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ASSET PURCHASE AGREEMENT

THIS ASSET FURCHASE AGREEMEMT, dated as of May 12, 2004, is made by and
among Detroit Tool and Engineering Company, a Delaware corporation, Assembly Technology
& Tesl, Ine., a Delaware corporation, Advanccd Assambly Automation, Ine., an Ohio
corporation (collectively, the “Sellers™), DT Industries. Tne., a Delawate corporation (“‘Parent’™,
and Assenbly & Test Worldwide, Inc., a Delaware eorporalion, as buyer (*'Purchaser™).

RECITALS

AL scllers are wholly-owned subsidiaries of Parent that munufacture special
automation assembly sl processing equipment, pregision tooling and dies, welding systems,
custom non-synchroncus and synchronous assembly syslems, rotary dial assembly systems,
¢lecurified monerail material handling sysicms, fiel injection, engine and transmission (est
systems, and lean aszembly systems (b “Business™);

B. The Purchaser desires to purchase from Sellers and Parent, and Sellers and Parent
desite to scll, convey, assipn and transfer to the Purchaser, the Tninsferred Assets (hereinafter
defined), and in commection therewith, the Purchaser desires to assume certain spucilied
ubligations and liabilities of the Scllers and arent relating thereto, all in the manner and subject
to the terms and comhibions set forlh hevein and in accordance with Scelions 103, 363 and 3465 of
the Bankrupley Code (collectively, the “Tranzactiom™);

C. The parties desire to consummate the Transaction as prammtly s practical after
the entry of an order approving the Transaction {“Sale Order™} in the vohmtary cases (the
“Bankrupiey Cases™) (o be filed by Parent, the gole sinckholder of Sellers, and Sellers, under
Chapter 11 of Title |1 of the TInited Staiey Code {the “Bankruptcy Code™ in the United States
Bankruptcy Court for the Southem District of Obio—Dayton Office (the “Bankrupley Court™,

AGREEMENT

In considerution of the premises, the muinal covenanls herein contained and other good
and valuable consideration (the receipt and sulliciency of which is hereby acknowledged), the
parties hereto, subject 1o the terms and conditions comtained herein, inlending (0 be legally
bound, hereby agres as follows:

ARTICLEI
Sceton 1.1 Definitions. The following terms, as used i this Agreement, shall

huve the following meanings:

“Account” shall have the meaning ascribed to such term in Seetion %102 of the Uniform
Commercial Code as in effect in the State whese laws govemn the interpretation of this
Agrcoment as of its Effective Time.



“Acquited Stock’ shall have the meating ascribed to such term in Section 2. 1{a).

“Acquired Subsidiary™ shall have the meaning ascribed to such (erm in Section 2. 1{a).

“Acguisilion Documents™ shall mean, eollectively, this Agreement, the Bill of Sale, the
Assigmment and  Assumption  Agreomend, the Escrow  Agreement and all agreemenis,
instruments, certilicates and other documents execoted and delivered in connecHon herewith or
contermplated herchy.,

“Added Contracts” shall have the meaning ascribed to such term in Section 2.8 hereof.

“Action” shall moesn wny claim, dispute, demeand, cause of action of action asserted in any
arbitration, Btigation, adversary proceeding, mediation, suif, mvesligalion or other proceeding
and any appeal therefrom.

“Affiliate” shall mean, with rcspeet (o any Person, any Person which, dircetly or
indirectly through one or mar: inlermediides, confrals, is controlled by, or is under commen
control with, such Person. As used in this definition, the term “conirol” (including the terms
“eontrolled by” and “under comnon control with™) means tlic possession, directly or indireclly,
of the power (o (a) vote one-third (1/3) or more of the voting power of the owtstanding veting
securities of such Person, or (h) olherwise direct the management policics of such Person by
contract or gtherwise,

“Agreement” shall mean this Asset Purchasc Agreement and shall include all of ibe
Schedules and Exhibite attached hercto.

“Allneation™ shall kave Lhe meusing ascribed to such torm in Scetion 2.7 hereof.

“Alictnative Tramsaction™ shall mean any (ransaclion occuring atter the Bidding
Procedutcs Order s entered involving the consumunation of the sale of all or a maicrial portion
af the Business pursnant to Scetion 363(b) of the Bardauptey Code ot a plan of reormanization
under Section 1123 of ihe Buanknuptey Code to a purchaser or purchasers other than the
Purchaser and/or one or more of its Affiliates at any tlimc dunng the pendency of the Bankruptey
Cass.

“Approval™ shall mean any approval, aothorization, consent, license, frinchise, order or
parmit of or by, notics (¢, or iling or registration with, a Peraon,

“AS Financial Statements” shall have the mwamnye asciibed to such term in Scction 4.2
hercof.

“AS Tangible Equily™ shall have the meaning aseribed 1o such term in Section 2.6(d)
hereal.

“AS Tangible Eqoity Adjustment™ shall bave the meaning aseribed to such lenm in
Section 2.6{d} hereof,

fr



AS Tagible Eguity Shortfall™ shall have the meamny ascribed to such tatm in Seetion
2.6{d}) herent.

“AS Tangible Equity Target™ shall have the meaning ascribed to such tenm in Section
2.6(d}) hereol

*Assete™ shall mean bolh the 'I'mnsferred Assets and the Excluded Asscis.

“Assignment and Assumption Agreement” shall mean the Assignment ind Assumption
Agrecmenl, substantially in the form attached hercio as Exhibit A,

“Assumed Lishilitizs™ shall have (he moaning ascribed to such term in Section 2.3 hereof.

“Bankmpicy Cases™ shull hove the meaning ascribed to such term in (be rocitals to this
Agreement,

“Banktuptcy Code™ shall have the meaning aseribed 1o such term in the recitals to ihis
AyTeement,

“Bankmptey Courl” shel hive Lhe mesning ascribed to such torm in the recilals to this
Agreament.

“Bidding Procedures Ilearing™ shall have the meaning ascribed to such term in Sceliun
8.4(b) hereot.

“Bidding Provedures Onder™ shall have the meaning aseribod to such term in Section
B.4{b) hereof.,

“Bill of Sale™ shall mean the bill of sale transferring to the Purchaser the Trunsferred
Assets, subatantially in the [orm atlached hereto as Exhibit B

“Books amd Reconds™ shall have the meaning ageribed o such lorm in Section 2.1(h)
hereol,

“Break-Up I'ee” shall mean cash in an ameount equal to S540,000.
“Business™ shall have the meaning ascribed to such term in the recitals 1o this Agreement.

“Husmess Day™ shall mean a day that iz not a Saturday, 8 Sunday or a day on which
banks in the State of Ohio or Missouri are reguired or sulhorized to close for regular banking
business.

“Ulaim” shall have the meaning ascribed to such mm in Section 10)(5) of the
Bankruplcy Code so long as such Claim arises oul of or relates to the Transferred Assels, the
Businzss or any Seller.

*ash Deposit™ shafl have the meaning accribed to such term in Scelion 2.5(bKii) hereof.




“Closing” shall mean the consummation of the transactions comtemplaled by this
Agreement.

“Closing Prate”™ shall mean the Buginess Day that is three (3) Business Days after the date
of the Sale Order, suhjeet (o the sslisfuclion or waiver of the other conditions lo Closing
described in Atlicles 1X and X hereof, or such other date as the Purchaser and Paremt may
rrmtually agree upon.

“Closing Datc Net Working Capital” shall have the meaning ascribed 1o such term in
Section 2.6(¢) bereol.

“COBRA Liabilities™ shall have the meaning ascribed o such rerm in Section 2.3{a¥viii}
hercof.

“Commencemert Date” shall meun the date of the entry of the ordet for relief i the
Bankmpicy Case o a Seller. '

“Contract”™ shall mean each instrument, contract, freense and other agreement. including
real property leases, operating leases, capital lcascs, uncxpired leases of persenal properly wnd
olher leases, in each casc primarily rclaling to the Business, to which any Seller is a party or by
which any Seller ar uny ol the Transferred Assets is bound.

“Cure Costs™ shall have the meaning ascribed 10 such lemm in Seclion 2.3{a)iii) herco,

[

Deposit” shall have the meaning ascribed to such term in Sectign 2.5{a) hercal

“Degignated Comracts™ shall have the meaning ascribed 10 such lenm in Section 2.8
hercol,

“Designated Contract Tist™ shall have the meaning assiyned to such term in Scetion 2.8
hareof

“Drrog Dead Daie” shall have the meaning ascribed to such term in Scetion 12.1(f) hereof.

“HarthShell Equipment™ shall have the meaning ascribed to such term in Section 2.6{g)
hereof.

“Earthshell Order™ shall have the meaning ascribed to such term in Scelion 2.6{y) hersof.
“Earthshell Profit” shail have the meaning ascribed to such term in Section 2.6{g) herenf.

“Effective Time" shall mean 12:(H am. on the Closing Date.

“Eligible TTmpleyes”™ shall mean any individual in the cmployment of any Seller with
respect (o e Business both on the Petition Date and at the RMfective '[ime.

“Equipment” shall mean each item of machincry, equipment and fixture owned by uny
Seller as of the date hereof, or any subscquent replacements or additions thereto, in cach case
which has been or iz now used by any Seller in connection with the Business.



“Equipment Teases™ shall mesn my and all operating lcases of equipment where any
Seller s the lessor.

“Escrow Account” shall have the meaning set forth in the Escrow Agrectuent.
“Escrow Agetit” means LaSalle Bank, M. A.

“Esurow Apreement™ shall mean the Fscrow Agreement dated, as of the date hereof,
entered into by and amang the Purchaser, Lhe Sellers, the Parent and the Eserow Agent.

“Lscrow Fees™ shall have the meaning set forth in the Fscrow Agreement.

“Eserow Fund™ shall have the meaning ascribed to such term in Section 2. 5(W(ii} hereof.

“Hslimated AS Tangible Bquity Shortfall” shall have the meaning ascribed W0 such term
in Section 2.6(d).

“Bstimated Net Working Capital™ shall have the meaning ascribed o such term in
Section 2.6{b) hcreol,

“Eslmmaled Net Working Capital Exeezs™ shall have the meaning ascribed to such tenn in

Sceclion 2.6(a) hereof.

“Eatimated Mol Worki
in Section 2.608) hereof,

“Estimated Working Capital Adjustiment” shall have the meaning aseribed to such term in
Section 2.6{a} herenl

1 Capital Shortfall” shall have the mesming sscribed to such torm

“Lxeluded Assets™ shall have the meaning ascribed 1o such Lern W Section 2.2 hercof,

“Exeluded [isbilities” shall have the meaning ascribed to such term in Seciion 2.4
hereof.

“Final Adjustrnen” shall bave the meaning ascribed to such torm in Section 2.6(1) hereor,
“Tinal Order™ means an order {the finality of which muy be waived by Purchaser in
writing) eniered by a court of competent jurisdiction as te which the time for appellae review
hus expired withowt any party having sought such review or the detcrmination of any such

review by the aMirmanes of such order.

“Final Purchass Price™ shall have (he meaning ascribed to such term m Scetion 2.3
hereofl

“GAAPRT shall mean generally accepted accounting prineiples in the United Statea.

"Guvernmenlal Authority™ shall mean any forcign, federal, state, logal or other
govermuental, administrative or regulalory authorly, body, agency, court, tribunal or similar




chtity ineluding any arbitrator or arbitration panel, including, without limitation, the Banknuptey
Court.

"HSR Ael™ means lhe Hart-Scott-Rodino Antitrust Improvements Act of 1976,

“IBNR Claims™ shall have (he mesning ascribed to such term in Scelion 2.3(a)(viil)
hereof.

“Independent Auditor™ shall have the meaning ascribed to such term in Scciion 2.6(e)
hereat.

“Initial Purchase Poce™ shall have the meaning aseribed to such term in Section 2.5
hereof.

“Intelleetual Property” shall mean all of the following that relate to the operalion of the
Husiness: (a) all inventicns (whether patentable-or unpatentable and whether or not reducad to
practice}, all improvemenis therels and all United States and forcign patonts of any description,
and applications therefor, utility medelz and wtility model applicalions (whether owmed or
licensed), mehuding any continuations, continuations-in-part, reissues, registrations, additions or
cxlensions thereaf; {b) United Starcs (federal and state} and foreign trademarks {and goodwill
associated therewith) and olher rale numes, service marks, logos, abels, trade dress, advertising
and package designs, and other trade rights, whether or nol Tesistered and all applications
thercfor, (¢) Unilcd States and foreign copyrighls, whether or not registered and all applicalions
therefor (including copyrights in compulcr software and computer software documentation,
sowce code and sysicms documenlation), and websites; and (d) know-how, trade secrets,
husiness leads, Tesearch and results thereol, fechnolugy, lechnigues, data, methods, proccsscs,
inaltuctions, drawings and specilicalions, inventions, discoveries, improvemenly, desisms,
processes, tormulac, reeipes, shop rights and license agreements and other agreements of every
kind and characier relating (o the Business, and all claims and ¢auses of action relating to any of
the [oregoing.

“Inventory™ shall have the meaning ascribed to such term in Section 4-102 of the
Uniform Commercial Code as in cffect in the State whose laws zavern the interpretation of this
Agreement as of 0s Eilfeclive Time.

“Khowledye™ means with respect to Sellers, the aclual knowledge, without independent
investigation, of Steve Perking, Jack Casper, John Schott and John Baysore.

“Law™ shall mean any law, statute, rule, repulation, ordinance, standard, requiresment,
admiti&lralive Tulmyg, order or process promulgated by any Govemmental Authority as in effect
from time to time (including, withoul limilation, any zoning or land use Jaw or ordinance,
building code, securities, bluc sky, civil rights o occupational health and safety law or regulation
and any court, administrative agency or arbitrator's order or process).

“Leller of Credit” shall have the meaning ascribed to such term in Section 2.5(2) hereof.

[

‘Liability” shall mean any dehi, liability, commitment, responsibility, cost, cxpense and
puaranty, warranty or obhgalion of any kdnd, character or nature whalsoever, whether bazed in
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common law o statule or arising under written contract or otherwise, known or unknown,
primary of sceondary, direct or indirect, choate or inchoate, sccured or unsecured, tangible or
inlangible, real or potential, fixed, absolute, contingent or otherwise, and whether or not accrucd
or due or ta hecnme duc,

“Licn” shall have the meaning aseribed to such term in Seclion 101(37) of the
Banknuptcy Code, including, without limilution, statutory lien, pledge, mortgage, scrutily
interest, charge, cascmnent, right of way, covenant, claim, restriction, tight, oplion, conditional
sale or alher lille relention apreement, or encumbranee of any kind or nature.

“Wlaterial Adverse Change™ shall muin sny chunge or effect that is, or reasonably likely
would result in, a material adversce chunge in the Transfened Assets or the Business, i ench case
taken as a wholc and laking into account the operations of the Sellers as distressed companies,
other than (3} changes or effects resuliing from the commceneement or pendency of the
Bankruptcy Cases, (ii} changes or sffects rosulling om Lhe entry imto this Agreement or the
public ammonncement thersol, or {1ii) changes in reneral economic conditions, Mnancial markels
or conditions generally alfceting e Business or related industries.

Mol Working Cupital™ shall have the meaning aseribed to such tem in Section 2.6(b)
horeof,

“Non-Disclogure Agreement” shall have the meaning ascribed to such term in Seelion 6.2
herent :

“Objections Statement™ shall have the meaning aseribed Lo such term in Section 2.6(¢e
hereot.

“Ohio Cowrt™ shall have the meaning ascribed to such term in Seetion 13.7¢¢) hersof.
“Oihet Personalty” shall mean all persomal property (including parts, fumitwe and
[umishings), other than Bquipment, Intelleetnal Properly and Inventory, ownead, held or leased by

any Seller, in sach cass in conncetion wilh ihe operarion of the Business.

“Parent™ shall haye the meaning 2scribed to sach term in the recitals Lo this Apresment.

“Permiticd Exceptions™ means imperfections of title, restriclions or encumbrances, if any,
lhat () would not involve material costs to corroel o remove, (b) do not materially impair the
use and operation of the appheable Trunsferred Asset in the Businass az currently conducied or
(<] are caused solely by the Purchaser.

“Person” shall mean any individunal, penoral or Nimited partmership, corporation, Timil
liability company, assceiation, business Lust, joint venture, Governmental Authorily, business
entity or other enlily of any kind or nature.

“Petition Date” shall mean the date the Bankrupley Cases are filed with the Bankruptey
Court by Parent and Sellais.
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“Purchaset” shall have the meaning ascribed to such tern m lhe preumble to this
Agrocomenl.

“Real Property™ ghall have the meaning ascribad to such term in Section 4.10 hercof.
“Represemlalive” sholl mean, with respect to a Person, any cmployee, officer, director,
stockbolder, partner, accountant, attomcy, investmenl banker, broker, finder, investor,

subcantractor, consultant or other authorized agent or representative of such Person,

“Restricled Assets” shall have the meaning ascribed to such term in Section 3.3 hereof.

“Sale Hearing” shall have the meaning aseribed 1o such lorm in Section 8.4(c) hereof,

“Sale Hearing Notice™ shall hive (he meuning: ascribed to such term in Scetion 8.4(k)
hereof.

“Sale Order” shall huve the meaning ascribed to such term in the recitals to this
Apreornl.

“Schedules” means the schedules annexed berelo and made a part hereof.
“Bellers™ shall have the meaning ascribed to such term in the preamble to this Apreemenl.

“Subsidiary™ mcans, with respect to any Person, any corporation, limited liability
company, parmership, association, or other business cnmily of which (i) if a corporation, a
majority of the total voting power of shures of stock entitted (without regard to the oecurrence of
any contingency) 10 vole in the election of directors, managers, or trustees tbereol 1= al the time
owntied or conérolled, directly or indirectly, by that Persen or one or more of the other
Subsidiaries of that Person or a combination thercof or {ii) if a limited liability company,
partnership, association, or ulber business entity (other than a corporation), a majority of
parmership or olher simila ownership interest thereof is at the time owned or controlled, divectly
or indircetly, by (hat Person or one or more Subsidiaries of that Person or a combination thereof
an for his purpose, a Person or Pergons owns & majorily ownership interest in such a business
entity {other than a eorparalion) 10 such Person or Persons shall be allocated a majority of such
husiness enfity’s gains or losses or shall be or control any managing dirceiar or general partoer of
such busincss cntity (other than a corporation). The term “Subsidiary” shall include all
Subsidiaries of such Subsidiary.

