner that would reasonab
be expected to result in the abandonment, cancellation or unenforceability of such Intellectual Property; (v) to the Knowledge of
Fisher, the Intellectual Property owned or used by Fisher or any of its Subsidiaries (A) has been duly maintained, (B) is subsisting,
full force and effect, (C) is valid and enforceable, (D) has not expired, been cancelled or abandoned and (E) all maintenance,
registration and renewal fees necessary to preserve the rights of Fisher in connection with such Intellectual Property have been pa
a timely manner, and there are no actions that must be taken by Fisher or any of its Subsidiaries within 90 days from the date here
including the payment of any registration, maintenance or renewal fees or the filing with the United States Patent and Trademark
Office or such other appropriate U.S. or foreign office or similar administrative agency of documents, applications or certificates
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for the purposes of obtaining, maintaining, perfecting, preserving or renewing any rights in the registered or applied—for Intellectual
Property; (vi) to the Knowledge of Fisher, except as set forth in Section 3.1(m)(vi) of the Fisher Disclosure Schedule, neither Fishel
nor any of its Subsidiaries has entered into any consents, judgments, orders, indemnifications, forbearances to sue, settlement
agreements, licenses or other arrangements which (A) restrict Fisher’s or any of its Subsidiaries’ right to use any Intellectual Prope
(B) restrict Fisher’s or any of its Subsidiaries’ businesses in order to accommodate a third Person’s Intellectual Property rights,

(C) permit third parties to use any Intellectual Property owned or controlled by Fisher or any of its Subsidiaries or (D) reasonably
would be expected to provide a third Person a defense to patent infringement in connection with any Intellectual Property owned ol
used by Fisher; (vii) to the Knowledge of Fisher, Fisher and each of its Subsidiaries has used reasonable best efforts to maintain tf
confidentiality of the Intellectual Property and all other property used in the business of Fisher or any of its Subsidiaries as presentl
conducted; and (viii) each current and former employee of Fisher or any of its Subsidiaries who has contributed to or participated ir
research and development activities will not, after giving effect to the transactions contemplated herein, own or retain any rights to
any of the Intellectual Property owned or used by Fisher or any of its Subsidiaries. To the Knowledge of Fisher, no software used i
the conduct of its business (a) contains any device or feature designed to disrupt, disable, or otherwise impair its functioning, or (b)
subject to the terms of any “open source” or other similar license requiring source code of software owned by Fisher to be publicly
distributed or dedicated to the public, other than any such device, feature or license which, individually or in the aggregate, would r
reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. The consummation of
transactions contemplated by this Agreement will not result in the loss or impairment of or payment of any additional amounts with
respect to Fisher’s right to own, use, or hold for use any of the Intellectual Property owned, used, or held for use in the conduct of i
business as currently conducted other than any such losses, impairments, payments, conflicts, or failure to obtain consents, which.
individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Fisher and its Subsidiaries
taken as a whole.

(n)_EDA Compliance. All products currently being manufactured, tested, developed, processed, labeled, stored or distributed by
on behalf of Fisher and its Subsidiaries, which are subject to the jurisdiction of the FDA, are being manufactured, tested, developec
processed, labeled, stored, distributed, and marketed and promoted, including promotions on Fisher’s website, in compliance with
Applicable Laws or regulations issued by the FDA or any other Governmental Entity, including without limitation, the FDA'’s current
Good Manufacturing Practice (including, but not limited to, compliance with corrective and preventive action requirements) and
Medical Device Reporting regulations, and recalls and corrective actions that are required to be reported to the FDA pursuant to
21 C.F.R. Part 806 have been reported, except where any failure to so comply would not, individually or in the aggregate, have a
Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. All applicable operations of Fisher and each of its
Subsidiaries have achieved and maintained ISO 13485 Quality System certification, and there is no pending or, to Fisher's
Knowledge, threatened, audit, repeal, failure to renew or challenge to any such certifications, other than where the failure to achiev
maintain such certification or any such audit, repeal, failure to renew or challenge would not, individually or in the aggregate, have
Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. All products being manufactured by Fisher and its
Subsidiaries are in compliance with applicable registration and listing requirements required by Applicable Law for each site at whi
a product of Fisher or any of its Subsidiaries is manufactured except where any failure to so comply would not, individually or in the
aggregate, have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. All pre—clinical and clinical trials being
conducted by or on behalf of Fisher or any of its Subsidiaries or that were conducted on its behalf to support FDA approvals or
clearances are being or were conducted in compliance with all Applicable Laws of the FDA or any other Governmental Entity,
including without limitation, the applicable FDA regulations and federal and state laws, and regulations restricting the use and
disclosure of individually identifiable health information except where any failure to so comply would not, individually or in the
aggregate, have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. Neither Fisher nor any of its Subsidiari
the subject, officially or otherwise, of any pending or, to Fisher's Knowledge, threatened in writing investigation by the FDA pursual
to its “Fraud, Untrue Statements of Material Facts, Bribery, and lllegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46191
(September 10, 1991) and any
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amendments thereto. To Fisher’'s Knowledge, there is no reasonable basis for the FDA to invoke its policy with respect to “Fraud,
Untrue Statements of Material Facts, Bribery and lllegal Gratuities” and any amendments thereto with respect to the operations of
Fisher or any its Subsidiaries that would result in any material violation of such policies. To Fisher's Knowledge, each product
distributed, sold or leased, or service rendered, by Fisher or any of its Subsidiaries complies with all applicable product safety
standards of each applicable product safety agency, commission, board or other Governmental Entity, other than where the failure
be in compliance would not, individually or in the aggregate, have a Material Adverse Effect on Fisher and its Subsidiaries, taken a
whole. Fisher and its Subsidiaries are in compliance with all applicable FDA import and export requirements, including, but not
limited to, import—for—export requirements, export notifications or authorizations and record keeping requirements except as would
not have, individually or in the aggregate, a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole. All devices
distributed by Fisher and its Subsidiaries have obtained any clearances or approvals required by the FDA to market these devices,
including any modifications to the devices or their labeling, except as would not have, individually or in the aggregate, a Material
Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(0)_State Takeover Statutes. Fisher has, or will have prior to the Effective Time, taken all necessary action so that, assuming
compliance by Thermo Electron and Merger Sub with their respective obligations hereunder and the accuracy of the representatior
and warranties made by Thermo Electron and Merger Sub herein, no “business combination,” “moratorium,” “fair price,” “control
share acquisition” or other state antitakeover statute or regulation nor any takeover-related provision in the Fisher Organizational
Documents, would (i) prohibit or restrict Fisher’s ability to perform its obligations under this Agreement, any related agreement or tt
Certificate of Merger or its ability to consummate the transactions contemplated hereby and thereby, (ii) have the effect of invalidat
or voiding this Agreement or the Certificate of Merger, or any provision hereof or thereof, or (iii) subject Thermo Electron to any
impediment or condition in connection with the exercise of any of its rights under this Agreement or the Certificate of Merger.

(p)_Brokers. Except for fees payable to Goldman, Sachs & Co (“Goldman”) and Lazard Freres & Co. LLC (“Lazard”), no broker,
investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’'s or other similar fee or
commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf «
Fisher. Fisher has previously delivered to Thermo Electron a true and complete copy of the engagement letters between each of
Goldman and Lazard and Fisher.

(q)_Opinion of Financial Advisor. Fisher has received the opinion of each of Goldman and Lazard, dated the date of this
Agreement, to the effect that, as of such date, the Exchange Ratio is fair, from a financial point of view, to the holders of Fisher
Common Stock.

(r) Material Contracts.

(i) For purposes of this Agreement, “Fisher Material Contract” shall mean:

(A) Any employment, severance or consulting Contract or offer letter with an employee or former employee, officer or
director of Fisher or any Subsidiary of Fisher (other than any unwritten Contract for the employment of any such employee or
former employee implied at law) which will require the payment of amounts by Fisher or any Subsidiary of Fisher, as applicable
after the date hereof in excess of $750,000 per annum;

(B) Any collective bargaining Contract, or any other agreement or work rule or practice with any labor union, labor
organization or works council;

(C) Any Contract for capital expenditures or the acquisition or construction of fixed assets which requires aggregate future
payments in excess of $10,000,000;

(D) Any Contract containing covenants of Fisher or any Subsidiary of Fisher (1) to indemnify or hold harmless another Pers
or group of Persons, unless such indemnification or hold harmless obligation to such Person, or group of Persons, as the case
be, would not reasonably be expected to exceed a maximum of $5,000,000 (except for product warranty obligations in Contrac
for the sale of
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goods in the ordinary course of business) or (2) not to (or otherwise restrict or limit the ability of Fisher or any of its Subsidiaries
to) compete in any line of business or geographic area;

(E) Any Contract requiring aggregate future payments or expenditures in excess of $5,000,000 and relating to cleanup,
abatement, remediation or similar actions in connection with environmental liabilities;

(F) Any license, royalty Contract or other Contract with respect to Intellectual Property which, pursuant to the terms thereof,
requires payments by Fisher or any Subsidiary of Fisher in excess of $3,000,000 per annum;

(G) Any Contract pursuant to which Fisher or any Subsidiary of Fisher has entered into a partnership or joint venture with al
other Person (other than Fisher or any Subsidiary of Fisher) for which the carrying value exceeds $5,000,000;

(H) Any indenture, mortgage, loan, guarantee or credit Contract under which Fisher or any Subsidiary of Fisher has
outstanding indebtedness or any outstanding note, bond, indenture or other evidence of indebtedness for borrowed money or
otherwise or any guaranteed indebtedness for money borrowed by others, in each case, for or guaranteeing an amount in exce
$10,000,000, other than any such indebtedness between Fisher (whether as creditor or debtor) and any wholly owned Subsidie
of Fisher or between any wholly owned Subsidiaries of Fisher;

() Any Contract under which Fisher or any Subsidiary of Fisher is (1) a lessee of real property, (2) a lessee of, or holds or
uses, any machinery, equipment, vehicle or other tangible personal property owned by a third Person, (3) a lessor of real prope
or (4) a lessor of any tangible personal property owned by Fisher or any Subsidiary of Fisher, in each case which requires annt
payments in excess of $3,000,000;

(J) Any Contract (other than purchase or sale orders in the ordinary course of business that are terminable or cancelable by
Fisher without penalty on 90 days’ notice or less) under which Fisher or any Subsidiary of Fisher is a purchaser or supplier of
goods and services which, pursuant to the terms thereof, requires payments by or to Fisher or any Subsidiary of Fisher in exce
$10,000,000 per annum;

(K) Any material Contract (including guarantees) between Fisher or any wholly—owned Subsidiary of Fisher and another
Subsidiary of Fisher that is not wholly—owned by Fisher;

(L) Any Contract other than a Fisher Benefit Plan which requires payments by Fisher or any Subsidiary of Fisher in excess
(i) $3,000,000 per annum containing “change of control” or similar provisions, or (ii) $1,000,000, to the Knowledge of Fisher,
containing “change of control” or similar provisions;

(M) Any Contract entered into on or after January 1, 2003 relating to the acquisition or disposition of any business or any
assets (whether by merger, sale of stock or assets or otherwise), in an amount in excess of $100,000,000 (all of which Contrac
have been made available to Thermo Electron prior to the date hereof);

(N) Any Contract (other than Contracts of the type described in subclauses (A) through (M) above) that involves aggregate
payments by or to Fisher or any Subsidiary of Fisher in excess of $25,000,000 per annum; and

(O) Any Contract the termination or breach of which, or the failure to obtain consent in respect of which, would reasonably t
expected to have a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(ii) Schedule. _ Section 3.1(r)(ii) of the Fisher Disclosure Schedule sets forth a list of all Fisher Material Contracts as of the dat
hereof other than those listed as an exhibit to Fisher's most recent Form 10-K.
A-21




Table of Contents

(iif) No Breach. All Fisher Material Contracts are valid and in full force and effect and enforceable in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting the
rights and remedies of creditors generally and to general principles of equity (regardless of whether considered in a proceeding in
equity or at law), except to the extent that (A) they have previously expired in accordance with their terms or (B) the failure to be in
full force and effect, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Fishel
and its Subsidiaries, taken as a whole. Neither Fisher nor any of its Subsidiaries, nor, to Fisher's Knowledge, any counterparty to a
Fisher Material Contract, has violated any provision of, or committed or failed to perform any act which, with or without notice, laps
of time or both, would constitute a default under the provisions of any Fisher Material Contract, except in each case for those
violations and defaults which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect
Fisher and its Subsidiaries, taken as a whole.

(s)_Real Property. __ Section 3.1(s) of the Fisher Disclosure Schedule lists all material real property owned in fee by Fisher or ¢
of its Subsidiaries (the “Fisher Owned Real Property”) or leased by Fisher or any of its Subsidiaries as lessee (the “Fisher Leased |
Property”). Fisher or any of its Subsidiaries owns good and valid title to the Fisher Owned Real Property and has valid and
enforceable leasehold interests under the leases with respect to the Fisher Leased Real Property, free and clear of all Liens other
(i) Permitted Liens (as defined in Section 8.3(k) and (ii) easements, covenants, rights—of-way and other encumbrances or restrictic
whether recorded or referred to in an applicable lease or unrecorded, which do not materially impair the continued use of the prope
subject thereto as currently used, but in no event, with respect to clauses (i) and (ii), environmental or Tax Liens, judgments, lis
pendens or any Lien that would render the title to the Fisher Owned Real Property uninsurable by a reputable title insurance comp:
All of the improvements located on any Fisher Owned Real Property or Fisher Leased Real Property are in good condition and rep
(subject to normal wear and tear) without any structural defects of any kind. Except as set forth in Section 3.1(s) of the Fisher
Disclosure Schedule, each material lease with respect to the Fisher Leased Real Property is valid, unmodified and in full force and
effect, and there are no material subleases with respect to the Fisher Leased Real Property. Neither any landlord nor Fisher nor ar
its Subsidiaries party to any material lease with respect to the Fisher Leased Real Property is in monetary or other material default
under any such lease.

(t) Reorganization. As of the date of this Agreement, neither Fisher nor any of its Subsidiaries (a) has taken (or caused to be ta
any action or knows of any fact, agreement, plan or other circumstance that would reasonably be expected to prevent the Merger f
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code or (b) knows of any reason why all approvals
required for the consummation of the transactions contemplated by this Agreement should not be obtained on a timely basis.

Section 3.2. __Representations and Warranties of Thermo Electron and Merger Sub . Except as set forth in the disclosure sche
dated as of the date of this Agreement and executed and delivered by Thermo Electron and Merger Sub to Fisher concurrently witl
prior to the execution and delivery by Thermo Electron and Merger Sub of this Agreement (the “Thermo Electron Disclosure
Schedule™), Thermo Electron and Merger Sub represent and warrant to Fisher as set forth in this Section 3.2. Each disclosure set f
in the Thermo Electron Disclosure Schedule, and any other information included in the Thermo Electron Disclosure Schedule, is
identified by reference to, or has been grouped under a heading referring to, a specific individual subsection of this Agreement and
shall be deemed to be disclosed solely for purposes of, and shall qualify and be treated as an exception to, such subsection, excej
the extent that disclosure in one subsection of the Thermo Electron Disclosure Schedule is specifically referred to in another
subsection of the Thermo Electron Disclosure Schedule by appropriate cross—reference and except to the extent that the relevanc
disclosure in one subsection of the Thermo Electron Disclosure Schedule to another subsection of the Thermo Electron Disclosure
Schedule is reasonably apparent. The parties hereby agree that no reference to or disclosure of any item or other matter in the The
Electron Disclosure Schedule shall be construed as an admission or indication that (1) such item or other matter is material, (2) su
item or other matter is required to be referred to or disclosed in the Thermo Electron Disclosure Schedule or (3) any breach or
violation of Applicable Laws or any Contract exists or has actually occurred.
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(a)_Organization, Standing and Corporate Power; Charter Documents; Subsidiaries.

(i) Organization, Standing and Corporate Power. Thermo Electron and each of its Subsidiaries is a corporation or other legal
entity duly organized, validly existing and in good standing (with respect to jurisdictions which recognize such concept) under the
laws of the jurisdiction in which it is incorporated or otherwise organized and has the requisite corporate (or similar) power and
authority and all necessary government approvals to own, lease and operate its properties and to carry on its business as currently
conducted, except for those jurisdictions in which the failure to have such power, authority or government approvals and to be so
organized, existing or in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adve
Effect (as defined in_Section 8.3(i)) on Thermo Electron and its Subsidiaries, taken as a whole. Each of Thermo Electron and each
its Subsidiaries is duly qualified or licensed to do business and is in good standing (with respect to jurisdictions which recognize su
concept) in each jurisdiction in which the nature or conduct of its business or the ownership, leasing or operation of its properties
makes such qualification, licensing or good standing necessary, except for those jurisdictions where the failure to be so qualified ot
licensed or to be in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(ii) Charter Documents. Thermo Electron and Merger Sub have delivered or made available to Fisher prior to the execution of t
Agreement complete and correct copies of (A) the Amended and Restated Certificate of Incorporation of Thermo Electron (includin
all certificates of designation), as amended and currently in effect_(the “Thermo Electron Charter”), and the By-Laws of Thermo
Electron, as amended and currently in effect (the “Thermo Electron By-Laws,” and, together with the Thermo Electron Charter, the
“Thermo Electron Organizational Documents”) and (B) the articles of incorporation and By—Laws of Merger Sub and articles or
certificate of incorporation and By-Laws or like organizational documents of each of the Thermo Electron Material Subsidiaries (as
defined in_Section 3.2(a)(iii)), as amended and currently in effect (collectively, the “Thermo Electron Subsidiary Organizational
Documents”), and each such instrument is in full force and effect. Thermo Electron is not in material violation of the Thermo Electrc
Organizational Documents and no Thermo Electron Material Subsidiary is in material violation of its Thermo Electron Subsidiary
Organizational Documents.

(iif) Subsidiaries. Section 3.2(a)(iii) of the Thermo Electron Disclosure Schedule lists all the Subsidiaries of Thermo Electron
which, as of the date of this Agreement, have annual gross revenues in excess of $200,000,000 (the “Thermo Electron Material
Subsidiaries”). Except as set forth_in Section 3.2(a)(iii)of the Thermo Electron Disclosure Schedule, all the outstanding shares of
capital stock of, or other equity interests in, each Thermo Electron Material Subsidiary have been validly issued and are fully paid &
nonassessable and are owned directly or indirectly by Thermo Electron, free and clear of all Liens and free of any other restriction
(including preemptive rights and any restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownersk
interests).

(b)_Capital Structure.

(i) The authorized capital stock of Thermo Electron consists of 350,000,000 shares of Thermo Electron Common Stock, and
50,000 shares of preferred stock, par value $100 per share (“Thermo Electron Preferred Stock”), of which 40,000 shares have bee
designated Series B Junior Participating Preferred Stock. At the close of business on May 1, 2006, (A) 163,699,909 shares of Thel
Electron Common Stock (including all awards based on Thermo Electron Common Stock that are restricted stock granted under a
Thermo Electron stock plan listed_in Section 3.2(b)(i) of the Thermo Electron Disclosure Schedule (which list includes the total
aggregate number of options authorized for issuance under such plans) (such plans, collectively. the “Thermo Electron Stock Plan:
within the meaning of the applicable Thermo Electron Stock Plan (“Thermo Electron Restricted Stock™)) were issued and outstandil
(B) 19,345,041 shares of Thermo Electron Common Stock were held by Thermo Electron in its treasury; (C) no shares of Thermo
Electron Preferred Stock were issued and outstanding; (D) 1,845,936 shares of Thermo Electron Common Stock were reserved fol
issuance upon conversion of Thermo Electron’s 3.25% Subordinated Convertible Debentures due 2007 (the “Thermo Electron
Convertible Debentures”); and (E) 21,657,555 shares of Thermo Electron

A-23




Table of Contents

Common Stock were reserved for issuance in respect of outstanding options to acquire shares of Thermo Electron Common Stock
(“Thermo Electron Options”) or outstanding awards based on Thermo Electron Common Stock that are restricted stock units within
the meaning of the applicable Thermo Electron Stock Plan (“Thermo Electron Restricted Stock Units”) granted under a Thermo
Electron Stock Plan, complete and correct copies of which, in each case as amended, have been filed as exhibits to the Thermo
Electron SEC Documents (as defined in Section 3.2(d)(i)) prior to the date of this Agreement or made available to Fisher. Each
outstanding share of capital stock of Thermo Electron is duly authorized, validly issued, fully paid, nonassessable and free of
preemptive rights.

(i) All shares of Thermo Electron Common Stock subject to issuance under the Thermo Electron Stock Plans and the Thermo
Electron Employee Stock Purchase Plan (the “Thermo Electron Purchase Plan”), upon issuance on the terms and conditions speci
in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid and nonassessable and fre
preemptive rights.

(iif) No Voting Debt of Thermo Electron is issued or outstanding as of the date hereof.

(iv) As of May 1, 2006, there are no securities, options, warrants, calls, rights, commitments, agreements, arrangements or
undertakings of any kind to which Thermo Electron or any of its Subsidiaries is a party or by which any of them is bound obligating
Thermo Electron or any of its Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of cay
stock, Voting Debt or other voting securities of Thermo Electron or any of its Subsidiaries, or obligating Thermo Electron or any of i
Subsidiaries to issue, grant, extend or enter into any such security, option, warrant, call, right, commitment, agreement, arrangeme
undertaking. All outstanding shares of Thermo Electron Common Stock, all outstanding Thermo Electron Options and all outstandil
shares of capital stock of each Subsidiary of Thermo Electron have been issued and granted in compliance in all material respects
(A) all applicable securities laws and all other Applicable Laws and (B) all requirements set forth in applicable material Contracts.

(v) Since December 31, 2005, and through the date hereof, other than (A) issuances of Thermo Electron Common Stock pursu
to the exercise of Thermo Electron Options granted under Thermo Electron Stock Plans, (B) issuances of Thermo Electron Commc
Stock pursuant to the Thermo Electron Purchase Plan, (C) repurchases of Thermo Electron Common Stock from employees of
Thermo Electron following their termination pursuant to the terms of their pre—existing stock option or purchase agreements, (D)
issuances of Thermo Electron Common Stock (consisting of newly—issued shares or shares in treasury) as contributions of Thermc
Electron Common Stock to defined contribution plans sponsored by Thermo Electron and (E) grants of Thermo Electron Options o
stock awards under Thermo Electron Stock Plans, there has been no increase in (1) the outstanding capital stock of Thermo Electt
(2) the number of Thermo Electron Options outstanding or (3) the number of other options, restricted stock awards, warrants or oth
rights to purchase Thermo Electron capital stock.

(vi) Neither Thermo Electron nor any of its Subsidiaries is a party to any currently effective agreement (A) restricting the purcha
or transfer of, (B) relating to the voting of, (C) requiring the repurchase, redemption or disposition of, or containing any right of first
refusal with respect to, (D) requiring registration of or (E) granting any preemptive or antidilutive rights with respect to any capital
stock of Thermo Electron or any of its Subsidiaries or any securities of the type referred to in Section 3.2(b)(iv) hereof.

