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Schedule B

Docket # Country Serial # Filed Date Reg # Reg Date Mark Status
ISI TOOIXX United States 74/582,383 10/5/94 1,923,480 | 10/3/95 | Optitrac Issued
ISI TOO2XX United States 74/582,609 10/5/94 1,977,352 | 5/28/96 | Acrobot Issued
ISI TOOSXX United States 129,688 6/9/77 1,107,783 12/5/78 | Machine Issued

Technology, Inc.
ISI TO06XX | United States 73/274,592 8/18/80 1,172,900 | 10/13/81 | MTI and Design Issued
ISI T007XX United States 73/319,352 7/17/81 1,218,206 | 11/30/82 | Omnichuck Issued
ISITO08XX | United States 73/319,355 7/17/81 1,217,383 | 11/23/82 | We Keep It Issued

Simple
ISITO11XX | United States 73/446,677 10/5/83 1,321,861 | 2/26/85 | Multifab Issued
ISI TO16XX United States 73/778,442 2/2/89 1/859,455 | 10/25/94 | MTI and Design Issued
ISITO21XX | United States 73/637,641 12/29/86 1,476,612 | 2/16/88 | Flexifab Issued
ISI T027XX United States 73/169,098 5/4/78 1,158,805 | 6/30/81 | Wafertrac Issued
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CLOSING AGENDA - PURCHASE OF MTI ASSETS

I. Purchase and Sale Documents

A. Agreement for Purchase and Sale of Assets

L

"1

2.

" 8.

Schedule 1 - Bankruptcy Court Order lifting automatic stay
Exhibit B - Bill of Sale for MTI Assets (with attachment)

Exhibit C - Bill of Sale for MTI-Europa Assets (with attachment)
Exhibit C-1 - Bill of Sale for MTI-Japan Assets (with attachment)
Exhibit D - Parties provided notice of private sale

Officers Certificates for Midlantic National Bank and United Jersey Bank
pursuant to Section 5(b) of the Agreement

Accounting of proceeds from receivables referenced in Section 2(c) of the
Agreement

Corporate certificates of the Banks relating to authonzation to do business

B. Amendment to Agreement for Purchase and Sale of Assets

II. Other Agreements

1.

Confidentiality Agreement between Integrated Solutions, Inc. and the
Banks
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AGREEMENT FOR PURCHASE AND SALE OF ASSETS

THIS AGREEMENT is made as of this 23rd day of August, 1994, by and among Integrated
Solutions, Inc., a Delaware corporation with a principal place of business at 836 North Street,
Building #5, Merrimack Center, Tewksbury, Massachusetts 01876 ("ISI"), Midlantic National Bank
("Midlantic"), a national banking association organized and existing under the laws of the United
States of America with its principal offices at 499 Thornall Street, Edison, New Jersey, 08818 and
United Jersey Bank ("United Jersey Bank"), a New Jersey State Bank organized and existing under
the laws the State of New Jersey with its principal offices at 210 Main Street, Hackensack, New
Jersey 07602 (the "Banks").

RECITALS

A On or about December 10, 1992, Machine Technology, Inc. ("MTI") entered into an
Amended and Restated Revolving Credit and Term Loan Agreement (the "Credit Agreement")
restating and restructuring the collective outstanding indebtedness of MTI due the Banks as of
December 10, 1992. The outstanding indebtedness was evidenced by restated term notes dated
December 10, 1992 in the respective amounts of $2,698,294 and $1,960,367 (the "Restated Notes").
The Credit Agreement was amended by that certain Amended and Restated Credit Agreement dated
May 13, 1994. The outstanding indebtedness due to the Banks was evidenced by the amended and
restated term notes (the "Amended and Restated Notes") of even date thereof. The repayment of the
Amended and Restated Notes and all sums due under the Credit Agreement, as amended, and the
Restated Notes, as amended, was secured by the execution to the Banks by MTI of various security
agreements dated December 14, 1988, granting the Banks a first lien security interest in certain assets
of MTI, including among other things, all accounts receivable of MTI, equipment, machinery,
inventory, general intangibles, and other personal property of MTI, all as set forth in more detail
therein.

B. On or about December 12, 1988, MTI-Europa, Inc., a New Jersey corporation ("MTI-
Europa") executed a guarantee of the Restated Notes in favor of the Banks (the "Guarantee"). In
order to secure the obligations under the Guarantee, MTI-Europa executed a security agreement
granting the Banks a security interest in certain assets of MTI-Europa, including among other things,
all accounts receivable of MTI-Europa, equipment, machinery, inventory, general intangibles, and
other personal property of MTI-Europa, all as set forth in more detail therein (the "Europa
Collateral”). i

C. On or about July 13, 1992, MTI-Japan, Inc., a New Jersey corporation ("MT]I-Japan")
executed a guarantee of the Restated Notes in favor of the Banks (the " Japan Guarantee”). In order
to secure the obligations under the Japan Guarantee, MTI-Japan executed a security agreement
granting the Banks a security interest in certain assets of MTI-Japan, including among other things,
all accounts receivable of MTI-Japan, equipment, machinery, inventory, general intangibles, and other
personal property of MTI-Japan, all as set forth in more detail therein (the "Japan Collateral").
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D. By lettérs dated June 8, 1994 and June 20, 1994, Midlantic and United Jersey Bank,
respectively, notified MTI that it was in default under the terms of the Amended and Restated Note
and Security Agreement and additional loan documents and accelerated all sums owed thereunder
(the "Demand Letters"). Furthermore, in the Demand Letters, the Banks respectively informed MTI
that the Banks intended to pursue and enforce all of their rights as contemplated by the Credit
Agreement, as amended, and other loan documents and applicable state law.