“Target” shall have the meaning aseribed to such term in Section 2.6(a) hercal

“Tax"™ or “Taxes” means all taxes, asseasments, charges, dulles, fees, levies, imposts ar
other govemmental charges, including, withoul limitation, all federal, state, local, mumiipal,
county, foreign and other iconic, franchise, profits, capital gains, capital stock, eapilal stuctire,
translet, gross Teceipl, sules, use, fransier, zervice, occupation, al valorem, property, excise,
scverance, windfall profits, premiwr, stamp, lweense, paymoll, employment, social security,
unemployment, disability, environmenial, taxes under Tax Code Section 59A, allerosiive,
minimum, add-on, valuc-added, withhodding and other {axes, assessments, charges, mposts or
other governments} churges of any kind whatsoever {whather payable direetly or by withholding
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and whether or not requining the filing of a Tax Return), and all eslimaled taxes, deficiency
asscssments, additions fo tax, additiopal amounis imposed by any governmental authorily
{domestic or toraign), penaltics and intercst.

“Tax Cinle™ shall mean the Internal Bevenue Code of 1986, a8 amended, and the miles
and regralations promulgated thereunder.

“Tax Betrn™ shall mesn any retun, report, declaration, claim Ror refumd, eslimate,
cleetion, or information statement or return relating to any Tax, including any schedule or
allachment thereto, and any amandmaent thereall

“Transaction” shall have the mesming ascribed to such term in the reeitals 1o Lhis
Agreement.

“Transfer” shall mean any sale, transfer, conveyvance, assipmment, delivery or other
disposition, and “Transfer” or “Transforred,”™ wsed as a4 wverb, shall each have a comelative
nieaning.

“Transfenred Assets”™ shull huve the meaning ascribed to sach term in Seelion 2.1 hereof,

“Treasury Regulation” means a regulation promulgated by the Treasury Department
wnder the Tax Cods, including a temporary regulation and a proposed regulation to the extent
that, Iy reason of their actual or proposed effeclive dute, would or could, as of the date of any
determination ot opinion as to the Tax consequences of any action ur proposed aclion ar
transaction, be upplied o the Transferred Assets.

.“ﬂgrkinﬂ Capital Adjustment” shall have the meaning asceibed to such term in
Section 2.6{c) hereo,

Scetion 1.2 Additional Definitions. Tn addition {0 the [oregomy defined tenmas,
other capitalized terms appearing in this Agreement shall have the respective meanings aseribed
(o such texrms where they firgt appear in the text of this Agresment.

Sectian 1.3 Headmes.  The beadings contained in this Agreemenl are for
convenenee of reference only and shall not constitute a part hercol or deline, limil or oftherwise
affeet the meaning of any of the terms or provisions hereof,

Section 1.4 Sehedules. Unless the context otherwise requires, all capitalized terms
used in the Schedules shall have the respective meanings assigned in this Agrcement. No
reference to or disclosure of any ftem or other matler im the Schedules shall be constrmed as an
adimissicn or indication that such ilem or other matter is material or that such item ot oiher
matter 15 roquircd (o be reformed to or disclosed in the Schedules. No disclosurc in the Schedules
relating 1o any possible breach or violation of anmy agrcomenl, law or regulation shall he
construed as an admission or indication thid any such breach or violation exists or has actually
occurred. Any information, tem or other discloswre set forth in any Schedule shall be deemed to
have been set forth 1 all other applicable Schedules if the relevance of such dizclosure to such
other Schedules is reasonably apparent from the facts speeilicd in such disclosure.
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section 1.5 Beferanees 10 Atticles, Etc. All references herein to Articles, Soelioms,
Exhibits and Schedules shall be to Articles and Sections of and Txhibits and Schedules to this
Aymeement.

Section 1.6 Relimences o “Herein,” Eie, As used in this Agreement, the wiords
“herein,” “hereof,” “herelw™ and “hereunder” shall refer to this Apresment as 1 whole, snd not to
any particular section, provision or subdivigion of this Agreemend.

ARTICLE il

PURCITASE AND SALE OF
THL ASSETS: PURCHASE PRICE

Scetion 2.1 Purchasc and Sale of the Assets. Subject to the terms and conditions
of this Agreemenl, sl and as ot the Effective Time, Sellers and Paraunt shall Translir o {or cause
to be Transferred to) Purchaser, and Purchaser shall purchaze and s¢ecpl from Sellers and Parent,
alf of the Sellers” and Parent’s right, title and interest in and 10 sl assets held for use or used in
connection with the operation of the Business, free and clear of all Liens or other interests
{cxeepl Pommiled Exceplions), olher lhin any Excloded Assets, including the [ollowing
{collectively, the “Transfened Assets™):

(a) the cutstanding capital stock {the “Acqyuired Stock™) of DT Assembly &
Test Rarope GmbH, a company orgamized under the laws of Germany (the “Acquired
Subsidiary™), wnd it is agreed and understood that in conncction with Purchaser’s
purchase of such Acquired Stock, by operation of Law, (he Liabililies of the Acquired
subsidiary shall remain Liabilitics of the Acquired Subsidiary after the Closing;

{+]] the Equipment [eases;
{c) the Fquipment and (hher Persenalty;
{d} the Tntellectoal Properiy;

{=} all Invemiory 1cluted to the operation of the Business, inclading, withow,
limitation, the FurthShell Equipment;

{1) all rights of the Sellers under the Designated Contracts;

(2}  all propud expenses, secunly deposits ond other credits owed to the
Scllers from third parties;

{h}  originals or copies of all books. fAnsncial and eother records and
information which has been reduced o wiilien, reconded or encoded form, in each case to
the extent reluled (o Lhe Business {collectively, the “Books and Records™);

(i) licenses and permits used in the operation of the Business, 1o the extent
transterable;
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(i) owned and leased Real Property,

(k) the assets of the Parent, including, without limitation, software licenses
(including Encompix and Microsoft), computer and related hardware (including zervers,
work staticns, air conditioners, back-up generators and fumiterc), phonc systems
hardware and solwire Gneluding voieomall, phone swilch sod hand seds), office, andio
and video equipiment, used in the operation of the Businass;

{1} alb Accounts of Sellers related to the operation of the Business; and

{fm)  all Claims and causca of action of Sclicrs against third parties to enforce
rghis under sny of the foreyoing calegones of Ttansterred Assels.

Section 2.2 Esicluded Assets. Motwithstanding anwthing to the contrary containo:d
herein, including in Section 2.1 above, the Seliers shall retain all of their right, title and mterest
in and to, and ghall not Trangfer to the Purchaser, the following assets of the Sellers or Parent as
applieable (collectively, the “Hoeludi Assety™):

{a) dll cash, cash equivalents and marketable securities;
{b}  all Contracts that are not Designated Contracts;

{c} all dofenses, Claims, eomnter-Claims, nghts of olsel and olher Actions
prainsl any Persen asserling oT seeking Lo enforce any Liabilily against the Sellers, to the
extent such Liallity is not assumed by the Pwechaser pursuant to this Agresiment;

(d)  anynghts ol Sellers under this Agreement;

() any avoidancc or gintilar Actions, including, but not limited to, Actions
under Sections 544, 545, 347, 548, 530 and 553 of the Bankruptey Code;

(fy any Tax refunds or credits arising out of the operation ol the Business
prior to the Closing Date;

(g cxeept to the extenl a Designated Conlruct (as defined herein), any assats
of any employee benefit plan of any Seller and sy rights under any such plan or any
contract, agrestmant or arrangement betweet any employes or consultant and any Seller;

() atty Books and Records related 1o the Scllers” employees that are not baing
hired by Purchaser at or after the Effective Time, the Transfer of which would conflict
with any confidentiality or privacy obligations ot Sellers under applicabic law;

(i) the camilal stock of Scllers or (heir Subsiclianes, olher than the Acquired
Stock, and

{1} except to the extent a Transferred Asset, any assets, propertics and nghis
of any Seller or Parent not used in the operation of the Business a3 it is currently operated
hy Scllcrs.
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Sectiont 2.3 Assumption of Liabilities.

fa) Subject to the terms and conditions of thiz Agreement, at and as of the
Effeclive Time, the Purchazer shall assume and agree to pay, perform, discharge and
satisfy when due in accondanve with their terms the following Liabitities:

(i) all Liabilities to the cxienl srsing out of, incurred in conncelion
with or relating in any way (o the ownership of the Trans(irmed Assels on or
following the Closing Date or the operation of the Business by the Purchaser on
ar [ixllowing the Closing Date:

(il  Liabilities wnder uny of lhe Desipnated Cortracts accruing, or
arising out of or relating 1o performance by the Porchaser thereunder, after the
Effective Time;

{mi)  all amounts which may be payable according to the Sale Order or
other order of the Bankruptey Caurl enlered pursuant to Sections 365(b) of the
Bankruptcy Code to eurc defaults in connection with the assumplion and
assignment of the Designaled Contracts (*Cure Costs™);

{(1v}  umy Liabilities for unpaid salarics, scverance benefits and any other
accrued but unpaid benefits (including, but not limited to, accrucd vacalion)
payable to Cligihle Lmployees who are hived by the Purchaser ol the Effectve
Time (other than retention bormses and severance obligations relating to key
empluyees approved by the Bankmptcy Coust in the Bankruptey Cases), or any
other accruals, in each case 1o the extent reflected in Clasing Date Nel Werking
Capital;

{¥}  auy post-Petition Date accounls pavable to the extent rellecicd n
Closing Date Net Working Capital;

(vi}  Taahilitics for Taxes 10 the extent reflected in the Closing Date Net
Working Capibal as determined pursuant to Section 2.6{v) below;

(vii)  insured health care expenses incutred by Eligible Emplovess who
ure hired by the Purchaser at or afler the Effective Time that have been reported
but nat yet paid er for winch claims have not been submitted as of the Closing
Date (“IBNE Claims™); and

fviii) Liabilities incurred by the Purchaser arising nmder lhe
Consolidated Omnibus Budgel Reconciliation Act of 1985 (“COBRA™) for
Eligible Fmplovess who are not hired by the Porchaser al the Effective Time if
and only if applicable repnlations under COBEA would abligate the Purchascr 1o
satisfy such Liabilities (nolwihstanding that such Tiabilitics are olherwise
Excluded Lisbilitics hercunder), to the extent reflected in the Closing Diate Wet
Working Cupilal (“COBR A Lighilitieg™).
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{The Liabilides desciibed in the forepoing clanses (3}, {ii), (u1d, (1v), {¥), {¥1), (vi1}
and {viii) are collectively defined herzin as the ““Assumed [iabilitiss™. )

(b} From ihe date hercof twough the Closing Date, Sellers shall use
commureially ressonable efforts to obtain setflementz or stipulations (b without any
obligation of Sellers to pay any material amounit m respecd of such settlements) with any
party that chijects to the assumnplion wnd assignment of a Designated Cantract or wmy
related core amount.

Seclion 2.4 Excluded Tiahilitics.  Except for (e Assumed Liabilities, the
Purchaser shall not assume, and shall have no liability or obligation for other Claims against, ot
Liahilities of, the Scllers or Parent (coilectively, the “Excluded Liahilitics’™. The Excluded
Liabkilitica include, bul are not limited to, {i) Liahilities for Tazes of the Scllers or Parent, other
ithun [or Tuxes set forth in Section 2.3fa)wvi), (i) that ccrlain lawsuit identified as Green
Packaging SDN BHD and Green Farth Packgang Corp. vs. Detroit Tool & Engincering
Company, DT Tadustries, Inc., o1 al, Case No. 01129608, Superior Court of the Slale of
California, Santa Barbara County, Anacapa Division, and (iii) Liabilitics in comection with any
miatier teferred ko in Schedule 4.5 or Schedule 4.6.

Section 2.5 Purchase Price.  The ageresale consideration for the Transforeed
Assets shall consist of cash in the amount of $18,000,000 (the “Tnitial Purchase Price™), as muy
be adjsted pursnant (o Scclion 2.6 below (the resulting adjusted aggregate consideration being
refirmed o herein as the “Final Purchase Price™), payable as follows:

fa}  Deposi. Prior 1o the execulion and delivery of this Agrecment by the
parties herclo and following evidence reasonably satisfactary to the Purchaser of receipt
by Scllers of debtor-in-possession financing, the Putclhiaser shall have deposited $900,000
in the form of a letter of eredif (the “Letier of Credit™) in the Escrow Account (the
amount depogited m the Eswerow Account through the earlier of tormination of (his
Agreement in accordance herewith and the Closing Tate is refurmed 1o herein as the
“Deposit™.  Upen termination of thiz Agreement for any reason other than by Sellers
pursuant to. and as permittcd by, Sceuon 12.1(c) below dus to a material breach of a
covenant or agreement by Putchaser, the Escrow Agent shall remimn the Deposit 1o the
Purchaser in sccordance with the tenme of the Escrow Ageeement. I this Agreement is
lerminated by Sellers purseant to, and as permitted by, Scetion 12.1(c) below due to a
materiel breach ot a covenant or agreement by Purchuser, the Escrow Agent shall pav the
Deposit to the Sellers m sccondunce with the terms of the Eserow Apgrocment. The
Purchaser, Parent and the Setlers shall, within three {33 Business Duys following such
termination, execute and deliver to the Dserow Agent jomt wiitten instractions directing
the Escrow Agent to deliver the Deposit in accordance with the forggoing, Scllers’ nght
tor roccave the Deposit under such circumstances shall be without prejudice to amy rights
Sellers may bave to be compensated in Tull [or any dumages which they may have
suffered as a result o any breach of this Agreement by the Purchaser.

{s} Initial Purchase Price. At the Closing, the Purchager shall deliver to
millars by wire (ranster of hmmediotely awvailable funds (o thal account or accounts
desipmated in writing hy Sellers:
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{i) cash in the amount of the Initisl Purchase Price, as may be adjusted
pursuant to Section 2.8 below n the vase of an Estimated Net Working Capital
Shortfall and/or Estimated AS Tangible Equity Shortfall, 1l any; minus

(ii}  cash in the amount of $1,500,000 (the “Cash Deposit™) to sceure
the Sellers’ and Parent’s obligalions for the Working Capital Adjustment and/or
AS Fquily Adjusioeenl pursuant to Seetion 2.6 below (the Cash Deposit, together
wilth any imvestment earnings thercon, the “Eserow Fund™), S900 000 of which
Cash Deposit shall be deposited mito the Escrow Account by the Purchaser in
place of the Lotter of Credit at the Closing by wire tmansfer of immediately
aviiluble [unds (imd the parties hereto shall, at the Closmg, instmct the Cserow
Agent to retumn the Letter of Credit iz the Purchaser upon deposit of such funds),
and $600,000 of which Casl Deposit shall be depesited inta the Bscrow Account
by the Purchascr at the Closing by wire transfer of imtnediately available fonds,

W Puymenl of Estimated Net Working Capital Execss. To the extent any
Estimatcd Net Working Capital Excess is not paid by the Purchaser at the Closing, such

amounl shall be paid by the Purchaser by wire transfer of immediately available fumids
within fifteen {15) Business Dayg [dilowing the Closing Date.

{d} Tiserow Fews, Purchaser shall pay dircctly to the Fscrow Agent the
Ligerow Fees as and when due under the Eserow Agrosment.

Section 2.6 Purchase Price Adjustiments Based on Ket Working Capiizl,

(a) Adjustments for Fstimated Net Working Capital Shortfali/Bxcess. The

Initial Purchase Price shall be {g) rednced dollar-for-dollar o the extent the Tstimated
Nel Working Capital (as defined beluw) is less Lhan the Tarpet (such shortfall, if amy,
being referred to herein a5 the “Estimated Net Working Capital SherBll™ or (b)
increased dollar-for-dollar 1o the extent the Estimated Net Working Capital is greater than
the Targel {such excess, if any, being referred to herein as the “Estimated Net Working
Capital Fxcess™. The Estimated Net Working Capital Excess or the Estimated Nat
Working Capital Shortlall shall be the “Estimated Working Capilal Adjuslmenl.” As
used herein, the *Target” shall be $16.697,000, plus up to 5256,000 in ameunts owing to
Pyxis o 1he exlenl any amounts owed to Pyxis by Scllars have not been paid prior to the
Closing Date, plus up to $150,000 in amounis owing to ITE o the extent any amoumts
owed to ITE by Sellers have ot been paid prior 1o the Closing Dat,

(p)  Closimg Date Net Working Capital Dstimate. At least three (3) days prior
(e the Closing Date, the Sellers and Purchascr shall mumally agres upon a good faith
reasomable estimate of the Clesing Dale Net Working Capital (the “Estimated Net
Working Capital™). “Net Working Capital” means, consisieni wilh the categorics of
current asscls and current liabilities of the Scllers as set forth on Schedule 2.6 herel, an
gorount equal to () the sum of the current assets included among the Transfemrod Assets,
including trade reccivables, cosls and estimated earnings in cxccss of amounts billed on
uncompleted conlracts, Inventoy and prepaiud expenscs, delemmined on 4 coneolidatod
basis (cxcluding cash, cash equivalents and markclable securities), minus (h} tnule
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payzhbles, customer advances, billings in excess of costs and esitmuled esmings on
uncomnpleled contracts and any other accounts payahle, Cure Costs or accrued expenses
{including warranty reserves and rchates) included among the Assumed Liabililics, Net
Workiing Capital shall also mclude COBRA Liabilities; provided thal any accrual for
COBRA Liabilities shall not exceed $150,000 in the Closing Dale Net Working Capital
calculation determined pursuant to Scction 2.6(c} below. Net Working Capital dues nol
inchude: (w) any assets or Liabilities of the Acquired Subsidiary, (x) any amounts payahle
Fer TRNE Claims or (y) the value of the EarthShell Equipment and any costs or expenses
meurred 1 connection with the RarthShell Eguipmenl prior to receipt of an FarthShell
Order. The Net Working Capital shall be determined in accordance with GAAP wd, to
the cxtont consistent with GAAP, in a manner congislenl with Sellers’ historical
weeoun(ing practices, and shall include only those accounts set forth on Schedule 2.5
hereto.