(vii) Other than in Subsidiaries of Thermo Electron, as of the date hereof, neither Thermo Electron nor its Subsidiaries directly
indirectly beneficially owns any securities or other beneficial ownership interests in any other entity except for non—controlling
investments in entities with an individual book value of less than $5,000,000 and which are not individually or in the aggregate
material to Thermo Electron and its Subsidiaries, taken as a whole. There are no outstanding contractual obligations of Thermo
Electron or any of its Subsidiaries to make any loan to, or any equity or other investment (in the form of a capital contribution or
otherwise) in, any Subsidiary of Thermo Electron or any other Person, other than guarantees by Thermo Electron of any indebtedn
or other obligations of any wholly—owned Subsidiary of Thermo Electron and other than loans made in the ordinary course consiste
with past practice to employees of Thermo Electron and its Subsidiaries.
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(viii) The authorized capital stock of Merger Sub consists of 1,000 shares of common stock, par value $.01 per share, all of whi
shares are issued and outstanding. Thermo Electron is the legal and beneficial owner of all of the issued and outstanding shares o
Merger Sub. Merger Sub was formed at the direction of Thermo Electron prior to the date hereof, solely for the purposes of effectin
the Merger and the other transactions contemplated hereby. Except as required by or provided for in this Agreement, Merger Sub
(x) does not hold, nor has it held, any assets, (y) does not have, nor has it incurred, any liabilities and (z) has not carried on any
business activities other than in connection with the Merger and the transactions contemplated hereby. All of the outstanding share
capital stock of Merger Sub have been duly authorized and validly issued, and are fully paid and nonassessable and not subject to
preemptive rights.

(ix) Neither Thermo Electron nor any of its Subsidiaries own any shares of capital stock of Fisher or any of its Subsidiaries.
Neither Thermo Electron nor Merger Sub is, or will become prior to the Effective Time, an “interested stockholder” with respect to
Fisher within the meaning of Section 203 of the DGCL.

(c) Authority; Board Approval; Voting Requirements; No Conflict; Required Filings and Consents.

(i) Authority. Each of Thermo Electron and Merger Sub has all requisite corporate power and authority to enter into this
Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and del
of this Agreement by Thermo Electron and Merger Sub, and the consummation by Thermo Electron and Merger Sub of the
transactions contemplated hereby, have been duly and validly authorized by all necessary corporate action on the part of Thermo
Electron and Merger Sub, and no other corporate proceedings on the part of Thermo Electron and Merger Sub and no stockholder
votes are necessary to authorize this Agreement or to consummate the transactions contemplated hereby, other than, with respect
the issuance of shares of Thermo Electron Common Stock (as defined in Section 2.1) in connection with the Merger (the “Stock
Issuance”), and the amendment of the Thermo Electron Charter (as defined in Section 3.2(a)(ii)), to increase the authorized numbe
shares of Thermo Electron Common Stock from 350,000,000 to 1.2 billion (or such larger amount as the parties may mutually agre
to make such increase to the authorized preferred stock as the parties may mutually determine, and change the name of Thermo
Electron to Thermo Fisher Scientific Inc. (the “Charter Amendment”), the Thermo Electron Stockholder Approval (as defined in
Section 3.2(c)(iii)). This Agreement has been duly executed and delivered by Thermo Electron and Merger Sub. Assuming the due
authorization, execution and delivery of this Agreement by Fisher, this Agreement constitutes the legal, valid and binding obligatior
of each of Thermo Electron and Merger Sub, enforceable against Thermo Electron and Merger Sub in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting the rights and remedi
of creditors generally and to general principles of equity (regardless of whether considered in a proceeding in equity or at law).

(ii) Board Approval. The Board of Directors of Thermo Electron has (A) determined that this Agreement, the Merger, the Stock
Issuance and the Charter Amendment are advisable and fair to and in the best interests of Thermo Electron and its stockholders,
(B) duly approved and adopted this Agreement, the Merger, the Stock Issuance, the Charter Amendment and the other transaction
contemplated hereby, which adoption has not been rescinded or modified, (C) resolved to recommend this Agreement and the Mel
to its stockholders for approval, and (D) subject to Section 5.1(b), directed that the Stock Issuance and the Charter Amendment be
submitted to Thermo Electron’s stockholders for consideration and approval at a duly held meeting of such stockholders in accorde
with this Agreement.

(iif) Voting Requirements. The affirmative vote of holders of a majority of the Thermo Electron Common Stock present or
represented and entitled to vote on the Stock Issuance at the Thermo Electron Stockholders’ Meeting, is the only vote of the holdel
any class or series of Thermo Electron capital stock necessary to approve the Stock Issuance, and no other vote of the holders of
class or series of Thermo Electron capital stock is necessary to approve the Stock Issuance. The affirmative vote of holders of a
majority of the outstanding shares of Thermo Electron Common Stock entitled to vote on the Charter Amendment at the Thermo
Electron Stockholders’ Meeting, is the only vote of the holders of any class or series of Thermo Electron capital stock necessary to
approve the Charter Amendment, and no other vote of the holders of any class or series of Thermo Electron capital stock is neces:
to approve the Charter Amendment.
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(iv) No Conflict. Except as set forth_in Section 3.2(c)(iv) of the Thermo Electron Disclosure Schedule, the execution and deliver
of this Agreement by Thermo Electron and Merger Sub do not, and the consummation by Thermo Electron and Merger Sub of the
transactions contemplated hereby and compliance by Thermo Electron and Merger Sub with the provisions of this Agreement will r
conflict with, result in any violation or breach of or default (with or without notice or lapse of time, or both) under, require any
consent, waiver or approval under, give rise to any right of termination or cancellation or acceleration of any right or obligation or lo
of a benefit under, or result in the creation of any Lien upon any of the properties or assets of Thermo Electron or any of its
Subsidiaries or any restriction on the conduct of Thermo Electron’s business or operations under, (A) the Thermo Electron
Organizational Documents or the Thermo Electron Subsidiary Organizational Documents, (B) any Contract to which Thermo Electr
or any Thermo Electron Subsidiary is a party or any Thermo Electron Permit (as defined in Section 3.2(g)(i)) or (C) subject to the
governmental filings and other matters referred to in Section 3.2(c)(v), any judgment, order, decree, statute, law, ordinance, rule or
regulation applicable to Thermo Electron or any of its Subsidiaries or their respective properties or assets, other than, in the case o
clauses (B) and (C), any such conflicts, violations, defaults, rights, losses, restrictions or Liens, or failure to obtain consents, waivel
or approvals, which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Therr
Electron and its Subsidiaries, taken as a whole.

(v) Required Filings or Consents. No consent, approval, order or authorization or permit of, action by or in respect of, registratic
declaration or filing with, or notification to, any Governmental Entity or any other Person is required to be made, obtained, performe
or given to or with respect to Thermo Electron or any of its Subsidiaries in connection with the execution and delivery of this
Agreement by Thermo Electron or Merger Sub, the Stock Issuance and the Charter Amendment or the consummation by Thermo
Electron or Merger Sub of the transactions contemplated hereby, except for:

(A) the filing of a pre—-merger natification and report form by Thermo Electron and Merger Sub under the HSR Act, all
required notifications and filings under the ECMR and any other applicable filings or notifications under the antitrust, competitio
or similar laws of any foreign jurisdiction;

(B) the filing with the SEC of:

() the Form S—4 (including the Joint Proxy Statement);

(2) such reports and filings under Section 13(a), 13(d), 14(a), 15(d) or 16(a) of the Exchange Act and the rules and
regulations thereunder as may be required in connection with this Agreement and the transactions contemplated hereby;

(C) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and appropriate documents wil
the NYSE and the relevant authorities of other states in which Thermo Electron or Merger Sub are qualified to do business and
such filings as may be necessary in accordance with state securities or other “blue sky” laws;

(D) the Thermo Electron Stockholder Approval,

(E) the consents, approvals, orders or authorizations set forth in Section 3.2(c)(v)(E) of the Thermo Electron Disclosure
Schedule;

(F) other such consents, approvals, orders or authorizations, the failure of which to be made or obtained, individually or in ti
aggregate, would not reasonably be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taker
a whole, or Merger Sub; and

(G) the filing of the Charter Amendment with the Secretary of State of the State of Delaware.
(d)_SEC Documents; Financial Statements.

(i) Thermo Electron has filed with the SEC all registration statements, prospectuses, reports, schedules, forms, statements,
certifications and other documents (including exhibits and all other information incorporated by reference therein) presently require
to be so filed by Thermo Electron since January 1, 2004 (excluding the Form S—4 and the Joint Proxy Statement, the “Thermo
Electron SEC Documents”). As of
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their respective dates, the Thermo Electron SEC Documents complied in all material respects with the requirements of the Securiti
Act or the Exchange Act, as the case may be, to the extent in effect, SOX and the rules and regulations of the SEC promulgated
thereunder applicable to such Thermo Electron SEC Documents, and none of the Thermo Electron SEC Documents, when filed,
contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in or
to make the statements therein, in light of the circumstances under which they were made, not misleading, except to the extent
corrected by a subsequently filed Thermo Electron SEC Document filed with the SEC prior to the date hereof. No Subsidiary of
Thermo Electron is subject to the periodic reporting requirements of the Exchange Act.

(ii) Each of the principal executive officer of Thermo Electron and the principal financial officer of Thermo Electron (or each
former principal executive officer of Thermo Electron and each former principal financial officer of Thermo Electron, as applicable)
has made all certifications required by Rule 13a-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of SOX and the ri
and regulations of the SEC promulgated thereunder with respect to the Thermo Electron SEC Documents. For purposes of the
preceding sentence, “principal executive officer” and “principal financial officer” shall have the meanings given to such terms in
SOX. Neither Thermo Electron nor any of its Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit”
directors or executive officers within the meaning of Section 402 of SOX.

(iii) The financial statements of Thermo Electron included in the Thermo Electron SEC Documents, including each Thermo
Electron SEC Document filed after the date hereof until the Effective Time, comply, as of their respective dates of filing with the
SEC, in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with resf
thereto, have been prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q
or 8-K or other applicable rules of the SEC) applied on a consistent basis during the periods involved (except as may be indicated
the notes thereto) and fairly present the consolidated financial position of Thermo Electron and its consolidated Subsidiaries as of 1
dates thereof and the consolidated results of their operations and cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year—end audit adjustments which are not material). The financial books and records of Thermo
Electron and its Subsidiaries, taken as a whole, are true and correct in all material respects.

(iv) Except as reflected or reserved against in the balance sheet of Thermo Electron, dated December 31, 2005, included in the
Form 10-K filed by Thermo Electron with the SEC on March 2, 2006 (including the notes thereto, the “Thermo Electron Balance
Sheet”) and except as set forth in Section 3.2(d)(iv) of the Thermo Electron Disclosure Schedule, neither Thermo Electron nor any
its Subsidiaries has any liabilities or obligations of any nature (whether absolute, accrued, known or unknown, contingent or
otherwise) nor, to the Knowledge (as defined in Section 8.3(h)) of Thermo Electron, does any basis exist therefor, other than liabilit
or obligations that (A) were incurred since January 1, 2006 in the ordinary course of business consistent with past practice and,
individually or in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect on Thermo
Electron and its Subsidiaries, taken as a whole, (B) individually or in the aggregate, have not had and would not reasonably be
expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole or (C) were incurred pursua
this Agreement or the transactions contemplated hereby.

(v) Neither Thermo Electron nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint
venture, off-balance-sheet partnership or any similar contract or arrangement (including without limitation any contract or
arrangement relating to any transaction or relationship between or among Thermo Electron and any of its Subsidiaries, on the one
hand, and any unconsolidated Affiliate, including without limitation any structured finance, special purpose or limited purpose entity
or Person, on the other hand, or any “off-balance-sheet arrangement” (as defined in Iltem 303(a) of Regulation S—-K of the SEC)),
where the result, purpose or intended effect of such contract or arrangement is to avoid disclosure of any material transaction
involving, or material liabilities of, Thermo Electron or any of its Subsidiaries in Thermo Electron’s or such Subsidiary’s published
financial statements or other Thermo Electron SEC Documents.
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(vi) No “material contract” (as such term is defined in Item 601(b)(10) of Regulation S—K of the SEC) filed as an exhibit to the
Thermo Electron Form 10-K has been amended or modified, except for amendments or modifications which have been filed as an
exhibit to a subsequently dated Thermo Electron SEC Document or are not required to be filed with the SEC.

(e)Information Supplied. None of the information supplied or to be supplied by or on behalf of Thermo Electron or Merger Sub
for inclusion or incorporation by reference in (i) the Form S—4 will, at the time the Form S—4 becomes effective under the Securities
Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to r
the statements therein not misleading or (ii) the Joint Proxy Statement will, at the date it is first mailed to Thermo Electron’s
stockholders or at the time of the Thermo Electron Stockholders’ Meeting, contain any untrue statement of a material fact or omit tc
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstan
under which they are made, not misleading. The Joint Proxy Statement and the Form S—4 will comply as to form in all material
respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations thereunder. Notwithstandi
the foregoing provisions of this Section 3.2(e), no representation or warranty is made by Thermo Electron with respect to informatic
or statements made or incorporated by reference in the Form S—4 or the Joint Proxy Statement which were not supplied by or on
behalf of Thermo Electron.

(f) Absence of Certain Changes or Events.

(i) Since January 1, 2006 through the date hereof, except as and to the extent disclosed in the Thermo Electron SEC Documer
filed prior to the date of this Agreement and except for liabilities incurred pursuant to this Agreement or the transactions contempla
hereby:

(A) Thermo Electron and its Subsidiaries have conducted their business only in the ordinary course consistent with past
practice;

(B) there has not been any split, combination or reclassification of any of Thermo Electron’s capital stock or any declaration
setting aside or payment of any dividend on, or other distribution (whether in cash, stock or property) in respect of, in lieu of or i
substitution for, shares of Thermo Electron’s capital stock;

(C) except as required by a change in GAAP, there has not been any change in accounting methods, principles or practices
Thermo Electron; and

(D) there has not been any action taken by Thermo Electron or any of its Subsidiaries that, if taken during the period from tl
date of this Agreement through the Effective Time, would constitute a breach of Section 4.1(a), other than actions in connectior
with entering into this Agreement.

(i) Since January 1, 2006 through the date hereof, there have not been any changes, circumstances or events that, individually
in the aggregate, have had, or would reasonably be expected to have, a Material Adverse Effect on Thermo Electron and its
Subsidiaries, taken as a whole, or Merger Sub.

(g)_Compliance with Applicable Laws: Permits: Litigation.

(i) Thermo Electron, its Subsidiaries and employees hold all authorizations, permits, licenses, certificates, easements, concess
franchises, variances, exemptions, orders, consents, registrations, approvals and clearances of all Governmental Entities (includin
authorizations under the FDCA, and the regulations of the FDA promulgated thereunder) and third Persons which are required for
Thermo Electron and its Subsidiaries to own, lease and operate its properties and other assets and to carry on their respective
businesses in the manner described in the Thermo Electron SEC Documents filed prior to the date hereof and as they are being
conducted as of the date hereof (the “Thermo Electron Permits”), and all Thermo Electron Permits are valid and in full force and
effect, except where the failure to have, or the suspension or cancellation of, or the failure to be valid or in full force and effect of, a
such Thermo Electron Permits, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effe
on Thermo Electron and its Subsidiaries, taken as a whole.
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(i) Thermo Electron and its Subsidiaries are, and have been at all times since January 1, 2004, in compliance with the terms of
Thermo Electron Permits and all Applicable Laws relating to Thermo Electron and its Subsidiaries or their respective businesses,
assets or properties, except where the failure to be in compliance with the terms of the Thermo Electron Permits or such Applicable
Laws, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Thermo Electron an
its Subsidiaries, taken as a whole. Since January 1, 2004, neither Thermo Electron nor any of its Subsidiaries has received any wri
notification from any Governmental Entity (A) asserting that Thermo Electron or any of its Subsidiaries is not in compliance with, or
at any time since such date has failed to comply with, Applicable Laws (except for any such lack of compliance which, individually
in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, tal
as a whole) or (B) threatening to revoke any Thermo Electron Permit (except for any such revocation which, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as
whole) nor, to the Knowledge of Thermo Electron, does any basis exist therefor. As of the date hereof, no investigation or review b
any Governmental Entity is pending or, to the Knowledge of Thermo Electron, has been threatened in writing against Thermo
Electron or any of its Subsidiaries, which, individually or in the aggregate, would reasonably be expected to have a Material Advers
Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(iif) Thermo Electron is, and has been, in compliance in all material respects with the provisions of SOX applicable to it.

(iv) Except as and to the extent disclosed in the Thermo Electron SEC Documents filed prior to the date of this Agreement,
including the notes to the financial statements included therein, no action, audit, demand, claim, suit, proceeding, requirement or
investigation by any Governmental Entity, and no suit, action, mediation, arbitration or proceeding by any Person, against or affecti
Thermo Electron or any of its Subsidiaries or any of their respective properties, including Intellectual Property, is pending or, to the
Knowledge of Thermo Electron, threatened which, individually or in the aggregate, would reasonably be expected to have a Materi
Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole, or Merger Sub.

(v) Neither Thermo Electron nor any of its Subsidiaries is, or at any time since January 1, 2004 has been, subject to any
outstanding order, injunction or decree which, individually or in the aggregate, has had or would reasonably be expected to have a
Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(h)_Labor and Other Employment Matters.

(i) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Thermo
Electron and its Subsidiaries, taken as a whole, (A) no work stoppage, slowdown, lockout, labor strike, material arbitrations or othe
material labor disputes against Thermo Electron or any of its Subsidiaries are pending or, to the Knowledge of Thermo Electron,
threatened, (B) no unfair labor practice charges, grievances or complaints are pending or, to the Knowledge of Thermo Electron,
threatened against Thermo Electron or any of its Subsidiaries, (C) neither Thermo Electron nor any of its Subsidiaries is delinquent
payments to any of its employees for any wages, salaries, commissions, bonuses or other direct compensation for any services
performed for it or amounts required to be reimbursed to such employees, (D) neither Thermo Electron nor any of its Subsidiaries i
liable for any payment to any trust or other fund or to any Governmental Entity, with respect to unemployment compensation benef
social security or other benefits or obligations for employees, (E) no employee of Thermo Electron at the officer level or above has
given written notice to Thermo Electron or any of its Subsidiaries that any such employee intends to terminate his or her employme
with Thermo Electron or any of its Subsidiaries, (F) to the Knowledge of Thermo Electron, no employee of Thermo Electron or any
its Subsidiaries is in any respect in violation of any term of any employment contract, nondisclosure agreement, common law
nondisclosure obligations, non—competition agreement, or any restrictive covenant to a former employer relating to the right of any
such employee to be employed by Thermo Electron or any of its Subsidiaries because of the nature of the business conducted or
presently proposed to be conducted by Thermo Electron or any of its Subsidiaries or to the use of trade secrets
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or proprietary information of others, (G) neither Thermo Electron nor any of its Subsidiaries is a party to, or otherwise bound by, an
consent decree with, or citation by, any Governmental Entity relating to employees or employment practices and (H) Thermo Elect
and its Subsidiaries are in compliance with all Applicable Laws, agreements, contracts, policies, plans and programs relating to
employment, employment practices, compensation, benefits, hours, terms and conditions of employment and the termination of
employment, including but not limited to any obligations pursuant to the WARN Act, or any comparable Applicable Law.

(ii) As of the date hereof,

(A) neither Thermo Electron nor any of its Subsidiaries is a party to, or otherwise bound by, any collective bargaining
agreement or any other agreement, work rules or practices with a labor union, labor organization or works council, which, in the
case of any non-U.S. agreement, work rules or practices with a labor union, labor organization or works council are material to
Thermo Electron and its Subsidiaries, taken as a whole, nor are any such agreements, work rules or practices presently being
negotiated;

(B) no employee of Thermo Electron or any of its Subsidiaries is represented by any labor union, labor organization or work
council in his or her capacity as an employee of Thermo Electron or any of its Subsidiaries;

(C) no labor union, labor organization or works council or group of employees of Thermo Electron or any of its Subsidiaries
has made a pending demand for recognition or certification to Thermo Electron or any of its Subsidiaries, and there are no
representation or certification proceedings or petitions seeking a representation proceeding presently pending or, to the Knowle
of Thermo Electron, threatened to be brought or filed with the NLRB or any other comparable foreign, state or local labor
relations tribunal or authority; and

(D) to the Knowledge of Thermo Electron, no labor union, labor organization or works council is seeking to organize or
represent any employees of Thermo Electron or any of its Subsidiaries.

(i) Benefit Plans.

(i) Section 3.2(i)(i)(A) of the Thermo Electron Disclosure Schedule sets forth a true and complete list of each material Benefit P
as of the date hereof with or for the benefit of any current or former employee, officer or director of Thermo Electron or any of its
Subsidiaries or ERISA Affiliates or with respect to which Thermo Electron or any of its Subsidiaries or ERISA Affiliates have any
material obligations or liabilities, including each material Benefit Plan that has been adopted or maintained by Thermo Electron, an
of its Subsidiaries or any Affiliate, whether formally or informally, or with respect to which Thermo Electron, any of its Subsidiaries
or any Affiliate will or may have any material liability, for the benefit of employees or consultants of Thermo Electron or any of its
Subsidiaries who perform services outside the United States (collectively, the “Thermo Electron Benefit Plans”). With respect to the
Thermo Electron Benefit Plans, no event has occurred, and there exists no condition or set of circumstances, which would reasone
be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole, under ERISA, the Code
any other Applicable Laws. Neither Thermo Electron, nor any of its Subsidiaries, nor, to the Knowledge of Thermo Electron, any
other Person, has any express commitment, whether legally enforceable or not, to modify, change or terminate any Thermo Electr
Benefit Plan, other than with respect to a modification, change or termination required by ERISA or the Code, or any other Applical
Law or administrative changes that do not increase the liabilities or obligations under any such plans. Thermo Electron has delivere
or made available to Fisher true, correct and complete copies of all Thermo Electron Benefit Plans and, with respect thereto, if
applicable, all amendments, trust agreements, insurance contracts, other funding vehicles, determination letters issued by the IRS,
most recent annual reports (Form 5500 series) filed with the IRS and the most recent actuarial report or other financial statement
relating to such Thermo Electron Benefit Plan.

(i) Each Thermo Electron Benefit Plan has been, in all material respects, administered and operated in accordance with its terr
with the applicable provisions of ERISA, the Code and other Applicable Laws and with the terms of all applicable collective
bargaining agreements. Each Thermo Electron Benefit Plan, including any material amendments thereto, that is required to obtain
Approval has received such Approval
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(or there remains a period of time in which to obtain such Approval retroactive to the date of any material amendment that has not
previously received such Approval), and no event has occurred which would reasonably be expected to result in the revocation of ¢
Approval or the imposition of material sanctions by such authorities. Without limiting the generality of the foregoing, each Thermo
Electron Benefit Plan that is intended to be qualified under Section 401(a) of the Code has obtained a favorable determination lette
from the IRS that the Thermo Electron Benefit Plan is so qualified and all related trusts are exempt from U.S. federal income taxati
under Section 501(a) of the Code, and, to the Knowledge of Thermo Electron, nothing has occurred, whether by action or by failure
act, which would reasonably be expected to cause the loss of such qualification or exemption.