E. On August 3, 1994, the Honorable Novalyn Winfield, United States Bankruptcy
Judge, granted the Banks relief from the automatic stay imposed in MTI's bankruptcy proceedings
with respect to all assets of MTI subject to the security interests of the Banks (the "Collateral”), and
ordered the tunover to the Banks of all Collateral. The order (the "Order") was entered by Judge
Winfield on August __, 1994 and a copy is annexed to this Agreement as Schedule 1.

F. The Banks wish to sell to ISI the Collateral, the Europa Collateral and the Japan
Collateral and ISI is willing to purchase the Collateral, the Europa Collateral and the Japan Collateral
on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt of which are hereby acknowledged, it is agreed by and between the Banks
and ISI as follows:

1. Purchase of Assets. On the Closing Date (as hereafter defined), ISI shall purchase
from the Banks and the Banks shall sell to ISI by Bills of Sale and Assignment and any other
necessary transfer or assignment documents the Collateral, the Europa Collateral and the Japan
Collateral. The Bills of Sale and Assignment and other transfer documents describing the Collateral
to be sold hereunder (the "Assets") shall be in the form of Exhibit B, Exhibit C and Exhibit C-1
annexed hereto and incorporated herein by reference; provided however that ISI on the Closing Date
may exclude any item from the list of Assets, the Europa Assets or the Japan Assets, as hereinafter
defined, conveyed under this Agreement, with no adjustment to the Purchase Price. The Bill of Sale
and other transfer documents relating to the Europa Collateral (the "Europa Assets") shall be in the
form of Exhibit C. The Bill of Sale and other transfer documents relating to the Japan Collateral (the
"Japan Assets") shall be in the form of Exhibit C-1.

The parties expressly understand and acknowledge that ISI shall not assume any debt,
obligation, contract, or liability of MTI, MTI-Europa or MTI-Japan of any kind, character, or
description.

2. Purchase Price. In consideration of the sale by the Banks of the Assets, the Europa
Assets and the Japan Assets, ISI agrees that it shall pay the Banks a purchase price (the "Purchase
Price”) of Eight Hundred Thousand Dollars ($800,000) payable as follows:

a. Upon execution of this Agreement, the Purchase Price (the "Deposit"), the
receipt of which is hereby acknowledged by the Banks, is to be held in a non-interest bearing escrow

-2-
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account by O'Connor, Broude & Aronson, as escrow agent (the "Escrow Agent"), which Deposit
shall be paid to the Banks on the Closing Date by bank or cashiers check. Escrow Agent may, acting
entirely in its discretion, appoint one or more substitute agents by giving ISI and the Banks at least
two (2) calendar days prior written notice. Each of the substitute agents is entitled to act in the event
that the Escrow Agent is absent or otherwise, for any reason whatsoever, unable to act. To the
extent that a substitute agent takes action, it will be considered as Escrow Agent under this

Agreement.

b. In the event of any dispute arising out of this Agreement, the Escrow Agent
shall interplead the Deposit with a court of competent jurisdiction in accordance with Section 10 of
this Agreement. Each of the Banks and ISI hereby agrees to immediately indemnify the Escrow
Agent for, and holds it harmless against, any loss, cost (including attorney's fees), or expense incurred
or suffered in connection with, or as a result of, serving as Escrow Agent and involving any dispute
between ISI and the Banks, except any loss suffered as a result of Escrow Agent's willful misconduct.
Escrow Agent will not be liable to the Banks or ISI, or any other person for any harm that results
from any act or omission of Escrow Agent in connection with its serving as Escrow Agent, except
in the case of Escrow Agent's willful misconduct. Without derogating from the preceding sentence,
Escrow Agent may act in reliance upon any instruction, instrument, or signature of both ISI and the
Banks reasonably believed by it to be genuine, and Escrow Agent may act upon advice of counsel
with respect to any questions that arise under this Agreement. '

c. The parties acknowledge and agree that (i) the list of accounts receivable of
MTI annexed to the Bill of Sale (Exhibit B hereto) excludes the proceeds of receivables in the
approximate amount $75,000, which proceeds from receivables were collected by the Banks prior
to the execution of this Agreement; and (ii) the Banks shall be entitled to receive any cash held on
deposit on the Closing Date by the operations of MTI or any subsidiary in France (the "European
Funds") or any subsidiary in Japan (the "Japan Funds"), excluding cash from accounts receivable as
set forth on Exhibit E and any amounts necessary to pay payroll, taxes, or liabilities or obligations
of any kind of or related to MTI's European operations, all as determined in ISI's sole discretion and
described by ISI in writing to the Banks, provided however, that the payment of such liabilities or
obligations shall be satisfied solely from the European Funds and the Japan Funds.