{c) Closing Balanee Sheet, On a date ne later than sixty (60) days Lliowing
the Cloging Datr, Purchascr will prepare a balance sheet of the Buginess of Sellers, as of

the Clogang Drale, in scoordance with GAAP and, to the extent consistent with GAAP, in
a manrier consistent with the accounting prachicus used in connection with the preparation
of the Estimated Net Working Capilal, together with a calenlation of the Net Working
Capital as of the Closing Dale {the “Closine Date Net Worling Capital™). Purchaser
shall also melude @ writlen calculation of the proposed adjustment amount equal to (A)
the Closing Date Net Working Capital, mmus {B) lhe sum of the Target and the
Estimated Working Capital Adjustment (such amount, the “Working Capilal
Adjustment™), which may be a positive or a negative number. The Closing Date Met
Working Capilal shall consist of the same componenls as the Estimated Net Working
Capital.

(d}  Adjusttnents for Acguired Subsidiary Tangible Siockholders® Equity, On
a date no later than sixty (50) days following the Closing Date, Furchaser will prepare, in

aecordance with GAAP and, to the extent consistenl with GAATD, in 2 manner consistenl
with the historical accounting praclices of lhe Acquired Subsidiary, a statemcent of
tangible stockholders” cquily of the Acquired Subsidiary as of the Closing Dute (Lhe “AS
Tangible Equity™). For clarity, the AS Tangible Tquity shall be calculated without regard
o goodwill, The patties hereto agree that the Initial Purchase Price shall he reduced
dollar-for-dollar to the extent ihe AS lungible Equity is less than 1,353,000 Buros (the
“AS Tangible Daeity Targel™) (such shortfail, if any, heing refsread o herein as the “AS
Tangble Equity Shortfall” and said rveduction shall be the “AS Tangible Fquity
Adjustment”™).  Naotwithstanding the foregoing, if the AS Tangible Equity is at lcast
1,363,000 Euros, the AS Tungble Equily Adjustment shafl be zero. At least three (3}
days prior w the Closing Date, the Sellers and the Purchasar shall mulually agree upon a
good faith reasonable estimate of the AS Tangible Equity Shortfall, iT any (lhe

“Estimated A% Tangible Equity Shonfall™,

{c) Dizpules. Afler delivery of the (losing Date Net Working Capital and AS
Tangible Equity, the Sellers and their accountams shall be permiiled reasonable acecss to
review the Purchaser’s books and records and work papers related to the preparativn of
the Clesing Date Net Working Capital, the Working Capital Adjustment, the AS Tangible
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Equity and the AS Tangible Equity Adjustment. The Scllers and Lheir accountanls may
make inquiries of Purchaser and 1ls respechive accountants regarding questions
concerting or disagreements with the Closing Date Net Working Capital, the Working
Capital Adjustment, the AS Tangible Equity and the AS Tangible Equity Adjusiment
arising in the course of their revicw (hereol, and Purchaser shall use 145 ressonable best
cffotts lo cause any such accountants to respond to such inquiries. Tf the Sellers have any
objections to the (losing Diate Wet Working Capital, the Working Capital Adjustment,
the AL Tangible Equity and the AS Tangible Equity Adjustment, the Sellers shall deliver
¢ Porchuser o slemenl seliing forlh their objections thereto (an “Objcctions
Statement™). If an Objections Statement iz not delivered to Purchascr willhin 13 days
after delivery of the Closing Date Net Working Capital, the Closing Date Net Working
Capital, the Workmg Capital Adjustment, the AS Tangible Equity and the AS Tangible
Eawly Adjusiment shall be final, binding and non-appealable on the parties hereto. Tha
Sellers and Purchaser shall negotiate in good faith to resolve any such ohjections, bul if
they do not reach a final resclution within 15 davs after the delivery of the Objections
Statement, the Scllers and Purchascr shall subimit such dispule 16 4 ropresentafive from
the office of 3 widionally recogmized secounling firm chosen by the Sellers and Purchaser
(the “Independent Auditor’™). The Sellers and Pwchaser shall use their commercially
reascnable efforts to cause the Independent Aunditor to resolve all disagrecmenls as soon
as practicable, but in any cvent, within taenty (20) davs. The resolution of the dispute by
the Tndependent Audhlor shull be Goasl, binding snd nen-sppealiable on the parties hereto.
Tha costs and expenses of the ndependent Auditor shall be paid equally by Purchaser
and the Sellers.

(N Pavment of Adjusiments from Escrow Fund. [f, based on the Closing
Lrde Working Capilal, the Working Capital Adjustment, the A% Tangible Hquity and the
AS Tangible Equity Adjustrment as [itally determined porsaznt 1o Sceltion 2.6{e) (lhe
aggregate of the Working Capital Adjustment and the AS Tungible Equity Adjustment
shall be referred to herein as the “Final Adjustment™) the Final Adjnstment is a poaitive
number, the Purchaser and the Sellers shall forthwith (but in any event within three (3)
Business Days) instruct the Bscrow Agent to release the Fseeow Fund, tocluding sy
interest thereom, fo the Sellers, and the Purchager shall forthwith (but in any event within
fifteen (153 Business Days) pay the amount of the Final Adjustment to the Sellers. TF,
based on the Closing Late Working Capital, the Warke Capital Adjastment, the AS
Tangible Equity and the AS Tangible Rquity Adjustment as finally delermined pursuant
to Segtion 2.6{e), the Final Adjustmen ig 3 negalive mwmber, the Sellers and the
Porchaser shall forthwith (bul in any event within three {3} Business Dawvs) instruct the
Escrow Agent to pay such negative amonnt to the Purchaszer fram the Eaorow Fund,
including any intersat therson, and o pay any amounls namaining o ihe Hscrow Fund
aiter such pavment 1o the Scllers. By way of example, and solely for purpoges of
illusiration, if the Working Capital Adjustment is equal to 350,000 and the AS Tangible
Equity Adjnstment is equal to -$10,000, the Final Admstment payvable to Scller shall
equat JAMLN. Any paymeni reguired o be made pursusnl to his paragraph shall he
made by wire transfer of immediately available funds to an account designated in wriling
by the party that is to receive payment of such adjustment. Sellers and Purchaser agree
that the party required to pay the Final Adjustment parsuant to this Section 2.6(1) shall be
liahle ta the ather pariy for any aroouml payable putsuanl 10 this Seclion 2.6(fy in excess
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of the Escrow Tinnd. To the extent required, the Purchase shall pay such excess amount
to Setlers within [ltect (15) Business Days of the determination of the Tinal Adjustment.

(g}  Larthshell Equipment. Purchaser intends to acquire as part of the
Transferved Aszets the firat sight (8} units (comprising lwe {2} svstems) currently on the
Sellers” Moot and relaled work-in-process nventory and Equipment of Detroit Toob and
Enginccring Company (“DTE™) relating to an equipment vendor subliecitse agreement
between DTE and BarthShell Corporation {the “EarthShell Eguipment™. Purchaser
hereby agrees that in the evenl 4 purchaise order is received for the FarthShell Equipment
following the date hereof but prior to the Closing Date {an *TarthShell Onder™,
Purchaser will assume such EarthShell Order if it is reasonably determined by John
Schott, or 8 successor agreed upon by Purchaser and Parent, that such EarthShell Qrder
iclades matenial loomys (neluding, wathoul limitalion, performance specifications, price
and delivery timetables) substantially similar to, or more favorahles to DTE than, those
included in the quotation provided by DTT to Meridian and such DarthShell Order is not
contingent upon the exeention and delivery of a Hecnse agreement with EarthShell
Corporation. With respecd (o such gssumed EarlhShell Order, Parent shall be entitled to
the greater of (i) 30% of the profit eamed on such BarthShell Equipment, and (i)
31,000,000 (the “EarthShell Profit™). Purchaser shall pay the LarthShell Profit to Parent
prompily upon acceptance of the TarthiShell Equipment by the customer on the
customer’s (oor pucsuant 1o the lerms ol the BarnlhShell Order with respect to the
CarthShell Egquipment, and such payvment shall be deemed to be in addition 10 the Final
Purchasze Price. For purposes of this Section 2.6(z), the TarthShcll Profil shall equal the
pro rata revenue icecived by Putchascr from the EBarthShell Ovder related to the
FarthShell Hyuipmenl minus only those costs and expenses specifically and directly
incurred by Purchaser with respect to fthe EarthShell Equipment aller the dale such
EarthShell Order is received. Such costs and expenscs shall be incmred by Purchaser
consistent with the past practices of DTE and Purchaser agrees that Parent shall be
pertmilod mesonable acoess o review the Purchaser’s boaks and records related to the
detenmination of the EarthShell Profit. By way of example, i ihe FarihShell Order is for
sigteen (16) units {comprising four (4) systems), the pro rala revenue would be based on
fitty percent {50%) of the EarthShell Order. Purchascr covenants and agrees that it will
nol, prior o ihe Closing Dale, interfere with Sellers’ etforts to obtain an aceeptable
EarthShell Order or comtact potential customers of Sellers eoncerning Lthe BarthShell
Equipment.

Section 2.7 Allocation of the Final Purchase Price. Following the Closing, the
Purchasir will submil e Lhe Sellers its allocation of the Final Purchase Price for the Transferred
Assets (including the cash purchase price and the assumption of the Assumed Liabilities) subject
to the approval of the Sellers, which approval shall not be wnreasonably withheld, and pursuani
t0 Scetion 1060 of the Tax Code and the regulations thersunder {the “Allocation™). DExcept as
olherwise required by Law, the Purchaser and the Sellers agrec to use such Allocation in filing all
required forms under Section 1060 of the Tax Code and nal lake any position incensistent with
such Allocation upon any cxamination of any such Tax Return, in any refund claim or in any lax
litigation. The Scllers and the Purchaser shall also file TRS form 84594 in a manner eonsistent
wilh Lhis Section 2.7,




Section 2.8 Contract Rejection and Assumption. Schedule 2.8 sets forth a true aod
comiplete gl propared by the Sellers of the following: all executory Contracts of the Scllers as of
the date of this Agresment that relate to (a) the Tntelleetual Propetty of the Sellers, or (b} the
provisian of goods or acrvices by the Sellers, mcluding, wilhout limitation, statements of work
and pending proposals to provide goods or services, including for cach of the Conimacts
identified in clanses {a) and {b), Seilers’ good faith estimate of the agurerate ameunt or other
actions requircd to cure any delanlts of breaches under those Contracts at the Closing. Schedulc
2.8 also sels Lorth o lrue #nd complete list prepared by the Sellers of any other material cxeeutory
Contracts of the Sellers, including for each ol the Contracis thal relate 1o the Trunsferred Assets,
Sellers’ good faith estitaate of the aggregate amount of Cure Costs as of the date hereof. The
agreements idetitified ot Schedule 2.8 {collectively, the “Designated Contracts List™) with an
aslerisk ure Teferred Lo hersin collectively as the *Desipnated Contracts™ The Dosignated
Contracts are included within the Transferred Assets, and 2t the Closing, subject (o Section 365
of the Bankmptcy Code, the Sellers shall assipm all of the Designated Contracts to Purchaser, an
the tetms and subeet to the conditions of this Agreement. No later than three (3) Business Days
prior 1o the Sale Hennnge, Sellers shafl update their good taith estimate of Cure Costs [or 1the
Contracts on Schedule 2.8. Purchaser shall have the aption, which shalf be exercisable no later
than two (2) Business Days prior to the Closing Date, to exelude from the Transferred Assets any
Contract or pending praposal, whether ot ol previously identified as a Designated Contract, or
e add fo the Trunsfered Assels any Contract, whether or not previously identificd as a
Designated Contract, or pending proposals; providad, that in no event shall the Jmiial Purchase
Price be affected by any such exclusion or addition of any Conltract from the Transferred Asssts.
Upan cxereige of the option in the preceding sentence, the Desipnated Contracts Ligt shall be
teemed 1o be modified to give effect to such change as of the date hercoll provided that
notwithstanding anything hersin to the contrary, the Sellors shall, porsoant le Seclion 365 of the
Bankruptcy Code and the terms of this Agresment, move the Bankiuptey Court for the entry ol a
Final Order awthotidng (he Sellers to assume and assign to Porchaser at the Closing any
Coniracts added to the Acquired Assets by Purchaser that were not proviously included on the
Designated Contracts List pursuant to the exereise of the oplion in (he previons sentence
(“Added Contracts™), but in the event any Added Contracts cannot be assumed and assigned at
the Closing, Scllers shall proceed expeditiously after the Closing to obtain that reliell

Section 2.9 Cure of Defanlts.  Suohject to the prior approval of the Bankruptcy
Cowrt and only to the extent required under Scedion 2.3, the Purchaser shall, on or prior to the
Closing or such later date as may be sct forth in the Sale Order, any other Final Order of the
Banlooptey Court with respect to Added Contracts or in a written agreement between Purchaser
and the Person entitled thereto. pay to such Person the amount neecssary 10 curc any and all
monetary defaults and breaches under and satisly (or, with respect o any Assumed Liability or
obligation that cannol be redered non-contingent and liquidated prior to the Closing Date, mmake
cffeetive provision reasonably satisfactory to the Bankruptey Court for satisfaction from fimds of
the Purchaser) any Aszaumed Liability with respect to cach Designuted Contract with such Person
as may he assumod by the Sellers and assigned to the Purchaser in accordance with the
provisions of Section 265 of the Banlouptey Code and this Agresment.
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ARTICT.E T

THE CLOSING

Secton 3.1 Time and Flace of Closing, The Closing shall take place at 10:00 a.m.,
Minoig time, on the Cloging Dale al the offices of Katten Muchin Zavis Rosenman, 525 W,
Monroe Sweet, Suite 1600, Chicapo, Minois 60G6G1. The Closing, the Transier ol the Trunsfarred
Assets, the effectiveness of the other Acquisition Documenis, and the consummation of the
transactions coniemplated hereby shall be deemed to occur at the Effective Time.

Seclon 3.2 Deliveries at Closing.

{a)  Deliveries bv Purchaser. At or prior v the Closing, the Purchuser shall
deliver to the Sellers the following:

(0 & witc transfir in immediately availabie funds of the Purchase
Price, as adjusled in accordance with Saction 2 5(b) above;

(ii}  the Assignment and Assumption Agraement;

(ili)  a certificate of a execulive officer of the Purchaser to evidence
compliance with the condilions scl forth in Sections 10,1 throngh 10.2 hereof and
any oiher cerlificates to evidence comphlance with the conditions sgt [orth in
Article X hereof as may be reasonzhly requoested by 1he Sellers or their counsel;

(iv)  any Cure Cosls reguired pursuant to Section 2.9 hereof; and

¥}  such other documents as reasonably requested by Sellers, includmy
certificates of cood standing, board of dircctor resolutions and certificates of
incumbency and specimen sighalures,

(b Deliverics by the Scllers and Parent. At or pricr to the Clesing, the Sellers
(ov their Affiliates, if applicable) shall deliver to the Purchaser the following:

(i) the Rill of Sale;
(i} the Assignment and Assuruplion Agreemen;

(ui) a cenificate of an executive officer of Sellers to evidonee
compliznce with the conditions set forth in Sgetions 9.1 through 9.2 hereof and
any other certiticates to cvidence complisnee with the conditions set forth in
Artiche TX horeol sy may be rensomibly requested by the Purchaser or its coungel;
and

(iv)  such other documents as reasonably requested by the Purchasers,
mcluding asgignments and assumplions (including assipnments of Intellectwal
Fropuerly m form s#od substance sufticient for iiling), certificates of title, stock
certificates or notarial deeds evidencing Parent’s ownership mvzest m Lhe
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Acquired Subsidiary (and any Articles of Association or similar organizational
docmments for the Acquired Subsidiary), certificates of good standing, board and
stockhelder regolutions, and ecrtificates of incumbency and specimen signaiutes.

Seclion 3.3 Assiynmeni of Desigmated Condracis, Ele,  Anvthing contnined herein
to the contrary notwithstanding, this Agreement shall not effect the Transfer of amy Thesignatd
Contrzct or any claim, right, or benefit arising thereunder or resulling  therefrom, if,
notwithstanding the provisions of Scetions 363 und 365 of the Bankruptey Code, a Transter
thereof, without the Approval of the non-debtor party thereto. wonld exense the non-dehtor party
thereto from accepiing performance from the Furchaser, constitule a breach thereof or moany
way aileel e rights of Scllers or the Purchascr, ux (he case may be, theremmder (collectively,
“Restricied Assets™),  Any Transfer to the Purchaser of any Restricted Asset which shall,
natwithstanding the provisions of Sections 363 and 365 of the Banlouptey Code, require the
Approval of any non-debtor party For such Tranafer as aloresaid shall be made subjeel 1o such
Approval bemng obtained.

mection 3.4 Sabes, Tse and Ouher Taxes. Any salcs, use, purchase, transfer, stamp,
ar documentary stamp Taxes which may be payable by reason af the sale of the Transterred
Assets under this Agreement for the transaciions contemplated herzin and any and all claims,
charges, intersst or penalties assessed, impased or asserted n relation 1o any such axcs, shall be
the responsibilily and obligation of and tmely paid by the Scllers and the Parent. In no event
shull iny party to this Agresment be responsible for the income Taxes of any other party that
arise as a consequencea of the transactions consummated hereunder.