(i) As of the date hereof to the Knowledge of Thermo Electron, no oral or written representation or commitment with respect to
any material aspect of any Thermo Electron Benefit Plan has been made to an employee or former employee of Thermo Electron ¢
any of its Subsidiaries by an authorized Thermo Electron employee that is not materially in accordance with the written or otherwis
pre—existing terms and provisions of such Thermo Electron Benefit Plans. As of the date hereof, to the Knowledge of Thermo
Electron, neither Thermo Electron nor any of its Subsidiaries has entered into any agreement, arrangement or understanding, whef
written or oral, with any trade union, works council or other employee representative body or any material number or category of its
employees which would prevent, restrict or materially impede the implementation of any layoff, redundancy, severance or similar
program within its or their respective workforces (or any part of them).

(iv) There are no material unresolved claims or disputes under the terms of, or in connection with, any Thermo Electron Benefit
Plan (other than routine undisputed claims for benefits), and no action, legal or otherwise, has been commenced or threatened wit!
respect to any material claim or otherwise in connection with a Thermo Electron Benefit Plan.

(v) With respect to each Funded Retirement Plan of Thermo Electron or any of its Subsidiaries, the aggregate fair market value
the assets of such Funded Retirement Plan was, as of the most recently computed actuarial valuation of such plan, equal to or gre
than the aggregate value of its liabilities assessed on an ongoing basis and calculated in accordance with the actuarial methods ar
assumptions used in such valuation pursuant to such Funded Retirement Plan and Applicable Law and GAAP. None of Thermo
Electron or any ERISA Affiliate of Thermo Electron has incurred, or is reasonably expected to incur, any liability to a Funded
Retirement Plan under Title IV of ERISA (other than for contributions not yet due) or to the Pension Benefit Guaranty Corporation
(other than for payment of premiums not yet due) that, when aggregated with other such liabilities, would reasonably be expected t
result in a material liability of Thermo Electron and its Subsidiaries, taken as a whole, which liability has not been fully paid.

(vi) Section 3.1(i)(vi) of the Thermo Electron Disclosure Schedule sets forth a true and complete list of each Multiemployer Plar
to which Thermo Electron or any ERISA Affiliate of Thermo Electron contributes or is required to contribute, or to which, or with
respect to which, Thermo Electron or any ERISA Affiliate of Thermo Electron has any material liability. If any Thermo Electron
Multiemployer Plan is subject to Title IV of ERISA, then, (A) neither Thermo Electron nor any ERISA Affiliate of Thermo Electron
has made or suffered a “complete withdrawal” or a “partial withdrawal,” as such terms are respectively defined in Sections 4203 an
4205 of ERISA (or any liability resulting therefrom has been satisfied in full), (B) no event has occurred that presents a material ris}
of a complete or partial withdrawal, (C) neither Thermo Electron nor any ERISA Affiliate of Thermo Electron has any contingent
liability under Section 4204 of ERISA, (D) no circumstances exist that present a material risk that any such plan will go into
reorganization, and (E) to the best of Thermo Electron’s Knowledge, the aggregate withdrawal liability of Thermo Electron and eacl
ERISA Affiliate of Thermo Electron computed as if a complete withdrawal by Thermo Electron and any ERISA Affiliate of Thermo
Electron had occurred under each such Thermo Electron Benefit Plan on the date hereof, would not reasonably be expected to res
a material liability to Thermo Electron. No Thermo Electron Benefit Plan subject to ERISA is a plan that has two or more contributir
sponsors at least two of whom are not under common control, within the meaning of Section 4063 of ERISA.
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(vii) No Thermo Electron Benefit Plan provides health benefits (whether or not insured) with respect to employees or former
employees of Thermo Electron or any of its Subsidiaries after retirement or other termination of service (other than coverage
mandated by Applicable Laws or benefits, the full cost of which is borne by the employee or former employee).

(viii) Neither the negotiation and execution of this Agreement nor the consummation of the transactions contemplated hereby w
(either alone or upon the occurrence of any additional or subsequent events) constitute an event under any Thermo Electron Bene
Plan (for this purpose, Thermo Electron Benefit Plan (other than with respect to those Plans that are Thermo Electron Foreign Plar
shall be determined without regard to whether any plan, agreement, policy, understanding or arrangement is material despite the u
such qualifier in_Section 3.1(i)(i) for purposes of the definition of Benefit Plan_and Section 3.2(i)(i) for purposes of the definition of
Thermo Electron Benefit Plan) that will or may result in any payment (whether of severance pay or otherwise), acceleration of
payment, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligation to fund benefits with respect to any
employee or former employee of Thermo Electron or any of its Subsidiaries or limit the ability to amend, terminate or receive a
reversion of assets from any Thermo Electron Benefit Plan or related trust. There is no contract, agreement, plan or arrangement v
an employee or former employee of Thermo Electron to which Thermo Electron or any of its Subsidiaries is a party as of the date c
this Agreement that, individually or collectively and as a result of the transaction contemplated hereby (whether alone or upon the
occurrence of any additional or subsequent events) would reasonably be expected to give rise to the payment of any amount that
would not be deductible pursuant to Sections 280G or 162(m) of the Code.

(ix) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Therma
Electron and its Subsidiaries, taken as a whole, with respect to each Thermo Electron Benefit Plan established or maintained outsi
the United States for the benefit of employees of Thermo Electron or any Subsidiary of Thermo Electron residing outside the Unite
States (each, a “Thermo Electron Foreign Plan”): (i) each Thermo Electron Foreign Plan is in compliance with the applicable
provisions of the laws and regulations regarding employee benefits, mandatory contributions and retirement plans of each jurisdicti
applicable to such Thermo Electron Foreign Plan; (ii) each Thermo Electron Foreign Plan required to be registered has been regist
and has been maintained in good standing with applicable regulatory authorities and (iii) the fair market value of the assets of each
funded Thermo Electron Foreign Plan, the liability of each insurer for any Thermo Electron Foreign Plan funded through insurance
the book reserve established for any Thermo Electron Foreign Plan, together with any accrued contributions, is sufficient to procur
provide for the accrued benefit obligations, as of the Closing Date, with respect to all current and former participants in such plan
according to the actuarial assumptions and valuations most recently used to determine employer contributions to such Thermo
Electron Foreign Plan and no transaction contemplated by this Agreement shall cause such assets or insurance obligations to be I
than such benefit obligations, and any and all amounts required to be accrued with respect to any Thermo Electron Foreign Plan o
pursuant to any statutory requirements pertaining to employee benefits, mandatory contributions, retirement plans or similar benefi
have been properly and timely accrued, including accruals relating to any severance, termination pay or profit sharing benefits.

() Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on
Thermo Electron and its Subsidiaries, taken as a whole:

(i) Each of Thermo Electron and its Subsidiaries has (A) duly and timely filed (or there have been filed on its behalf) all Tax
Returns required to be filed by it (taking into account all applicable extensions) with the appropriate Tax Authority and all such Tax
Returns are true, correct and complete, (B) timely paid in full all Taxes required to be paid by it, (C) made adequate provision in
accordance with GAAP (or there has been paid or provision has been made on its behalf) for the payment of all Taxes not yet due
(D) complied with all Applicable Laws relating to the payment and withholding of Taxes.

(ii) There are no Liens for Taxes upon any property or assets of Thermo Electron or any of its Subsidiaries, except for Liens for
Taxes not yet due and payable or for which adequate reserves have been
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provided in accordance with GAAP in the most recent financial statements contained in the Thermo Electron SEC Documents filed
prior to the date of this Agreement.

(iii) The most recent financial statements contained in the Thermo Electron SEC Documents reflect an adequate (A) reserve
accordance with GAAP for all Tax liabilities of Thermo Electron and its Subsidiaries for all taxable periods and portions thereof
accrued through the date of such financial statements and (B) valuation allowance in accordance with GAAP for all deferred ta
assets of Thermo Electron and its Subsidiaries for all taxable periods and portions thereof accrued through the date of such
financial statements.

(iv) There is no audit, examination, deficiency, refund litigation, proposed adjustment or matter in controversy with respect t
any Taxes or Tax Return of Thermo Electron or any of its Subsidiaries. Neither Thermo Electron nor any of its Subsidiaries has
received written notice of any claim made by a Governmental Entity in a jurisdiction where Thermo Electron or any of its
Subsidiaries, as applicable, does not file a Tax Return, that Thermo Electron or such Subsidiary is or may be subject to taxatiot
that jurisdiction.

(v) The Tax Returns of Thermo Electron and each of its Subsidiaries, including any predecessors thereof, have been exam
by the applicable Tax Authority (or the applicable statutes of limitations for the assessment of income Taxes for such periods h:
expired) for all periods through and including December 31, 2000, and no deficiencies were asserted as a result of such
examinations which have not been resolved and fully paid or accrued as a liability on the most recent financial statements
contained in the Thermo Electron SEC Documents.

(vi) There are no outstanding requests, agreements, consents or waivers to extend the statutory period of limitations applic:
to the assessment of any Taxes or deficiencies against Thermo Electron or any of its Subsidiaries, and no power of attorney
granted by either Thermo Electron or any of its Subsidiaries with respect to any Taxes is currently in force.

(vii) Neither Thermo Electron nor any of its Subsidiaries is a party to any agreement providing for the allocation,
indemnification or sharing of Taxes (other than any agreements solely between or among Thermo Electron and its Subsidiaries
and neither Thermo Electron nor any of its Subsidiaries (A) has been a member of an affiliated group (or similar state, local or
foreign filing group) filing a consolidated income Tax Return (other than a group the common parent of which is Thermo
Electron) or (B) has any liability for the Taxes of any Person (other than Thermo Electron or any of its Subsidiaries) under
Treasury Regulation § 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, by contra
or otherwise.

(viii) Neither Thermo Electron nor any of its Subsidiaries has (A) agreed to make nor is it required to make any material
adjustment under Section 481(a) of the Code by reason of a change in accounting method or otherwise; or (B) constituted eithe
“distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution
of stock qualifying for tax—free treatment under Section 355 of the Code (1) in the two years prior to the date of this Agreement
(2) in a distribution which could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of
Section 355(e) of the Code) in connection with the Merger.

(ixX) Thermo Electron is not, and has not been, a United States real property holding corporation (as defined in
Section 897(c)(2) of the Code) during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(x) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been
entered into or issued by any Tax Authority with respect to Thermo Electron or any of its Subsidiaries within five years of the de
of this Agreement, and no such agreement or ruling has been applied for and is currently pending.
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(k) Interested Party Transactions. Since the date of the Thermo Electron Balance Sheet, no event has occurred that would be
required to be reported as a Certain Relationship or Related Transaction pursuant to Statement of Financial Accounting Standards
No. 57 or Item 404 of Regulation S-K of the SEC.

() Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole, (i) the operations of Thermo Electron and its Subsidiarie
are, and at all times since January 1, 2004 have been, in compliance with all applicable Environmental Laws, including possession
compliance with the terms of all licenses, permits, registrations, approvals, certifications and consents required by Environmental
Laws, (ii) there are no pending or, to the Knowledge of Thermo Electron, threatened suits, actions, investigations or proceedings ul
or pursuant to Environmental Laws against Thermo Electron or any of its Subsidiaries or involving any real property currently or, to
the Knowledge of Thermo Electron, formerly owned, operated or leased or other sites at which Hazardous Materials were disposec
or allegedly disposed of, by Thermo Electron or any of its Subsidiaries, (iii) Thermo Electron and its Subsidiaries are not subject to
and have received no written allegations of any Environmental Liabilities, and no facts, circumstances or conditions relating to, aris
from, associated with or attributable to any real property currently or, to the Knowledge of Thermo Electron, formerly owned,
operated or leased by Thermo Electron or any of its Subsidiaries or operations thereon has resulted in or would reasonably be exp
to result in Environmental Liabilities, and (iv) all real property owned or operated by Thermo Electron or any of its Subsidiaries is fr
of contamination from Hazardous Materials that would have an adverse effect on human health or the environment.

(m)_Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole, (i) Thermo Electron or a Subsidiary of Thermo Electron
(A) owns and is listed in the records of the appropriate United States, state or foreign registry as the current owner of record for eal
application and registration of Intellectual Property or (B) has a legally enforceable right to use (in each case, free and clear of any
Liens) all Intellectual Property used in or necessary for the conduct of its business as currently conducted, including without limitati
all patents and patent applications and all trademark registrations and trademark applications; (i) except as set forth in
Section 3.2(m)(ii) of the Thermo Electron Disclosure Schedule, to the Knowledge of Thermo Electron, the conduct of the business
Thermo Electron and its Subsidiaries as currently conducted does not infringe on or misappropriate, either directly or indirectly (suc
as through contributory infringement or inducement to infringe), the Intellectual Property rights of any Person, and the use by Therr
Electron or any of its Subsidiaries of any Intellectual Property is, to the Knowledge of Thermo Electron, in accordance with any
applicable grant, license, agreement, instrument or other arrangement pursuant to which Thermo Electron or any Affiliate acquired
right to use such Intellectual Property; (iii) to the Knowledge of Thermo Electron, no Person is misappropriating, infringing, diluting
or otherwise violating any right of Thermo Electron or any of its Subsidiaries with respect to any Intellectual Property owned or use
by Thermo Electron or any of its Subsidiaries, and no such claims, suits, arbitrations or other adversarial proceedings have been
brought or threatened against any Person by Thermo Electron or any of its Subsidiaries; (iv) to the Knowledge of Thermo Electron,
except as set forth in Section 3.2(m)(iv)of the Thermo Electron Disclosure Schedule, neither Thermo Electron nor any of its
Subsidiaries has received written notice by any Person of any pending or threatened claim, suit, action, mediation, arbitration, orde
other adversarial proceeding (A) alleging infringement (or other violation) by Thermo Electron or any of its Subsidiaries of
Intellectual Property or other rights of any Person or (B) challenging Thermo Electron’s or any of its Subsidiaries’ ownership or use
of, or the validity, enforcement, registrability or maintenance of, any Intellectual Property owned or used by Thermo Electron or any
of its Subsidiaries, and, to the Knowledge of Thermo Electron, no Intellectual Property owned or used by Thermo Electron or any o
its Subsidiaries is being used or enforced in a manner that would reasonably be expected to result in the abandonment, cancellatic
unenforceability of such Intellectual Property; (v) to the Knowledge of Thermo Electron, the Intellectual Property owned or used by
Thermo Electron or any of its Subsidiaries (A) has been duly maintained, (B) is subsisting, in full force and effect, (C) is valid and
enforceable, (D) has not expired, been cancelled or abandoned and (E) all maintenance, registration and renewal fees necessary t
preserve the rights of Thermo Electron in connection with such Intellectual Property have been paid in a timely manner, and there :
no actions that must be taken by Thermo Electron or any of
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its Subsidiaries within 90 days from the date hereof, including the payment of any registration, maintenance or renewal fees or the
filing with the United States Patent and Trademark Office or such other appropriate U.S. or foreign office or similar administrative
agency of documents, applications or certificates for the purposes of obtaining, maintaining, perfecting, preserving or renewing any
rights in the registered or applied—for Intellectual Property; (vi) to the Knowledge of Thermo Electron, except as set forth in

Section 3.2(m)(vi) of the Thermo Electron Disclosure Schedule, neither Thermo Electron nor any of its Subsidiaries has entered int
any consents, judgments, orders, indemnifications, forbearances to sue, settlement agreements, licenses or other arrangements w
(A) restrict Thermo Electron’s or any of its Subsidiaries’ right to use any Intellectual Property, (B) restrict Thermo Electron’s or any
of its Subsidiaries’ businesses in order to accommodate a third Person’s Intellectual Property rights, (C) permit third parties to use
Intellectual Property owned or controlled by Thermo Electron or any of its Subsidiaries or (D) reasonably would be expected to
provide a third Person a defense to patent infringement in connection with any Intellectual Property owned or used by Thermo
Electron; (vii) to the Knowledge of Thermo Electron, Thermo Electron and each of its Subsidiaries has used reasonable best effort:
maintain the confidentiality of the Intellectual Property and all other property used in the business of Thermo Electron or any of its
Subsidiaries as presently conducted; and (viii) each current and former employee of Thermo Electron or any of its Subsidiaries whe
has contributed to or participated in research and development activities will not, after giving effect to the transactions contemplate
herein, own or retain any rights to use any of the Intellectual Property owned or used by Thermo Electron or any of its Subsidiaries
To the Knowledge of Thermo Electron, no software used in the conduct of its business (a) contains any device or feature designed
disrupt, disable, or otherwise impair its functioning, or (b) is subject to the terms of any “open source” or other similar license
requiring source code of software owned by Thermo Electron to be publicly distributed or dedicated to the public, other than any st
device, feature or license which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Eff
on Thermo Electron and its Subsidiaries, taken as a whole. The consummation of the transactions contemplated by this Agreemen
will not result in the loss or impairment of or payment of any additional amounts with respect to Thermo Electron’s right to own, use
or hold for use any of the Intellectual Property owned, used, or held for use in the conduct of its business as currently conducted ot
than any such losses, impairments, payments, conflicts, or failure to obtain consents, which, individually or in the aggregate, would
not reasonably be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(n)_EDA Compliance. All products currently being manufactured, tested, developed, processed, labeled, stored or distributed by
on behalf of Thermo Electron and its Subsidiaries, which are subject to the jurisdiction of the FDA, are being manufactured, tested,
developed, processed, labeled, stored, distributed, and marketed and promoted, including promotions on Thermo Electron’s websi
in compliance with all Applicable Laws or regulations issued by the FDA or any other Governmental Entity, including, without
limitation, the FDA'’s current Good Manufacturing Practice (including, but not limited to, compliance with corrective and preventive
action requirements) and Medical Device Reporting regulations, and recalls and corrective actions that are required to be reported
the FDA pursuant to 21 C.F.R. Part 806 have been reported, except where any failure to so comply would not, individually or in the
aggregate, have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole. All applicable operations of
Thermo Electron and each of its Subsidiaries have achieved and maintained ISO 13485 Quality System certification, and there is r
pending or, to Thermo Electron’s Knowledge, threatened, audit, repeal, failure to renew or challenge to any such certifications, oth
than where the failure to achieve or maintain such certification or any such audit, repeal, failure to renew or challenge would not,
individually or in the aggregate, have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole. All
products being manufactured by Thermo Electron and its Subsidiaries are in compliance with applicable registration and listing
requirements required by Applicable Law for each site at which a product of Thermo Electron or any of its Subsidiaries is
manufactured except where any failure to so comply would not, individually or in the aggregate, have a Material Adverse Effect on
Thermo Electron and its Subsidiaries, taken as a whole. All pre—clinical and clinical trials being conducted by or on behalf of Thermr
Electron or any of its Subsidiaries or that were conducted on its behalf to support FDA approvals or clearances are being or were
conducted in compliance with all Applicable Laws of the FDA or any other Governmental Entity, including, without
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limitation, the applicable FDA regulations and federal and state laws, and regulations restricting the use and disclosure of individua
identifiable health information except where any failure to so comply would not, individually or in the aggregate, have a Material
Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole. Neither Thermo Electron nor any of its Subsidiaries is t
subject, officially or otherwise, of any pending or, to Thermo Electron’s Knowledge, threatened in writing investigation by the FDA
pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery, and lllegal Gratuities” Final Policy set forth in 56 Fed. Reg.
46191 (September 10, 1991) and any amendments thereto. To Thermo Electron’s Knowledge, there is no reasonable basis for the
to invoke its policy with respect to “Fraud, Untrue Statements of Material Facts, Bribery and lllegal Gratuities” and any amendment
thereto with respect to the operations of Thermo Electron or any its Subsidiaries that would result in any material violation of such
policies. To Thermo Electron’s Knowledge, each product distributed, sold or leased, or service rendered, by Thermo Electron or an
of its Subsidiaries complies with all applicable product safety standards of each applicable product safety agency, commission, boz
or other Governmental Entity, other than where the failure to be in compliance would not, individually or in the aggregate, have a
Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole. Thermo Electron and its Subsidiaries are in
compliance with all applicable FDA import and export requirements, including, but not limited to, import—for—-export requirements,
export notifications or authorizations and record—keeping requirements except as would not have, individually or in the aggregate,
Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole. All devices distributed by Thermo Electron and
Subsidiaries have obtained any clearances or approvals required by the FDA to market these devices, including any modifications
the devices or their labeling, except as would not have, individually or in the aggregate, a Material Adverse Effect on Thermo Elect
and its Subsidiaries, taken as a whole.

(0)_State Takeover Statutes. Thermo Electron has, or will have prior to the Effective Time, taken all necessary action so that,
assuming compliance by Fisher with its obligations hereunder and the accuracy of the representations and warranties made by Fis
herein, no “business combination,” “moratorium,” “fair price,” “control share acquisition” or other state antitakeover statute or
regulation nor any takeover-related provision in the Thermo Electron Organizational Documents, would (i) prohibit or restrict
Thermo Electron’s ability to perform its obligations under this Agreement, any related agreement or the Certificate of Merger or its
ability to consummate the transactions contemplated hereby and thereby, (ii) have the effect of invalidating or voiding this Agreeme
or the Certificate of Merger, or any provision hereof or thereof, or (iii) subject Thermo Electron to any impediment or condition in
connection with the exercise of any of its rights under this Agreement or the Certificate of Merger.

(p)_Brokers. Except for fees payable to Lehman Brothers Inc. (“Lehman Brothers”) and Rothschild, Inc. (“Rothschild, Inc.”), no
broker, investment banker, financial advisor or other Person, is entitled to any broker’s, finder’s, financial advisor’s or other similar
fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of Thermo Electron or Merger Sub. Thermo Electron has previously delivered to Fisher a true and complete copy of the
engagement letters between each of Lehman Brothers and Rothschild, Inc. and Thermo Electron.

(q)_Opinion of Financial Advisor. Thermo Electron has received the opinion of its financial advisor, Lehman Brothers, dated the
date of this Agreement, to the effect that, as of such date, the Exchange Ratio is fair, from a financial point of view, to the holders c
Thermo Electron Common Stock.

(r) Material Contracts.