The parties agree that ISI shall arrange for (and bear all expenses associated with) the delivery
of the Assets, the Europa Assets or the Japan Assets and that the Banks shall have no obligation to
arrange for physical delivery of the Assets, the Europa Assets or the Japan Assets to ISI. Delivery
shall be deemed effective at time of Closing and possession accepted.

3. Notice of Sale. The Banks shall promptly give appropnate notice of this sale to those
persons or entities to whom it deems appropriate in accordance with 12A: N.J.S.A.§§9-504 through
9-507, including but not limited to, those parties listed on Exhibit D.

4, Closing. The Closing of the sale shall take place via facsimile, mail or overnight mail
or at the offices of Horn, Goldberg, Gorny, Daniels, Plackter & Weiss, 1200 Laurel Oak Road,

-3-
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Voorhees, New Jersey 08043 and shall be deemed effective at 10:00 a.m. on the 6th day of
September, 1994 (the “Closmg Date"), or on such other date and place as the partles shall mutually
agree upon in wntmg pnor to such date.

5. Condmons to ISI's Obligations. It shall be a condition to ISTs obligations hereunder

that:

a. All due diligence investigations and proceedings to be taken by ISI by 5:00 P.M. on
August 23, 1994 shall be satisfactory to ISI and its counsel. During the period from the date of this
Agreement to the Closing Date, ISI and its representatives shall have reasonable access to MTI's
offices, plants, records, files and books of account for the purpose of becoming familiar with all
matters relating to the MTT's business, properties and assets. ISI shall have the opportunity to review
all loan documents of the Banks relating to the Banks' loans to MTI.  ISI shall execute a
confidentiality agreement in a form satisfactory to the Banks' and ISI's counsel. During such process
and with the prior consent of the Banks, ISI shall have the right to make copies of such records, files
and other materials as they may deem advisable. If for any reason, the Closing under this Agreement
is not consummated, the ISI and its representatives shall return promptly to the Banks and/or MTI
and keep confidential all copies made by ISI and its representatives of material belonging to the MTI.

b. The representations and warranties of the Banks contained herein shall be true
and accurate in all respects at the Closing Date as though such representations and warranties were
made at such time. The Banks shall have performed and complied with all agreements, covenants and
conditions as required by this Agreement to be performed and complied with by them prior to or at
the Closing Date. The Banks shall have delivered certificates of good standing issued by the state of
their incorporation dated as of a recent date; and a certificate from an authorized officer of each of

the Banks certifying to the truth of such representations and warranties in all respects and such
performance or compliance.

c. No material damage, destruction or loss, whether or not insured, adversely
affecting the Assets, the Europa Assets or the Japan Assets shall have occurred as of the Closing
Date.

d. * No action or proceeding shall have been instituted or threatened, or claim or
demand made, against ISI or the Banks or any of them before any court or other governmental body,
seeking to restrain or prohibit, or to obtain damages with respect to, the consummation of the
transactions contemplated hereby, which in the reasonable opinion of ISI makes it inadvisable to
consummate such transactions.

e ISI is acting in good faith in connection with all of the transactions
contemplated by this Agreement.

In the event that the Banks fail or are unable to fulfill these conditions, ISI may elect to
terminate this Agreement and have the Deposit refunded.

-4-
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6. Conditions to the Bank's Obligations. It shall be a condition to the Bank's
obligations hereunder that no party who has a right of redemption exercises such right prior to the
Closing Date.

7. Representations and Warranties by ISI. ISI warrants and represents the following:

a. I1SI is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware. ISI has full corporate power and authority to enter into the
transaction contemplated herein.

b. ISI has taken all necessary actions, corporate or otherwise, to authorize the
execution, delivery, and performance of this Agreement and the transactions contemplated herein.

c. ISI has at all times pertinent hereto, had the opportunity to be represented by
its own advisors, including but not limited to attorneys at law, certified public accountants, appraisers,
insurance consultants, and other professional advisors of its own selection. Except as set forth in this
Agreement and the Bills of Sale and any other transfer document contemplated by this Agreement,
ISI has not relied on any representation, warranty, agreement, statement or information provided by
the Banks, its officers, employees, agents, accountants, or attorneys.

d. ISI has exercised its own business judgement in deciding to purchase the
Assets, the Europa Assets and the Japan Assets; it has independently considered and reviewed all of
the risks, both business and legal, of purchasing the Assets, the Europa Assets and the Japan Assets.
ISI acknowledges that; except as set forth in this Agreement, the Banks make no representations or
warranties as to any aspect of the Assets, the Europa Assets and the Japan Assets, including but not
limited to their physical condition and that the Assets, the Europa Assets and the Japan Assets are
to be transferred to ISI pursuant to this Agreement in "where is" and "as is" condition as set forth
more fully in the Bills of Sale set forth in Exhibits B, C and C-1. ISI hereby acknowledges that it has
the opportunity to conduct such inspection, reviews, and studies as it, in its experienced business
judgment, deems necessary to make a determination that the purchase of the Assets, the Europa
Assets and the Japan Assets is advisable.

e. ISI has not dealt with any broker with respect to this transaction and agrees
to indemnify and hold the Banks harmless from and against any and all claims, expenses, and habilities
incurred by the Banks as a result of the inaccuracy of this representation.