ARTICLE IV

BREPRESEWNTATIONS AND WARRANTIES {OF THE SELLERS AND PARENT

With reapect tn the represcniations and warrantics ol Scllems and Pureni, the Purchaser
specifically acknowledges and agrees that the Purchaser will not have any recourss to Sellers,
Purcnt or to amy of the officers or directors of Sellers or Paremt in the event any of the
representations and warrarties made herein or deemed made are untrus as at any time af
expreasion thereal. The only remoedy (or 2 breach al sueh representations and warmanties shall be
the Purchasct's option, under coflain circumstanecs, not to closs In accordance with and subject
1 the limitstions set forth herein and, without limiting the foregoing, the Purchaser shall have no
remedy whatsoever for any such beeach after the Clozing.

As an inducement o the Porchaser wocnler n dhos Agreemenl, the Sellers and the
Parcnt represent and warrant as of the date hereof as follows:

Section 4. [ Chganization.  Each of the Sellers, the Parent and the Acquired
subaidiary i3 a corporation duly organized. validly cxisting and {where applicable) in good
slandhng under the laws of ils judsdiclion of mcorporalion, femmalion or organizaton and except
as affected by the pendency of the anticipated Bankruptey Cases, has the requisite power and
authority to own, operste and lease its propertiss and assets and to conduct the Business as it is
nov being owned, operated, leased and conducted.
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meclion 4.2 Capiabiration.  As of the dale hereol) (he Acyuired Stock 15 owned of
record by Parent. The Acquired Stock has been duly amthorized wnd is validly issued, fully paid
and nonassessable. Except as set forth on Scheduls 4.2, other than the Acquired Stock, there are
not any ather cquity scewritics anthorized, issucd or ourstanding, and there are ne agrecments or
olher righls or srrungements existing or oulstumding which provide for Lhe sale o 19suamce of any
of the foregoing Ty the Acquired Subsidiary. Except as set forth on Scheduls 4.2 there are no
rights, subscriptions, warrants, options, conversion rights or agreements of any kind oulslanding
w0 purchase or otherwise acquire any capilal scouritics or other eguity securities of the Acquired
Rubsidiary of any kind. There are no agreements or other obligations {contingent or otherwise)
which require the Acquired Subsidiary to repurchase or otherwise acquire any capital scouniies
or other cquity secunliss. The Acquired Subsidiary has no Liabililics, excepl for Liabilities (1)
reserved against or reflected in the February 29, 2004 financial statements of the Acquired
Subsidiary provided to Purchaser (the “AS Financial Staterments’), (i1} incurred after the date of
the A Tinancial Staternents, provided that such Liahilities are incurred in the ordinary eourse of
business, consisienl with past practices, or (i) a8 s¢1 forlh on Schedule 4.2,

Seclion 4.3 Lower and Authority, Subjcet to Bankrupiey Court approval pursuant
lo the Sale Order, (i) each of the Sellers and Parent hus the reguisite corporate power and
authority to execute and deliver this Agreament and the other Acquisition Documents to which it
iz a party and to perform it obhigations hereunder and thereunder and consurmmate the
lransaciions conlemplated herchy and thereby, (i) the cxceution and delivery by Sellers and
Parent of fhis Apremment and the other Acquisition Docwments to which it is a panty, the
perormance ol 18 obligations herenndar and therennder and the consammation by it of 1he
lramsactions eontemplated hereby and (hereby have been duly anthonized by all necessary
corporate actions on the part of each Seller and Parent, subject to the approval and adoption of
this Agresment and the approval of the Tranazction by Parent as sole stockholder of the Sellors,
and (in} this Agrecmenl and each other Acguisition Tocument (o which any Seller or Parenl s 2
party will constitute, upon the mutual execution amd delivery thereof, the legal, valid and binding
obligaton of Sellers and Parent, enforceable against it in accordance with its terms, except as
such enforceahility may be limited by banlouptey, msolvency, reorganization, moratorinm and
similar laws relading in or affeeting ereditors geneeally and by gencral cqeity  ponciples
{regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 4.4 Mo Violation. Meither the execution and dalivery by Sellers and
Parent of this Agreement or any of the ofher Acquisition Documents to which it is 2 party, the
porfrmance by it ol ils obligations herewnder or thercunder, nor the consummation by 1 of the
transactions contaoplated bereby or thereby, wAll 1) contravene any provision of the certificate
of incorporation and bylaws (or equivalent charter documents) of any Seller, Parent ar the
Acquircd Subsidiary; (i) result in the creation or imposition of any Lien apon any af the
properlies or sssels of any Seller, the Parenl or the Acquired Subsidiary, or (i) violate ar
conflict with any Law or any judgment, decrae or order of any {Governmental Authority to which
any Seler, the Parerit or the Acquired Subsidiary is subject or by which it or any of its assels or
propertics are bound.

Seclion 4.5 Aclions. Excepl us sel torth on Schedule 4.5, and except for Actions
to be filed in the Bankiuptcy Cowmt with respect to the Bankuptey Cases, there is no Action
pending or, to the Knowledge of any Seller, threatened, against any Seller, the Parent or the
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Acquired Subsidiary belfome any Governmental Authonily relaling 1o the Business or any
Transferred Asset, or that questions or challenges the validity of this Agresment or the other
Acquisition Documents or any action taken or proposed to be taken by any Seller, the Parent or
the Aequired Subsidiary pursuant hercto or thercto or in conneclion with the transactions
conlemplated hereby or thereby.

Section 4.6 Complignee with Tawa  Fxcept as set forh on Schedule 4.6, and
except a5 excuesed by ihe Bankruptey Code or in ¢omnection with the Bankruptey Cases, and
cxcept as would not wdversely impact in any material respect (i) the walid Transfer of the
Tramsferred Assets to the Purchaser, (ii) the operation of the Busineas by the Purchazer [ollowing
the Closing Pate and (i} the valoe o the Trangfomred Assels Trmslerred o the Purchaser on the
Closing Date, (A) neither Scllers, Parent nor the Acquired Subsidiary are in violation of any
Laws rclating 1o the Business ar the Transferred Assets, (B3) neither Sellers, Parent nor the
Acyuired Subsidiary have been notified in writing nor has any Knowledge that it has been
charged with or threatened in writing with, any charge conceening any violation of sny provision
of any Law relating to the Business or e Transferred Asscts that has not already been resolved,
and {C) ncither Sellers, Parcnl nor the Acguired Subsidiary are in violation of, or in defanit
under, #nd no evenl has accurmed which, with the lapse of time aor the giving of notice, or hoth,
would result in the violation of or default under, the terms of any jwilgment, deeree, order,
tnjunction or writ of any Governmental Authority relating o the Transferred Assets or the
Business. The Sclers have cotnplicd with the WARN Act, and any similar law of any applicahle
Siale, with respect to its operarions in Benton Harbor, Michigan.

Section 4.7 Title tn Properly.  Fxeepl as scl forlh on Schedule 4.7, each of the
Sellers and Parcnl has, and at the Closing will tramsfer to the Purchaser, good and marketabla
e 1o, or & valid leasehold interest in, all of the Transferred Assets free and clear of all Liens
{other than Permitted Exceptions).

Seetinnt 4.8 Approvils. Hacepd (1) for Approval of the Bunkrupioy Court, (i) tor
Approval under the HSE Act, if applicable, and (iil) as otherwise set forth on Schedule 4.8, no
Approval of sy Governmental Authority or other Person is required to be made, obtained or
given by or with respect to Sellers in connection with the exceution or delivery by Scllers of this
Agreement and the other Acquisition Thoecuyrnenls W which they are o purly, tbe parfonnoance by
thern of ihcir obligations hereunder or thersunder or the conswmmation by them of the
lramsaclions contemplated hereby or thereby, including without limitation the Transfer of the
Tranzterred Asseta to the Purchaszer.

Sectinn 4.9 Broker's or Finder's Fegs, Excepl as set forlh on Schedule 4.9, the
Scllers have not authorized any Person to act as broker, findet, banker, consultant, intermaodiary
or in any other similar capacity which would entitle such Person o amy investrnenl banking,
hrokcrage, finder's or sinular [oc in connection with the wansactions contemplated by this
Avreernent or sny of the olher Acyuisilion Documents.

Section 4.10 Eeal Property. Schedule 4. 10 gets forth the strect address ol euch
parcel of reat property {the “Real Property™) held Tor use or wsed in the aperation of the Business
owned, 1eased or subleased by Scllers or the Acguired Subsidiary and the nane of the lessor or
sublessor, Hxcepl us sel forlh on Schedule 4.10, no matter {recorded or unrecorded) exists with
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respect to the Real Property that (1) is material in nature, and (10) would be raised as an cxecption
fi2 1tle (andd nol coupable of baing msured over) or an exclusion fom coveruye umder a policy of
title insurance. Weither the Sellers nor the Acquired Subsidiary have received notice of, and
contingation of the present locations, uses, occupancies and operations will not result n a
violation of, any zomng, building, health, salcty, disability, cavironmental, pollution control, fire
or sinmlar law, ordinance, order, directive or repulation respecling the Eeal Property or any part
thereol. There haz heen na damage or loss to the Real Property by any lies or other casually, any
acl of God or any hazand prior (o the dale hercof. The Scllers and the Acquired Subsidiary own
good, marketable and indefeasible fee simple title to the Real Property owned by the Sellers or
the Acqmired Subsidiary, respectively, subject only to real estate taxes not yet due and payablc
and Tagns scd Torth on Schediele 410 which Toicng will he satisled at Closimg.

Section 4.11 Dezismated Conlracts. Schedule 2 8 is truc and complete as of the date
of this Agresment, and as amended in accordance with Section 2.8. will be truz and complete as
of the Cloaing Date. True and complete copies ot each written Contract (o1 wriiten simmarles of
the terma ol any oral Contract) included in the Tranaferrsd Aasets have heen previously maude
available 10 Purchaser. All Contracts to which the Sellers are partics ihat are malcnul to the
imtellectual Property of Sellers or otherwise material to the Business are set forth on Scheduls
2.8 All Designated Conmacts as of the date hereot, and those Contracts identified in Schedule
2.8, are valid and hinding abligations of Sellers and, upon entry of the Sale Oeder ar the Final
Order regarding (he Added Contracts, a8 the cage may be, and assuming duly authorized
execution by the other party therzto, will be enforceable in accordunce with their terms, and such
Designated Contracts are in fill force and etfect.

Upen the cure of defills in aceordance with Seetion 2.8 and 2.9, the Scllers will have
curad in all matetial respects the obligutions required pursuant to each Dezigmated Contract and
the Bankmptcy Court to have heen performed by them throngh the Closing Date. Other than the
defanlts o be cured in accordance with Section 2.9, there (2 not ag of the date hereof, and will not
b s of the Closinges 1ade, any delwl ander any of the Designgded Condmcts on the pard of the
Sellers or, to the Knowledpe of Sellers, any othey party to the Desipnated Contracts, nor have the
Sellers received notice of a default as of the date hersof. nor will they receive such a notice of
defanlt a2 of the Cloging Date, under any of the Thesignated Contracts from any other party to the
Desigmaded] Condruls or, exeopt in accordanee with the Banknmpley Code, senl notice of any such
default as of the date hereof, ar will send such 2 notice us of the Closing Date, under any of the
Designated Confracts to any other party to the Desipgnated Contracts. (ther than the defanlts to
b cured 1o aceordance with Section 2.5 and Section 2.9 no event has oceurred that, with the
Evinge ol medice or the lapse of Ume, or bolh, could constidole g detiull as ol ihe dade hereof, or
as of the Closing Date, on the part of the Sellers under any of the Desipnated Comitracts nor, to
the Knowledge of Sellers, has any event occurred which with the giving of notice or the lapse of
lime, or hoth, could constitute a default as of the date horeof, or as of the Closing Date, on the
part of iy other parly Lo any of the Desigmaled Conlracts.

Section 4.[2 Intellectual Property. Schedule 412 of this Agreement containg a troe
and complete list of all Intellectizal Property. Tixeept as disclosed on Schedule 4.12. (5) Pagent,
Sellers or the Acquired Subsidiary are the owner of all dgh, titls and inlercst in and 1o cach item
of Intellectual Property smd/or hus lhe valid right to use such Intellectual Property, (v) except for
Intellectual Property excluded from the Transferred Assets pursuant to Section 2.8, all such
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tights, titles and interests are parl ol the 'I'unsferred Assets and will be acquired, free and clear
of all Liens {except the Pennitted Exceptions), and {7} the Scllers®, Parent’s and Acquircd
Subaidiary’s owncrship and/or use of the Intellectual Property does not infringe the righls of any
Person.

Section 4.13 “AS 18" Trumsaction. The Purchascr horeby acknowledges and agrecs
that, except as otherwise expressly provided in iy Agreemenl, Sellers make no represenlations
of warranties whatsoever, express or implied, with respect to any matter r¢laling 1o the Business
or the Transferred Agscts, meluding, without limitation, inconts to be denved or expenses to b
incurred in conneclion with the Transferred Asscts, the physical condition of any personal
propetly comprising a part of the Transfermed Assels or which is the subjoet of any Assigned
Coniract to b2 assumed by the Purchaser at the Closing, the enviranmenial condition or other
matter relating to the physical condition of any real property or improvements which are the
subject of any Assigned Lease to be assumed by the Purchascr al the Closing, the zoning of any
such real property or improvements, the valuc or inmsferability of the Transferred Asscls {or any
portion thereof), the terms, amount, validity or enforceability of any Assurncd LinbiliHes, the
litke of the Transferrcd Assets {(or amy portion thereof), the merchantability or finess of the
Transferred Assels (or any porlion therect for any particular purposc, or any other matter or thing
refating 10 the Business or the Transferred Asscls or uny poniion thereof). Without in any way
limiting the foregoing. Sellers hercby disclaim any wamanty (expross or implisd) of
merchantability or fitness for any particular purpose as to any portion of the Transferred Assets.
The Parchaser lurlher acknowledges that the Purchaser has conducled an independent inspection
and investigation of the physical condition of the TTunsferred Assets and sl anch other matters
relating to or atfecting the Transferred Assets as the Pwchaser deemed neerssury or appropriate
and that in proccoding wilh its acquisition of the Translerred Assets, the Purchaser is doing so
hased saloly vpen such independent inspections and investigutions. Accordingly, the Purchaser
will accept the Transferred Asscis al the Closing “AS [S” “WHERE 15,” and “WITH ALL
FAULTS.™

ARTICLIL W

REPEESENTATIOMNS ANLY WARRANTIES OF TIHE PITRCHASER

As an inducement 10 Scllers and Pavent to enter into this Agreement, Purchaser herehy
represents and wariants as of the date hereot’and as o[ the Closing Date as foliows:

Sechion 5.1 Organmization and Good Slanding.  Purchaser is a corporation duly
orgamized, validly existing and m pood standing under the laws of il jurisdiction of
incorporation and has the reguisite corporate power and authorily W0 own, operate and leasc its
propertics and asscts and to conduct its business as they are now being owned, operated, leased
¢! conducted. Purchaser is duly qualificd or licensed to do business as a lorcign corporation and
is in good standing in every junsdiclion where such qualification is matcrial to the Business.

section 5.2 Power and Authority. The Purchaser has the requisite corporate power
and suthority to execute and deliver this Agreement and the other Acguisilion 1locuments,
perform its obligations hereunder and ihereunder and consummate the transactions contermplated
hereby and thereby. The exeeolion and delivery by the Purchaser of this Agreement and the other
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Acquisition Documents to which it iz a party, the performance by it of its obligations hereunder
snd Lhersunder and the consnmmation by it of the wansactions contemplated hereby and thereby
have been duly autharizcd by all necessary corporate actions on the part of the Putchaser. This
Agreetient and each other Acquizition Document to which the Purchaser is a party will
comslitute upon the mutual exceution and delivery thereof the legal, valid and binding obligalion
of the Purchaser, cnforceable against il in accordance with its terms, except as (he same may be
limited by bankrupley, insolvency, reorganization, moratotiwm ot gitnilar Laws now or hereafier
in effect relating to creditors’ rights gencrally and subject Lo general principles of equity.

Section 5.3 Ne Violation. Except az wonld not materially adversely impair the
ability of the Purchascr to consunmate the Transaction, neither the cxccution and delivery by the
Purchaser of this Agreement ar any of the other Acquisition Documents to which it is a party, the
performance by it of itz obligations hercunder or thereunder, nor the consummation by it of (he
ransactions contemplated hercby or thereby, will (1) contravene any pravision ol the certificate
of incorporation and bylaws of the Purchaser; (ii) result in the ¢reation or imposition of any Lien
upn any ol the properties or assets of the Purchascr, or (ii1) violaie, conflict with or require any
Approval, other than Approval by the Bankrupiey Courl, under, any Law or any judgmeni,
decree or order of any Governmental Authority to which the Purchaser is subject or by which it
or any of its asscts or propertics arc bound.

Sichon 5.4 Approvals, Except as sct forth on Schedule 3.4 and mmder the TISR
Act, if applicable, no Approvai ol any Goverumental Authorily or other Person is required to be
made, obtained or given by or with respect to the Purchaser in connection with ihg sxeculion or
delivery by it of this Agreement and the other Acquisition Documents, the performance by it of
s obligaions hereunder or thercunder or the consummmation by it of the transactions
contemplated hereby or therehy,

Section 5.5 Solvency: Availability of Funda.