(i) For purposes of this Agreement, “Thermo Electron Material Contract” shall mean:

(A) Any employment, severance, or Consulting Contract or offer letter with an employee or former employee, officer or
director of Thermo Electron or any Subsidiary of Thermo Electron (other than any unwritten Contract for the employment of any
such employee or former employee implied at law) which will require the payment of amounts by Thermo Electron or any
Subsidiary of Thermo Electron, as applicable, after the date hereof in excess of $750,000 per annum;
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(B) Any collective bargaining Contract, or any other agreement or work rule or practice with any labor union, labor
organization or works council;

(C) Any Contract for capital expenditures or the acquisition or construction of fixed assets which requires aggregate future
payments in excess of $6,750,000;

(D) Any Contract containing covenants of Thermo Electron or any Subsidiary of Thermo Electron (1) to indemnify or hold
harmless another Person or group of Persons, unless such indemnification or hold harmless obligation to such Person, or grou
Persons, as the case may be, would not reasonably be expected to exceed a maximum of $3,500,000 (except for product warr
obligations in Contracts for the sale of goods in the ordinary course of business) or (2) not to compete (or otherwise restrict or
limit the ability of Thermo Electron or any of its Subsidiaries to) in any line of business or geographic area;

(E) Any Contract requiring aggregate future payments or expenditures in excess of $3,500,000 and relating to cleanup,
abatement, remediation or similar actions in connection with environmental liabilities;

(F) Any license, royalty Contract or other Contract with respect to Intellectual Property which, pursuant to the terms thereof,
requires payments by Thermo Electron or any Subsidiary of Thermo Electron in excess of $2,000,000 per annum;

(G) Any Contract pursuant to which Thermo Electron or any Subsidiary of Thermo Electron has entered into a partnership ¢
joint venture with any other Person (other than Thermo Electron or any Subsidiary of Thermo Electron) for which the carrying
value exceeds $5,000,000;

(H) Any indenture, mortgage, loan, guarantee or credit Contract under which Thermo Electron or any Subsidiary of Thermo
Electron has outstanding indebtedness or any outstanding note, bond, indenture or other evidence of indebtedness for borrowe
money or otherwise or any guaranteed indebtedness for money borrowed by others, in each case, for or guaranteeing an amot
excess of $6,750,000, other than any such indebtedness between Thermo Electron (whether as creditor or debtor) and any wh
owned Subsidiary of Thermo Electron or between any wholly owned Subsidiaries of Thermo Electron;

() Any Contract under which Thermo Electron or any Subsidiary of Thermo Electron is (1) a lessee of real property, (2) a
lessee of, or holds or uses, any machinery, equipment, vehicle or other tangible personal property owned by a third Person, (3)
lessor of real property, or (4) a lessor of any tangible personal property owned by Thermo Electron or any Subsidiary of Thermc
Electron, in each case which requires annual payments in excess of $2,000,000;

(J) Any Contract (other than purchase or sale orders in the ordinary course of business that are terminable or cancelable by
Thermo Electron without penalty on 90 days’ notice or less) under which Thermo Electron or any Subsidiary of Thermo Electrol
is a purchaser or supplier of goods and services which, pursuant to the terms thereof, requires payments by or to Thermo Elect
or any Subsidiary of Thermo Electron in excess of $6,750,000 per annum;

(K) Any material Contract (including guarantees) between Thermo Electron or any wholly—owned Subsidiary of Thermo
Electron and another Subsidiary of Thermo Electron that is not wholly—owned by Thermo Electron;

(L) Any Contract other than a Thermo Electron Benefit Plan which requires payments by Thermo Electron or any Subsidiary
of Thermo Electron in excess of (i) $3,000,000 per annum containing “change of control” or similar provisions, or (ii) $1,000,00(
to the Knowledge of Thermo Electron, containing “change of control” or similar provisions;

(M) Any Contract entered into on or after January 1, 2003 relating to the acquisition or disposition of any business or any
assets (whether by merger, sale of stock or assets or otherwise), in an amount in excess of $70,000,000 (all of which Contracts
have been made available to Fisher prior to the date hereof);

A-37




Table of Contents

(N) Any Contract (other than Contracts of the type described in subclauses (A) through (L) above) that involves aggregate
payments by or to Thermo Electron or any Subsidiary of Thermo Electron in excess of $16,750,000 per annum; and

(O) Any Contract the termination or breach of which, or the failure to obtain consent in respect of which, would reasonably t
expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(i) Schedule. Section 3.2(r)(ii) of the Thermo Electron Disclosure Schedule sets forth a list of all Thermo Electron Material
Contracts as of the date hereof other than those listed as an exhibit to Thermo Electron’s most recent Form 10-K.

(iif) No Breach. All Thermo Electron Material Contracts are valid and in full force and effect and enforceable in accordance with
their respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affectin
the rights and remedies of creditors generally and to general principles of equity (regardless of whether considered in a proceeding
equity or at law), except to the extent that (A) they have previously expired in accordance with their terms or (B) the failure to be in
full force and effect, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Thern
Electron and its Subsidiaries, taken as a whole. Neither Thermo Electron nor any of its Subsidiaries, nor, to Thermo Electron’s
Knowledge, any counterparty to any Thermo Electron Material Contract, has violated any provision of, or committed or failed to
perform any act which, with or without notice, lapse of time or both would constitute a default under the provisions of, any Thermo
Electron Material Contract, except in each case for those violations and defaults which, individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a whole.

(s)_Real Property. Section 3.2(s) of the Thermo Electron Disclosure Schedule lists all material real property owned in fee by
Thermo Electron or any of its Subsidiaries (the “Thermo Electron Owned Real Property”) or leased by Thermo Electron or any of it:
Subsidiaries as lessee (the “Thermo Electron Leased Real Property”). Thermo Electron or any of its Subsidiaries owns good and v
title to the Thermo Electron Owned Real Property and has valid and enforceable leasehold interests under the leases with respect
the Thermo Electron Leased Real Property, free and clear of all Liens other than (i) Permitted Liens and (ii) easements, covenants
rights—of-way and other encumbrances or restrictions, whether recorded or referred to in an applicable lease or unrecorded, whict
not materially impair the continued use of the property subject thereto as currently used, but in no event, with respect to clauses (i)
(i), environmental or Tax Liens, judgments, lis pendens or any Lien that would render the title to the Thermo Electron Owned Real
Property uninsurable by a reputable title insurance company. All of the improvements located on any Thermo Electron Owned Rea
Property or Thermo Electron Leased Real Property are in good condition and repair (subject to normal wear and tear) without any
structural defects of any kind. Except as set forth in Section 3.2(s) of the Thermo Electron Disclosure Schedule, each material leas
with respect to the Thermo Electron Leased Real Property is valid, unmodified and in full force and effect, and there are no materic
subleases with respect to the Thermo Electron Leased Real Property. Neither any landlord nor Thermo Electron nor any of its
Subsidiaries party to any material lease with respect to the Thermo Electron Leased Real Property is in monetary or other material
default under any such lease.

(t) Reorganization. As of the date of this Agreement, neither Thermo Electron nor any of its Subsidiaries (a) has taken (or caus
to be taken) any action or knows of any fact, agreement, plan or other circumstance that would reasonably be expected to prevent
Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code or (b) knows of no reason why all
approvals required for the consummation of the transactions contemplated by this Agreement should not be obtained on a timely b

(u)_Merger Sub Approval. The Board of Directors of Merger Sub, by written consent duly adopted prior to the date hereof,
(i) determined that this Agreement and the Merger are advisable and fair to and in the best interests of Merger Sub and its stockho
(ii) duly approved and adopted this Agreement, the Merger and the other transactions contemplated hereby, which adoption has nc
been rescinded or modified,
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and (iii) submitted this Agreement for adoption by Thermo Electron, as the sole stockholder of Merger Sub. Promptly following the
date hereof, Thermo Electron, as the sole stockholder of Merger Sub, will have duly approved and adopted this Agreement and the
Merger.

(v) Thermo Electron has resolved to take and has taken all action necessary to render the terms of the Thermo Electron Rights
Agreement (as defined in Section 4.1(a)(ii)) and the rights thereunder inapplicable to the execution and operation of this Agreemer
and the transactions contemplated hereby.

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS
Section 4.1. _Conduct of Business.

(a) Each of Fisher and Thermo Electron agrees that, between the date of this Agreement and the Effective Time, except as set
in Section 4.1(a) of the Fisher Disclosure Schedule or Section 4.1(a) of the Thermo Electron Disclosure Schedule, as the case may
or as expressly provided by any other provision of this Agreement, or unless Fisher and Thermo Electron shall otherwise agree in
advance in writing, Fisher and Thermo Electron shall, and shall cause each of their respective Subsidiaries to, (i) maintain its existe
in good standing under Applicable Laws, (ii) subject to the restrictions and exceptions set forth in this Section 4.1(a), conduct its
operations only in the ordinary and usual course of business consistent with past practice and (iii) use its reasonable best efforts to
keep available the services of the current officers, key employees and key consultants of each of Fisher and Thermo Electron,
respectively, and each of their respective Subsidiaries and to preserve the current relationships of each of Fisher and Thermo Elec
and each of their respective Subsidiaries, with its customers, suppliers and other Persons with which Fisher or Thermo Electron or
of their respective Subsidiaries has significant business relations as are reasonably necessary in order to preserve substantially int
its business organization. In addition, without limiting the foregoing, except as set forth in Section 4.1(a) of the Fisher Disclosure
Schedule or Section 4.1(a) of the Thermo Electron Disclosure Schedule, as the case may be, or as expressly provided by any othe
provision of this Agreement, Fisher and Thermo Electron shall not and shall not permit any of their respective Subsidiaries to (unle
required by Applicable Laws applicable to Fisher and its Subsidiaries or Thermo Electron and its Subsidiaries, respectively, or as
specifically provided herein), between the date of this Agreement and the Effective Time, directly or indirectly, do, or agree to do, a
of the following without the prior written consent of Fisher or Thermo Electron, respectively:

(i) (A) except in the case of any of Thermo Electron’s wholly—owned Subsidiaries or Fisher's wholly—owned Subsidiaries and
except for the Charter Amendment in the case of Thermo Electron, amend or otherwise change its articles or certificate of
incorporation or bylaws or equivalent organizational documents, or amend, or redeem the rights issued under, the Thermo Electror
Rights Agreement or any rights agreement adopted by Fisher prior to the Effective Time (the “Fisher Rights Agreement”), as the ce
may be (except as required hereunder), or otherwise take any action to exempt any Person (other than Thermo Electron or its
Subsidiaries or Fisher or its Subsidiaries, as the case may be) or any action taken by such Person from the Fisher Rights Agreeme
the Thermo Electron Rights Agreement, as the case may be, or any state takeover statute (including Section 203 of the DGCL) or
similarly restrictive provisions of such party’s organizational documents or (B) in the case of Thermo Electron Material Subsidiaries
or Fisher Material Subsidiaries, liquidate, merge or consolidate or enter into a similar transaction;

(ii) issue, sell, pledge, dispose of, grant, transfer, encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer
encumbrance of any shares of capital stock of, or other equity interests in, Fisher or Thermo Electron or any of their respective
Subsidiaries of any class, or securities convertible or exchangeable or exercisable for any shares of such capital stock or other eqt
interests, or any options, warrants or other rights of any kind to acquire any shares of such capital stock or other equity interests or
such convertible or exchangeable securities, or any other ownership interest, of Fisher or Thermo Electron or any of their respectiv
Subsidiaries, except for (A) the issuance of securities issuable upon the exercise of options or other rights outstanding as of the da
hereof under any Fisher Benefit Plan or Thermo Electron Benefit Plan,
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respectively, (B) the issuance of securities by any wholly—owned Subsidiary of Fisher or Thermo Electron, respectively, to Fisher o
Thermo Electron, respectively, or to any other wholly—owned Subsidiary of Fisher or Thermo Electron, respectively, (C) the issuan
of shares, additional options or other rights under any Fisher Benefit Plans or Thermo Electron Benefit Plans, respectively, subject
the limitations set forth in_Section 4.1(a)(ii)(C) of the Fisher Disclosure Schedule or Section 4.1(a)(ii)(C) of the Thermo Electron
Disclosure Schedule, as the case may be, (D) in the case of Thermo Electron, the issuance of securities under the Rights Agreeme
dated as of September 15, 2005, by and between Thermo Electron and American Stock Transfer & Trust Company, as Rights Age
(the “Thermo Electron Rights Agreement”), (E) in the case of Fisher, the issuance of Fisher Common Stock issuable upon convers
of Fisher Convertible Debentures or (F) in the case of Thermo Electron, the issuance of the Thermo Electron Common Stock issua
upon conversion of the Thermo Electron Convertible Debentures;

(i) (A) declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property or a
combination thereof) with respect to any of the capital stock of Fisher or Thermo Electron, or (B) declare, set aside, make or pay at
dividend or other distribution (whether payable in cash, stock, property or a combination thereof) with respect to any
non-wholly—owned Subsidiary, other than in the ordinary course or (C) enter into any agreement with respect to the voting of the
capital stock of Fisher or Thermo Electron;

(iv) (A) reclassify, combine, split or subdivide any of their capital stock or issue or authorize the issuance of any other securities
respect of, in lieu of, or in substitution for, shares of their capital stock, or (B) redeem, purchase or otherwise acquire, directly or
indirectly, any of its capital stock, other equity interests or other securities other than repurchases by Thermo Electron of up to
$300 million in Thermo Electron Common Stock in the discretion of the Thermo Electron board of directors, forfeiture of Fisher
Stock Unit Awards or Thermo Electron Restricted Stock and Fisher Options or Thermo Electron Options as a result of terminations
employment in the ordinary course of business and consistent with past practice;

(v) (A) incur any indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse, or otherwise
an accommodation become responsible for, the obligations of any Person (other than a wholly—owned Subsidiary of Fisher or Thel
Electron, respectively) for borrowed money, except for (x) indebtedness for borrowed money under or guarantees with respect to
indebtedness under Fisher’s or Thermo Electron’s existing credit facilities, respectively, incurred in the ordinary course of business
consistent with past practice (for purposes of this clause (x), in no event shall acquisitions be considered to be in the ordinary cour:
business), (y) indebtedness not to exceed $500,000,000 in the aggregate incurred to finance acquisitions permitted pursuant to
Section 4.1(a)(xii) or (z) indebtedness of any wholly—owned Subsidiary of Fisher or Thermo Electron, to Fisher or Thermo Electron
respectively, or to any other wholly—owned Subsidiary of Fisher or Thermo Electron, respectively, or indebtedness of Fisher of
Thermo Electron, respectively, to any wholly—owned Subsidiary of Fisher or Thermo Electron, respectively, (B) (x) terminate or
cancel (other than a termination or cancellation due to the expiration of any term of any contract or any breach or nonperformance
any counterparty) or agree to any material change in, any Fisher Material Contract of the type covered in Sections 3.1(r)(D), (E), (F
(G), (3), (K), (L), (N) and (O) or Thermo Electron Material Contract of the type covered in Sections 3.2(r) (D), (E), (F), (G), (J), (K),
(L), (N) and (O), as the case may be, where such termination, cancellation or change would have an adverse effect on Fisher and |
Subsidiaries, or Thermo Electron and its Subsidiaries, as the case may be, or (y) enter into (other than any extension of an existing
contract or entering into a new contract with an existing counterparty on terms substantially the same as the prior contract, in each
case in the ordinary course of business consistent with past practice) a contract which would be any of such categories of Fisher
Material Contract or any of such categories of Thermo Electron Material Contract, as the case may be, if entered into prior to the d
hereof, except for the purposes of this Section 4.1(a)(v)(B) the dollar amounts used to calculate whether a contract would be a Fist
Material Contract or a Thermo Electron Material Contract, respectively, shall be doubled or (C) make or authorize any material loar
any Person (other than a wholly—owned Subsidiary) outside the ordinary course of business;

(vi) (A) Increase the compensation or benefits payable or to become payable to its directors or executive officers, (B) increase
compensation or benefits payable or to become payable to its other
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employees or its consultants (in each case, except for increases in the ordinary course of business in accordance with past practic
and methodologies), (C) grant any rights to severance or termination pay to, or enter into any employment, consulting or severance
agreement with, any director, officer or other employee or consultant of Fisher or Thermo Electron or any of their respective
Subsidiaries (excluding (i) any severance payments in connection with terminations of employment occurring following the date
hereof and prior to the Effective Time made in accordance with the terms of severance plans or agreements in effect on the date h
and set forth in Section 3.1(i)(i)(A) of the Fisher Disclosure Schedule and Section 3.2(i)(i)(A) of the Thermo Electron Disclosure
Schedule (as applicable) or pursuant to a separation agreement and release of claims with non—-executive officer employees that
provides for severance (the amount of which is subject to the limitations set forth on in Section 4.1(a)(vi)(C)(i) of the Fisher
Disclosure Schedule and Section 4.1(a)(vi)(C)(i) of the Thermo Electron Disclosure Schedule (as applicable)) and is entered into ir
the ordinary of business consistent with the past the practice of Fisher or Thermo Electron, as applicable, or any of their respective
Subsidiaries, and (i) offer letters with respect to non-executive officer employees hired after the date hereof in the ordinary course
business in accordance with the past practice of Fisher or Thermo Electron, as applicable, or any of their respective Subsidiaries,
provided that any such agreements shall not provide for the payment of any severance or termination pay solely as a result of the
execution of this Agreement or the consummation of the transactions contemplated hereby); (D) establish, adopt, enter into or ame
any collective bargaining agreement (or other agreement or understanding with any trade union, works council or other employee
representative body) or any Benefit Plan for the benefit of any director, officer, consultant or employee, except to the extent require
by Applicable Laws; (E) take any affirmative action to amend or waive any performance or vesting criteria or accelerate vesting,
exercisability, settlement or funding under any Fisher Benefit Plan, Thermo Electron Benefit Plan, Fisher Option, Thermo Electron
Option or Fisher Stock Unit Award or (F) take any action with respect to salary, compensation, benefits or other terms and conditio
of employment that would result in the holder of a change in control or similar agreement having “good reason” to terminate
employment and collect severance payments and benefits pursuant to such agreement;

(vii) make any material change in accounting policies or procedures, other than in the ordinary course of business consistent w
past practice or except as required by GAAP or by a Governmental Entity;

(viii) except in the ordinary course of business consistent with past practice, make, change or revoke any material Tax election
settle or compromise any material liability for Taxes, change any annual Tax accounting period, change any method of Tax
accounting, file any material amended Tax Return, enter into any closing agreement relating to any material Tax, surrender any rig
to claim a material Tax refund, or consent to any extension or waiver of the statute of limitations period applicable to any material T
claim or assessment;

(ix) modify, amend or terminate, or waive, release or assignh any material rights or claims with respect to, any confidentiality or
standstill agreement to which Fisher or Thermo Electron, respectively, is a party and which relates to a business combination
involving Fisher or Thermo Electron, respectively;

(x) write up, write down or write off the book value of any assets, individually or in the aggregate, for Fisher and its Subsidiaries
taken as a whole, or Thermo Electron and its Subsidiaries, taken as a whole, respectively, other than (A) in the ordinary course of
business, (B) as may be required by GAAP or (C) otherwise not in excess of $10,000,000;

(xi) except as permitted by Section 5.16, take any action to render inapplicable, or to exempt any third Person (other than Ther
Electron, Fisher or Merger Sub, respectively) from, (A) the provisions of the DGCL or (B) any other state takeover law or state law
that purports to limit or restrict business combinations or the ability to acquire or vote shares of capital stock;

(xii) acquire, dispose, agree to acquire from or agree to dispose to, any Person any assets (not including Intellectual Property),
operations, business or securities or engage in, or agree to engage in, any merger, consolidation or other business combination wi
any Person, except in connection with (A) capital expenditures set forth in Section 4.1(a)(xii) of the Fisher Disclosure Schedule or
Section 4.1(a)(xii) of the Thermo Electron Disclosure Schedule, as the case may be, permitted hereunder, (B) acquisitions or
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dispositions of inventory and other tangible assets (not including Intellectual Property) in the ordinary course of business consisten
with past practice, and (C) acquisitions and dispositions of assets, operations, businesses or securities_set forth in Section 4.1(a)(x
the Fisher Disclosure Schedule_or Section 4.1(a)(xii) of the Thermo Electron Disclosure Schedule, as the case may be, and other ¢
acquisitions and dispositions up to $100,000,000 in the aggregate (measured by consideration paid or received);

(xiii) take any action that is intended or would reasonably be expected to result in any of the conditions to the Merger set forth i
Article VI not being satisfied;

(xiv) acquire, dispose, agree to acquire from or agree to dispose to, any Person, any Intellectual Property having a value, in the
aggregate, in excess of $5,000,000;

(xv) except as expressly contemplated by this Agreement, take any actions that would result in restructuring charges pursuant
GAAP in excess of $50,000,000 in the aggregate;

(xvi) except as required by Applicable Law or any judgment by a court of competent jurisdiction, pay, discharge, settle or satisfy
any material claims, liabilities, obligations or litigation (absolute, accrued, asserted or unasserted, contingent or otherwise), other tt
the payment, discharge, settlement or satisfaction in the ordinary course of business consistent with past practice or in accordance
their terms;

(xvii) enter into any new line of business material to Fisher and its Subsidiaries, taken as a whole, or Thermo Electron and its
Subsidiaries, taken as a whole, respectively;

(xviii) fail to use reasonable best efforts to maintain in full force and effect insurance coverage substantially similar to insurance
coverage maintained on the date hereof;

(xix) enter into any non—competition contract or other contract that purports to limit in any material respect either the type of
business in which Fisher or its Subsidiaries, or Thermo Electron or its Subsidiaries, respectively, may engage or the manner or
locations in which any of them may so engage in any business; or

(xx) authorize or enter into any agreement or otherwise make any commitment to do any of the foregoing.
Section 4.2. __No Solicitation.

(a) From the date hereof until the earlier of the Effective Time and the termination of this Agreement, none of Fisher or Thermo
Electron, their respective Subsidiaries or any officer, director, employee, agent or representative (including any investment banker,
financial advisor, attorney, accountant or other retained representative) (“Representatives”) of Fisher or Thermo Electron or any of
their respective Subsidiaries shall directly or indirectly (i) solicit, initiate or encourage or knowingly facilitate (including by way of
furnishing information or entering into any agreements, arrangements or understandings) or take any other action designed to facil
any inquiries or proposals regarding any merger, share exchange, consolidation, sale of assets, sale of shares of capital stock
(including, without limitation, by way of a tender offer) or similar transactions involving Fisher or Thermo Electron or any of their
respective Subsidiaries that, if consummated, would constitute an Alternative Transaction (as defined in Section 8.3(b)) (any of the
foregoing inquiries or proposals being referred to herein as an “Alternative Transaction Proposal”), (ii) participate in any discussion
or negotiations regarding an Alternative Transaction or (iii) enter into any agreement regarding any Alternative Transaction.
Notwithstanding the foregoing, the Board of Directors of Fisher and Thermo Electron, respectively, shall be permitted, prior to the
receipt of the Fisher Stockholder Approval and Thermo Electron Stockholder Approval, respectively, and subject to compliance wit|
the other terms of this Agreement, including this Section 4.2, and to first entering into a confidentiality agreement with the person
proposing such Alternative Transaction Proposal on terms substantially similar to, and no less favorable to Fisher or Thermo Electr
respectively, than those contained in the Confidentiality Agreement, dated as of April 13, 2006, as amended as of May 7, 2006,
between Fisher and Thermo Electron (the “CDA"), to (x) furnish information with respect to Fisher or Thermo Electron and their
respective Subsidiaries, as the case may be, to the Person making such bona fide written Alternative Transaction Proposal (and its
Representatives) and (y) participate in discussions and negotiations with respect to such bona fide written Alternative Transaction
Proposal received by Fisher or Thermo Electron, as applicable, in each case if the
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Board of Directors of Fisher or Thermo Electron, as the case may be, determines in good faith (after consultation with outside legal
counsel) that the failure to do so would, or would reasonably be likely to, cause it to violate its fiduciary duties.

(b) From the date hereof until the earlier of the Effective Time and the termination of this Agreement, Fisher shall notify Thermc
Electron and Thermo Electron shall notify Fisher, as the case may be, promptly (but in no event later than 24 hours) after receipt of
any Alternative Transaction Proposal, or any material modification of or material amendment to any Alternative Transaction Propos
or any request for nonpublic information relating to Fisher or Thermo Electron, respectively, or any of their respective Subsidiaries
relating to any Alternative Transaction Proposal. Such notice to Fisher or Thermo Electron, as the case may be, shall be made ora
and in writing, and shall indicate the identity of the Person making the Alternative Transaction Proposal or such request and the
material terms of any such Alternative Transaction Proposal or any material modification or material amendment to an Alternative
Transaction Proposal. From the date hereof until the earlier of the Effective Time and the termination of this Agreement, Fisher she
keep Thermo Electron and Thermo Electron shall keep Fisher reasonably informed on a current basis of any material changes in tt
status and any material changes or modifications in the terms of any such Alternative Transaction Proposal, indication or request.
Fisher shall also promptly, and in any event within 24 hours, notify Thermo Electron, and Thermo Electron shall also promptly, and
any event within 24 hours, notify Fisher, orally and in writing, if it enters into discussions or negotiations concerning any Alternative
Transaction Proposal in accordance with Section 4.2(a).

