Section 1.12. Stock Transfer Books:; No Further Rights. At the Effective Time,
the stock transfer books of the Company shall be closed, and there shall be no further registration
of transfers of Company Stock thereafter on the records of the Company.

Section 1.13. Further Assurances. After the Effective Time, the officers and
directors of the Surviving Corporation will be authorized to execute and deliver, in the name and
on behalf of the Company or Merger Sub, any deeds, bills of sale, assignments or assurances and
to take and do, in the name and on behalf of the Company or Merger Sub, any other actions and
things to vest, perfect or confirm of record or otherwise in the Surviving Corporation any and all
right, title and interest in, to and under any of the rights, properties or assets acquired or to be
acquired by the Surviving Corporation as a result of, or in connection with, the Merger.

Section 1.14. Withholding Rights. Notwithstanding anything to the contrary
herein, Buyer or the Surviving Corporation and the Stockholders’ Representative will be entitled
to deduct and withhold from the amounts otherwise payable pursuant to this Agreement to any
Person such amounts as Buyer, the Surviving Corporation or the Stockholders’ Representative is
required to deduct and withhold with respect to the making of such payment under the Code, or
any provision of state, local or foreign Tax Law, and pay such withholding amount over to the
appropriate Taxing Authority. To the extent that amounts are so deducted and withheld, such
withheld amounts will be treated for all purposes of this Agreement as having been paid to the
Person in respect of which such deduction and withholding was made. The Stockholders’
Representative shall withhold (or cause the Paying Agent to withhold) all amounts for Taxes that
are required by Law to be withheld in connection with each distribution of any portion of the
Merger Consideration to each Company Stockholder. Promptly following any such withholding,
the Stockholders’ Representative shall pay over (or cause the Paying Agent to pay over) any
such portion to the appropriate Taxing Authority or, if the parties mutually elect, to Buyer or the
Surviving Corporation for payment to the appropriate Taxing Authority.

Section 1.15. Company Stockholder Approval. Immediately after the execution
of this Agreement, the Company shall submit this Agreement to the Principal Stockholders, as
the holders of the Voting Preferred Stock, for approval and adoption in accordance with
Sections 228 and 251 of the DGCL. Promptly upon receipt from the Principal Stockholders, but
in no event later than twenty-four hours following the execution of this Agreement, the Company
shall deliver a copy of the stockholder written consent approving the Merger and the transactions
contemplated hereby and by the other Transaction Documents to Buyer, which consent shall be
signed and dated by each Principal Stockholder in accordance with Sections 228 and 251 of the
DGCL, upon receipt from the Principal Stockholders.

Section 1.16. Undistributed Merger Consideration. The Stockholders’
Representative shall cause any portion of the Merger Consideration (other than the
Indemnification Escrow Funds or the Stockholders” Representative Reserve Amount (as defined
in the Sellers’ Agreement), except to the extent such amounts (or any portion thereof) have been
distributed to the Company Stockholders generally but are similarly undistributed to one or more
particular Company Stockholders) that remains undistributed to the Company Stockholders two
(2) years after the Effective Time (the “Undistributed Merger Consideration™) to be delivered by
the Paying Agent or the Stockholders’ Representative, as applicable, to the Surviving
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(iii) do not require the Consent of any Governmental Authority; (iv) do not require the Consent
of any Person that is not a Governmental Authority under any Franchise, Lease, Easement
Agreement or Material Contract; (v) will not conflict with in any respect, constitute grounds for
termination of, result in a breach of, constitute a default under, give rise to any third party’s
right(s) of first refusal or similar right in respect of the rights or obligations of the Company or
any Company Subsidiary under, accelerate or permit the acceleration of any performance
required by the terms of, or result in the loss of any benefit to which the Company or any
Company Subsidiary is entitled under, any Franchise, Lease, Revenue Lease, License, Easement
Agreement or Contract; and (vi) will not result in the creation or imposition of any Lien against
or upon any Assets, except in the case of clauses (ii), (iii), (iv) and (v) and other than with
respect to any Franchise that is material to the Business, for any such conflicts, breaches,
defaults, Consents or other occurrences which, individually or in the aggregate, are not and
would not reasonably be expected to be material to the Business.

Section 2.05. Financial Statements.

(@) Set forth in Section 2.05(a) of the Company Disclosure Letter are
copies of (i) the audited consolidated balance sheets at December 31, 2010, December 31,
2009and December 31, 2008 and audited consolidated statements of operations, audited
consolidated statement of cash flows and audited consolidated statements of changes in
stockholder’s equity of the Company for the fiscal years ended December 31, 2008,
December 31, 2009 and December 31, 2010 (the “Audited Financial Statements™), and (ii) the
unaudited condensed consolidated balance sheet, unaudited condensed consolidated statements
of operations, and unaudited condensed consolidated statement of cash flows of the Company at
and for the six (6) months ended June 30, 2011 (the “Unaudited 2011 Financial Statements”,
together with the Audited Financial Statements, the “Business Financial Statements™). The
Business Financial Statements have been prepared from and are in accordance with, the books
and records of the Company and the Company Subsidiaries, have been prepared in accordance
with United States generally accepted accounting principles, in each case, applied on a consistent
basis (“GAAP”) during the periods presented and fairly present in all material respects the
consolidated financial position of the Insight Companies as of the date thereof and the
consolidated results of operations, cash flows and, with respect to the Audited Financial
Statements only, changes in stockholders’ equity of the Insight Companies for the periods
presented therein, subject, in the case of the Unaudited 2011 Financial Statements, to normal
year-end adjustments and the absence of notes and similar presentation items therein that are not,
individually or in the aggregate, material. The financial statements and other information to be
provided to Buyer pursuant to Sections 4.01(b)(iii)(A) and (B) will (x) be prepared from and will
be in accordance with the books and records of the Company and the Company Subsidiaries, and
(y) in the case of the financial statements to be provided to Buyer pursuant to Section
4.01(b)(iii)(A), be prepared in accordance with GAAP and fairly present in all material respects
the consolidated financial position of the Insight Companies as of the date thereof and the
consolidated results of operations and cash'flows of the Insight Companies for the periods
presented therein, subject to normal year-end adjustments and the absence of notes and similar
presentation items therein that are not, individually or in the aggregate, material.

(b)  There are no Liabilities of the Company and the Company
Subsidiaries, other than: (i) Liabilities specifically reserved against, reflected or disclosed in the
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