8. Representations and Warranties by the Banks. The Banks represent and warrant
the following only as to the Assets:

a. - Midlantic National Bank is a national banking association organized and
existing under the laws of the United States of America. United Jersey Bank is a New Jersey State
bank, duly incorporated under the laws of the State of New Jersey. The Banks have full corporate
power and authority to enter into the transactions contemplated by this Agreement.

-5- .
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b. ' The Banks have taken all necessary action, corporate and otherwise, including
without limitation, the obtainment of a relief from stay in MTI's bankruptcy proceedings and any
other court order necessary, to authorize the execution, delivery, and performance of the Agreement,
the Bill of Sale, and the other transfer or assignment documents attached hereto.

C. The Banks have a valid and enforceable security interest in the Assets and have
taken constructive possession of the Assets pursuant to the Order annexed hereto as Schedule 1 and
the Banks are lawfully able to transfer title to the Assets.

d. The Banks have taken constructive possession of the Collateral located in New
Jersey at MTT's facility located in Parsippany, New Jersey, pursuant to the Order entered by the
Honorable Novalyn Winfield, United States Bankruptcy Judge, in the Chapter 11 bankruptcy
proceeding of MTI, pending in the United States Bankruptcy Court for the District of New Jersey,
Case No. 94-25085. A copy of the Order is attached hereto as Schedule 1. Pursuant to the Banks'
perfected security interests in the Collateral and the provisions of the Order, the Banks hereby sell,
assign and transfer the MTI Assets pursuant to 12A: NJSA 9-504 of the Code by the accompanying
Bill of Sale and Assignment of even date herewith and in the form attached hereto as Exhibit "B", free
of the Banks' secunty interests. r
th
€. “ The Banks make no representations or warranties as to the Europa Assets or
Japan Assets. '

9. Survival of Representations_and Warranties. ISI and the Banks agree and

acknowledge that the representations and warranties contained in paragraphs "7" and "8" hereof are
made with the knowledge and expectation that each of them is placing complete reliance thereon.
All representations and warranties contained herein shall survive the Agreement, notwithstanding any
language in any subsequent document.

10.  Dispute Forum. Inthe event of any dispute or claim relating to this Agreement, the
parties will consult each other as to the proper forum for such action, provided however that each
of ISI and the Banks hereby irrevocably submit to the jurisdiction of any state or federal court sitting
in New Jersey over any action or proceeding arising out of or relating to this Agreement and the
parties irrevocably agree that all claims in respect of such action or proceeding will be heard or
determined only in such New Jersey state or federal court. Service of copies of the summons and
complaint and any other process in any action or proceeding may be made to any party by mailing
(certified) or delivering a copy of such process to such party at the address for such party specified
in Section 13 below. The parties agree that a final judgment in any such action or proceeding, subject
to final appeals, shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any manner provided by law.

11.  Benefits. This Agreement shall be binding upon and imure to the benefit of the parties
hereto and their successors and assigns.

12. Law Governing, This Agreement shall be interpreted and construed in accordance
with and pursuant to the laws of the State of New Jersey.

-6-
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13.  Notices. Any and all notices required to be sent pursuant to the terms of this
Agreement shall be sent Certified Mail, Return Receipt Requested, addressed as follows, or to such
other address as the parties may so advise each other in writing;

If to ISI:

If to the Banks:

O'Connor, Broude & Aronson

950 Winter Street, Suite 2300
Waltham, Massachusetts 021354
Attention: Paul D. Broude, Esquire

Peter J. Mardaga, Vice President
Midlantic National Bank

Metro Park Plaza

499 Thomall Street

P.O. Box 600

Edison, New Jersey, 08818

With a copy to:

Homn, Goldberg, Gorny et al.

Suite 1555

1200 Laurel Oak Road

Voorhees, New Jersey 08043-4317
Attn: Rudi Grueneberg, Esquire

Joseph B. Hodgkins, Vice President
United Jersey Bank

250 Moore Street

Hackensack, New Jersey 07601

With a copy to:

Barbara J. Laird, Esquire

UJB Financial Corp.

25 East Salem Street
Hackensack, New Jersey 07601

14.  Further Assurances. Subsequent to the Closing, ISI and the Banks shall each, at the
request of any of the others, furnish, execute and deliver such documents, instruments, opinions of
counsel, certificates, notices and other such instruments and further assurances as counsel for the
requesting party shall reasonably require as necessary or desirable to effect complete consummation
of this Agreement, or in connection with the preparation and filing of reports required or requested
by governmental agencies, stock exchanges or other regulatory bodies. Following the execution of
this Agreement, the Banks shall execute such documents or instruments as are reasonably necessary
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to complete or effect the foreclosure by private sale of any security interest in MTI Japan Inc.'s assets
that the Banks hold in connection with the Amended and Restated Notes.

15. Exclusive Dealings. The Banks will not on or before the Closing Date, directly or
indirectly, encourage, invite, negotiate, or pursue any other offers concerning the possible sale of the
Assets, the Europa Assets and the Japan Assets and will communicate the existence of this Agreement
to all customers or former customers of MTI and all other third parties who inquire about any of the
Assets, the Europa Assets and the Japan Assets.

16.  Confidentiality. Each party agrees that it will not, unless directed by an order of a
court do so or be otherwise legally required to do so, without the prior written consent of the other,
disclose to any person or entity, the details of the transactions contemplated by this Agreement.