(c) Nothing contained in this Section 4.2 shall prohibit Fisher or Thermo Electron or their respective Subsidiaries from taking an
disclosing to their respective stockholders a position required by Rule 14e—-2(a) or Rule 14d-9 promulgated under the Exchange A

(d) Fisher and its Subsidiaries, and Thermo Electron and its Subsidiaries, respectively, shall inmediately cease and cause to b
terminated any existing discussions or negotiations with any Persons (other than Fisher or Thermo Electron, respectively) conduct
heretofore with respect to any of the foregoing, and shall use reasonable best efforts to cause all Persons other than Fisher or The
Electron who have been furnished confidential information regarding Fisher or Thermo Electron in connection with the solicitation c
or discussions regarding an Alternative Transaction Proposal within the 12 months prior to the date hereof promptly to return or
destroy such information. Fisher and Thermo Electron agree not to, and to cause their respective Subsidiaries not to, release any t
party from the confidentiality and standstill provisions of any agreement to which Fisher or Thermo Electron or their respective
Subsidiaries is or may become a party.

(e) Fisher and Thermo Electron shall use their respective reasonable best efforts to inform their respective Representatives of
restrictions described in this Section 4.2. It is understood that any violation of the restrictions set forth in this Section 4.2 by any
officer, director, employee, agent or representative (including any investment banker, financial advisor, attorney, accountant or othe
retained representative) of Fisher or its Subsidiaries, or Thermo Electron or its Subsidiaries, respectively, at the direction or with thi
consent of Fisher or Thermo Electron, respectively, or their respective Subsidiaries, as the case may be, shall be deemed to be a |
of this Section 4.2 by Fisher or Thermo Electron, respectively.

ARTICLE V
ADDITIONAL AGREEMENTS

Section 5.1. __Preparation of SEC Documents; Stockholders’ Meetings.

(a) As soon as practicable following the date of this Agreement, Thermo Electron and Fisher shall prepare and file with the SEC
the Joint Proxy Statement, and Thermo Electron shall prepare and file with the SEC the Form S—4, in which the Joint Proxy Staten
will be included as a prospectus. Each of Thermo Electron and Fisher shall use reasonable best efforts to have the Form S-4 decl
effective under the Securities Act as promptly as practicable after such filing. Thermo Electron will use reasonable best efforts to
cause the Joint Proxy Statement to be mailed to Thermo Electron’s stockholders, and Fisher will use reasonable best efforts to cat
the Joint Proxy Statement to be mailed to Fisher’s stockholders, in each case
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as promptly as practicable after the Form S—4 is declared effective under the Securities Act. Thermo Electron shall also take any
action (other than qualifying to do business in any jurisdiction in which it is not now so qualified or filing a general consent to servic
of process) required to be taken under any applicable state securities laws in connection with the issuance and reservation of shar
Thermo Electron Common Stock in the Merger and the conversion of Fisher Options into options to acquire Thermo Electron
Common Stock, and Fisher shall furnish all information concerning Fisher and the holders of Fisher Common Stock as may be
reasonably requested in connection with any such action. No filing of, or amendment or supplement to, the Form S-4 or the Joint
Proxy Statement will be made by Thermo Electron or Fisher, as applicable, without the other’s prior consent (which shall not be
unreasonably withheld) and without providing the other the opportunity to review and comment thereon. Thermo Electron or Fisher
as applicable, will advise the other promptly after it receives oral or written notice thereof, of the time when the Form S—4 has beco
effective or any supplement or amendment has been filed, the issuance of any stop order, the suspension of the qualification of the
Thermo Electron Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction, or any oral or writter
request by the SEC for amendment of the Joint Proxy Statement or the Form S—4 or comments thereon and responses thereto or
requests by the SEC for additional information and will promptly provide the other with copies of any written communication from
the SEC or any state securities commission. If at any time prior to the Effective Time any information relating to Thermo Electron o
Fisher, or any of their respective Affiliates, officers or directors, should be discovered by Thermo Electron or Fisher which should b
set forth in an amendment or supplement to any of the Form S—4 or the Joint Proxy Statement, so that any of such documents wot
not include any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light
the circumstances under which they were made, not misleading, the party which discovers such information shall promptly notify tf
other parties hereto and an appropriate amendment or supplement describing such information shall be promptly filed with the SEC(
and, to the extent required by law, disseminated to the respective stockholders of Thermo Electron and Fisher.

(b) Each of Fisher and Thermo Electron shall, as promptly as practicable after the Form S—4 is declared effective under the
Securities Act, take all action necessary in accordance with Applicable Laws and the Fisher Organizational Documents, in the case
Fisher, and the Thermo Electron Organizational Documents, in the case of Thermo Electron, to duly give notice of, convene and he
a meeting of their stockholders, respectively, to be held as promptly as practicable to consider, in the case of Thermo Electron, the
Stock Issuance and the Charter Amendment (the “Thermo Electron Stockholders’ Meeting”) and, in the case of Fisher, the adoptiol
and approval of this Agreement and the Merger (the “Fisher Stockholders’ Meeting”). Each of Fisher and Thermo Electron will use
reasonable best efforts to solicit from their stockholders, respectively, proxies in favor of, in the case of Thermo Electron, the Stock
Issuance and the Charter Amendment, and, in the case of Fisher, the adoption and approval of this Agreement and the Merger, an
will take all other action necessary or advisable to secure the vote or consent of their stockholders, respectively, required by the ru
of the NYSE or Applicable Laws to obtain such approvals. Notwithstanding anything to the contrary contained in this Agreement,
Fisher or Thermo Electron may adjourn or postpone the Fisher Stockholders’ Meeting or Thermo Electron Stockholders’ Meeting, ¢
the case may be, to the extent necessary to ensure that any necessary supplement or amendment to the Joint Proxy Statement is
provided to their respective stockholders, in advance of a vote on, in the case of Thermo Electron, the Stock Issuance and the Cha
Amendment and, in the case of Fisher, the approval and adoption of this Agreement and the Merger, or, if, as of the time for which
Fisher Stockholders’ Meeting or Thermo Electron Stockholders’ Meeting, as the case may be, is originally scheduled, there are
insufficient shares of Fisher Common Stock or Thermo Electron Common Stock, as the case may be, represented (either in persor
by proxy) to constitute a quorum necessary to conduct the business of such meeting. Each of Fisher and Thermo Electron shall en
that the Fisher Stockholders’ Meeting and the Thermo Electron Stockholders’ Meeting, respectively, is called, noticed, convened, F
and conducted, and that all proxies solicited in connection with the Fisher Stockholders’ Meeting or Thermo Electron Stockholders’
Meeting, as the case may be, are solicited in compliance with Applicable Laws, the rules of the NYSE and, in the case of Fisher, th
Fisher Organizational Documents, and, in the case of Thermo Electron, the Thermo Electron Organizational Documents. Except w
respect to matters as to which preliminary proxy materials would not be required to be filed with the
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SEC, without the prior written consent of Fisher, the Stock Issuance and the Charter Amendment are the only matters which Thern
Electron shall propose to be acted on by Thermo Electron’s stockholders at the Thermo Electron Stockholders’ Meeting. Without tr
prior written consent of Thermo Electron, approval and adoption of this Agreement and the Merger are the only matters which Fish
shall propose to be acted on by Fisher’s stockholders at the Fisher Stockholders’ Meeting.

(c) Each of Fisher and Thermo Electron will use reasonable best efforts to hold the Fisher Stockholders’ Meeting and Thermo
Electron Stockholders’ Meeting, respectively, on the same date as the other party and as soon as reasonably practicable after the
of this Agreement.

Section 5.2. __Accountant’s Letters. Each of Fisher and Thermo Electron shall use reasonable best efforts to cause to be deliv
to the other party two letters from their respective independent accountants, one dated approximately as of the date the Form S-4
declared effective and one dated approximately as of the Closing Date, each addressed to the other party, in form and substance
reasonably satisfactory to the other party and customary in scope and substance for comfort letters delivered by independent publi
accountants in connection with registration statements similar to the Form S—4.

Section 5.3. __Access to Information; Confidentiality.

(a) Subject to the CDA and Applicable Laws, each of Thermo Electron and Fisher shall, and shall cause each of their respectiv
Subsidiaries to, afford to the other party and to the officers, employees, accountants, counsel, financial advisors and other
representatives of such other party, reasonable access at all reasonable times on reasonable notice during the period prior to the
Effective Time to all their respective properties, books, contracts, commitments, personnel and_records (provided, that such access
shall not unreasonably interfere with the business or operations of such party) and, during such period and subject to the CDA and
Applicable Laws, each of Thermo Electron and Fisher shall, and shall cause each of their respective Subsidiaries to, make availab
the other party (i) a copy of each material report, schedule, registration statement and other document filed by it during such perioc
pursuant to the requirements of federal or state securities laws and (ii) all other material information concerning its business,
properties and personnel as such other party may reasonably request. No review pursuant to this Section 5.3 shall affect or be dee
to modify any representation or warranty contained herein, the covenants or agreements of the parties hereto or the conditions to t
obligations of the parties hereto under this Agreement.

(b) Each of Thermo Electron and Fisher will hold and keep confidential, and will cause their respective officers and employees
and will direct its accountants, counsel, financial advisors and other representatives and Affiliates to hold and keep confidential, an
nonpublic information in accordance with the terms of the CDA.

Section 5.4. __Reasonable Best Efforts.

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of the parties agrees to use their reasonable
efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other parties |
doing, all things necessary, proper or advisable under Applicable Laws to consummate and make effective, in the most expeditious
manner practicable, the Merger and the other transactions contemplated by this Agreement, including (i) the obtaining of all neces:
actions or non—actions, waivers, consents and approvals from Governmental Entities and the making of all necessary registrations
filings and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid an action or proceeding by,
any Governmental Entity, including all filings required under the HSR Act, with the Federal Trade Commission or the United States
Department of Justice, all notifications and other filing required under the ECMR and any other necessary antitrust, competition or
similar laws of any foreign jurisdiction, (ii) the obtaining of all necessary consents, approvals or waivers, (iii) the defending of any
lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the consummation of the
transactions contemplated by this Agreement, including promptly seeking to have any stay or temporary restraining order entered |
any court or other Governmental Entity vacated or reversed, and (iv) the execution and delivery of any additional instruments
necessary to consummate the transactions contemplated by, and to fully carry out the purposes of, this Agreement. In furtherance
the foregoing, the parties shall cooperate and use reasonable best efforts to determine and agree
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upon, within two weeks of the date hereof, a list of those Governmental Entities in foreign jurisdictions to which it may be necessar
or appropriate to submit any filings, notifications or registrations or take any other actions in connection with regulatory or legal
requirements of such Governmental Entities relating to the transactions contemplated_hereby; provided that the foregoing shall not
affect or otherwise modify the closing conditions in Sections 6.1(h)and (c). Subject to Applicable Laws relating to the exchange of
information, Fisher and Thermo Electron shall have the right to review in advance, and to the extent reasonably practicable each w
consult the other on, all the information relating to Fisher and its Subsidiaries or Thermo Electron and its Subsidiaries, as the case
be, that appears in any filing made with, or written materials submitted to, any Governmental Entity in connection with the Merger
and the other transactions contemplated by this Agreement.

(b) Each of Thermo Electron and Fisher shall keep the other reasonably apprised of the status of matters relating to the comple
of the transactions contemplated hereby and work cooperatively in connection with obtaining all required approvals or consents of
Governmental Entity. In that regard, each party shall without limitation: (i) promptly notify the other of, and if in writing, furnish the
other with copies of (or, in the case of oral communications, advise the other orally of) any communications from or with any
Governmental Entity with respect to the Merger or any of the other transactions contemplated by this Agreement, (ii) permit the oth
to review and discuss in advance, and consider in good faith the views of the other in connection with, any proposed written (or an
proposed oral) communication with any such Governmental Entity with respect to the Merger or any of the other transactions
contemplated by this Agreement, (iii) not participate in any meeting or oral communication with any such Governmental Entity with
respect to the Merger or any of the other transactions contemplated by this Agreement unless it consults with the other in advance
to the extent permitted by such Governmental Entity, gives the other the opportunity to attend and participate thereat, (iv) furnish tr
other with copies of all correspondence, filings and communications (and memoranda setting forth the substance thereof) between
and any such Governmental Entity with respect to the Merger or any of the other transactions contemplated by this Agreement anc
Merger, and (v) furnish the other with such necessary information and reasonable assistance as the other may reasonably request
connection with its preparation of necessary filings or submissions of information to any such Governmental Entity. Each of Therm
Electron and Fisher may, as each deems advisable and necessary, reasonably designate any competitively sensitive material prov
to the other under this Section 5.4 as “outside counsel only.” Such material and the information contained therein shall be given on
to the outside legal counsel of the recipient and will not be disclosed by such outside counsel to employees, officers, or directors of
recipient unless express permission is obtained in advance from the source of the materials (Thermo Electron or Fisher, as the cas
may be) or its legal counsel.

(c) In connection with and without limiting the foregoing, Thermo Electron and Fisher shall (i) take all action necessary to ensur
that no state takeover statute or similar statute or regulation is or becomes applicable to this Agreement or any of the transactions
contemplated hereby and (ii) if any state takeover statute or similar statute or regulation becomes applicable to this Agreement or ¢
of the transactions contemplated hereby, take all action necessary to ensure that such transactions may be consummated as promn
practicable on the terms required by, or provided for, in this Agreement and otherwise to minimize the effect of such statute or
regulation on the Merger and the other transactions contemplated by this Agreement.

(d) In connection with the filings referenced_ in Section 5.4(a)and (b), the parties shall cooperate with each other and use their
respective reasonable best efforts to promptly prepare and file all necessary documentation, to effect all applications, notices, petit
and filings, to obtain as promptly as practicable all permits, consents, approvals and authorizations of all Governmental Entities tha
are necessary or advisable to consummate the transactions contemplated by this Agreement (including the Merger), and to comply
with the terms and conditions of all such permits, consents, approvals and authorizations of all such third parties or Governmental
Entities. Notwithstanding the foregoing, nothing contained herein shall be deemed to require Thermo Electron or Fisher to take any
action, or commit to take any action, or agree to any condition or restriction, in connection with obtaining the foregoing permits,
consents, approvals and authorizations of Governmental Entities, that would reasonably be expected to have a material adverse e
(measured on a
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scale relative to Thermo Electron in the case of Thermo Electron and Fisher in the case of Fisher) on either Thermo Electron or Fis
respectively.

(e) Fisher and its Subsidiaries shall, upon reasonable notice, provide, and shall cause their respective officers, employees and
representatives to provide, all cooperation reasonably requested by Thermo Electron in connection with (i) the repayment, repurch:
redemption, defeasance, modification, refinancing, or assumption, of all rights, duties and obligations, contingent or otherwise, of
Fisher and its Subsidiaries in respect of the Fisher financings described in Section 5.4(e) of the Fisher Disclosure Schedule and (ii)
contemplated Thermo Electron financings identified in Section 5.4(e) of the Thermo Electron Disclosure Schedule; provided that,
notwithstanding the foregoing, no request for cooperation or other assistance shall be required if it would unreasonably disrupt the
business or operations of Fisher or any of its Subsidiaries.

Section 5.5. __Indemnification and Insurance.

(a) From and after the Effective Time, Thermo Electron will, and will cause the Surviving Corporation to, fulfill and honor in all
respects the obligations of Fisher pursuant to any indemnification agreements between Fisher and its present or former directors,
officers and employees in effect immediately prior to the Effective Time, subject to Applicable Laws. For at least six years after the
Effective Time, Thermo Electron shall, and shall cause the Surviving Corporation to, indemnify and hold harmless the present and
former officers and directors of Fisher and its Subsidiaries (the “Indemnified Parties”) for any costs, judgments, fines, losses, claim:
damages or liabilities incurred in connection with any claim, action, suit or proceeding (whether civil, criminal, administrative or
investigative) by reason of the fact that such Person is or was an officer, director or employee of Fisher or any of its Subsidiaries in
respect of acts or omissions occurring at or prior to the Effective Time (including those related to this Agreement and the transactio
contemplated hereby), and shall advance expenses in respect thereof, in each case, to the fullest extent permitted by Applicable L

(b) For a period of six years after the Effective Time, the Surviving Corporation shall cause to be maintained in effect the currer
policies of directors’ and officers’ and fiduciary liability insurance maintained by Fisher with respect to claims arising from facts or
events which occurred on or before the Effective Time (including those related to this Agreement and the transactions contemplate
hereby);_provided, that the Surviving Corporation may substitute therefor policies of at least the same coverage and amounts
containing terms and conditions which are no less advantageous to former officers and directors of Fisher only with respect to clair
arising from facts or events which occurred at or before the Effective Time; and provided, further, that if the aggregate annual
premiums for such policies at any time during such period will exceed 250% of the per annum premium rate paid by Fisher and its
Subsidiaries as of the date hereof for such policies, then Thermo Electron shall be required to provide as much coverage as is ther
available at such annual premium.

(c) Notwithstanding anything herein to the contrary and to the maximum extent permitted by Applicable Laws, if any claim,
action, suit, proceeding or investigation is made or brought against any Indemnified Party on or prior to the sixth anniversary of the
Effective Time, the provisions of this Section 5.5 shall continue in effect until the final disposition of such claim, action, suit,
proceeding or investigation.

(d) If Thermo Electron, the Surviving Corporation or any of their respective successors or assigns (i) shall consolidate with or
merge into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or
(i) shall transfer all or substantially all of its properties or assets to any Person, then, in each case, Thermo Electron shall take sucl
action as may be necessary so that such Person shall assume all of the applicable obligations set forth in this Section 5.5.

(e) The provisions of this Section 5.5 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnified Patr
his or her heirs and representatives and (ii) in addition to, and not in substitution for, any other rights to indemnification or
contribution that any such Person may have by contract or otherwise.

Section 5.6. __Fees and Expenses. Except as set forth_in this Section 5.6 and in Section 7.2, all fees and expenses incurred in
connection with the Merger, this Agreement and the transactions contemplated by
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this Agreement shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated, except that
of Fisher and Thermo Electron shall bear and pay one-half of the costs and expenses incurred by Thermo Electron, Merger Sub o
Fisher (other than attorneys’ fees, accountants’ fees and related expenses) in connection with (i) the filing, printing and mailing of tl
Form S-4 (including financial statements and exhibits), the Joint Proxy Statement (including SEC filing fees) and any preliminary
materials related thereto and (ii) the filings of the premerger notification and report forms under the HSR Act and any applicable
antitrust, competition or similar laws of any foreign jurisdiction (including filing fees).

Section 5.7. __Public Announcements. Neither Fisher nor Thermo Electron shall, and neither Fisher nor Thermo Electron shall
permit any of their respective Subsidiaries to, issue or cause the publication of any press release or other public announcement wit
respect to, or otherwise make any public statement concerning, the transactions contemplated by this Agreement without the prior
consent (which consent shall not be unreasonably withheld) of Thermo Electron, in the case of a proposed announcement or statel
by Fisher, or Fisher, in the case of a proposed announcement or statement by Thermo Electron; provided, however, that either par
may, without the prior consent of the other party (but after prior consultation with the other party to the extent practicable under the
circumstances) issue or cause the publication of any press release or other public announcement to the extent required by law or &
rules and regulations of the NYSE.

Section 5.8. __Listing. Thermo Electron shall use reasonable best efforts to cause the Thermo Electron Common Stock issuab
under_Article Il, and those shares of Thermo Electron Common Stock required to be reserved for issuance in connection with the
Merger, to be authorized for listing on the NYSE, upon official notice of issuance.

Section 5.9. _ Tax—Free Reorganization Treatment. Thermo Electron and Fisher hereby adopt this Agreement as a plan of
reorganization within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). Thermo Electron and Fisher inten
that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code, and each shall, and shall cause tl
respective Subsidiaries to, use its reasonable best efforts to cause the Merger to so qualify. Neither Thermo Electron, Merger Sub
Fisher shall take any action, cause or permit any action to be taken, or fail to take any action, that would reasonably be expected tc
cause the Merger to fail to qualify as a reorganization within the meaning of Section 368(a) of the Code.

Section 5.10. __Conveyance Taxes. Fisher and Thermo Electron shall cooperate in the preparation, execution and filing of all
returns, questionnaires, applications or other documents regarding any real property transfer or gains, sales, use, transfer, value al
stock transfer and stamp taxes, any transfer, recording, registration and other fees or any similar taxes which become payable in
connection with the transactions contemplated by this Agreement that are required or permitted to be filed on or before the Effectiv
Time.

Section 5.11. __Equity Awards and Employee Benefits.

(a)_Equity Awards. (i) Fisher Options. At the Effective Time, each then outstanding Fisher Option, whether or not exercisable at
the Effective Time, will be assumed by Thermo Electron. Subject to, and in accordance with, the terms of the applicable Fisher Sto
Plan and option award agreement, each Fisher Option so assumed by Thermo Electron under this Agreement will otherwise contin
to have, and be subject to, the same terms and conditions set forth in the applicable Fisher Option (including any applicable option
award agreement or other document evidencing such Fisher Option) immediately prior to the Effective Time (including any vesting
forfeiture provisions or repurchase rights, but taking into account any acceleration of Fisher Options pursuant to any Fisher Benefit
Plan or applicable option award agreement), except that (A) each Fisher Option, when exercisable, will be exercisable for that num
of whole shares of Thermo Electron Common Stock equal to the product of the number of shares of Fisher Common Stock that we
subject to such Fisher Option immediately prior to the Effective Time multiplied by the Exchange Ratio, rounded down to the neare
whole number of shares of Thermo Electron Common Stock and (B) the per share exercise price for the shares of Thermo Electrot
Common Stock issuable upon exercise of such assumed Fisher Option will be equal to the quotient determined by dividing the
exercise price per share of Fisher Common Stock of such Fisher Option by the Exchange Ratio, rounded up to the nearest whole ¢
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(i) Fisher Stock Unit Awards. At the Effective Time, each Fisher Stock Unit Award then outstanding shall be assumed by Thern
Electron. Subject to, and in accordance with, the terms of the applicable Fisher Stock Plan or Fisher Deferred Compensation Plan
any applicable award or other agreement, each Fisher Stock Unit Award shall be converted into the right to receive the number of
shares of Thermo Electron Common Stock (or an amount in respect thereof for cash settled Fisher Stock Unit Awards) equal to the
number of shares of Fisher Common Stock subject to the Fisher Stock Unit Award, multiplied by the Exchange Ratio (rounded dow
to the nearest whole number of shares of Thermo Electron Common Stock). Each Fisher Stock Unit Award shall have the same tel
and conditions as were in effect immediately prior to the Effective Time, except that the performance conditions applicable to the
vesting of the assumed Fisher Stock Unit Awards shall be deemed to have been satisfied effective as of the Closing Date, and suc
Fisher Stock Unit Awards (other than those granted under the Fisher 2005 Equity and Incentive Plan) that are evidenced by a
Performance Based Restricted Stock Unit Purchase Agreement and which become vested and payable in accordance with their ct
terms upon a change in control transaction (for this purpose taking into account Section 5.11(e) hereof) (the holders of which and t
related number of units are identified on a list which Fisher has delivered to Thermo Electron prior to the date hereof), shall instead
vest and be settled in three equal increments on the first three anniversaries of the original grant date of the Fisher Stock Unit Awa
subject to the holder’'s continued employment with Thermo Electron or the Surviving Corporation or their Subsidiaries as of each st
vesting date, unless, following the Closing Date, the holder of the Fisher Stock Unit Award is terminated prior to the full vesting of t
Fisher Stock Unit Award either without Cause or for Good Reason (as each such term is defined in Fisher's 2005 Equity and Incen
Plan), in which case the Fisher Stock Unit Award will vest immediately upon such termination of employment. Fisher Stock Unit
Awards described in this Section 5.11(a)(ii) that vest upon a termination of employment as described in the previous sentence shal
settled upon the earliest date following the applicable vesting date which will not cause an imposition of any additional tax under
Section 409A of the Code.