(1) As of the Clesing and immediately aficr consummating the Transaction
and rthe other transactions contemplated by the Acguisition Documents, the Purchaser
will not (i} he insolvenl. (cither becausa its financial condition is such that the swm of its
debts 1s greater than the fair value of ite asgets or hecause the presenl [ar valus of its
asscts will be less than the amount required to pay its probable Liability on its debts as
they become absolute and mamired), (i) have unreasonably small capital with which to
engage in its husiness, meludmy the Business, or (iii) have incarred or plan to ingcur debts
beyand iis ability to repay such debts as they hecome absolhic and malured,

(b} Mo later than one (1) Business Day prior to the Bidding Proccedures
Hearing (as defingd below), the Purchaser shall make a call upon swch financing
comroittnebs as are sufficient funds to enable it to pay the Initial Purchase Price (without
repard to any Estimated Net Working Capital Excess) in {ull at Closing and consemmate
the transactions contemplated under the Acquisition Documents.  Purchascr ¢overmamts
and agrecs that it shall have sufficient funds to enable it to pay the Initial Purchase Price
in full a1 Closing {wilhout regard to any Eatimated Neot Working Capital Excess).
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Scelm 5.6 Investmenl Represenlation. The Purchaser is purchasing the Acquircd
Stock for its own account with the present intention of holding the Acqwincd Slock for
investment purposes and not with 8 wiew to or [or salc in conncclion with any public distiibution
of the Acquircd Stock m vielation of any federal or state securities laws, The Purchaser hag such
knowledys and experience in finmmcial and business matters that @t iz capable of cvaluating the
merits and risks of an investment in the Acguirsl SMock, Purchuser ackniswledges that the
Acquired Stock bas nol been registered under the Secunities Act of 1933, as amended (the
“Sceurilics Act™), or any state or foreign securities laws and that the Acquired Stock may not be
sold, transferred, offered tor sale, pledged hypotheeated or otherwise disposed of unless such
transfer, sale, assignmeni, pledge, bypothecalion or oiher disposilion i1s pursuant to the terms of
an clfeelive registration statenient inder the Securities Act and is registered under any applicable
stalc or foreiym securities laws or pursuant to an exemption from registration under the Sccurities
Act and any applicabla atate or foreign securiticg laws.

Section 5.7 Al hiated snd Associgled] Persons, A of the dale hereot, there are no
officers, dircctors, cmplovees or Affiliates of any Seller that are assisting, advising, affiliated
with, participaling with or otherwise associated with the Purchaser or any Affiliate ol ihe
Purchuser fincluding as cimeent or prospective equity-holders or co-investorg in or with the
Purchaser or its Affiliates} in conneetion with the Transaction by reason of any amanpement in
place as af the date hereof, other than any assistance, advice, participation or association which
resulrs from ondinary course business contacts between the Purchaser and the Sellers and their
respective officers, directors, emplovees or atfiliatcs as a reauli of the contemplated sale of the
Buriness.

Scction 5.8 Broker's or Finder's Fees. Sellers are represented Ty and will pay ihe
fees and expenses of Iloulihan Lokey TToward & Zukin Capital (“IILII&Z™) as its cxclusive sale
agent with respect to the tranzactions contenaplared hereby and HLH&Z s commnission, fees and
expenscs are 1o be pad by the Sellers al Closing as a cost of the transaction in accordance with
the lenms and provisions of an order of the Bankmaptey Cowt approving its retention by lhe
Selters. Neither the Purchaser nor any of its Affiliates has authorized any Person to act as
broker, finder. banker, consubtant, intcrmediary or in any other similar capacily which would
entitle such Person 1o any invesiment bankings, brokersge, finder’s or similar fee in connection
wilh the tapsacthions comtemplated by this Agreement or any of the other Acqnisition
Documents, except where any fee or payment due such persons would be solely the obligation of
the Purchaser or its Affiliates.

ARTICLE V1
COVIENANTS OF THE SELLERS

The Scllzrs hereby covenant and agree that, subject to the orders and direction of the
Bankrupley Count und except sz otharwise comsented to in writing by the Purchaser ot as
otherwise contemplated by this Agresment, from and after the date hereod unl the Closing:

Section 6.1 Condoct of Buginess,  Sclicrs shall, subject to the requiraments and
nhligattons under the Bankrupwey Code, (i) conduct the Business in the ordinary course
ronsistenl with past practice, to the extent comsistent with the terms of dehtor-in-posscssion
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financing received by Sellers in connection with the Bankmptey Cases, (i) prescrve inlact ils
business organizations and relationships with employecs and porsens having dealings with it;
{111} tiot 1ake any action, or cause the Acguired Subsidiary to take any action, that would result in
lhe failure of Sellers to satisty the closing condition set forth in Section 9.5: (iv) not institute any
new methods ol accounting thal will vary malenally [rom the methods used by the Sellers as of
the date of this Agreement except as may be required by GAAP; (¥) continue to operate the
Sellers’ billing and collection policies and procedures with respect to the Business consistent
with the reasonghlc husincss practices of a sirmilarly situated deblor-in-possession; and (vi)
mamlain s Books wnd Records in accordance wilh the reasomable business practices of a
similarly sitnated debtor-in-possession; provided that, the foregoing shall not ohligate the Scllers
to pay any Claim ariging prior to the Commencement Date other than 1o avoid the rejection of
any Designated Contract, and provided further that, exeepl for the Real Property leases in
Traylon, Ohio (which Sellers shall mol rejecl prior o fiftyv-nine (5%} days of the date hersot), the
forepoinyg shall net prevent the Sellers from rejecting Contracts that are not Designated Conlracts
being assumed by the Purchaser hereunder provided that such Sellers provide at [east five (5)
Business Day’s notiee to Purchaser of the hearing oo such relicf and an oppottunily to designate
such Contract as a1 esigmated Conbmet or Added Conlrael in sceordanee with Llus Agreement.

Sccrion 6.2 Acquisition __Proposals. Anyvthing  Thercin to  the contrary
notwithstanding, at or prior to a hearing in the Dankruptcy Conrt on the motion to approve the
sale Order, the Sellers may fumish information congerning the Bugincss io any qualificd Person
in order 1o permmal such Persom (o delermine whelher (o make 2 higher and betier ofier for the
Transferred Assets at such hearing or at such time prior to the hearing as fhe Bankrptey Coutl.
may direct and the Sellers and their Representatives may solicit, encourage and negotiate with
any Persong 1o make offors [or the Translerred Asscls al or prior o such heariny, as the case may
be; provided thal, all potenlial hidders agree to be subject ta substantially the same restrictions
and limitations on the use of such information as those imposed on the Purchaser. Any olher
prospective purchaser or Person who receives propriclary information regarding the Sellers shall
algo agres 1o excette a separaie non-disclosure agrcement in formt 2nd substance similar to the
Aon-Diselosure Asreemnent entered into by and hetween the Purchaser and Parant on March 17,
2004 (the *Non-Disclosure Agreement™). As prompthy as practicable and in any evend no Lier
than two (2) Business Days prior to an auction of the Transferred Asscls, the Scllers shall inform
the Purchaser of the torms and conditions of any conmpeting offer made for any portion of the
Business or the Ttansfemed Assels. Notwithstanding anything to the contrary set forth herein or
in any other written or oral understanding or agresment hetween the parties hercto, the parlies
acknowledge and agree that any obligations of confidentialily contained herein and therein shall
not apply to the tax treatment and lax siructure of the mmsactions contemplated hereby apon the
eurlier lo oceur of (i) the date of the public mnouncement of discussions relating to the
transactions, (i) the date of the public announcement of the transactions, ot (1) the Jale of Lhe
execution of this Agreement, all within the mcaning of Treasury Feeulations Section 1.6011-4;
provided, howcver, that the foregoing is not intended to affect each party’s privilege to maintain,
in its sole discretion, the confidentiality of communications with its attorncys or with a foderally
authorized tax practittoner imder Section 7525 ol the Inlemal Revenue Code,

Scelion 6.3 Access to the Sellers. The Sellers shall use reascnable efforts to affond
the Purchaser and its Representatives reasonable access during normal business hours throughout
any period from and after the date hereof until the Closing Daic, upen onc (1) Busingss Day's
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prior notice, to the Books and Resonds, files, pleadings, data base, documents, properties,
facilitics, croployees and, with PParent’s prior approval, which approval shall not be unreasonably
withlield, customers of the Sellers relating to the Pusiness or the Trangforred Asscts, a8 thc
Purchager may reasonably reqoesl; provided thad such reasonable sceess shall not unduly
mtcefere with Sellers’ ongoing business, operations or chligations relating to the Bankruptey
Cuses.

Socction 5.4 WARN Act. With respect to the Scllers” fucility in Lebanon,
Missour, the Sellers shull deliver any notices contemplated by the WARN Act, or any
similar state law, to the extent that all conditions precedent to requiring notice have scerued or
shall accrue on or before the Closing Date; provided, however, that Scllers shall not be Labie for
delivering or [Riling o deliver such notices 10 the extent that any conditions precedent to
reguinnyg such nolices shall accrue after the Closing Date.

Section 0.5 Cettificate of Service. Within three {3) Business Trays ol the dale
hereof, Sellers shall deliver to Purchaser a gertificats of service, which certificals shall include (i)
all parties entifled 0 notice oF the Scllers” mrent wo scll the Trapsforned Asscts (und 2ssume and
assign the Desimaled Coniracds) umder Bankrupley Rule 2002, the Bankruptcy Code or other
applicable nombankoruptey taw, and (i) ali parties owning, claiming or assenting a Lisn, Claim or
other interest in or to any of the Transferred Assets, including every other party 1o & Designated
Contract.

ABRTICLE VI

COVINANTS OF THE FUTRCHASER

The Purchaser hercby covenants and agrees that, except as otherwise consented to in
wrling by (he Sellers, from and atter the dafe hereof until the Closing:

Section 7.1 No Interference with Bankeapicy Cases. So lang as the Bankrupley
Cases shall be pending and the Porchascr bag not (erminated this Agreement pursuant to
moetion 12,1, the Purchascr shall not acquire whether divectly or indirectly any Claim against or
Linbilily of the Sellets nor cooperate with, induce or support any entity {other than the Scllers) in
the acquisition of any Claim against or Tiahility af the Sellers, in the formation of & plan of
rearganization in the Bankruptey Cases, in the objecton o the Sale Ocder, or in seeking the
appointment of a Chapler 11 trostee or cxaminer or the conversion of the Bankruptey Cases to a
cuse uder Chapter 7 of the Bankruptcy Coda.

Section 7.2 Adequate Assurance. Purchaser shall provide evidence and annument
in suppart of the Sale Order in order to establish its abkility to provide “adequate assurance of
future performance” (within the meaning of Section 365(£)(2W D) of the Bankruptey Code) of any
Conmact identitied as a Designated Contract.  The Scllers agree to use their commercially
reasonahle effors o couperale with the Purchoser in the presentation of such evidence and
argument. The Bankruptcy Court’s refusal to approve the assumption hy the Purchaser al any
Designated Comtract or Added Contract solely on the grounds that “adequate assurance of fulure
perfarmance” by the Purchaser of such Designated Contract or Added Contract has not been
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provided shall not consirlule () a falure of the condibon precedent deseribed in Seclion 4.2
hereod, or (1) grounds for termination pursuant to Section 12. 1{b) hereot.

Section 7.3 Confidentiatity. The Purchaser acknowledges that the terms and
provisions of the Non-Thsclosure Agrecment are in full forec and effcel. In the event that this
Agreemenl is lerminaled and the transactions cortemplated hereby wre not conswmmated, the
Non-Disclosnre Apgreement shall continoe to be in foll force and efTect in accardanee with als
terms

ARTICLE vill

AGRERMINTS OF PLIRCHASER AND SELT ERS

section 8.1 Hart-8coll-Redine  Ceooperation. Te e extemt applicable, the
Purchascr and the Scllers shall cooperate with each other (at the sole cost and expense of the
Purchaser} 1o comply with, and provide the information required by, the pre-merger notification
and waiting period rules of the ISR Act, il necessary, in any Federal Trade Cotnmission
regulations, and in any provisions or regulations of or relating w e Clavion Acl In that
conncetion, the Purchascr and the Scllers shall use diligen cfforts 1o make their joint pre-merger
aolificaiion fling with the Federal Trade Cornumission, if necessary, no later than three {3) days
following the entry of the Bales Order. The Purchaszer shall bear the Sellers’ cost of any filing
fee in connection with such fling.

Beelion 8.2 Emplovees. Puichaser shall have the right, but not the obligation, to
nike offers of employment to the employees of the Sellera set torth on Schedule 8.2, aubject to
the consummation of the transactiong conleroplated moiths Agreernend, “The Purchaser currenlly
intends e ems of emwployment offered to such employees of the Sellers sst forth on
Schedule 8.2 to be at substantially similar salary levels to those cwrently enjoyed by such
employvees (except where market conditions warrant changes), and with such other torms and
conditionz ol employment o be determmnged by 1be Purchaser,

Soetlion §.3 Restricted Assets, The Purchaser and thie Sellers shall uarilize their
commereially Teasonable efforts to obtain the Approvals of third parties as required to validly
Transfer the Restricted Asseta.

Section %4 Hankrupicy Courl, Onlas.

Y The Sellers hereby confirm that it is critical to the process of arranging an
orderiy sale of the Sellers’ assets to proceed by selecting the Purchaser to enter into this
Agreement in order (o present the Bankruptey Court with arrangements for oblaining the
bighest realizuble poces lor lhe assets and thal, witheut the Purchaser having committed
substantial time and effori to such process, the estates of the Sellers and Parent woulkl
have to employ a less ordetly process of sale and thereby bath incur higher costs and risk
attracting lowcr prices.  Accondingly, the comnbulions of (he Purchaser to the process
hivve mmdispulably provided very substantial bemefit to the estates of the Sellers. The
Setlers acknowledge that the Purchaser would not have invested the efiort in negolialing
and documenting this proposed transaction and incuering duties 10 pay ils outside
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advisors if the Purchaser were nat enlitled 1o the Break-Up Fee incurred as a resnlt of {he
Purchascr’s aitampt to putchase the Acquired Assets, if the Purchaser iz not the
sueevssiul bidder for the Acquived Aszets.

(3} Sellers shall file the Bapkrupley Cases within three (3) Businesz Days
after the execution of (his Ayreement. On or before three (3) Business Days aller the
cormmenesment of the Bankroptey Cases, Sellers shall [ile 4 motion or motions with the
Bankriptey Cowrt to zet a hearing (the “Bidding Procedures Hearing™) to consider entry
of an order in 4 fomm and subslance reasonably acceptable to Purchaser (the “Bidding
Procedurcs Order”™) approving the Sale Hearing Motice (as defined below) and bidding
procedures applicable to all bidders, including any Person wishing to make a credit hid
under Section 363(k} of the Banktupicy Code. Among other things, such Bidding
Procedures shall melude, wilhoul limilation: (i) autherization of the Break-Tlp Fee and all
other payiments to Purchaser arising under this Agreement & joenl and several lability of
the Sellers having priority nnder Section 364(d)(1) of the Bankiuptey Code and a
surcharge on all Liens in the Transferred Asscis and the proceeds thersof, (i1) all hidders
must provide assurance adeguade Lo Sellars (in Sellers™ sole discretion) of their ahility to
perform the obligalions pursuant to any bid, includine a deposit equal to FH0,000 in Lhe
Torm of 4 letter of credit or immediately available fonds; (1ii) any competing offer for all
of the Transfemrad Assets must be in an amount of 4l least $640,000 I excess of the
Tnitial Purchase Price and must provide for the direct payment ta Purchaser on or before
the closing dale of the other sale of the Break-Tip Fee; (iv) any subscquent compeling
offvr, including by the Purchaser, must be in increments of ne less than $100,000; (v) all
competing ofters may be for all or any combination of the Transferred Assets, or any
ather assels of (he Sellers, Pavenr or Parent’s other Subsidiarics, and on the same or
diffcrent tenms, provided that such competing ofTers may ol be conbingent on fnancing
necessary o consummate the transaction, and provided further that ne such competing
bidz may be accepted by the Scllers unless the aggregate deposit and the aggregate
consideralion payable to the Sellers thereunder complies with, and the other werms are
subject to, the other provisions set forth in this Section 8.4(b); (vi} Purchuser shall be
entitled to credit the Break-Up Fee against any competing offer; and (vii) Sellers shall
provide notice of the Salc Hearing (o the Sellers’ creditors (the “Sale TTearing WNotice™).
The Bulibmg Procedurss Hearing shall specify the notice to he given to creditors and
other parties in interest in respect of the sale of the Transliomel Assels and otherwise be
in fonn and substance satisfactory to Purchascr in itz Teasonable discretion. Sellers, in
accordance with applicable law and in consultation with their creditors, shall detctmine
whuther compeling offers submitted pursuant to this Section § 4(b) shall be decmed to be
higher and better offers. Purchaser shall have slanding 0 object to (i) Sellers’
designation of a qualilied compeling offer, or {ii) Sellers” determination that a compting
offcr 18 higher and betler; provided that any such objection shall made by Purchaser at the
Naule Heuring.,

(€} On or helorg three (3) Busmess Days after the commencement of the
Banlruptey Cases, ic Sellers shall file with the Bankmiptey Cowrt a4 molion Lo sel a
hearing {(the “Sale Hearing”™) to consider entry of a Sale Order on an expedited basis,
which may be the same motion as the mation secking the Bidding Procedures Order; and
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{d) The Sellers shall me its reasonable cfforls to oblain the Bankruptey
Court’s entry of (1) the Bidding Procedurcs Order on or before May 31, 2004 and in any
cvenit 38 s0on as is reasonably practicable, and (i) a Sale Order on or before June 39,
2004 approving of this proposed transaction. The Sale Order shall be in such form and
substance reasonably acceptable to the Purchaser and shall provide, among other things,
that: {1} adcquale notice of the Sellers’ motion to sefl the Translerred Assets aulside of Lhe
ordinary course of Sellers’ business and to assume and assign the Designated Contracts
duly has heen given fo all partics cntilled thereto; (i) Sellers are authorized to
comsummate (he ransactions contemplated by the Apreement and to perform any other
act that is necessary or appropriate for the consummalbiom of lhe irunsfer of the
Transferrad Assetz and to assign the Designaled Contracts to Purchaser; (i1} except [
the Aszumed Liabibitics, the Transfexrcd Assets shall be conveyed and delivered to
Purehaser wpon Closing, free and clear of all Liens, Claims or other intorests, with all
such Liens, Claims and interests to attach to the proceeds pavahble (o Sellers; (1v) that
Purchaser has acted in "good faith" in connection with the ramsactions contemplated
herain, as provided in Scetion 363(m) of the Bankruptey Code and that all conditions and
terms ol Section 303([) ol lhe Bankruplcy Code and the Banlauptey Rules that arc
applicable lhereto have been satisfied; and (v) any commissions or [es due Lo Sellers”
brokers and investment bankers shafl be paid out o the nel prococds of the sale of the
HSSers.