17.  Entire Agreement. This Agreement, including any schedules or exhibits, contains
the entire Agreement between the parties with respect to the purchase of the Assets, the Europa
Assets and the Japan Assets and is intended as a final expression of their agreement and a complete
statement of the terms thereof in that they are not to be modified except in writing signed by the
parties hereto. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

18. Modification_and Waiver. No amendment, waiver or modification shall be
effective unless in writing signed by the parties. Any waiver shall be limited to the circumstances or
event specifically referenced in the written waiver documents and shall not be deemed a waiver of any
other term hereof or of the same circumstances or event or any recurrence thereof.

[THIS SPACE INTENTIONALLY LEFT BLANK]

!
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IN WITNESS WHFRFOY, the pactics have caccuied this Agreement this 23rd day of
Augus:, 1954, '

ATTEST: | | INTEGRATED SOLUTIONS, INC.
' & Delaware Corporation

By:

Robert Gomes, Executive Vice President

MIDLANTIC NATIONAL BANK
2 National Banking Associetion

By.___ A:?_L_Mﬂ._ﬂb

[ N y \ L Pezer J. Mardaga, Vice Président

UNITED JERSEY BANK
& New Jersey Corporation

ATTEST:

By:

Joseph B.-Hodgkins, Vice President

O'CONNOR, BROUDE & ARONSON
2s Escrow Agent, solely as to Paragraphs
2.2 and 2,b hereof '

‘By:

Psul D. Broude, Esquire

L] N ] c
xas¥ L‘ur.au-pom b—.cs -? g"n_' -

ang—"1  LYN DI LNV IQI M-
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IN WITNESS WHEREOF, the parties have executed this Agreement this 23rd day of

Aungust, 1994,

ATTEST:

(.

ATTEST:

ATTEST:

INTEGRATED SOLUTIONS, INC.
# Delewere Corporation

o L

“Robert Gomaesg, Exeartive Vice President

MIDLANTIC NATIONAL BANK

. a National Banking Association

By.

Peter J. Mardapa, Vice President

UNITED JERSEY BANK
a3 New Jersey Corporation

Joscph B. Hodgkins, Vice President

O'CONNOR, BROUDE & ARONSON
as Escrow Agent, solely as to Paragraphs
2.2 and 2.5 hereof

et P fon €

Paul D. Broude, Esquire

v
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IN WITNESS WHEREOP, the parties have executed this Agrcemcent this 23rd day of
August, 1954.

ATTEST! DNTEGRATED BOLIITIONS. INC.
& Delewere Carporedon

By:

Robort Gumes, Bocutve Vice President

ATTEST: MIDIANTIC NATIONAL BANK
a Nationsl Banking Association

By.

Perer J. Mardegs, Vice President

ATTEST:

O'CONNOR, BROUDE & ARONEON

ss Escgow Agent, solely ss to Psragraphs
2.3 and 2.b hercof’

By: :
Pxul ). Breude, Exquire
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AUG 3 61836  Schenle =7

David J. Weiss, Esquire (1688) - Py
Rudi R. Grueneberg Esquire (2359)
o, Goldberg, Gorny, Daniels, Plackter & Weiss, P.C.
1200 Laurel Oak Road FILED
Voorhees, New Jerscy 080434317 AMES J. WALDRON
Attorneys for Midlantic National Bank, & national banking :.uocia.ti&’n
Bach aub Z 2 1994
arbarz J. Laird, Esquire (7247)
Daniel Flores, Equus;e (4706) us uggﬁm""”“’
UJB Financial Corp. = Wy\ DEPUTY
25 East Salem Street BY.. —
Hackensack, New Jersey 07601
Attorneys for United Jersey Bank, & New Jersey State Bank
INRE: UNITED STATES BANKRUPTCY COURT
: FOR THE DISTRICT OF NEW JERSEY
NEWARK VICINAGE

MACHINE TECENCLOGY, INC.
CASE NO. 94-25085

Debror,
CHAPTER 11

MIDLANTIC NATIONAL BANK 2
national banking association

and
UNITED JERSEY BANK, 2 New
Jersey State Bank

JUDGE NOVALYN L. WINFIELD

Plaintiffs-Secured Creditors,
v,

MACHINE TECHNOLOGY, INC,,

Defendant-Debtor.

ORDFYR DIRECTING DEBTOR TO TURN QVER TO MIDLANTIC
NATIONAYL BANK AND UNTTED JERSEY BANK ALL CASH
COLIATERAL;: GRANTING MIDLANTIC NATIONAL BANK AND