(iii) Fisher and Thermo Electron agree that prior to the Effective Time, Fisher shall, and shall be permitted under this Agreemer
to, take all corporate action necessary, including, but not limited to, amending any Fisher Option, Fisher Stock Unit Award or Fishe
equity award agreement evidencing such award, or Fisher Stock Plan or Fisher Deferred Compensation Plan, (A) to effectuate the
provisions of Section 5.11(a)(i) and Section 5.11(a)(ii) and (B) to the extent applicable, to preclude any automatic or formulaic gran
of options, restricted shares or other awards thereunder on or after the date hereof other than pursuant to the Fisher Purchase Pla
effect on the date hereof. From and after the Effective Time, all references to Fisher (other than any references relating to a “chanc
control” of Fisher) in each Fisher Stock Plan, Fisher Deferred Compensation Plan and in each agreement evidencing any Fisher
Options or Fisher Stock Unit Awards shall be deemed to refer to Thermo Electron, unless Thermo Electron determines otherwise.
soon as reasonably practicable, but in no event later than ten business days following the Effective Time, Thermo Electron will
(A) issue to each holder of an assumed Fisher Option or Fisher Stock Unit Award a document evidencing the foregoing assumptior
such Fisher Option or Fisher Stock Unit Award by Thermo Electron, (B) issue appropriate notices setting forth such holders’ rights
pursuant to the assumed Fisher Options or Fisher Stock Unit Awards, and (C) issue appropriate notices to each holder of an assur
Fisher Option or Fisher Stock Unit Award setting forth the effect of the Merger on the Fisher Options or Fisher Stock Unit Awards.
Prior to the Effective Time, Thermo Electron shall take all corporate action necessary to reserve for issuance a sufficient number of
shares of Thermo Electron Common Stock for delivery in connection with the exercise of the converted Fisher Options and Fisher
Stock Unit Awards. The parties shall use their reasonable best efforts to ensure that the conversion of any Fisher Options which ar
intended to be “incentive stock options” (as defined in Section 422 of the Code) provided for in Section 5.11(a)(i) shall be effected i
a manner consistent with Section 424(a) of the Code.

(iv) Within one business day of the Closing Date, Thermo Electron shall register the shares of Thermo Electron Common Stock
subject to Fisher Options and Fisher Stock Unit Awards by filing an effective registration statement on Form S—8 (or any successol
form) or another appropriate form, and Thermo Electron shall maintain the effectiveness of such registration statement or registrati
statements with respect thereto for so long as such awards remain outstanding. Following the Closing Date, Thermo Electron may
grant equity awards under the Fisher Stock Plans, to the extent shares are available for grant under any such

A-49




Table of Contents

plan, in accordance with the mergers and acquisitions exemption to the equity compensation plan shareholder approval requireme
under the NYSE rules.

(v) Notwithstanding the foregoing, Thermo Electron shall not be required to take any of the actions contemplated by this
Section 5.11(a) if, and to the extent that, such action does not comply with the Applicable Law of any foreign jurisdiction.

(b) Fisher shall terminate the Fisher Purchase Plan at least one full payroll period prior to the Effective Time. To the extent any
offering period under the Fisher Purchase Plan is in progress prior to such termination, Fisher shall ensure that such offering perio
ends immediately prior to such termination, and that each participant’s accumulated contributions for such offering period are appli
towards the purchase of Fisher Common Stock immediately prior to such termination unless the participant has previously withdray
from such offering period in accordance with the terms of such plan.

(c) This Section 5.11(c) shall apply to each employee of Fisher or its Subsidiaries as of immediately prior to the Effective Time
other than Represented Employees (as defined in Section 5.12) (the “Fisher Employees”). Following the Closing Date, and for two
years thereafter, but in no event later than such time as a Fisher Employee ceases to be employed by or provide services to Thern
Electron or the Surviving Corporation or their Subsidiaries following the Effective Time, Thermo Electron shall provide, or cause to
be provided, the Fisher Employees, benefits and compensation (other than stock options or other equity—based incentive plans,
programs, agreements or arrangements) that in the aggregate are substantially no less favorable than the benefits provided, in the
aggregate, to such individuals by Fisher and its Subsidiaries; it being understood that the Fisher Employees may commence
participating in the Thermo Electron Benefit Plans on different dates following the Closing Date with respect to different Thermo
Electron Benefit Plans. Thermo Electron shall give Fisher Employees full credit for purposes of eligibility, vesting, determination of
the level of benefits and benefit accrual under any employee benefit plans or arrangements maintained by Thermo Electron or any
Subsidiary for such Fisher Employees’ service with Fisher and its Subsidiaries (and service with any predecessor, to the extent
recognized by Fisher or its Subsidiaries) prior to the Closing Date, except to the extent that such crediting would result in duplicatio
of benefits and provided that no prior service credit shall be recognized for purposes of (i) benefit accrual, level of pay credits and/c
grandfathering under any defined benefit plan or (ii) post-retirement welfare benefits. Thermo Electron shall (i) waive all limitations
as to preexisting conditions exclusions and waiting periods with respect to participation and coverage requirements applicable to tt
Fisher Employees under any welfare benefit plans that such employees may be eligible to participate in after the Effective Time, ot
than limitations or waiting periods that are already in effect with respect to such employees and that have not been satisfied as of t
Effective Time under any welfare plan maintained for the Fisher Employees immediately prior to the Closing Date, and (ii) provide
each Fisher Employee with credit for any co—payments and deductibles paid under any Fisher Benefit Plan that provides healthcar
benefits in the plan year in effect as of the Closing Date in satisfying any applicable deductible or out—of-pocket requirements unde
any healthcare plans of Thermo Electron or the Surviving Corporation that such employees are eligible to participate in after the
Effective Time to the same extent that such expenses were recognized under the comparable Fisher Benefit Plan.

(d) Notwithstanding anything in this Agreement to the contrary, no provision of this Agreement shall be deemed to (i) guarantee
employment for any period of time for, or preclude the ability of either party to terminate, any Fisher Employee for any reason or
(i) subject to the limitations and requirements specifically set forth in this Section 5.11, require either party to continue any Thermo
Electron Benefit Plan or Fisher Benefit Plan or prevent the amendment, modification or termination thereof after the Effective Time.

(e) Without limiting the generality of the foregoing, as of the Effective Time, Thermo Electron shall cause the Surviving
Corporation and its Subsidiaries to honor in accordance with their terms all employment, change in control, severance and other
compensation agreements and arrangements existing prior to the execution of this Agreement which are between Fisher or any
Subsidiary and any director, officer or employee thereof and set farth in Section 5.11(e) of the Fisher Disclosure Schedule (each a
“Eisher Executive Agreement”); provided, that, nothing herein shall prevent Thermo Electron from amending any such agreement ¢
plan in accordance with its terms, including such amendments as may be necessary to avoid the
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imposition of a tax under Section 409A of the Code. Fisher and Thermo Electron hereby agree that the occurrence of the Closing s
constitute a “Change in Control” for purposes of any Fisher Executive Agreement and all Fisher Benefit Plans and related trusts se
forth in Section 5.11(e) of the Fisher Disclosure Schedule.

(f) Fisher shall be entitled to pay or provide for cash bonus payments in an aggregate amount not to exceed the amount set for
Section 5.11(f) of the Fisher Disclosure Schedule, to such individuals, in such amounts and upon such terms and conditions as Fis
may determine consistent with such schedule.

(g) As soon as practicable following the date hereof (but in any event within 30 days hereof), the Board of Directors of Thermo
Electron shall, in consultation with Fisher and with Fisher’'s approval (which shall not be unreasonably withheld), establish a
long—term incentive compensation program for Thermo Electron senior management, which awards shall provide each such empilc
with unvested long—term incentive compensation that is comparable in aggregate value to the currently unvested (but with acceler:
vesting upon the consummation of the transactions contemplated by this Agreement) equity—based and other long—term incentive
compensation that is now held by such employee.

(h) Following the date hereof, but in no event later that 30 days following the date hereof, Fisher shall take action with respect t
the plan identified in_Section 5.11(h) of the Fisher Disclosure Schedule in the manner set forth in such Schedule.

Section 5.12. __Honoring of Collective Bargaining Agreements; Represented Employees. With respect to any continuing
employee whose terms and conditions of employment are governed by any of the collective bargaining agreements listed on
Section 3.1(h)(ii) of the Fisher Disclosure Schedule (each a "“Represented Employee”), Thermo Electron agrees to honor or cause
honored the collective bargaining agreements listed on Section 3.1(h)(ii) of the Fisher Disclosure Schedule as of the Closing Date |
to continue all terms and conditions of employment applicable to such Represented Employees under their respective collective
bargaining agreements through the expiration, modification or termination of such agreements in conformity with Applicable Law.

Section 5.13. __Affiliates. Fisher shall use its reasonable efforts to cause each Person who is, in Fisher's reasonable judgment
“affiliate” of Fisher within the meaning of Rule 145 promulgated under the Securities_Act (“Rule 145 Affiliates”) to deliver to Thermo
Electron, as soon as reasonably practicable and in any event prior to the meeting of Fisher stockholders to be held pursuant to
Section 5.1(b), a written agreement substantially in the form attached as Exhibit 5.13. Thermo Electron shall be entitled to place
appropriate legends (reasonably acceptable to Fisher) on the certificates evidencing any shares of Thermo Electron Common Stoc
be received by Rule 145 Affiliates in the Merger reflecting the restrictions set forth in Rule 145 promulgated under the Securities Ac
and to issue appropriate stop transfer instructions to the transfer agent for Thermo Electron Commgon Stock (provided, that such
legends or stop transfer instructions shall be removed, one year after the Effective Time, upon the request of any holder of shares
Thermo Electron Common Stock issued in the Merger if such holder is not then a Rule 145 Affiliate).

Section 5.14. _ Notification of Certain Matters. Thermo Electron shall give prompt notice to Fisher and Fisher shall give promp
notice to Thermo Electron, as the case may be, of the occurrence, or failure to occur, of any event, which occurrence or failure to
occur would reasonably be expected to cause (a)(i) any representation or warranty of such party contained in this Agreement that i
qualified as to “materiality” or “Material Adverse Effect” to be untrue or inaccurate in any respect or (ii) any other representation or
warranty of such party contained in this Agreement that is not qualified as to “materiality” or “Material Adverse Effect” to be untrue
or inaccurate in any material respect, in each case at any time from and after the date of this Agreement until the Effective Time, ol
(b) any material failure of Thermo Electron and the Merger Sub or Fisher, as the case may be, to comply with or satisfy any covene
condition or agreement to be complied with or satisfied by it under this Agreement. In addition, Thermo Electron shall give prompt
notice to Fisher and Fisher shall give prompt notice to Thermo Electron, as the case may be, of any change or event having, or wh
would reasonably be expected to have, a Material Adverse Effect on such party and its Subsidiaries, taken as a whole, or which w
reasonably be expected to result in the failure of any of the conditions set forth in Article VI to be satisfied. Notwithstanding the
above, the delivery of any notice
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pursuant to this Section 5.14 will not limit or otherwise affect the remedies available hereunder to the party receiving such notice or
the conditions to such party’s obligation to consummate the Merger.

Section 5.15. __Section 16 Matters. Prior to the Effective Time, each of Thermo Electron and Fisher shall use their reasonable
efforts to take all such steps as may be required (to the extent permitted under Applicable Laws) to cause any dispositions of Fishe
Common Stock (including derivative securities) or acquisitions of Thermo Electron Common Stock (including derivative securities
with respect to Thermo Electron Common Stock) resulting from the transactions contemplated by this Agreement by each individue
who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Fisher to be exempt under
Rule 16b—-3 promulgated under the Exchange Act.

Section 5.16. __State Takeover Laws. Prior to the Effective Time, neither Fisher nor Thermo Electron shall take any action to
render inapplicable, or to exempt any third Person from, any state takeover law or state law that purports to limit or restrict busines
combinations or the ability to acquire or vote shares of capital stock unless (i) required to do so by order of a court of competent
jurisdiction or (ii) Thermo Electron’s or Fisher’s Board of Directors, as the case may be, has concluded in good faith, after
consultation with its outside legal counsel, that the failure to take such action is reasonably likely to result in a breach of its Board ©
Directors’ fiduciary obligations to their stockholders, respectively, under Applicable Laws.

Section 5.17. __Reservation of Thermo Electron Common Stock. Effective at or prior to the Effective Time, Thermo Electron sk
reserve (free from preemptive rights) out of its reserved but unissued or treasury shares of Thermo Electron Common Stock, for th
purposes of effecting the conversion of the issued and outstanding shares of Fisher Common Stock pursuant to this Agreement,
sufficient shares of Thermo Electron Common Stock to provide for such conversion as well as the issuance of Thermo Electron
Common Stock upon the exercise or settlement of Fisher Options and Fisher Stock Unit Awards assumed by Thermo Electron und
Section 5.11.

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1. __Conditions to Each Party’s Obligation to Effect the Merger. The obligation of each party to effect the Merger is
subject to the satisfaction or waiver at or prior to the Closing of the following conditions:

(a)_Stockholder Approvals. Each of the Thermo Electron Stockholder Approval and the Fisher Stockholder Approval shall have
been obtained.

(b)_Antitrust Waiting Periods. The waiting periods (and any extensions thereof) and any approvals applicable to the Merger und
(i) the HSR Act, and (ii) the ECMR shall have been terminated or shall have expired or shall have been obtained, as applicable.

(c)_Consents and Approvals. Other than the expirations and approvals required by Section 6.1(b), all filings with, and all conser
approvals and authorizations of, any Governmental Entity required to be made or obtained by Thermo Electron, Fisher or any of th
respective Subsidiaries to consummate the Merger shall have been obtained, other than such consents, approvals and authorizatic
the failure of which to be made or obtained would not, individually or in the aggregate, have a Material Adverse Effect on Fisher an
its Subsidiaries, taken as a whole, or Thermo Electron and its Subsidiaries, taken as a whole, respectively (determined, for purpos
this clause, after giving effect to the Merger).

(d)_No Injunctions or Restraints. No judgment, order, decree, statute, law, ordinance, rule or regulation, or other legal restraint ¢
prohibition, entered, enacted, promulgated, enforced or issued by any court or other Governmental Entity of competent jurisdiction
shall be in effect that makes illegal or prohibits the consummation of the transactions contemplated by this Agreement.

(e)_Eorm S—-4. The Form S-4 shall have become effective under the Securities Act prior to the mailing of the Joint Proxy
Statement by each of Thermo Electron and Fisher to their stockholders, respectively, and
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no stop order or proceedings seeking a stop order shall have been initiated or, to the Knowledge of Thermo Electron or Fisher,
threatened by the SEC.

(f) Listing. The shares of Thermo Electron Common Stock issuable to the stockholders of Fisher as provided for in Article Il she
have been authorized for listing on the NYSE upon official notice of issuance.

Section 6.2. __Conditions to Obligations of Fisher. The obligation of Fisher to effect the Merger is further subject to satisfaction
or waiver at or prior to the Closing of the following conditions:

(a)_Representations and Warranties. The representations and warranties of Thermo Electron and Merger Sub set forth herein s
be true and correct (without giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein (other thar
the representation set forth_in Section 3.2(f)(ii), which shall be read with the Material Adverse Effect qualification)) both when made
and at and as of the Closing Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in \
case as of such date), except where the failure of such representations and warranties to be so true and correct (without giving effe
any limitation as to “materiality” or “Material Adverse Effect” set forth therein (other than the representation set forth in
Section 3.2(f)(ii), which shall be read with the Material Adverse Effect qualification)) does not have, and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Thermo Electron and its Subsidiaries, taken as a
whole.

(b)_Performance of Obligations of Thermo Electron and Merger Sub. Each of Thermo Electron and Merger Sub shall have
performed, or complied with, in all material respects all obligations required to be performed or complied with by it under this
Agreement at or prior to the Closing Date.

(c)No Material Adverse Effect. No Material Adverse Effect of Thermo Electron and its Subsidiaries, taken as a whole, shall hav
occurred since the date of this Agreement and be continuing.

(d)_Officer's Certificate. Fisher shall have received an officer’s certificate duly executed by each of the Chief Executive Officer
and Chief Financial Officer of Thermo Electron to the effect that the conditions set forth in Sections 6.2(a), (b) and (c) have been
satisfied.

(e)_Tax Opinion. Fisher shall have received an opinion of Skadden, Arps, Slate, Meagher & Flom, LLP (“Fisher’'s Counsel”), in
form and substance reasonably satisfactory to Fisher, dated the Closing Date, to the effect that, on the basis of facts, representatic
and assumptions set forth or referred to in such opinion that are consistent with the state of facts existing at the Effective Time, the
Merger will be treated as a reorganization within the meaning of Section 368(a) of the Code. In rendering such opinion, Fisher's
Counsel may require and rely upon representations and covenants, including those contained in certificates of officers of Fisher,
Thermo Electron and others, reasonably satisfactory in form and substance to such counsel.

Section 6.3. __Conditions to Obligations of Thermo Electron and Merger Sub. The obligations of Thermo Electron and Merger
Sub to effect the Merger are further subject to satisfaction or waiver at or prior to the Closing of the following conditions:

(a)_Representations and Warranties. The representations and warranties of Fisher set forth herein shall be true and correct (wi
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein (other than the representation set forth
in Section 3.1(f)(ii), which shall be read with the Material Adverse Effect qualification)) both when made and at and as of the Closin
Date, as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such date),
where the failure of such representations and warranties to be so true and correct (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set forth therein (other than the representation set forth in Section 3.1(f)(ii), which shall be
read with the Material Adverse Effect qualification)) does not have, and would not reasonably be expected to have, individually or il
the aggregate, a Material Adverse Effect on Fisher and its Subsidiaries, taken as a whole.

(b)_Performance of Obligations of Fisher. Fisher shall have performed, or complied with, in all material respects all obligations
required to be performed or complied with by it under this Agreement at or prior to the Closing Date.
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(c)No Material Adverse Effect. No Material Adverse Effect of Fisher and its Subsidiaries, taken as a whole, shall have occurrec
since the date of this Agreement and be continuing.

(d)_Officer’s Cetrtificate. Thermo Electron shall have received an officer’s certificate duly executed by each of the Chief Executiv
Officer and Chief Financial Officer of Fisher to the effect that the conditions set forth in Sections 6.3(a),(b) and (c) have been
satisfied.

(e)_Tax Opinion. Thermo Electron shall have received an opinion of Wachtell, Lipton, Rosen & Katz (“Thermo Electron’s
Counsel™), in form and substance reasonably satisfactory to Thermo Electron, dated the Closing Date, to the effect that, on the bas
facts, representations and assumptions set forth or referred to in such opinion that are consistent with the state of facts existing at
Effective Time, the Merger will be treated as a reorganization within the meaning of Section 368(a) of the Code. In rendering such
opinion, Thermo Electron’s Counsel may require and rely upon representations and covenants, including those contained in
certificates of officers of Thermo Electron, Fisher and others, reasonably satisfactory in form and substance to such counsel.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

Section 7.1. _Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after
approval of the matters presented in connection with the Merger by the stockholders of Thermo Electron or Fisher:

(a) by mutual written consent of Fisher and Thermo Electron, if the Board of Directors of each so determines;

(b) by written notice of either Fisher or Thermo Electron (as authorized by the Board of Directors of Fisher or Thermo Electron,
applicable):

(i) if the Merger shall not have been consummated by 365 days from the date of this Agreement (the “Outside Date”);

(ii) if a Governmental Entity that is of competent jurisdiction shall have issued a final and nonappealable order, decree or ruling
taken any other action (including the failure to have taken an action), having the effect of permanently restraining, enjoining or
otherwise prohibiting the Merger;

(iii) if the Fisher Stockholder Approval shall not have been obtained at the Fisher Stockholders’ Meeting, or at any adjournment
postponement thereof, at which the vote to obtain the Fisher Stockholder Approval was taken; or

(iv) if the Thermo Electron Stockholder Approval shall not have been obtained at the Thermo Electron Stockholders’ Meeting, ©
at any adjournment or postponement thereof, at which the vote to obtain the Thermo Electron Stockholder Approval was taken;

(c) by Fisher (as authorized by its Board of Directors) upon a breach of any representation, warranty, covenant or agreement o
part of Thermo Electron set forth in this Agreement, or if any representation or warranty of Thermo Electron shall have become
untrue, in either case such that the conditions set forth in Section 6.2(a) or Section 6.2(b) would not be satisfied as of the time of st
breach or as of the time such representation or warranty shall have become untrue and in any such case such breach shall be ince
of being cured or shall not have been cured in all material respects within 10 days after written notice thereof shall have been recei
by Thermo Electron;

(d) by Thermo Electron (as authorized by its Board of Directors) upon a breach of any representation, warranty, covenant or
agreement on the part of Fisher set forth in this Agreement, or if any representation or warranty of Fisher shall have become untrue
either case such that the conditions set forth in Section 6.3(a) or Section 6.3(b) would not be satisfied as of the time of such breact
as of the time such representation or warranty shall have become untrue and in any such case such breach shall be incapable of b
cured or shall
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not have been cured in all material respects within 10 days after written notice thereof shall have been received by Fisher;

(e) by Fisher (as authorized by its Board of Directors) if the Board of Directors of Thermo Electron, for any reason, (i) shall have
failed to recommend in the Joint Proxy Statement a vote in favor of the Stock Issuance and the Charter Amendment, or (ii) in a
manner adverse to Fisher, (x) withdrawn, modified or qualified, or proposed to withdraw, modify or qualify, the recommendation by
such Board of Directors in favor of the Stock Issuance and the Charter Amendment to Thermo Electron’s stockholders, (y) taken al
public action or made any public statement in connection with the meeting of Thermo Electron stockholders to be held pursuant to
Section 5.1(b), inconsistent with such recommendation or (z) recommended any Alternative Transaction (or, in the case of clause (
resolved to take any such action), whether or not permitted by the terms hereof; or

(f) by Thermo Electron (as authorized by its Board of Directors) if the Board of Directors of Fisher, for any reason, (i) shall have
failed to recommend in the Joint Proxy Statement the approval and adoption of this Agreement and the Merger, or (ii) in a manner
adverse to Thermo Electron, (x) withdrawn, modified or qualified, or proposed to withdraw, modify or qualify, the recommendation
by such Board of Directors in favor of the approval and adoption of this Agreement and the Merger to Fisher’s stockholders, (y) tak
any public action or made any public statement in connection with the meeting of Fisher stockholders to be held pursuant to
Section 5.1(b), inconsistent with such recommendation or (z) recommended any Alternative Transaction (or, in the case of clause (
resolved to take any such action), whether or not permitted by the terms hereof.