{i) In the evenl an appeal is taken, or a stay pending appeal i2 requested or
reconsideration is sought, from the Bidding Procedures Order or Sale Onder, 1he Seilers
shall immediately notify the Purchaser ol such appeal or stay request and shall provide to
the Purchascr within one (1) day a copy of the related notice of appeal or order ol slay or
application for reconsideration. The Sellera shall alzo provide the Purchaser with copies
of any other or further notice of appeal, maolion or spplicalion Aled in commection with
any appeal from or application for reconsideration of either of such orders and any relared
hriefs.  Scllors agree (o lake all steps as may be reasonable znd appropriate to defend
dedinsl such osppeal, petiion or motion and to use its regsonable clforls 10 obtain an
expedited resolution of such appeal, prowided thal notbing berein shall preclnde the
parties hereto from congummating ihe iransactions contemplated herein if the Sale Order
shall hawve been entered and not been stayed and the Purchaser (in its sole discretion) has
winverl in wrling the condition set forth in Section 9.3(b).

if) Sallers fwther agree to inclide Purehiser on the servies list tor all notices,
motions, applications, pleadings and other documents filed in with the Bankmptey Cases
ar any related adversary proceedings, and any notices given pursnant to Sellers’ debtor in
pussession financing arrangements and to support the cntry of an order of the Bankruptoy
Court approving soch scrvics by all puriies i iolerest.

ARTICLE IX

CONDITIONS PRECEDENT TO THE PURCHASER'S OBLIGATIONS

The ohligations ol the Purchaser w purchase and accept transfer and delivery of the
Translerred Assels ure subject to the satisfaction on or, where appropriate, prior 1o, the Closing
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Date, of the followmg conditions, except to the extent that any such condilion may have been
waived in wiiting by the Purchaser en or prior to the Closing Dale:

Nection 9.1 Eoprogentations and Warranlics. The representations and wartantics
of the Sellers conlaned in Arlicle 1V of Uis Agreement shall have been true and cotrect in all
matcrial respects when made and, except as would nol constilule a Malerial Adverse Change,
will be true and correct at and as ol the Closing Drate.

scetion 9.2 Petformence. The Sellers shall have performed and complied in all
malenal respecls with the covenants and cbligations roquired by this Agrecment to be performed
or complied with by the Sellers at or prior o the Closing Dale.

Section 9.3 Sale Order,
fay  The Sale Onder shall have been entered and become a Final Order.

{by  Nolice of the hearing on the Sale Creder shall have been duly given to (i}
all parties entitled to notice of the Sellers’ intenl (o sell the ITrmsferred Assets (and
assume and assign the Designated Coniracts) under Bankmptcy Rule 2002, the
Bankruptey Code o other applicable nonbankmiptey law, and (i) all parties owning,
claitmmyg or asserling a Lien, Claim or other imterest in or to any of 1he Transferred
Agsets, including all ather parties to Designaled Contracis,

ic} The Sale Order shall be in full force and effect and not stayed as of the
Clozing Date and shall provide that () the Sellers are authorized and dirceted 1o enter into
the transactions contemplated by this Agreement and the Acquisition Documents and to
exccnte and deliver all documenis wnd perform all acls pecessary or appropriaic to
effectnate the sale of the Transferred Assets to the Purchaser; {ii) the irinsaclions
cottemplated by this Agreement are undertaken by the Purchascr in good faith, as that
lerm is used I Section 363{m} of the Bankruptey Code, and the Purchaser shall have all
of the benefits of such seetion; amd (1) in the event lhe Purchaser is entitled to rcecive
payment of a purchasc pricc adjustment pursnant to Section 2. 600 hereal in an amounl
greatet than (he Escrow Fund, the application of the proceeds of ibe Transaction by
Parent’s senior secured lenders shall be provisional and, upon eniry of an order of the
Bankruptey Court upon motion by Pumchaser or Sellers wilh notice to such lenders, such
lenders shall remain subject to the jurisdiction of the Bankruptey Court and obligaled (o
[orthwith disgorge and remit to Purchaser any such pavable to Purchascr as a post-closing
adjusiment herewnder from the Transaction procecds recived by such lenders,

Section 9.4 Expuwauon of the HSK Act Waiting Period.  The applicable wailing
period, 1 any, required under the HSR Act with respect to the Transactiom shall have expired ar
been terminated and all other approvals set forth on Schedule 5.4 shall have been received o
waived by Purchaser.

Section 9.5 Comduct of Business. Following the date hereof, (i) the Sellers shall
not bave suffered any casualty, damage, destruction or lnss, or any rnulsmal Imlerruption in nse,
of any material asszats or property (whether or not covercd by insurance), on account of fire,
tlood, mot, strike or other hazard or act of God; {ii) the Acquired Subsidiary shall nat have niot
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paid, declared or set aside any dividend ar other distribution on its securities of any class ar
purchased, exchanged or redeomed any of me scenritics of any class; and (i) the Sellers shall
have nol made any material chinge i accounting ot Lax methods or principles.

Section 9.6 Materia] _Adverae Changes.  TFollowing the date hereal, netther the
Sellers nor the Business shall have soffered o, o the Scllers” Knowledre, been threatened with
any Material Adverse Chanye.

Section 9.7 Compliance with Laws. As of tho Closing Date, there shall not be
issucd and nuistanding an order, decree, ruling or mjunciion of o Governmenlal Authorily having
competent jurisdiction restraining, enjoining o otherwise prohibiting the transaction
contemplated by this Agreement or the other Acquisition Documents.

ARTICLE X

CONDITIONS PRECEDENT TO THE SE[L LERS' OBLIGATIONS

The obligations of the Sellers to zall, fransfer and deliver the Transferrad Assets are
subject to the satisfaction on or, where appropriate, prior to the Cloaing Date, of the following
conditions, exeept to the extent that any soeh condition may have been waiverd o wniing by Lhe
Sellers en or prior to the Closing Date:

Rection 10.1 Representations and Warranties. The representations and warranties
of the Purchazer contained in Article V of thiz Agreement shall have been trae gnd correet in all
msaterial respecls when made and shall be true and comreel inall material respects a0 and as of the
Closing Date {except 1o the extent such representations and warramties expressly relate to an
earlier date, in which case snch representations and warranties shall be true and correct in all
matcrial respocts as of such carlicr date,

Seciion 10,2 Perfommamee. ‘The Purchaser shill hive perfonmed amd complied in all
material respects with the covenants and obligations required by this Agresment to be perfarmed
or complied with by the Purchaser at or prior to the Closing Date.

Scotion 1003 Sale Order. The Sale Oeder shall have beon ontered.

Seciwon 104 Expirmion ol ihe HSE Acl Wailing Perivd.  The applicable waiting
period, if any, required under the HSR Act with respect ta the Transaction shalt have expired or
heen terminated and all other approvals set froth on Schedute 5.4 shall have been received or
waived by Scllers,

ARTICLE X1

COVIENANTS AND AGRELMENTS SUBSEQUENT TO THE CLOSING

Seetlon 11.1 Books and Records; Access. After the Closing Date, the parties hareto
shall afford the other parties and their Representatives reasonable access to their books, rocords,
personnel and other infermation with respect to the Business that is necessary lor the purpose of
obtaimng milormation related o the Bankrupiey Cases, litigation and mvestigations, winding up




the Bankrupley Cases, Taxes and other reasonable business putposcs and shall cooperate with
lhe other parties with respect to such maiter. The right of acccss described in the immediately
preceding sentenec shall mcludc: the nghl Lo make copies at the reviewing party’s cxpensc.,

Seclion 11.2 Further Assurances. Tn addition to ihe selions, documents, files,
pleadings and instruments specifically required 10 be taken or delivered by this Agresment or the
other Acquisition Documents, wheiher on or before or from time to time alter the Clozsing, and
wilhout, [uriher consideration, each party hereto shall make commercially reasonable efforts to
take such other actions, and execute arwl/or deliver such olher docwnents, data, pleadings, files,
information and instruments, as the other party hereto or its counsel may reasonably reguest in
order to clfcctuale and perfect the transactions contemplated by this Agreement and the other
Agyuisilion Documents, including withowut limitation, such actions as may be necessary to
Transfer to the Parchaser and to place the Purchaser i possession o1 control of, all of the rights,
properties, assets and buzinesscs intcnded to be sold, Transfened, convevedt, assigmed and
delivercd herewrnder, or o assist in the collection of any and all such rights, properties and assets
o o enable fthe Purchaser to exercise and enjoy all rights and henedits of e Sellers and Parent
with respect thereto.

ARTICLE XL

TERMMINATION

Section 12.1 Terminatiorn. This Agroamenl may be lemminated at any time prior to
the Closing:

() by the mutual written consent of the Porchaser and the Sellers;

() by the Purchaser upon writicn notice in the event of a material breach of
any covenant or agreement 1o be perlormed or comnplied with by the Sellers pursuant to
the terms of this Agreement or any of the Acquicition Docamends, which breach would
resull in a condition to Clesing set forth in Article IX hercof becoming incapable of
fulfillment or cure (which condition has not been waived by the Purchaser in writing)
prior to the Drop Dead Traie:

(<) by the Sellzrs upon written notice in the event of a material breach of any
covCTatl or agreement to be performed or complied with by the Purchaser pursnant to the
terms of this Agresment or any of the Acquisition Documents, which breach would result
in a conditian to Cloging s, [orlh in Anlicle X hersof becoming incapabls of folfllment
ar cure {which condition has not been waived by the Sellers in wrling) prar o the Drop
Dead Date; provided. that Purchaser shall have wn (10} days following such written
notice in which to cure such breach before the Agreement shall be terminated if, and only
i, such bregeh oceurs prior 1w the enmy of the Sale Order;

{(d} by either the Purchaser ar the Scllers i any Govermmental Authority
having competent jurisdiction shall have issucd a final, non-appealable order, decrue,
niling or injunction restraining, onjeining or otherwise prohibiting the transactions
eardermplaled by this Ayresment or the other Acquisition Docaments: and such injunction



or restraining arder shgll not have been dissolved within fifteen 15 Business Days after
the entry ol the Sale Order; provided, howeyer, that the right to terminate thig Agreement
under this Section 12.1{d} shall not he available W any purly who shull not have complied
with its obligations, if any, under Artieles VI, Vi or V11, as the case may be, 1o avoul
the issuanee of such order, decree, ruling or injunction;

{e} by the Sellers or the Purchascr upon the Approval by the Bankrptcy
Court of an Aliernative Transacilion;

(f by either the Sellers or the Purchaser if (i) the Bankrupicy Court has not
crlered the Sale Order on or before June 30, 2004; or {ii) the Closing shall nat have
occurred on or before Tuly 15, 2004 (the “Drop Dead Date™); provided, however, that the
right to terminate this Agreement under this Section 12.1(f) shall not be available 1o any
party whose failure to fulfill any obligation under this Agreement shall huve been the
cause of, or shall have resulted in, the failure of the Closing to occur on or prior to such
date (for purposes of this subsection (f) the failure or refusal by any party to provide any
waiver that under the terms hereof may be mven or withheld in such party's discretion
shall not be deemed a failure te fulfill any obligation under this Agreement);

e by Purchaser if the Bankruptey Court has nol cnlcred the Bidding
Procedures Order on or before Junc 1, 2004;

{h) by Purchager 1 any of the Designated Contracts shall have been rejected
pursignt to Sectiom 365 of the Bankrptey Code or if such Thegigraled Coniracls are not
assumed by Sellers and assigned pursuant to the terms of this Apreement, except as
wolld not constitute a Material Adverse Change;

{1 by Purchuser if any of the Bankruptey Cases of Sclors or Parcn: shall
have been dismissed or converted to a case under Chapier 7 of the Bankruptcy Code; 2
trustee or an examiner with expanded povecrs shall have been appointed under Section
1104 of the Bankruptcy Code; or

() by Purchaser if: {1} Parent or Sellers fail to satisty their payroll obligations
when duc or {ii} the debtor in possession financing or right w use cash collaleral of Parent
or Scllers (A) is not obtained by Parent or the Scllers on or pror to May 17, 2004 or the
Purchaser has not reecived complete amd accurate copies of all documentation evidencing
such linancing arrangemenls on of prior to such date {including any opcrating budgets) or
(B) lermirates or expires; provided, honwever, thal Purchawer may only exercise its right
to terminate the Agreement under this Seetion 12.1(7) within three (3} Business Days
after the Purchascr first obiains knowledge of the events giving tise to such mght to
lermngsle Lhis Agreement.

Section [2.2 Effect ol Terminalion,

(a) In the evenl of the termination of this Aereement under Section 12.1,
exceept with respect to this Section 12,3, Section 13.1, Section 13.2, Section 13.3,
Seclien 13.4 ond Sections 137 through 13.12 hercof, (i) this Agrocment shall forthwith
become void, and (it) subject to the provisions of Seciion 12.2(h) below, there shall be no
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liability on the purt of the Seilers, the Purchaser or any of their respective Roprosentalives
and, to the extent set forth in Section 2.5(a}, Purchaser shall be crtitled (o the retum of
the Deposit paid herennder in accordance with Scetion 2.5(4) {provided that Sellets shall
be entatled 1o the Deposit in (he event Lhis Ayreement is terminated by Sellers pursuant to

Secton 12.1{c) hereof).

{h)  Motwithstanding the provisicns of Scetion 12.2(a] above, if (i) there is a
termination of this Agreemenl pursuant to Section 12, 1{e} and (ii) the Purchaser is not in
meerial breach of this Agreement or any other Acquizition Document, e Scllers shall
immediately, upon the consummation of the Allernative Imunsaction thar gave risa to
guch termination, pay 1o the Purchaser the Break-Up Fee, as a liability entitled to priorily
under Section 364d)(1) In the Sellers’ Bankruptey Cases and 2 surcharge on all Licns on
the Transterred Assets and the proceeds thereof, int liew of anv losscs the Purchuser may
guffer, and not as a penalty, ag the Purchaser's sole and exclusive remedy us o result of
auch a tepmination.

ARTICLE X111

MISCELLANEAOTS

section 13,1 Public Ammownccments.  Other than statements made in the
Bankruptcy Court {or in pleadings filed therem), the Purchaser and the Sellers shall consull with
euch other betore issuing any press release or making any public statcment or other public
communication with reapect to this Agreement or the Trmsscion. The Purchaser and the Sellers
shall not issuc any such prese release or make any such public statement or pubhy
communication without the prior written consent of the ather party, which shall not be
unressonably withheld or delayed, provided, howewer, that & panly may, withour the prior
conzent of the other parly, issue such presy relesss or make such public statement as may, upon
the advice of counscl, bz required by applicable Law, any Governmental Authorily wilh
competent jurisdiction or any listing agreement with any national secunties exchange.

Section 13.2 Amendment, Waiver. Weither this Agreement, nor any of the terms or
provisiona herenl, may he amended, modilied, supplemenied or waoived except by a written
instrumenl sighed by all of the parties hereto (or, in the case of 2 waiver, by the party gramimg
such waiver). Mo waiver of any of the terms or provisions of this Agreement shall be deemed to
be or shall constitute a waiver of any other term or provision hercof (whether or not similar), nor
ghall sueh warver constilule a coniinuing waiver. No Eiture of a party hegeto to insist npon strict
complisnce by another party hereto with any obligation, covenant, agreemen! or condillon
contained in this Agreement shall operate as a waiver of, or csloppel with respect to, any
subsequent or other failure. Whenever this Agreemenl requires or permits consent by or on
hehull ol 3 parly bereln, such consenl shall be given in a manner conzistent with the requirements
for a waiver of compliance as set forth in this Section 13.2.

Section 13.3 No Survival of Representations and Wamanties. The representations
and warranties of the Scllers sel forith in Aficle IV hereof and the Purchaser set forth in
Article ¥V hereof shall nol survive the Closing.
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Section 13.4 Fees and Bapenses. Except as otherwise expressly provided in this
Agreement, cach ol the partics hereto shall bear and pay all fees, costs and expenses inenrrad by
Il or any of ils Affiliaies in connection with the origin, proparation, negotialion, cxecution and
delivery of this Agreement and the other Acquisilion Documents and the transactions
contemplated hereby or ihereby (whether or not such transactions are consummated) arel the
performanee of their respective obligations under this Agreement, meleding, without limitation,
any fees, expenses or commissions of any of its Representatives. The Sellers and the Parent shall
pay the fees and cxponses o[ HLH & £,

Section 13.5 Moticas.

fa) Al notices, requests, domands and other commmnications required or
permiticd nnder this Agreement shall be in writing and mailed or facsimiled or delivered
by barml or couner service;

{i} If to the Sellers or Parent, to:

DT Industries. Tng,

907 West Filth Strect
L¥aylon, Ohio 45407

Fax: (937) 586-5605
Attention: Stephen Perking

With a copy, which shall not constitute notice, to:

Katten Muchin Zavis Rosenman
525 West Monroe Strect, Suile 1600
Chicago, lllineis 60661
Fax: (312) 902-1061
Atm:  Jettrey L. Elagant

Adarm. R, Klein

(i1) ITto e Purchascr, to:

Thompson Street Capital Partners
L) Sputh Brentwood Boulewvard
Suite 200

St Louis, Missourd 63105

Fax: (314) 7272118

Attn: James A. Cooper

Wilh a copy, which shall nor constitute notice, to

Schiff Hardin TLP

6O Sears Tower

Chicago, lllinows 60606

Fax: (312) 258-3600

Attn; Roger R, Wilen and 1. Bark Fisher
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by  All notices and olher conunumications required or permitted under this
Agreement which are addressed as provided in this Section 13.5 (1) if delivered
personally against proper receipt or by confirmed [acsimile irunsmission shall be
effective upon delivery and () o delivered (A} by certified or registered mail with
postage prepaid shall be effective five (5) Business Days ar (B} hy overmghl Federal
Express or similar courier service with courier [ees paid by the sender, shall be effective
two (2} Business Days following the date when mailed or couriered, as the case may be.
Any parly herelo may from lime lo time change its address or facsimilc number for the
purpose of notices to such party by a similar notice spocilying o new whiress or facsimile
number, but no such change shall be decmed to have been given until i is actoally
reecived by the parly sought 1o be charged with its contents.