AUTOMATIC STA

JTED JERSEY BRANK RE M

AND SUCH ADDITIONAL RELIEF AS PROVIDED HEREIN

THIS MATTER, having been brought before this Court upon the Motion of Midiantic

National! Bank, a national banking association and United Jersey Bank, a New Jersey State Bank
("Banks") by their respective attorneys, Horn, Goldberg, Gorny, Daniels, Plackter & Weiss,
David J. Weiss, Esquire and Rudi R Grueneberg, Esquire appearing on behalf of Midlantic
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National Bank, and Barbara J. Laird, Esquire and Daniel Flores, Esquire appearing on behalf of
United Jersey Bank, (*Midlantic National Bank and United Jersey Bank are sometimes
collectively referred to as the "Banks®) and Midlantic National Bank and United Jersey Bank
having filed their Motion objecting to the Debtor's use of cash collateral and seeking the tumover
of all assets of the Debtor subject to the security interest of the Banks ("Collateral™), granting the
Banks relief from the automatic stay and for such other relief as set forth therein, and the Count
having considered the pleadings filed in support of the Motion of the Banks, and this Court having
heard all arguments of counsel on August 3, 1994, and the Court having concluded that the Banks
are entitled to the requested relief as & matter of law, and for good cause having been shown;
IT IS on this * day of August, 1954 ORDERED that

(1) the Debtor acknowledges that the Banks have perfected first lien security

interest in all assets of the Debtor subjest o the secunity interest of the Banks

("Collateral”) as set forth on Exhibit "A" s:tached hereto and made 2 pant

hereof;

(2) The Debtor acknowledges, that as of July 22, 1994, the Defendant was

indebted t the Banks in the collecdive principal sum of $3,778,143.01,

inclusive of interest through July 22, 1994, exclusive of interest accruing after

July 22, 1994, late charges, default interest and all artomney’'s fees and costs

incurred by the Banks;

(3) The Banks are granted unconditional relief from the automatic stay

pursuant 10 sections and 362(s)(1) and (a)(2) of the Bankruptcy Code to

enforce all remedies as provided by the underlying loan documents and as

provided by state law;

(4) the Debwr is prohibited from using any cash collateral;

(5) the Debtor is directed to immediately turnover 1o the Banks all existing

cash collateral ("Cash Collateral™);

_—
- LiadTT s Q2 -z T T
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(6) the Debtor will retzin the sum of $40,000.00 from the Cash Collateral
representad by the Debtor to exist as provided in paragraph S hereinabove,
which shall be solely used by the Debtor o pay, on & pre rata basis, the
outstanding pre-petition and post-petition payroll, including payment of all
federal, state and Jocal payroll taxes; and
(7) in consideration of the Cash Collateral to be retained by the Debtor as
provided in paragraph 6 hereinabove, the Debtor will not file any motions
or claims relating to or arising from the outstanding pre-petition payroll or
poat-petition payroll under section 506(c) of the Bankruptcy Code, any
other section of the Bankruptcy Code, or pursuant to any federal or state
statute or regulation promulgated thereunder; and

IT IS FURTHER ORDERED that:
(8) the Banks, its employees, agents and sttorneys, including Daley-
Hodkin Appraisal Corporation ("Daley-Hodkin") are to be permitted to
and are hereby given access to enter onto the premises of the Debtor
located at 25 Eastmans Avenue, Parsippany, New Jersey ("Debtor's
Premises") to take & complete inventory of the Collateral, to prepare the
Collateral for sale, and to sell the Collateral forthwith in any commercially
reasonable manner (in accordance with the provisions of 12A: N.J.S.A. 9-
504) which specifically includes, but is not limited to & private sale or sale
of the Collateral by public auction sale;
) the Banks, its employees, agents, accountants and attorneys,
including but not limited to Daley-Hodkin, are hereby authorized to take all
necessary measures to secure the access to the Debtor’s Premises in order
10 avoid unauthorized access to the Debtor's Premises;
(10) Gary Hillman ("Hillman"), president of the Debtor agrees to
cooperate with the Banks, its employees, agents and attorneys with respect

3
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to the Collateral and any other marter related to the enforcement of the
Banks' security interest in the Collateral. In this regard, Hiliman has
represented and agreed that he will be available to consult with the Banks
in person and by telephone, upon reasonable notice. It is understood and
agreed by Hillman that he will be available to consult with the Banks on &
daily basis through August 31, 1954; and

(11) the Banks, its employees, agents, accountants and lawyers are to be
given access to the financial statements of the Debtor, including but not
limited to all annual and quarterly financial statements, accounts receivable
ledgers, inventory detail, payroll ledgers, sales journals and accounts

receivable agings.
NOVALYN L WINFIELD
Consented as to form and substance
of the order: Novalyn L. Winfield
United States Bankruptcy Judge

Horn, Goldberg, Gorny, Daniels,
Plackter & Weiss
Attomneys for Midlantic National Bank

Barbara J. Laird, Esquire

Daniel Flores, Esquire

Office of the General Counsel
UJB Financial Corporation
Attomneys for United Jersey Bank
28 New Jersey State Bank

[SIGNATURES CONTINUED ON NEXT PAGE]
4
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Consented by Debtor to form only
unless otherwise noted in the body
of this order:

Wasserman, Jurista & Swoltz,

Attameys for Debtor-in-Passession,
Machine Technology, Inc.

Rt‘n .

Machine Techaology, Inc.
8 New Jersey corperetion

By: %

" Gary Hillman, Bresident €. . &,

cwinwerdMThardexam. doc

SR WorZ 8@ v&, 12 432
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Basky security intereyt in the Collpersl. In w2 regard, Hiliman hes
represented and agrsed that he will be svaliatls 1o consult with the Banks
iz person snd by telephone, Upon reasonabla notice. Lt if undersiood and
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dully basis through August 31, 1994; and
(11) ths Banks, its emplayess, sgants, ascountanis sad lswyers Ke 10 be
Fiven sccess 10 the Sasuaial matamens of the Debtor, iacluding but not
Ibnited to all asnual and quarterly fnanclal mstements, scoounts recelvable
ledgens, inventory detsll, psyroll ledeers, sles joumals and sccouats
racelvabls 1gings.