Section 7.2. __Effect of Termination and Payment.

(a) In the event of termination of this Agreement as provided in Section 7.1 hereof and the payment of a Thermo Electron
Termination Fee or Fisher Termination Fee, if any, this Agreement shall forthwith become void and have no effect and there shall t
no liability of any nature whatsoever on the part of any of the parties, except (i) as set forth in Sections 5.3(b), 5.6, this Section 7.2,
well as_Article VIII (other than Section 8.1) to the extent applicable to such surviving sections, each of which shall survive terminati
of this Agreement, and (i) that nothing herein shall relieve any party from any further liability for any willful or intentional breach of
any representation, warranty, covenant or agreement of such party contained herein. No termination of this Agreement shall affect
obligations of the parties contained in the CDA, all of which obligations shall survive termination of this Agreement in accordance
with their terms. Subject to the foregoing provisions of this Section 7.2(a), payments made pursuant to this Section 7.2 shall be in
addition to any other rights, remedies and relief of the parties hereto or with respect to the subject matter of this Agreement.

(b) Thermo Electron shall pay Fisher, by wire transfer of immediately available funds, the sum of $200 million (the “Thermo
Electron Termination Fee”) if this Agreement is terminated as follows:

(i) if Fisher shall terminate this Agreement pursuant to Section 7.1(e), then Thermo Electron shall pay the Thermo Electron
Termination Fee on the business day following such termination;

(ii) if either party shall terminate this Agreement pursuant to (A) Section 7.1(b)(i) and at the time of such termination the Thermc
Electron Stockholder Approval has not been obtained, or (B) Section 7.1(b)(iv), or Fisher shall terminate this Agreement pursuant t
Section 7.1(c), and in each such case at any time after the date of this Agreement and before such termination an Alternative
Transaction Proposal with respect to Thermo Electron shall have been publicly proposed or publicly disclosed or, solely in the case
a termination under Section 7.1(c), otherwise communicated to the senior management or Board of Directors of Thermo Electron, :
within 12 months of the date of such termination of this Agreement, Thermo Electron or any of its Subsidiaries executes any definit
agreement with respect to, or consummates any Alternative Transaction, then Thermo Electron shall pay the Thermo Electron
Termination Fee upon the date of such execution or consummation (it being understood that in no event shall Thermo Electron be
required to pay the fee referred to in this Section 7.2(b) on more than one occasion).

If Thermo Electron fails to pay all amounts due to Fisher on the dates specified, then Thermo Electron shall pay all costs and
expenses (including legal fees and expenses) incurred by Fisher in connection with any
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action or proceeding (including the filing of any lawsuit) taken by it to collect such unpaid amounts, together with interest on such
unpaid amounts at the prime lending rate prevailing at such time, as published in the Wall Street Journal, from the date such amou
were required to be paid until the date actually received by Fisher.

(c) Fisher shall pay Thermo Electron, by wire transfer of immediately available funds, the sum of $300 million (the “Fisher
Termination Fee”) if this Agreement is terminated as follows:

(i) if Thermo Electron shall terminate this Agreement pursuant to Section 7.1(f) then Fisher shall pay the Fisher Termination Fe
on the business day following such termination;

(ii) if either party shall terminate this Agreement pursuant tQ (A) Section 7.1(b)(i) and at the time of such termination the Fisher
Stockholder Approval has not been obtained, or (B) Section 7.1(b)(iii), or Thermo Electron shall terminate this Agreement pursuant
Section 7.1(d), and in each such case at any time after the date of this Agreement and before such termination an Alternative
Transaction Proposal with respect to Fisher shall have been publicly proposed or publicly disclosed or, solely in the case of a
termination under Section 7.1(d), otherwise communicated to the senior management or Board of Directors of Fisher, and within
12 months of the date of such termination of this Agreement, Fisher or any of its Subsidiaries executes any definitive agreement wi
respect to, or consummates any Alternative Transaction, then Fisher shall pay the Fisher Termination Fee upon the date of such
execution or consummation (it being understood that in no event shall Fisher be required to pay the fee referred to in this
Section 7.2(c) on more than one occasion).

If Fisher fails to pay all amounts due to Thermo Electron on the dates specified, then Fisher shall pay all costs and expenses
(including legal fees and expenses) incurred by Thermo Electron in connection with any action or proceeding (including the filing of
any lawsuit) taken by it to collect such unpaid amounts, together with interest on such unpaid amounts at the prime lending rate
prevailing at such time, as published in The Wall Street Journal, from the date such amounts were required to be paid until the date
actually received by Thermo Electron.

Section 7.3. _Amendment. Subject to compliance with Applicable Laws, this Agreement may be amended by the parties at an
time before or after the Thermo Electron Stockholder Approval or the Fisher Stockholder Approval; provided, however, that after th
occurrence of either the Fisher Stockholder Approval or the Thermo Electron Stockholder Approval there may not be, without furthe
approval of the stockholders of Fisher and Thermo Electron, any amendment of this Agreement that changes the amount or the for
of the consideration to be delivered to the holders of Fisher Common Stock hereunder, or which by Applicable Laws otherwise
expressly requires the further approval of such stockholders. This Agreement may not be amended except by an instrument in writ
signed on behalf of each of the parties hereto and duly approved by the parties’ respective Boards of Directors or a duly designate
committee thereof.

Section 7.4. __Extension; Waiver. At any time prior to the Effective Time, a party may, subject to the proviso of Section 7.3 (an
for this purpose treating any waiver referred to below as an amendment), (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties of the other
parties contained in this Agreement or in any document delivered pursuant to this Agreement or (c) waive compliance by the other
party hereto with any of the agreements or conditions contained in this Agreement. Any agreement on the part of a party to any sut
extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party. Any extension or waive
given in compliance with this Section 7.4 or failure to insist on strict compliance with an obligation, covenant, agreement or conditic
shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1. __Nonsurvival of Representations and Warranties. None of the representations and warranties in this Agreement ¢
any instrument delivered pursuant to this Agreement shall survive the
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Effective Time. This Section 8.1 shall not limit the survival of any covenant or agreement of the parties in the Agreement which by i
terms contemplates performance after the Effective Time.

Section 8.2. __Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in wri
and shall be deemed given if delivered personally, sent via facsimile (receipt confirmed) or sent by a nationally recognized overnigl|
courier (providing proof of delivery) to the parties at the following addresses (or at such other address for a party as shall be specif
by like notice):

(a) if to Fisher to:

Fisher Scientific International, Inc.
One Liberty Lane

Hampton, New Hampshire 03842
Fax: (603) 929-2379

Attention: Sarah McConnell

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square

New York, NY 10036

Fax: (917) 777-3860

Attention: Ralph Arditi

(b) if to Thermo Electron or Merger Sub, to:

Thermo Electron Corporation
81 Wyman Street

Waltham, Massachusetts 02451
Fax: (781) 622-1207

Attention: Seth Hoogasian

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 W. 52d Street

New York, NY 10019

Fax: (212) 403-2000
Attention: Craig M. Wasserman

Section 8.3. __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, where “control” means the possession, directly or indirectly, of th
power to direct or cause the direction of the management policies of a Person, whether through the ownership of voting securities,
contract, as trustee or executor, or otherwise;

(b) An “Alternative Transaction” means any (i) transaction pursuant to which any Person (or group of Persons), directly or
indirectly, acquires or would acquire more than 20% of the outstanding shares of Fisher Common Stock or Thermo Electron Comr
Stock, as applicable, or outstanding voting power or of any new series or new class of preferred stock that would be entitled to a cl
or series vote with respect to the Merger, whether from Fisher or Thermo Electron or pursuant to a tender offer or exchange offer o
otherwise (provided that, for purposes of “Alternative Transaction” as such term is used in Sections 7.2(b)(ii) and 7.2(c)(ii), the
reference to “20%" in this clause (i) shall be substituted with “25%” in the case of any acquisition by a Person or affiliated group of
Persons, or “38.5%" in the case of an aggregated acquisition by an unaffiliated group of Persons in a widely dispersed offering),
(i) transaction pursuant to which any Person (or group of Persons) acquires or would acquire control of assets (including for this
purpose the outstanding equity securities of subsidiaries of Fisher or Thermo Electron, as applicable, and securities of the entity
surviving any merger or business combination including any of Fisher's or Thermo Electron’s Subsidiaries) of
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Fisher or Thermo Electron, or any of their respective subsidiaries representing more than 20% of the fair market value of all of the
assets, net revenues or net income of Fisher and its Subsidiaries, taken as a whole, or Thermo Electron and its Subsidiaries, taker
whole, as applicable, immediately prior to such transaction, or (iii) other merger, share exchange, consolidation, business combina
recapitalization or similar transaction (other than the Merger) involving Fisher or Thermo Electron or any of their respective
subsidiaries, as applicable, as a result of which the holders of shares of Fisher Common Stock or Thermo Electron Common Stock
respectively, immediately prior to such transaction would not, in the aggregate, own more than 61.5% of each of the outstanding
shares of common stock and the outstanding voting power of the surviving or resulting entity in such transaction immediately after
consummation thereof, in each case other than the transactions contemplated by this Agreement;

(c) “Contract” shall mean any written, oral or other agreement, contract, subcontract, settlement agreement, lease, sublease,
binding understanding, instrument, note, option, bond, mortgage, indenture, trust document, loan or credit agreement, warranty,
purchase order, license, sublicense, insurance policy, benefit plan or legally binding commitment or undertaking of any nature, as i
effect as of the date hereof or as may hereinafter be in effect;

(d) “Environmental Laws” means any and all federal, state, foreign, interstate, local or municipal laws, rules, orders, regulations
statutes, ordinances, codes, decisions, injunctions, decrees, requirements of any Governmental Entity, any and all common law
requirements, rules and bases of liability regulating, relating to, or imposing liability or standards of conduct concerning pollution,
Hazardous Materials or protection of human health, safety or the environment, as currently in effect, including, but not limited to, th
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C._§ 9601 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. § 1801 et seq., the Resource Conservation and Recovery Act, 42 U.S.C._§ 6901 et seq., the Clean V
Act, 33 U.S.C. § 125] et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601 et
seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C.,_8_136 et seq., Occupational Safety and Health Act 29 U.S.(
§ 651 et seq., the Oil Pollution Act of 1990, 33 U.S.C. § 2701 et seq., and the Endangered Species Act (16 U.S.C. § 1531 et seq.)
such laws have been amended or supplemented, and the regulations promulgated pursuant thereto, and all analogous state or loc
statutes;

(e) “Environmental Liabilities” with respect to any Person means any and all liabilities of or relating to such Person or any of its
Subsidiaries (including any entity which is, in whole or in part, a predecessor of such Person or any of such Subsidiaries), which
(i) arise under or relate to matters covered by Environmental Laws and (ii) relate to actions occurring or conditions existing on or pr
to the Closing Date;

(f) “Hazardous Materials” means any materials or wastes, defined, listed, classified or regulated as hazardous, toxic, a pollutan
contaminant or dangerous in or under any Environmental Laws including, but not limited to, petroleum, petroleum products, friable
asbestos, urea formaldehyde, radioactive materials and polychlorinated biphenyls;

(9) “Intellectual Property” shall mean trademarks, service marks, trade names, brand names, certification marks, designs, logo:s
and slogans, commercial symbols, business name registrations, domain names, trade dress and other indications of origin and gel
intangibles of like nature, the goodwill associated with the foregoing and registrations in any domestic or foreign jurisdiction of, and
applications in any such jurisdiction to register, the foregoing, including any extension, modification or renewal of any such
registration or application; inventions, discoveries and biological materials, whether patentable or not and whether or not reduced t
practice, in any domestic or foreign jurisdiction; patents, applications for patents (including, without limitation, divisions,
continuations, continuations—in—part, reissues and renewal applications), and any renewals, extensions, supplementary protection
certificates or reissues thereof, in any such jurisdiction; research and development data (including without limitation the results of
research into and development of drug or biologic—based products and drug delivery systems), formulae, know—how, proprietary
processes, algorithms, models and methodologies, technical information, designs, procedures, laboratory notebooks, trade secrets
confidential information and rights in any domestic or foreign jurisdiction to limit the use or disclosure thereof by any Person; writing
and other works of authorship of any type (including the content
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contained on any web site), whether copyrightable or not, in any such jurisdiction; computer software (whether in source code or
object code form), databases, compilations and data; and registrations or applications for registration of copyrights in any domestic
foreign jurisdiction, and any renewals or extensions thereof; and any similar intellectual property or proprietary rights;

(h) “Knowledge” means, with respect to Fisher, the actual knowledge of the individuals listed on Section 8.3(h) of the Fisher
Disclosure Schedule and, with respect to Thermo Electron, the actual knowledge of the individuals listed on Section 8.3(h) of the
Thermo Electron Disclosure Schedule;

(i) “Material Adverse Effect” means, when used with respect to Thermo Electron or Fisher and their respective Subsidiaries, an
change, event, violation, inaccuracy, circumstance or effect (any such item, an “Effect”) that, individually or when taken together wi
all other Effects that have occurred prior to the date of determination of the occurrence of the Material Adverse Effect, is or is
reasonably expected (i) to be materially adverse to the business, assets (including intangible assets), liabilities, capitalization,
condition (financial or otherwise) or results of operations of such party and its Subsidiaries, taken as a whole, or (ii) to impair in any
material respect the ability of such party to perform its obligations under this Agreement or prevent or materially delay the
consummation by such party of any of the transactions contemplated hereby: provided. however, 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 determining
whether there has been or will be a Material Adverse Effect on any party and such party’s respective Subsidiaries, taken as a whol
(A) events or circumstances generally affecting the industry in which Thermo Electron and Fisher operate, and which do not have ¢
materially disproportionate effect on Thermo Electron or Fisher, as the case may be, (B) U.S. or global economic conditions, or
(C) the execution, delivery, announcement or performance of this Agreement or the consummation of any transaction contemplate
hereby or (D) changes in Applicable Laws or GAAP;

() “Multiemployer Plan” means a “multiemployer pension plan,” as that term is defined in Section 3(37) of ERISA,

(k) “Permitted Liens” means (i) mechanics’, carriers’, workers’ or repairmen’s liens arising in the ordinary course of business an
securing payments or obligations that are not delinquent, (ii) Liens for Taxes, assessments and other similar governmental charge:
which are not due and payable and (iii) Liens that arise under zoning, land use and other similar laws and other imperfections of tit
or encumbrances, if any, which do not materially affect the marketability of the property subject thereto and do not materially impai
the use of the property subject thereto as presently used;

() “Person” means an individual, corporation, partnership, limited liability company, joint venture, association, trust,
unincorporated organization or other entity;

(m) a “Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting
partnership interests of which is sufficient to elect at least a majority of its Board of Directors or other governing body is (or, if there
are no such voting interests, more than 50% of the equity interests of which are) owned directly or indirectly by such first Person.

Section 8.4. _Terms Defined Elsewhere. The following terms are defined elsewhere in this Agreement, as indicated below:

Term Section
Agreement Preamble
Alternative Transaction Proposal 4.2(a)
Applicable Laws 3.1(g)(ii)
Approval 3.2(i)(i)
Benefit Plans 3.13)(i)

CDA 4.2(a)
Certificate of Merger 1.3
Certificates 2.2(b)
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Term Section
Charter Amendment 3.2(c)(i)
Closing 1.2
Closing Date 1.2
Code Recitals
Continuing Fisher Directors 1.8
Continuing Thermo Electron Directors 1.8
DGCL Recitals
ECMR 3.1(c)(v)(A)
Effect 8.3(i)
Effective Time 1.3
ERISA 3.13)()
ERISA Affiliate 3.1(30) (V)
Exchange Act 3.1(c)(v)(B)(2)
Exchange Agent 2.2(a)
Exchange Fund 2.2(a)
Exchange Ratio 2.1(a)
FDA 3.1(9)(i)
FDCA 3.1(9)(i)
Fisher Preamble
Fisher Balance Sheet 3.1(d)(iv)
Fisher Benefit Plans 3.1(3)()
Fisher By-Laws 3.1(a)(ii)
Fisher Charter 3.1(a)(ii)
Fisher Common Stock 2.1
Fisher Convertible Debentures 3.1(b)(©)
Fisher Deferred Compensation Plans 3.1(b)(®)
Fisher Disclosure Schedule 3.1
Fisher Employees 5.11(c)
Fisher Executive Agreement 5.11(e)
Fisher Foreign Plan 3.1(i)(ix)
Fisher Leased Real Property 3.1(s)
Fisher Material Contract 3.1(nN()
Fisher Material Subsidiaries 3.1(a)(iii)
Fisher Option 2.1(c)
Fisher Organizational Documents 3.1(a)(ii)
Fisher Owned Real Property 3.1(s)
Fisher Permits 3.1(9)(®
Fisher Preferred Stock 3.1(b)(®)
Fisher Purchase Plan 2.1(d)
Fisher Rights Agreement 4.1(a)(i)
Fisher SEC Documents 3.1(d)(i)
Fisher Stockholder Approval Recitals
Fisher Stockholders’ Meeting 5.1(b)
Fisher Stock Plans 3.1(b)(®)
Fisher Stock Unit Awards 2.1(d)
Fisher Subsidiary Organizational Documents 3.1(a)(ii)
Fisher Termination Fee 7.2(c)
Fisher’'s Counsel 6.2(e)
Form S-4 3.1(e)
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Term Section
Funded Retirement Plan 3.1(3i)(v)
GAAP 3.1(d)(iii)
Goldman 3.1(p)
Governmental Entity 3.1(c)(v)
HSR Act 3.1(c)(V)(A)
Indemnified Parties 5.5(a)

IRS 3.1(c)(V)(A)
Joint Proxy Statement 3.1(c)(v)(B)(1)
Lazard 3.1(p)
Lehman Brothers 3.2(p)
Liens 3.1(a)(iii)
Merger Recitals
Merger Consideration 2.1(a)
Merger Sub Preamble
NLRB 3.1(h)(ii)(C)
NYSE 2.1(d)
Outside Date 7.1(b)(1)
Recommendations Recitals
Representatives 4.2(a)
Represented Employee 5.12
Rothschild, Inc. 3.2(p)

Rule 145 Affiliates 5.13

SEC 3.1(c)(v)(B)
Securities Act 3.2(d)(D)
SOX 3.1(d)(i)
Stock Issuance 3.2(c)(i)
Surviving Corporation 1.1

Tax Authority 3.1(j)(xi)
Tax Return 3.1()(xi)
Taxes 3.1()(xi)
Thermo Electron Preamble
Thermo Electron Balance Sheet 3.2(d)(iv)
Thermo Electron Benefit Plans 3.2(i)(1)
Thermo Electron By-Laws 3.2(a)(ii)
Thermo Electron Charter 3.2(a)(ii)
Thermo Electron Common Stock 2.1(a)
Thermo Electron Convertible Debentures 3.2(b)(i))(D)
Thermo Electron Disclosure Schedule 3.2
Thermo Electron Foreign Plan 3.2(i)(ix)
Thermo Electron Leased Real Property 3.2(s)
Thermo Electron Material Contract 3.2(n)(i)
Thermo Electron Material Subsidiaries 3.2(a)(iii)
Thermo Electron Options 3.2(b)()(E)
Thermo Electron Organizational Documents 3.2(a)(ii)
Thermo Electron Owned Real Property 3.2(s)
Thermo Electron Permits 3.2(9)()
Thermo Electron Preferred Stock 3.2(b)(i)
Thermo Electron Purchase Plan 3.2(b)(ii)
Thermo Electron Restricted Stock 3.2(b)()(A)
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Term Section
Thermo Electron Restricted Stock Units 3.2(b)()(E)
Thermo Electron Rights Agreement 4.1(a)(ii)
Thermo Electron SEC Documents 3.2(d)(i)
Thermo Electron Stock Plans 3.2(b)()(A)
Thermo Electron Stockholder Approval Recitals
Thermo Electron Stockholders’ Meeting 5.1(b)
Thermo Electron Subsidiary Organizational Documents 3.2(a)(ii)
Thermo Electron Termination Fee 7.2(b)
Thermo Electron’s Counsel 6.3(e)
Voting Debt 3.1(b)(iii)
WARN Act 3.1(h)(i)

Section 8.5. __Interpretation. When a reference is made in this Agreement to an Article, Section or Exhibit, such reference sha
be to an Article or Section of, or an Exhibit to, this Agreement unless otherwise indicated. 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,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whol
and not to any particular provision of this Agreement. All terms defined in this Agreement shall have the defined meanings when us
in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. The definitions contained
this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the femin
and neuter genders of such term. Any agreement, instrument or statute defined or referred to herein or in any agreement or instrur
that is referred to herein means such agreement, instrument or statute as from time to time amended, modified or supplemented,
including (in the case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession of comparabl
successor statutes and references to all attachments thereto and instruments incorporated therein. References to a Person are als
permitted successors and assigns.

Section 8.6. __Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered or
and the same agreement and shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other parties.

Section 8.7. __Entire Agreement; No Third—Party Beneficiaries. This Agreement (including the CDA and the documents and
instruments referred to herein) (a) constitutes the entire agreement, and supersedes all prior agreements and understandings, bott
written and oral, among the parties with respect to the subject matter of this Agreement and neither party is relying on any other or
or written representation, agreement or understanding and (b) except for the provisions of Section 5.5 (which are intended to bene
the Indemnified Parties, including Indemnified Parties who or which are not parties hereto), is not intended to confer upon any Pers
other than the parties any rights or remedies.

Section 8.8. __Governing Law. This Agreement and any disputes arising out of or related to this Agreement shall be governed
and construed in accordance with, the laws of the State of New York, regardless of the laws that might otherwise govern under
applicable principles of conflict of laws thereof, except to the extent that the DGCL applies to the Merger or the Delaware General
Corporation Law applies to the Charter Amendment.

Section 8.9. __Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be
assigned, in whole or in part, by operation of law or otherwise by either of the parties hereto without the prior written consent of the
other party. Any assignment in violation of the preceding sentence shall be void. Subject to the preceding two sentences, this
Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and ass

Section 8.10. __Consent to Jurisdiction. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of ar
federal court located in the State of New York or any New York state court in the event any dispute arises out of this Agreement or
any of the transactions contemplated by this Agreement,

A-62




Table of Contents

(b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such col
and (c) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this Agreement
any court other than a federal court sitting in the State of New York or a New York state court.

Section 8.11. __Headings, etc. The headings and table of contents contained in this Agreement are for reference purposes onl
shall not affect in any way the meaning or interpretation of this Agreement.

Section 8.12. __Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by
any rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect, insofar as the foregoing can be accomplished without materially affecting the economic benefits anticipated by the parties to
this Agreement. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parti
hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible t
the fullest extent permitted by Applicable Laws in an acceptable manner to the end that the transactions contemplated hereby are
fulfilled to the extent possible.