Seclion 13.6 Assigmment. This Agreement and all of the ferms and provisions
hercof shall be binding upon and inure to the benefit of the parics herelo und their respective
successors and permitted assigns. Prior to the Ellective Time, neither this Agreement nor any of
the rights, interests or obligations hoercunder mmay be assigned by the Sellers or the Purchaser,
except the Purchiser may assigm s miphls with respect to & portion of the Trangferrod Asscls to a
dircel or indirect subsidiary of tha Purchaser. Any assienthent made in eonlravenlion of Lhe terms
of this Section 13.6 shall be void ab initio.

Section 13.7 (overning Law: Conzcnl o Jurisdiction.

() Ths Apresment and the lsgal relations among the partics horelo shall be
goverled by and interpreted in accordance with the laws of the Slule of Ohio applicable
to agreements made and to be performed cnlircly within such State.

(b) Uil the cntry of an order either closing or dismissing the Bankruptey
Cases, each purty hereto (1) imevocably electz as the sole judicial forum for the
adjudication of any matters arizing under or in commeclion wilh the Agreement. and
consent 1o the exclusive jurisdiction of, the Banlouptey Court; (i) expressly waives any
delense or objeclion Lo jurisdiction or venmue based on the docttine of forum non-
conveniens;, and {iii) stipulates that the Bankruptey Court shall have in personam
jurisdiction and venue over such party.

(c) Alter the entry of an order cither closing or dismizsing the Bankrupley
Cascs, cach parly o this Agreement hersby irrevocably submits to the cxelusive
Jumisdiction of any Ohio state or federal court {an “Ohig Court™) in any Acton arising out
of or relating ta this Agreement ar the alher Acyuisition Docwnents, and each such party
hereby irrevoeshly agrecs that all claims in respect of such Action shall be heand and
determined in such Ohio Court. Each party, to the extent permitted by applicable Laws,
heyeby expressly waives any defense or abjcction 1o jurisdiction or venue based on the
doctrine ol Torum twm convenlens, s=nd stipulales that any Ohio Court shall have in
personam jurisdiction and venue over such party for the purpose ol liligating any dispute
or controversy betwaen the parties arising out ol or related to this Agreement or the other
Acquisition Documents. Tn the cvent aoy party shall commmence or maintain ary Action
ariging ot ol or relaed lo tus Agreement i a forum other than an Ohio Court, the other
party shall be entitled to Tequest the dizmissal or stay of such Action, and each such party
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stipualates for itself that such Action shall be dismissed or stayed. To the extent that any
party to this Agrecment hag or hercafter may acquire any immunity from jurisdiction of
any Chio Court or from any legal process (whether theough serviee or notice, attachrment
prior to jodgment, attachment in aid of cxecution ot otherwise) wilh respect (o itself or its
propetiy, €ach such parly hereby irevocably walves such lmmnmnity.

{d)  After the entry of an order either closing or dismissing the Bankruptcy
Cases, each party irrcvocably conserits to the service of process of any of the Ohio Courts
in any such Action by any mesns permilted by the rules applicable in such Ohio Court
mcluding, if permissible, parsonal delivery of the copies thersnl or by the maihng of the
copies thereof by certified mail, remrn receipt requested, postage prepaid, to it as its
address specified in accordance with Scction 135 gbove, such service to become
cllechive ypon the earlier al (1) ihe date len (10) calendar days atter snch mailing or (i)
any earlier date permritted by applicable Law.

Section 13.8 WAIVER O JUTRY TRIAL. [CACII PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY AFPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRTAL BY JURY IN RESPECT OF ANY LITIHFATIKON DIRECTLY
QR INDIRECTLY ARISING OQOUT OF, UNDER (R IN CONNECTION WITH THIS
AGREEMENT OR ANY OF THE OTIIER ACQUISTTTON DOCUMENTS. CACH PARTY
HERETO) (A} CERTIFIES THAT N0 REPRESEMNTATIVE, AGENT OR ATTORMNEY OF
ANY OTHER PARTY HAS REPRESENTELD, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEFK TO FNFORCE
THE FOREGOING WAIVER AND {B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETC HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND
THE OJHER ACQUISITION AGREEMENTS, AS APPLICABIE, BY, AMOGNG QTHER
THINGS, THE MUTUAL WATVERS AND CERTIFVICATIONS TN THIS SECTION 13,8,

Section 13.9 Pntire Apreement. This Agreemenl, (e other Acquisiton Documents
and thc hon-Disclosure Agreement embody the cntire agreement and understanding hetween the
patiies herelo wilh Tespect lo the subject marter hereof and aupersede all prior aprocmonis,
conunitments, aTangements, negotiations or understandings, whether oral or wollen, belween
the parties hereto, their respective Affiliates or any of the Representatives of any of them with
respect thereto. There are no agreoments, covenants or undertakings with respect to the subject
mialicr ol oy Agreement, Lhe olher Acquisition Documents and the Non-Disclosure Agreement
other than those expressly set forth or referred to hersin or thercin amd no represenlations or
warranties of any kind or nature whatsoever, express or implicd, are made or shall be deemed to
he made horein by the partics herclo cxcept those expressly made in this Agreement, the ather
Acyuisition Documenls ind the Non-Disclosure Agresment.

Section 13.10 severability. Tiach femn wowd provision ol Lhis Apreement constitites a
separate and distinet underlaking, covenant, tenn and/or provision hereof. Tn the event thal any
icrm or provision of this Agreement shall be determined to he unenforceable, invalid or illegal in
any respect, such unentorceability, invalidity or illegality shall not alfeel any other term or
provision hereof, but this Apreemeni shall be consirued as if such upentorcesble, imvalid or
illegal term or provision had never been contained herein. Moreover, it any term or provision ol
ths Agreement shall for any reason be held to be excessively broad as to time, duration, activity,

43



scope or subject, the parties request that if be congtrued, by limiling and reducing it, so as to be
etforeeable (o the Tulles? exlend permilied umder applicabie Law,

Section 13.11 Mo Third Party Beneficiaries. Fxcept as and o Lhe exlen otherwise
provided herein, nothing in this Agreement is intended, nor shall anvthing herein be construed, to
confer any rights, legal or cquitable, in any IPerson other than the parties hereto and (heir
respective suceessors and permitted assigns.

Section 13.12 Enlorcement. T a pardy shall be m breach of this Apreement, such
party shall pay on demand all costs and expenses of enforcement of thiz Agresment, meloding
rcasomable logal fees and expenses.

Section £3.13 Counterparts.  This Aprcement may be cxecuted in one or more
counterparts, each ol which shall be deemed an ongnal, bul all of which, when taken together,
shall constitute one and the satnc instument.

|IREMAINDER OF TIOS PAGE INTENTIONALLY LEFI BLANK]
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IN WITNESS WHEREOF. the partice hercie have causcd this Asset Purchasze
Apreemen! o be duly execuled as of he day and year first ibove written.

SELLERS
DETROIT TOOL AND ENGINEERTNG COMPANY
By

Wame:
Title

ASREMBLY TECHNOLOGY & TEST, INC.

By:
Mume;
Title

ADVANCED ASSTMBLY AUTOMATION, INC.

By
MWarme:
Titlp:

FPARENT
DT INDUSTEIES, INC.
By

MName:
Title

FITRCHASER
ASSEMBLY & TEST WORLDWIDE, INC.
By

Name;
Title:
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EXITIBIT A

KORM OF
ASSIGNMENT AND ASSUMPTTON AGREEMENT

For good and valuable consideration, the receipt and adeguacy of which are herehy
acknowledged, | 1 (the "Secllers™), hereby assign, grant, bargan, scll,
convey and translfer o Assanbly & Tesl Worldwide, Inc., a Delaware corporalion (the
“Purchasct'), all of Sellers’ right, title and interest to the Contracts listed on Schedule | attached
hereto together with all amendments, waivers, supplaments and other medifications of and i
such agreements, contracts, licenses and other insiruments through the date hereof {callectively,
the “Deaignated Condricls™).

Capilalized 1etms used but not defined herein shall have the meanings ssertbed to such
torms in that certain Asset Purchase Agreement, dated as of May 12, 2004, by and amang
Setlers, DT Industries, Inc., a Delaware eorporation, and Purchuser (the “Purchase Agreement™).

Upon the execution and delivery bereol, in consideradon of the foregoing assighment and
for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Purchaser hereby assumes the Assumed Liahililics (as such term is defined in
Seclion 2.3(a) of the Purchase Agreoment), ineluding, without limitation the Designated
Contracts, to the catenl sel forlh in, and in aceordance with the terms and provisions of, the
Purchase Agrecment.

This Assignment and Assumption Agrecment shall be binding npon the successors angd
assigns of the partics.

[dignature Page Follows]



EXHIBIT A

Executed this __ dayof’ L 2004,

SELLERS
DETROIT TOOL AND ENGINEERING COMPANY
Ey:

MName:
Title

ASSEMBLY TECHNOLOGY & TRST, TNC.

By:
Marmeg:
Title

ADVANCED ASSEMBLY AUTOMATION, INC,
Bw:

Name:

Title:

PARENT

DT TNDUSTRIES, INC.
By:

Name:

Title

PITRCHASER
ASSEMEBELY & TEST WORLDWIDE, INC.
By

Name:
Title:




EXHIBIT A

THE DESIGNATED CONTRACTS



EXHIBIT B

KFORM OF
BILL OF SALE

For good and valuable consideration, the receipt and adequacy of which ar¢ hereby
acknowledgd, | ] {the “Scllers™), and DT Industries, Ine., a Delaware
cotporation (the “Parent”}, hereby gmnl, buargain, transfer, sell, assign, convey and deliver to
Assembly & Test Worldwide, Inc., a Delaware corporation (the “Purchaser™), alf right, titlc and
intereat in and to the Transferved Assets as such lerm is defined in the Assel Purchase
Agreemenl, daled us of May 12, 2004 {the “Asscl Purchase Agreement™), by and among Seliers,
Parenl and Purchaser. Capitalived lemms used but not defined herein shall have the meanings
ascribed to such terms in the Assct Purchase Agreement.

This Bill o[ Salc is being executed and delivered by Scllers and Parentas ofthe  day of
, 2004 pursuunt to the terms of the Assct Perchasc Agreement.

fNimature Page Foflows)



EXHIBITB
Exceuted this day of L 2004,
SELLERS
DETROTT TOOL AND ENGINEERING COMPANY
By

Mame:

Title

ASSEMEBLY TECHNOLOGTY & TEST, TNC.

By
MNume;
Title

ADVANCED ASSEMBLY AT TOMATION, INC.,

Ey:
MWams:

Title:

PARENT
DT INDUSTRIES, INC.
By:

Name:
Tile

PITRCHASER
ASSEMBLY & TEST WORLDWIDE, INC,
By

Name:
Title:
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ESCROW AGREEMENT

THIS ESCROW AGREFMENL (s “Eserow Agreement”) is entered into this 12th
day of May, 2004, by and wnong Detreit Tool and Engineering Compuny, a Delaware
cotporation, Assembly Technology & Test, Inc., a Delaware cotporaton, Advanced Assemhly
Aulomation, Inc., an Ohio corporation (collcchvely, the “Sellers™), DT Industrics, Inc., a
Delaware comorahon {“Parenl”), Assembly & Test Worldwide, Tne., a Delaware corporation
(“Purchaser™), and LaSalle Bank, N.A., as escrow agmml {lhe “Escrow Agent”). Capitalized
lerms used but not otherwise defined herein shall have the respective meanings aseribed iherelo
n the Asset Purchase Agreemcent (25 defined below).

This Escrow Agreement is heing enlérad nie in connection with that certain Asscl
Purchase Apreement between and among Parent, Sellers, which are wholly-owned subsidianes
of Pareni, and Puerchascr datcd as of the dafe hereof, a copy of which ig altachcd hersto as
Exhibit A {ihe “Asset Purchuse Apreement”), pursuant 1o which Purchascr has apreed to
purchase the Transferred Assets and assume the Assumed Taanliies fom Sellers and Parent.

Purchaser’s willingness 0 acecpl Lhe Asset Purchaze Agreement and performs all of its
obligationg  thercunder s conditioned upon Sellers’ exerution of thiz Eacrow Agreement,
pursuant 1o which Purchaser will deposit with the Escrow Apenl, ss an initial deposit for itz
pavment obligations nnder the Asset Purchase Agreement, the amount of $9060,000 (the “Fscrow
Amount™).

NOW, THEREFORE, for and in comsideralion of Lhe forepoing and of the mutnal
covenants and agreements hercinaficr set forth, the parties hareto hereby agree as follows;

Seetion 1. Escrosy Asepant,

L.01  Deposit. There is hereby established a separate escrow account with the
Caerow Agont (the “Eserow Account™ in which Purchaser, simultancously with the execution
and delivery of this Escrow Agreement. is depositing the Escrow Amount in the form of a letter
of credit (the *Letter of Credit” and such deposit shall be referred to as the “Letter of Credit
Escrow DPepaosit™), which shall be held and disbursed by the Escrow Agent solely as hereinafter
get forth until the Closing Date. At the Closing Date, the Purchaser shall pay the Bscrow
Amwount eash in the amount of $1,500,000 by wire transfer of immediately available fands to the
Escroow Account (the *Cash Eserow Depusii™), which shall teplace the Letter of Crodit Eserow
Deposit and ghall be held and disbursed by the Escrow Agent solcly as hereinadler set forth
Upan replacement of the Letter of Credit Cecrow Depaosit with the Cash Escrow Deposit on the
Closing Date, the Escrow Apent shall, upon receipl of the Cash Escrow Deposit in the Bscrow
Account on the Closing Jale, relum Lhe Latter of Credit to Purchazer and Parent shall have no
vight 10 request paymeant wnder the Letter of Credit therealer. Ay used hersin, the term “Eserow
Deposit” shall rafer to the Letter of Credit Escrow Deposit or the Cash Escrow Deposit, as ihe
case may be.

1.02 [ovestment. The Cash Facrow Toposil shull be invested as soon as
rcasonably practicable, including ingome carmed on said investent, in 2 LaSalle Enhanced



Ligudity Management accommt. The Bscrow Agent shall not be responsible 1 Scllers, Parent or
Purchaser, or any other parson or entity, for any loss ot Habilily arising n respect of any directed
investment in thizs Seetion 1.02, excepl lo the exlent that such loas ar Kahility arcsc from the
Lscrow Agent’s pross negligence or willful misconduct.

103 Release. The Escrow Aygent shall distribute the amount of the Fscrow
Depast, logelher wilh all accrned investment eamings thereon, only in accordance with (i) a
written instrument delivered to the Fsctow Agont thal 1s execuled by Purchaser, Parent and
Sellers and that instructs the Bzerow Agent as to the distibution of some or all of the Faerow
Deposit {a “Joint Instruction™), including, withont limitation, Joitt Instruction it ascordance
wilh lhe provisions of Scetions 1.03(a), 1.03(b) or 1.03(e) hereof, or (ii} 4 Final Detenmination.
Any payment made from the Tacrow Aceound pursuanl by ks Escrow Agreement shall be made
by wire transfer of immediaicly svuilable funds to an account designated in writing by the party
that ig ta receive such payment.

(@) Helease of Eserow Deposit Upon Determination of Final
Adjustment. Upon determminztion of the Final Adjustment pursnant to the Asset Purchase

Agreement, the Sellers, Parent and Purchaser shall in accordance with the Asset Purchase
Agrecment deliver to the Escrow Agent written notice of sech Final Adjusimenr, meluding a
Joint Instroction (the “Final Adjustment Notiee™). Upon itz receipt of the Fical Adjusiment
Notice from the Sellers, Parent and Purchaser, Fserow Agent shall ipumediarcly release the
Escrow Deposit, together with all accrued invesiment camings thereon, 10 e Sellers or
Purchaser, in accordance with the Inint Tnhstraction therein.

(h) Release of Escrow Deposit (o Selters, Upon the (ermimition of
the Asset Purchase Agreement by the Sellers pursvanl o, and @8 permitled by, Section 12.1(c)
of the Asset Purchase Agreement due to a material breach of a covenanl or agresment in the
Asset Purchase Agreement by the Purchaser, Sellers may provide notice (o lhe Escrow Agent
{(with notice being piven to the Purchaser at the seme ime) of the tetminstion {(he “Scllers
Termination Notiee®). The Purchaser shall have g penod of three {3) business duys to review
such Sellers Terminmation Notice. Tn the evend thal the Purchaser disputes the Sellers
Termination Notice, it shall, within theee (3) busingss days ol 1ls receiptl of a Sellers Lerminaton
MNotice, deliver to the Escrow Agent (with nitice being gven fo the Sellers at the same time)
wiitten notice of such dispute {the “Dispute Netiee™). The Escrow Agent shall (1) in the event it
has not received a Dispute Notice (o the Purchaser wilhin ihres (3) business days after its has
received a Rellers Termination Notige fumn Sellers (the Escrow Agent having not responsibility
to confirm the time (if any) at which such Sellers Ternomalion Notice was delivered to
Purchaser}, release to Sellers the Escrow Deposil, or a portion lhereof, ogether with all accrued
investment earnings thereon, or (i1} in (he evenl it hus received » Dispute Motice from Purchaser
within three {(3) business days afler il has received o Sellers Termination Motice from Scllers,
release the Fscrow Deposil, fogeller with all acerued and posted investment earnings thercon,
only upon the receipt by Escrow Agent of {x) a Joint Instraction by the Scllers, Parent and
Purchaser with respedt lo such Escrow Deposi( to pay the Purchaser or Sellers, az the ¢age may
be, or (%} a final contl onder that insirocts the Escoow Agent as to the distribution of the Escrow
Depasit {a "Fimal Deferminalion™}, vpor which (he Esczow Agemt shall act withour farther




inquiry. Purchaser agrees that, in the event that it delivers a Dispute Notice pursuan (o this
Section 1.03(b), Purchaser shall deliver from time to tume substitute letiers of credil w (he
Escrow Agent to deposit in the Escrow Account until such time as the dispute is resolved, In
the event the Sefler terminates the Asset Purchase Agreement pursuant to, an as permiited by,
Section 12.1(c) therein, the Escrow Agent shall draw down the Tefter of Credit according to its
terms in order to release the Eserow Deposit to Seller and shall have an addivonal two (2)
husmess days within which to effect snch draw down.