Conaanad M o S5rm and sudsance

of the order: Noveyn L. Winhaid

. Ukited Stamz Bankraptzy Judge

Hom, Goldberg, Garny, Danisls, ‘

Plackier & Welss

Attarneys for Midlantc Netiona! Bank

By:

David J, Waiss, Eagquin
Rudi B. Gruensberp, Baguire

I Z
Barbars 7. 1aird, Beguirs
Danial Florm, Esquire
Office of tha Ganarsl Coungal
UJB Finansial Corporation
Auorneys for United Jortey Bk
s New Jarsoy Stats Bank

[SIGNATURES CONTINUED ON NEXT PAGE]
4
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SILL OF SALEAND ASSIGNMENT

In consideration of the sum of Eight Hundred Thousand Dollars and no cents ($800,000.00),
recelpt of which is hereby acknowledged, Midlantic Bank N.A., a national banking association,
formerly known as Midlantic National Bank and United Jersey Bank, 3 New Jersey State Bank
(collectively the "Sollers®), do hereby sell and transfec and assign to Integrated Solutlong, Inc,, &
Dalawars corporation (the "Buyer®), the wsets of Machine Technology, Inc. ("MTI®) which s
presently subject to & sccurity interest hald by Sellars (the “MTI Assets®) as is more particularly
described in the annexed Schedule A pursuant to 12A: N.J.S.A, 9-504, free of the Banks' security
Interest therein.

The machinery, equipment, inventory and other MTI Asssts constituting a portion of MTT arc ina
used condltion, having been repossessed by ths Sellers in the exercise of their right as secured
parties under certaln security xgreements and also as accorded by the Uniform Commaercial Code
3 adopted by the State of New Jersey ("Code”). The Sellers are neither manufacturers nor
distributors of nor dealers or merchants in, such machinery, equipment, inventory and raw
matorials.

THE SELLERS MAKE NO WARRANTY OF TITLE, OWNERSHIF OR COLLECTABILITY,
OR THAT SAID MTI ASSBTS ARE FREE OF LIENS OR CLAIMS IN FAVOR OF OTHERS.
SELLERS DO, HOWRVER, WARRANT AND REPRESENT THAT THEY HAVYE TAKEN
CONSTRUCTIVE POSSESSION OF THE MTI ASSETS PURSUANT TO THE ORDER
ENTERED IN THE CHAPTER 11 BANKRUPTCY PROCEEDING OF MACHINE
TECHNOLOGY, INC., PENDING IN THE UNITED STATES BANKRUPTCY COURT FOR
THE DISTRICT OF NEW JERSEY, CASE NO. 94-25085 THE SELLERS HAVE NO
ACTUAL XNOWLEDGE OF THE EXISTENCE OF ANY SECURITY INTEREST IN THE
MTI ASSETS UNDER THE CODE OTHER THAN THOSE IN FAVOR OF SELLER.
SELLERS HAVE AUTHORITY TO SELL AND TRANSFER THE MTI ASSETS TO BUYER
AS SET FORTH IN THIS BILL OF SALE. SELLERS MAKE NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE WITH RESPECT TO
SAID MTI ASSETS, WHICH ARE SOLD IN AN "AS IS, WHERE IS" CONDITION, WITH
ALL FAULTS. BY ACCEPTANCE OF DELIVERY OF SAID MTI ASSETS, THE BUYER
AFFIRMS THAT IT HAS NOT RELIED ON THE SELLERS' SKILL OR JUDGMENT TO
SELECT OR FURNISH SAID MTI ASSETS FOR ANY PARTICULAR PURPOSE, AND
THAT BEXCEPT AS TO THE WARRANTIES CONTAINED HEREIN AND IN PARAGRAPH
8 OF THE AGREEMENT FOR PURCHASE AND SALE OF ASSETS BETWEEN THE
PARTIES, DATED AUGUST 24, 1994, AS AMENDED, (THE 'PURCHASE
AGREEMENT*). THE SELLERS MAKE NO WARRANTY THAT SAID MTI ASSETS ARE
FIT FOR ANY PARTICULAR PURPOSE AND THAT THERE ARE NO
REPRESENTATIONS OR WARRANTIES, EXPRESSED, IMPLIED OR STATUTORY,
THAT EXTEND BEYOND THE DESCRIPTION OF SAID MTI ASSETS ABOVE SET
FORTH.
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This finat and exclusive expression of the agreement of the Sellers and the Buyer and no course of
dealing or usage of trade or course of performance shall be relevant to explain or supplement any
term expresssed in this Bill of Sale and Assignment and the Purchase Agreement.

By scceptance of delivery of said MTI Assets, the Buyer acknowledges that the buyer has either
examined said MTI Assets as flly desired, or has been given the opportunity for such
examination and has declined to make such examination.