Section 8.13. __Failure or Indulgence Not Waiver; Remedies Cumulative. No failure or delay on the part of any party hereto in-
exercise of any right hereunder shall impair such right or be construed to be a waiver of, or acquiescence in, any breach of any
representation, warranty or agreement herein, nor shall any single or partial exercise of any such right preclude any other or furthe
exercise thereof or of any other right. All rights and remedies existing under this Agreement are cumulative to, and not exclusive of
any rights or remedies otherwise available.

Section 8.14. __Waiver of Jury Trial. EACH OF THERMO ELECTRON, MERGER SUB AND FISHER HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF THERMO ELECTRON, MERGER SUB OR
FISHER IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT.

Section 8.15. __Specific Performance. The parties agree that irreparable damage would occur and that the parties would not h
any adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions t
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in any federal court loce
in the State of New York or in New York state court, this being in addition to any other remedy to which they are entitled at law or ir
equity.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, Fisher, Thermo Electron and Merger Sub have caused this Agreement to be executed under seal by
their respective officers thereunto duly authorized, all as of the date first written above.

FISHER SCIENTIFIC INTERNATIONAL INC.

By: /s/ Paul M. Meister

Name: Paul M. Meister
Title: Vice Chairman

THERMO ELECTRON CORPORATION

By: /s/ Marijn E. Dekkers

Name: Marijn E. Dekkers

Title: President and Chief Executive
Officer

TRUMPET MERGER CORPORATION

By: /s/ Seth H. Hoogasian

Name: Seth H. Hoogasian
Title: President
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Annex B

LEHMAN BROTHERS
May 7, 2006

Board of Directors

Thermo Electron Corporation
81 Wyman Street

Waltham, MA 02451

Members of the Board:

We understand that Thermo Electron Corporation (the “Company” or “Therma”) intends to enter into a transaction with Fisher
Scientific International Inc. (“Fisher”), pursuant to which, among other things, a wholly owned subsidiary of Thermo (“MergerCo”)
will merge with and into Fisher with Fisher surviving the merger (the “Proposed Transaction”). We further understand that, upon the
effectiveness of the merger, each share of common stock of Fisher (“Fisher Common Stock”) then issued and outstanding (other tt
shares of Fisher Common Stock then owned by Thermo, MergerCo or Fisher) will be converted into the right to receive 2.000 shar
(the “Exchange Ratio”) of common stock of Thermo (“Company Common Stock”). The terms and conditions of the Proposed
Transaction are set forth in more detail in the Agreement and Plan of Merger, dated as of May 7, 2006, among Thermo, Fisher anc
MergerCo (the “Agreement”).

We have been requested by the Board of Directors of the Company to render our opinion with respect to the fairness, from a
financial point of view, to the Company of the Exchange Ratio to be paid by the Company in the Proposed Transaction. We have n
been requested to opine as to, and our opinion does not in any manner address, the Company’s underlying business decision to
proceed with or effect the Proposed Transaction.

In arriving at our opinion, we reviewed and analyzed: (1) the Agreement and the specific terms of the Proposed Transaction
(including with respect to governance of the combined company), (2) publicly available information concerning the Company that w
believe to be relevant to our analysis, including the Company’s Annual Report on Form 10-K for the fiscal year ended December 3
2005 and the Company’s Quarterly Report on Form 10-Q for the quarter ended April 1, 2006, (3) publicly available information
concerning Fisher that we believe to be relevant to our analysis, including Fisher's Annual Report on Form 10-K for the fiscal year
ended December 31, 2005 and Fisher’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2006, (4) financial and
operating information with respect to the business, operations and prospects of the Company furnished to us by the Company,
including financial estimates and forecasts for the Company prepared by the Company’s management, (5) financial and operating
information with respect to the business, operations and prospects of Fisher furnished to us by Fisher, including financial estimates
and forecasts for Fisher prepared by Fisher's management, (6) the trading histories of Company Common Stock and Fisher Comn
Stock from May 6, 2005 to May 5, 2006 and a comparison of those trading histories with each other and with those of other
companies and indices that we deemed relevant, (7) a comparison of the historical financial results and present financial condition
the Company and Fisher with each other and with those of other companies that we deemed relevant, (8) published estimates of
independent research analysts with respect to ratings and future price targets of Company Common Stock and Fisher Common St
(9) the relative contributions of the Company and Fisher to the historical and future financial condition and performance of the
combined company on a pro forma basis, (10) the potential pro forma impact of the Proposed Transaction on the future financial
condition and performance of the Company, including estimated cost savings, operating synergies and other strategic benefits that
managements of the Company and Fisher currently anticipate will result from a combination of the businesses of the Company anc
Fisher (the “Estimated Synergies”) and the anticipated impact of the Proposed Transaction on the Company’s pro forma adjusted
earnings per share, and (11) a comparison of the financial terms of the Proposed Transaction with the financial terms of certain ott
transactions that we deemed relevant. In
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addition, we have had discussions with the managements of the Company and Fisher concerning their respective businesses,
operations, assets, liabilities, financial conditions and prospects and have undertaken such other studies, analyses and investigatic
we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon the accuracy and completeness of the financial and other informat
used by us without assuming any responsibility for independent verification of such information and have further relied upon the
assurances of managements of the Company and Fisher that they are not aware of any facts or circumstances that would make st
information inaccurate or misleading. With respect to forecasts and estimates prepared by the Company’s management and Fishel
management, upon advice of the Company we have assumed that these forecasts and estimates have been reasonably prepared
basis reflecting the best currently available estimates and judgments of the managements of the Company and Fisher as to the fut
financial performance of the Company and Fisher and that the Company and Fisher will perform substantially in accordance with
these forecasts and estimates. Upon the advice of the Company and Fisher, we also have assumed that the Estimated Synergies:
realized substantially in accordance with such estimates. In arriving at our opinion, we have not conducted a physical inspection of
properties and facilities of the Company and Fisher and have not made or obtained any evaluations or appraisals of the assets or
liabilities of the Company or Fisher. Our opinion necessarily is based upon market, economic and other conditions as they exist on
and can be evaluated as of, the date of this letter.

Based upon and subject to the foregoing, we are of the opinion as of the date hereof that, from a financial point of view, the
Exchange Ratio to be paid by the Company in the Proposed Transaction is fair to the Company.

We have acted as financial advisor to the Company in connection with the Proposed Transaction and will receive a fee for our
services, a portion of which is payable upon delivery of this opinion and the remainder of which is contingent upon the consummati
of the Proposed Transaction. In addition, the Company has agreed to indemnify us for certain liabilities that may arise out of the
rendering of this opinion. We have also provided a $1.5 billion 364—day credit facility to be used by the Company for the potential
refinancing of certain of Fisher's and the Company’s indebtedness in connection with the Proposed Transaction, for which we expe
to receive customary fees. We also have performed various investment banking services for the Company in the past and expect t
perform various investment banking services for the Company in the future and have received, and expect to receive, customary fe
for such services. In the ordinary course of our business, we actively trade in the debt and equity securities of the Company and Fi
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.

This opinion is for the use and benefit of the Board of Directors of the Company and is rendered to the Board of Directors in
connection with its consideration of the Proposed Transaction. This opinion is not intended to be and does not constitute a
recommendation to any stockholder of the Company as to how such stockholder should vote with respect to the Proposed Transac

Very truly yours,

/sl Lehman Brothers
LEHMAN BROTHERS
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ANNEX C

PERSONAL AND CONFIDENTIAL

g‘g{ﬂsnan

May 7, 2006

Board of Directors

Fisher Scientific International Inc.
1 Liberty Lane

Hampton, NH 03842

Ladies and Gentlemen:

You have requested our opinion as to the fairness from a financial point of view to the holders of the outstanding shares of commo
stock, par value $0.01 per share (the “Shares”), of Fisher Scientific International Inc. (the “Company”) of the exchange ratio of 2.00
shares of common stock, par value $1.00 per share (“Thermo Electron Common Stock”), of Thermo Electron Corporation (“Thermc
Electron”) to be received for each Share (the “Exchange Ratio”) pursuant to the Agreement and Plan of Merger, dated as of May 7.
2006 (the “Agreement”), among Thermo Electron, Thermo Merger Corporation, a direct wholly owned subsidiary of Thermo Electrc
(“Merger Sub”), and the Company.

Goldman, Sachs & Co. and its affiliates, as part of their investment banking business, are continually engaged in performing financ
analyses with respect to businesses and their securities in connection with mergers and acquisitions, negotiated underwritings,
competitive biddings, secondary distributions of listed and unlisted securities, private placements and other transactions as well as
estate, corporate and other purposes. We have acted as financial advisor to the Company in connection with, and have participate
certain of the negotiations leading to, the transaction contemplated by the Agreement (the “Transaction”). We expect to receive fee
for our services in connection with the Transaction, the principal portion of which fees are contingent upon the consummation of th
Transaction, and the Company has agreed to reimburse our expenses and indemnify us against certain liabilities arising out of our
engagement. In addition, we currently are providing and have provided certain investment banking services to the Company from t
to time, including having acted as a lead manager in connection with the offering of 2.50% Convertible Senior Notes due October
2023 (aggregate principal amount $250,000,000) in July 2003; financial advisor with respect to the Company’s acquisition of
Dharmacon Inc. in February 2004; a lead manager in connection with the offering of 3.25% Convertible Senior Subordinated Notes
due March 1, 2024 (aggregate principal amount $300,000,000) in March 2004; financial advisor with respect to the Company’s
acquisition of Apogent Technologies (“Apogent”) in March 2004; dealer manager for the exchange offers related to indebtedness o
Apogent (aggregate principal amount $645,000,000) in May 2004; and a lead manager in connection with the offering of Senior
Subordinated Notes due 2014 (aggregate principal amount $300,000,000) in July 2004. Our commercial bank affiliate is a lender
under bank loans of the Company. We also may provide investment banking and other services to the Company and Thermo Elect
in the future. In connection with the above—described investment banking services we have received, and may receive in the future
compensation.

Goldman, Sachs & Co. is a full service securities firm engaged, either directly or through its affiliates, in securities trading, investme
management, financial planning and benefits counseling, risk management, hedging, financing and brokerage activities for both
companies and individuals. In the ordinary course of these activities, Goldman, Sachs & Co. and its affiliates may provide such
services to the Company and Thermo Electron and their respective affiliates, may actively trade the debt and equity securities (or
related derivative securities) of the Company and Thermo Electron for their own account and for the accounts of their customers ar
may at any time hold long and short positions of such securities.

In connection with this opinion, we have reviewed, among other things, the Agreement; annual reports to stockholders and Annual
Reports on Form 10-K of the Company and Thermo Electron for the five years ended December 31, 2005; certain interim reports t
stockholders and Quarterly Reports on Form 10-Q of the Company and Thermo Electron; certain other communications from the
Company and Thermo Electron to
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Board of Directors

Fisher Scientific International Inc.
May 7, 2006

Page Two

their respective stockholders; certain internal financial analyses and forecasts for Thermo Electron prepared by its management;
certain internal financial analyses and forecasts for Thermo Electron prepared by its management, reviewed and revised by the
management of the Company, and certain internal financial analyses and forecasts for the Company prepared by its management
“Forecasts”); and certain cost savings and operating synergies projected by the respective managements of the Company and The
Electron to result from the Transaction (the “Synergies”). We also have held discussions with members of the senior managements
the Company and Thermo Electron regarding their assessment of the strategic rationale for, and the potential benefits of, the
Transaction and the past and current business operations, financial condition and future prospects of their respective companies. |
addition, we have reviewed the reported price and trading activity for the Shares and Thermo Electron Common Stock, compared
certain financial and stock market information for the Company and Thermo Electron with similar information for certain other
companies the securities of which are publicly traded, reviewed the financial terms of certain recent business combinations in the
healthcare industry specifically and in other industries generally and performed such other studies and analyses, and considered s
other factors, as we considered appropriate.

We have relied upon the accuracy and completeness of all of the financial, accounting, legal, tax and other information discussed \
or reviewed by us and have assumed such accuracy and completeness for purposes of rendering this opinion. In that regard, we h
assumed with your consent that the Forecasts and the Synergies have been reasonably prepared on a basis reflecting the best cul
available estimates and judgments of the Company and Thermo Electron, as the case may be. In addition, we have not made an
independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or off-balance-sheet assets a
liabilities) of the Company or Thermo Electron or any of their respective subsidiaries and we have not been furnished with any sucl
evaluation or appraisal.

Our opinion does not address the underlying business decision of the Company to engage in the Transaction, nor are we expressil
any opinion as to the prices at which shares of Thermo Electron Common Stock will trade at any time. We also have assumed that
governmental, regulatory or other consents and approvals necessary for the consummation of the Transaction contemplated by the
Agreement will be obtained without any adverse effect on the Company or Thermo Electron or on the expected benefits of the
Transaction in any way meaningful to our analysis. Our opinion is necessarily based on economic, monetary, market and other
conditions as in effect on, and the information made available to us as of, the date hereof. Our advisory services and the opinion
expressed herein are provided for the information and assistance of the Board of Directors of the Company in connection with its
consideration of the Transaction and such opinion does not constitute a recommendation as to how any holder of Shares should v
with respect to such Transaction.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Exchange Ratio pursuant to the Agreeme
fair from a financial point of view to the holders of Shares.

Very truly yours,

/sl Goldman, Sachs & Co.
(GOLDMAN, SACHS & CO.)
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ANNEX D

LLAZARD LazARD FRERES & CO. LLC

30 ROCKEFLLLER PLAZA
NEW YORK, NY 10020
PHONE 212-632 -6000
FAX 212-632 - 6060
www. lazard.com

May 7, 2006

The Board of Directors

Fisher Scientific International Inc.
1 Liberty Lane

Hampton, New Hampshire 03842

Dear Members of the Board:

We understand that Thermo Electron Corporation, a Delaware corporation (“Thermo Electron”), Trumpet Merger Corporation, ¢
Delaware corporation and a wholly owned subsidiary of Thermo Electron (“Merger Sub”), and Fisher Scientific International Inc., a
Delaware corporation (“Fisher Scientific”), propose to enter into an Agreement and Plan of Merger to be dated on or about the date
hereof (the “Merger Agreement”), pursuant to which, among other things, Merger Sub will be merged with and into Fisher Scientific
(the “Merger”), with Fisher Scientific continuing as the surviving corporation in the Merger and a wholly owned subsidiary of Therm
Electron. Pursuant to the Merger, each issued and outstanding share of common stock, par value $0.01 per share, of Fisher Scien
(“Fisher Scientific Common Stock”), other than any shares of Fisher Scientific Common Stock owned by Thermo Electron, Merger
Sub or Fisher Scientific immediately prior to the effective time of the Merger (collectively, the “Excluded Shares”), shall be
automatically converted into and become the right to receive 2.00 fully paid and nonassessable shares (the “Exchange Ratio”) of
common stock, par value $1.00 per share, of Thermo Electron (“Thermo Electron Common Stock”). Upon consummation of the
Merger, the Convertible Subordinated Debentures of Fisher Scientific shall become convertible into Thermo Electron Common Sto
at a conversion ratio equal to the conversion ratio in effect immediately prior to the effective time of the Merger multiplied by the
Exchange Ratio. The terms and conditions of the Merger are more fully set forth in the Merger Agreement.

You have requested our opinion, as of the date hereof, as to the fairness, from a financial point of view, to the holders of share:
Fisher Scientific Common Stock (other than the holders of the Excluded Shares) of the Exchange Ratio pursuant to the Merger. In
connection with this opinion, we have:

0] Reviewed the financial terms and conditions of the latest draft of the Merger Agreement;
(i) Analyzed certain historical business and financial information relating to Fisher Scientific and Thermo Electron;
(iii) Reviewed various financial forecasts and other data provided to us by Fisher Scientific and Thermo Electron relating

their respective businesses;

(iv) Reviewed the synergistic savings and benefits and the timing of their occurrence as projected by Fisher Scientific anc
Thermo Electron to be realized by the combined company following the Merger;

(V) Held discussions with members of the senior managements of Fisher Scientific and Thermo Electron with respect to 1
businesses and prospects of Fisher Scientific and Thermo Electron, respectively, the strategic objectives of each, anc
synergistic savings and benefits projected by Fisher Scientific and Thermo Electron to be realized by the combined
company following the Merger;
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(vi) Reviewed public information with respect to certain other companies in lines of business we believe to be generally
comparable to those of Fisher Scientific and Thermo Electron;

(vii) Reviewed the financial terms of certain business combinations involving companies in lines of business we believe to
be generally comparable to those of Fisher Scientific and Thermo Electron;

(viii) Reviewed the historical stock prices and trading volumes of Fisher Scientific Common Stock and Thermo Electron
Common Stock; and

(ix) Conducted such other financial studies, analyses and investigations as we deemed appropriate.

We have relied upon the accuracy and completeness of the foregoing information. We have not assumed any responsibility for
independent verification of such information or any independent valuation or appraisal of any of the assets or liabilities of Fisher
Scientific or Thermo Electron, or concerning the solvency or fair value of Fisher Scientific or Thermo Electron. With respect to
financial forecasts, including the synergistic savings and benefits projected by Fisher Scientific and Thermo Electron to be realized
following the Merger and the timing of their occurrence, we have assumed that they have been reasonably prepared on bases refle
the best currently available estimates and judgments of management of Fisher Scientific and Thermo Electron as to the future final
performance of Fisher Scientific and Thermo Electron, respectively, and of both Fisher Scientific and Thermo Electron with respect
the combined company. We assume no responsibility for and express no view as to such financial forecasts and estimates or the
assumptions on which they are based.

Further, our opinion is necessarily based on economic, monetary, market and other conditions as in effect on, and the informat
made available to us as of, the date hereof. We assume no responsibility for updating or revising our opinion based on circumstanc
or events occurring after the date hereof.

In rendering our opinion, we have assumed that the Merger will be consummated on the terms described in the latest draft of tt
Merger Agreement reviewed by us, without any waiver or modification of any material terms or conditions, that obtaining the
necessary regulatory approvals for the Merger will not have an adverse effect on Fisher Scientific, Thermo Electron or the combine
company, and that the synergistic savings and benefits of the Merger projected by Fisher Scientific and Thermo Electron will be
substantially realized both in scope and timing. In addition, we have assumed that the representations and warranties of Fisher
Scientific and Thermo Electron contained in the draft Merger Agreement are true and complete and that the Merger will be account
for as a tax—free “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code. We do not express any opini
as to any tax or other consequences that might result from the Merger, nor does our opinion address any legal, tax, regulatory or
accounting matters, as to which we understand that Fisher Scientific has obtained such advice as it deemed necessary from qualif
professionals.

We do not express any opinion as to the price at which shares of Fisher Scientific Common Stock or shares of Thermo Electroi
Common Stock may trade subsequent to the date hereof.

Lazard Freres & Co. lic (“Lazard”) is acting as investment banker to Fisher Scientific in connection with the Merger and will
receive a fee for our services, a substantial portion of which is contingent upon the consummation of the Merger. We have in the p:
provided investment banking services to Fisher Scientific, for which we have received customary fees. In addition, in the ordinary
course of their respective businesses, affiliates of Lazard and LFCM Holdings LLC (an entity indirectly held in large part by
managing directors of Lazard) may actively trade securities of Fisher Scientific or Thermo Electron for their own accounts and for i
accounts of their customers and, accordingly, may at any time hold a long or short position in such securities.

Our engagement and the opinion expressed herein are for the benefit of the Board of Directors of Fisher Scientific and are not
behalf of, and are not intended to confer rights or remedies upon, Thermo Electron, any stockholder of Fisher Scientific or Thermo
Electron or any other person. Our opinion does not address the merits of the underlying decision by Fisher Scientific to engage in t
Merger or the relative merits of the Merger as compared to other business strategies or transactions that might be available to Fish
Scientific.
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Our opinion is not intended to and does not constitute a recommendation to any holder of Fisher Scientific Common Stock as to hc
such holder should vote at any stockholders’ meetings to be held in connection with the Merger. It is understood that this letter may
not be disclosed or otherwise referred to without our prior written consent, except as may otherwise be required by law or by a cou
of competent jurisdiction.

Based on and subject to the foregoing, we are of the opinion that, as of the date hereof, the Exchange Ratio pursuant to the Me
is fair from a financial point of view to the holders of Fisher Scientific Common Stock (other than the holders of Excluded Shares).

Very truly yours,

LAZARD FRERES & CO. LLC

By /s/ Steven J. Golub

Steven J. Golub
Managing Director
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ANNEX E

AMENDMENT TO THERMO AMENDED AND RESTATED CERTIFICATE OF INCORPORATION AND THERMO
BYLAWS

Amendment to Certificate of Incorporation of Thermo Electron

Article FIRST of the Third Amended and Restated Certificate of Incorporation of Thermo Electron Corporation shall be amende
to read in its entirety as follows: “FIRST: The name of the Corporation is Thermo Fisher Scientific Inc.”

Article FOURTH of the Third Amended and Restated Certificate of Incorporation of Thermo Electron Corporation shall be
amended by deleting the words “Three Hundred Fifty Million (350,000,000)” in the first sentence thereof and inserting in its place tt
words “One Billion Two Hundred Million (1,200,000,000)”.

Amendment to By-Laws of Thermo Electron
The By-Laws of Thermo Electron as of the Effective Time shall be amended to include the following new Article Il, Section 15:

Section 15: CEO and Chairman Positions; Board Composition.

(a) The Board of Directors of the Corporation has resolved that, as of the Effective Time (as defined in the Agreement and
Plan of Merger, dated May 7, 2006, by and among the Corporation, Trumpet Merger Corporation and Fisher Scientific
International Inc. (“Fisher”)) as the same may be amended from time to time (the “Merger Agreement”), Mr. Dekkers shall
continue to serve as President and Chief Executive Officer of Thermo Electron and Mr. Meister shall become Chairman of the
Board of Directors of Thermo Electron.

(b) As of the Effective Time, and continuing for a period of three years following the Effective Time: (i) the ratio of
Continuing Thermo Electron Directors to Continuing Fisher Directors serving on the Board of Directors of Thermo Electron shal
be maintained at five to three; (ii) all vacancies on the Board of Directors of Thermo Electron created by the cessation of servici
of a Continuing Thermo Electron Director shall be filled by a nominee proposed to the Nominating and Corporate Governance
Committee of the Board of Directors of Thermo Electron by a majority of the remaining Continuing Thermo Electron Directors;
and (iii) all vacancies on the Board of Directors of Thermo Electron created by the cessation of service of a Continuing Fisher
Director shall be filled by a nominee proposed to the Nominating and Corporate Governance Committee of the Board of Directc
of Thermo Electron by a majority of the remaining Continuing Fisher Directors. The terms “Continuing Thermo Electron
Directors” and “Continuing Fisher Directors” shall for purposes of this Section 15 mean, respectively, the directors of Thermo
Electron or Fisher, as the case may be, as of the Effective Time who were selected to be directors of Thermo Electron as of the
Effective Time by Thermo Electron or Fisher, as the case may be, prior to the Effective Time, and any additional directors of
Thermo Electron who take office after the Effective Time who are nominated, or proposed to the Nominating and Corporate
Governance Committee of the Board of Directors of Thermo Electron, by a majority of the Continuing Thermo Electron Director
or the Continuing Fisher Directors, as the case may be.

(c) Until the third anniversary of the Effective Time, any amendment of or change to Section 15(b) of these By—Laws shall
require the affirmative vote of at least 75% of the full Board of Directors of Thermo Electron.
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