(c)  Release of Escrow Deposit fo Purchaser. Upon the terminativn
of the Assct Purchase Agreement for any reason other than by the Sellers pursuant o, and as
permiteed by, Section 12_1(¢) of the Asszet Purchase Agreement due to a material breach of
covenant or agreement in the Asset Purchase Agrecment by the Purchaser, Purchaser iy
provide notice w the Escrow Agent {with notice being given to the Sellers at the same lime} of
the wrmination (the “Purchaser Termination Notice™). The Sellers shall have z peried of
three (3) business days to review such Purchascr Termination Notice. In the evenl thai the
Sellers dispuic the Purchaser Termination Netice, they shall, within three (3) business days ol
their reecipt of such Murchaser Termination Natice, deliver 10 the Escrow Agent a Dispute Motic
(with notiee being gven to the Purchaser at the same time). The Escrow Apent shall (i) in the
event it has nol reectved a Disputs Notice from the Sellers within three (3) business days alter it
has roeeived a4 Porchaser Terminstion Notice [rom Purchaser (the Escrow Agent having not
responsibility o confirm the time (it any) at which such Purchaser Termination Notice was
delivercd to Scllers), release the Escrow Deposit, or a portion: thereof, together with all accrmed
investment carnings thereon or (i} in the evenl it has received a Dispute Watice from Sellers
within two (2) business days after it has roccived a Purchaser Termination Notice [um
Purchascr, release to Purchaser the Dscrow Deposit, topether with all accrued investmicnt
cartinigs theteon, only upon the receipt by Escrow Agent of {x) a Joint Tnstrociion by (he
Sellers, Parent and Purchaser with respecl 1o such Eserow Deposit to pay the Purchaser or
Sellers, as the case may be, or (¥) a Final Determunation directing delivery of the Escrow
Depaosit, upon which the Gscrow Agent shall act without further inquiry.

1.04  lovestment Earpings. For tax purposcs, all investment earnings and
other income samed on the Ezcrowr Depasit, whether or ool paid during the taxable vear, shall be
income of Sellers, and each patty shall file all tax rettuns consistent with sueh tregiment. 1n the
event that, notwithstanding such treatment, a taxing authority shall delennine that nterest and
other incame earned on the Escrow Deposit 1s taxable to Purchaser, then the Escrow Agent shall
pay to Purchaser an amount of the Tserow Deposil thad 1s sufficient to pay anch taxcs, as cenified
by Purchaser to the Ilscrow Agent in wiiting.

105 Acccpiance of Appoinament. The Escrow Agent, by signing this Escrow
Agreement, accepts the apponimenl ws Escrow Agent and agrees to hold and distibute the
Escrow Depostt, together with all accrued interest therenn, in accondance with the termas of this
Escrow Agrecmont.

Section 2. Langnape Concerning the Escrow Agent. To induce the Escrow Agent
to act hereunder, it is further agreed by Sellers, Parent and Purchaser thal;




2.01  Degree of Care. The Escrow Agent shall nat be under any duty to give
the Escrow Deposit any grealer degree of care than the Fserow Agent gives its own gimila
property {but no lcss than reasonable care), and shall not be required to invest any funds held
hereundur excepl as divected in this Escrow Agresment. Uninvested funds held hereunder shall
TOL €8m OF accrie invesimenl sarmings.

242 Do Implied Duties, This Escrow Agrsement cxpressly sels forth all the
duties of the Escrow Agent with respect to any and all matiers pertinent hereto. No implied
duties or obligations shall be read into thiz Escrow Agrecment against the Cserow Agent. The
Ezcrow Agent shall not be bound by the provisions of any agreement betweet the Sellers, Parent
and Purchazer except this Tserow Agrecment.

2.03 )lndemmificativn. The Eserow Agent shall not be liable for, and the
Sellers, Parent and Purchaser shall, jointly amd severally, indemnify and hold harmless the
Haerow Agenl (and any successor Lscrow Agent) from and against, any and uil losses, Liahilitics,
c¢laoms, actions, damages and rcasonable expenses, inchuding reasonable attorneys fees umd
disbursemers, ariging oul of and in connection with this Bscrow Agreement, except [or the gross
negligence or willful miscenduct of the Escrow Agent amd except with respect to ¢laims based
upon such gross negligence or willfal misconduct that are successfully asseried against the
Fscrow Agent, Without limiting the foregoing, the Eserow Aget shall in no event be liahle in
connection with the Fserow Agent's investment or reinvestment of any cash held by the Escrow
Agent herevnder Im good faith, in accordanee wilh the lerms hereof, including without limitation,
any hiability for any delays (not resulting from the gross neglisence or willful mscondact of the
Escrow Agent) in the investment or reinvestment of the Escrow Deposit or any loss of
investment camings incident to any such delays. The undertakings in this Section benefiting the
Liscrow Agent shall survive the terminiuion of this Escrow Agreement and the resignation or
removal of the Escrow Agenl.

L4 Relinnee. The Eserow Agent shall be entitled 1o rely upon any order,
Jjudgmemit, certification, demand, notice, instrumnent or other writing delivered to the Tscrow
Agenl hereunder without being required to determine the anihombicily or the correctness of any
facl stated therein or the propricty or validity or the service thereof. The Escrow Agenl may act
in reliance upon wny instrument or signature belicved in good faith by the Tscrow Agent to he
genuine and may asswme in goedd faith thal uny person purporting to give receipt or advice or
makc any statement or execule any document in connection with the provisions hareof has been
duly authorized to do so.

2.65  Advice of Counsel. The Fscrow Agent may ael pursuant to the adviec of
counsel of' its own choice with respect to any matier reluling (o this Escrow Asreement and shall
not b liable and shall kave full and complete authorization and protection e any action taken or
sullired by it hereander in good faith and in accordance with such written advice, excepl wilh
Tespect to claims based upon Lhe gross negligence of willful misconduct of the Eserow Agent.

2.06 Resignation of the Escrow Agent. The Escrow Ageml, umd any sucecsgor
Escrow Agent, may resign at any Hme as Escrow Agent hereunder by giving at least thirty (3t)



days' written notice to the Sellers, Parent and Purchaser.  Upon such resignation and the
appomiment of o successor Escrow Apent, the resigning Escrow Agent shall be abselved from
any and all liability in connection with the exercise of s powers and duties as Escrow Agent
hereunder except for labilily srising in conuection with its pross neghgence or willful
misconduel, Upon their receipt of notice of resighation from the Escrow Apent, the Sellers,
Parent and Purchaser shall use reasonable clfons jointly to desiymate a successar Dzcrow Agcit.
In the event the Scllers, Purenl and Purchaser do not agree upon a sueccssor Escrow Agent
within thirty (30) days after the receipt of such notice, lhe Fserow Agenl so resigning may
petition any court of competent jurisdiction for the appointment of a successor Escrow Agent or
other appropriatc rchicl and any such resulting appointment shall be binding upon all parties
heretn. By mulual agreement, the Sellers, Parent and Purchaaer shall have the right at any time
upon not less than ten (10} days’ written nolice 1o the Hsorow Agent to terminate their
appointment of the Tscrow Agent, of sucecssor Hzcrow Apent, as Escrows Agent. The Facrow
Agend or succregsor Escrow Agent shall continue to act as Escrow Agent umtil a successor is
appointed and guahBed (o el as the Escrow Agent.

207 Resolution of Disagreements. In the event of any disagresment betwech
the Sellers, Parent and Purchascr resulling in adverse claims or demands being made m
connection with the Hserow Deposil, or in the event that the Escrow Agent in good faith is in
doubt az 10 what action the Fscrow Agent should take hercarsler, the Escrow Apent shall retain
the Escrow Deposit until the Cserow Agent shall have received either: (a) a Final Determination
directing delivery of the Escrow Deposit, or (b) 2 Joint Instruction executed by the Sellers,
Parent and Purchaser direcling delivery of the Fzerow Deposit, in which ¢vent the Hscrow Agent
shall disburse the Escrow Deposit in acenrdance wilh such Final Determination or Joint
Instruction. In any situstion under (his Escrow Agreement in which the Eaerow Agent is
requested 0 act on the basis of a Final Detarmination, hefore taking such action there shall he
dehvered o il an opinion of counsel to the cffeet that any courl order or arbitral decision
delivered to the Bscrow Agent is a Final Delermination. ‘The Escrow Agent shall thereupon act
on such court order and legal opinion withewr. Nurlher guestion. Forthermore, if in its sole, good
faith judgment, the Escrow Agent determines that it iz conlrowted wilh conflicting demands
with respect to the Escrow Fund snch that it risks incurciog liability regandless of the action it
takes or refrains from taking in connection with such demands, the Escrow Agent may, at its
option, file an action of interpleader requiring the parthes 1o answor and liligate any claims and
rights amonp themselves, The Escrow Agent is authorized, al ils option, o deposit with the
Court in which such interpleader action is filed all documents amd funds held in escrow. The
Escrow Agent is further anthorized to withhold from such deposit [or ils own account an
amount sufficient to compensate itself for all costs, expenscs, charges, and reasonable
attorneys’ fees incurred by it due to the interpleader action., Upon initiating such action, the
Escrow Agent shall be fully released and discharged ol and [rom «1l obligmions and lighility
imposed by the terms of this Agreement.

2.08 Compensation of the Eserow Agent. Porchascr shall pay lhe Escrow
Agent for the services to be rendered by the Lserow Agent horounder the aggregate amount of

$3,000 ar the time of execution of thig Escrow Agrcement as set forth on Schedule A hereto, and
agrees to reimburse the Eseraw Agent for all reasonable expenses. dishursemoents and advances
meurted or made by the Escrow Agent in performance of the dutics of the Escrow Agent



hereunder (mcluding reasonahle fees, expenses and disbarsements of the Escrow Apent's
counsel) (collectively, the “Escrow Hees™}.

Seclium 3. Termination. This Escrow Agreement and the Tzerow Deposit shall be
terminated npon the delivery ol the enlirely of the Escrow Deposit pursuant ko the terms herecf,

Sectlon 4. Motice.  All notices and other conmunications hercunder shall be in
wriling :nd shall be deemed to have been duly given or delivered by any party when (a)
personally delivira lo wn officer of the party being notificd; () when delivered (and receipied
fior) by an overnight delivery service; or {¢) when delivered by facsimile transmission [or which
aulomatic confirmation has been received, addressed in each case as Mollows:

(i} If to 8ellers or Parent:

DT Tndustries, Tne.

307 West Fiflh Street
Dayton, Ohio 45407

Fax: (937) 586-3605
Attention: Stephen Perkines

With a copy, which shall not constitute notics, to:

Katlen Muchin Zavis Rosenman

525 Weat Monroc Stroct, Swte 1600
Chicaga, Thinois 60861

Fax: {312) 902- 1061

Attn:  Jeffrey L. Clegant and Adam. R. Klem

fii)  I'to the Porchascr:

Tharrmson Sirest Capilal Pantners
11H} South Brentwood Boulevard
Suite 200

St. Louis, hMissouri 63105

Fax: {314 727-2114%

Al James A, Cooper

With a copy, which shall nat constitute notice, to:

Schiff 1lardin LLP

60 Sears Tower

Chicago, Nlincis 60606

Fax: (312) 258-5600

Attn: Roger R. Wilen and . Mark Fisher

{1y Ilio lhe Escrow Agent:



LuaSalle National Bank National Association
135 Sonth LaSalle Stroet

Suilc 1960

Chicage, llineis 60603

Tax: (312 W04-2236

Atin: Stacy Coleman

Any party by written notice to the other parties parsuant to this Section 4 may change (he
agdress, faceimile number of the persons 1o whom nolices or copies thereof are to be sent to such
party by giving wrilten notice of a change of address in the manner provided in thiz Uscrow
Agreement for piving notice.

Section §, Assienment. This Bzcrow Agresment and the rights and duties hereunder
shall be binding upon and inure to the benefit of the parties hereto and the successors and assigns
of each of the partizs to this Escrow Agreement. Mo rights, obligations ot liabilitics herconder
shall be assighable by any party without the prior written consent of the other parfies; provided,
howewver, that Sellers and Parent may assign their rights hercunder to their lenders as coliateral
gecurity [or their obligations owing 1o such lenders.

Section 6. Amendment. This Ezerow Agreement may be amaendod or modified only
by an instrument in writing duly executed by the partics to this Escrow Agreement.

Nection 7. Waivers. Any waiver by any party hereto of any Brcach of or [ailure o
comply with any provigion af thia Tigerow Agroeroeni by any olher parly herslo shall be in
wrting amd =hall not be construed as, or constitute, a continuing waiver of such provision, or a
wiiver of any other breach of, or failure to comply with, any other provigion of thiz Tserow
Agreement.

Section 8. Guoverning Law; Construetion. This Escrow Agreement shall be
construed and enforced in accordance with and governed by the internal substantive laws of the
State of lineiz without regard to confiicts of laws principles, and the partics heroio consent to
Jurisdiction in the State o Tlhnos amd venue @ sy stale or Federal count locared in the City of
Chicago. The headings in this Escrow Agreement are solely for convenience of reference amd
shall not be given any effect in the construction or intemretation of this Tiscrow Agrecment
Unlesa otherwise stated, referonccs to Scetions and Fxhibits are references 1o Scetions and
Tachibing of this Fsorow Agreermenl,

Section 9.  Third Pariics. Nothing expressed or implied in this Oscrow Agreement is
imtended, or shall be construrd, to conler upon or give any porson or entity other than the Sellers,
Parenl, Putchaser and the Escrow Agent any rights or remedies under, or by reason of, this
Escrow Agreement.

Section 10.  Counterparts and Facsimile Siymatures. This Escrow Agreement may
be executed in one or more counterparts, sach of which shall be deemed an original and ali of
which together shall constitute a single instrament  Exeention and dehvery of (s Eserow
Aprsement by exchange of [acsimdle copics beating e facsimile signature of a party shall



constitute a valid and binding execution and delivery of thiz Tscrow Agteoment by such party.
Such facsimile copies shall econstitute enforecable otiginal docurments.

Section 11.  Waiver of Offset Rights. The Escrow Agend herchy walves iny and all
rights to offset that the Cscrow Agent may have against the Escrow Deposit, Including, without
limitation, ¢laims arising as a resull of any ¢laims, amounts, liabilities, costs, expenses, damages,
or other losses (collsclively, “Claims™) that the Eserow Agcnt may be othorwise entitled to
collect from any party to this Baerow Agrecmend, olher than Claims arising under this Bscrow

Agrecment.
[Signatre Page Follows]



IN WITNESS WHERFEOF, the parties bave signed thiz Escrow Agreement on (he day
and year first above written.

SELLERS
DETROIT TOOL AND ENGINEERING COMPANY
By

Mamie:
Title

ASSEMELY TECHNOL.OGY & TEST, INC.

By:
Mame:
Title

ADVANCED ASSEMBLY AUTOMATION, TNC.

By:
Name:
Title:

ESCROW AGENT
LASALLE BANE NATIONAL ASSQOUCIATION
By:

Name;
Title

PARENT
DT INDUSTRIES, INC.
By

MNaime:
Title:

FURCHASER
ASSEMBLY & TEST WORLDWIDE, INC,
By

ame:
Title:




Exhibi¢ 4

Asset Porchase Agreement

See attached.



Exhibil B

Patriot Act Certification

Nee attached.
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Schedule A

ESCROW AGENT
SCHEDULE OF FEES
Acceptance Fee; 3 500.00
Ammal Administration Fee: 3 2,500 00%

The Acceptance and first year's Annual Administration Fees are due npan execation of the

Escrow Agreement.

*8hould the Escrow Account remain open for less than a full vear after an inifiaf eighteen
month pericd, the Annoal Administration Fee will be prorated on a six-month basis.

Any invesimcnl transaclion nol in a money markel fmd or a LaSalle Enhanced Liquidity
Managemenl accoumt will incor a $150.00 per lransselion [ee. The parlies w Lhe apreement
understand and agree that the Escrow Agent may receive certain revente on certain mutual fund
investments, These revenues take ome of two [orms:

Shareholder Sepvicing Paviments: Escrow Avent may receive Shareholder Servicing Payments ag
compenzation lor providing caitain services for the benelit of the Money Market Fund Company.
Sharchelder Scervices typically provided by LaSalle include the mainicoance of sharcholder
owmnership records, distributing prospectuses and other sharcholder information materials {o
inveators and handling proxy-voting materials. Typically Shargholder Servieing pavments are
paid wwler a Money Warket Fund®s §2b-1 disteibution plan and  impaed the investmend
performance of the Fund by the amount of the fec. The sharcholder servicing fee payable fiom
any mongy markest fimd is detailed in the Fund’s prospectus that will be provided to you.

Eevenoe Sharing Pavments: Tserow Agent may recerve revenue sharing payviments [rom a Mongy
Market Fund Company. These puyments ropresent @ teatlocation 1o Escrow Agent of o portion of
the compensation payable to the fimd company in connection with your account’s money market
fund inwastment. Revenue sharing payments constitute a form of fee sharing hetwean the fiind
comnpany amgd Escrow Agent and da nat, as a0 geneeal mle, resoll inoany addibonal charge or
gxpense in connection with a money market find investment, are not paid under a 12b-1 plan,
and do not impact the investment performance of the Fund. The amouni of any revenue share, if
any, pavable to Hscrow Agent with respect to your account’s investmonts 18 available upon
TequesL.

All out-of pockel capenses will be billed ar the Escrow Ageor’s cost,  Oul-ol pocket expenses
inclidle, bul are not irmled w, prafessional serviecs {o.g. fegal or accounling}, (ravel expenses,
lephone and [esinule irapsinission cosls, postage (inclading cxpress maifl aod overmght
delivery charges), and copying charges,

12