IN WITNESS WHEREOQF, the Seller has executed this instrument this 6th day of September,

1994,

Attest:

7
£, leew [~ Secretary
Aed.Ceaheer

Attest:

, Secretary
«\mtidillsale. g

MIDLANTIC BANK N.A,, & national
banking association, formerly known as
Midlantic National Bank

By: - UApafeoz

Peter ]. Mardaga, Vice President

United Jersey Bank, & New Jersey corporation

By: -
Joseph B. Hodgkins, Vice President
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This final and exclusive axpression of the agreement of the Sellers and the Buyer and no course of
dealing or usage of trads or course of performance shall be relevant to explain or supplement any
term expresssed in this Blll of Sale and Aszignment and the Purchase Agreement.

By acceptance of delivery of said MTI Aasets, the Buyer acknowledges that the buyer has either
examined sald MTI Assets as fully desired, or has been given the opportunity for such
examination and bas declined to make such examination.

IN WITNESS WHEREOF, the Saller has executed this Instrument this 6th day of Septembex,

1994,
MIDLANTIC BANK N.A, a national
benldng associatian, formerly known as
Midlentic Natlonal Bank
Attest:
By
, Secretary Peter J. Mardags, Vice President
Attest: United Jersey Bank, a New Jersey State Bank
/4 ’
7 ALY "451’»"“1 Jpes v’ By:
| Ssiaasi | Becretary . Hodgkins, Vice President
Suklalesy, Fess-Lprecs |
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EXCLUDED ASSETS

The MTI Assets transferred pursuar: to this Bill of Sale shall exclude the following assets:

1. Any and all chemicals owned or used by MTI in its business, wherever located, or stored
in or at the premises of MT1 in Parsippany, New Jersey (the "Premises") or in the equipment located
at the Premises that is not purchased by ISL

2. Any and all archive files located at the Premises.
3. Any scrap metal located at the Premises.

4. Any and all items located in the "B Building" of the Premises, including all rough storage
areas behind the machine shop in the Premises, excluding the following, which shall be transferred
pursuant to this Bill of Sale:

 All extruded aluminum
Three wood desks
Four flat files with design drawings
Three metal file cabinets (with contents)
All Flexiflab packing crates
All equipment packaged fro "Microchip"

5. The Portable Clean Room at the Premises.
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Exhibit to Bill of Sale and Assignment

The following sets forth the assets subject to the various Security Agreements
executed by MTI to the Banks, dated December 12, 1988, consisting of the (a)
Amended and Restated Security Agreement (Currcat Assets) dated December
12, 1988; (b) Amended and Restated Security Agreement (Equipment) dated
December 12, 1988; (c) Patent Security Agreement dated December 12, 1988;
and (d) Pledge Agreement dated December 12, 1988,

All inventory of Machine Technology, Inc. ("MTI") in all of its forms, wherever
located, including but not limited to (i) all spin gear, scrubbers, systems and other
inventory manufactured, produced or assembled by MTI, components and packaging
materials and raw materials and work in process therefor, finished goods thereof, and
materials used or consumed in the manufacture or production thereof, (ii) goods in
which MTT has an interest in mass or a joint or other interest or right of any kind, and
(iii) goods which have been returned to or repossessed by MTIL, and all accessions
thereto and products thereof and all proceeds thereof and, to the extent not otherwise
included, all payments under insurance (whether or not the Secured party is the loss
payee thereof), or any indemnity, warranty or guaranty payable by reason of loss or
damage thereto or otherwise with respect thereto; All invoices, contracts, contract
rights, general intangibles, cash, bank accounts, security agreements, claims, purchase
orders and accounts (including without lirnitation all royalties and license fees payable
o MTI), or other tax refund receivable for goods sold or leased by MTI or for services
rendered by MTL together with the proceeds thereof and all chattsl paper, contracts,
instruments and other documents evidencing the same or related thereto, and all rights,
remedies and claims of MTI under or with respect thereto, and all guaranties and other
security for any of the foregoing, and all books, records and equipment relating to any
of the foregoing.

All machinery, equipment, fumnishings and fixtures now owned by MTI or in which
MTI has any right, tile or interest, as well as all additions to, substitutions for,
replacements of or accessions to any of the items recited as aforesaid and all
attachments, components, parts (including spare parts) and accessories, whether
installed therean or affixed thereto, and all fuel for any thereof.

All US. Patent and Trademark Office registrations and all applications for such
registrations filed by MTI subject to the Patent Security Agreement dated December
12, 1988, executed by MTI to the Banks..

All proceeds of any and all of the foregoing property and, to the extent not otherwise
included, all payments and right to payments under insurance , or any indemnity,
warranty or guaranty, payable by reason of loss or damage to or otherwise with respect
to any of the foregoing property.

WdSE: T8 v6. 898 43S
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BILL QF SALE AND ASSIGNMENT

In considerstion of the sum of Eight Hundred Thousand Dollars and a0 cents ($300,000.00),
receipt of which is hereby scknowledged, Midlantic Bank N.A,, 2 national banking association,
formerly known as Midlantic National Bank and United Jersey Bank, & New Jersey State Bank
(collectively the "Sellers”), do hereby sell, transfar, assign and quit claim to Integrated Solutions,
Inc., 8 Delaware corporation (the "Buyer”), the sssets of MIT Europs, Inc, 8 New Jersey
corporation (*"MTT Europa") which are presently subject to a security interest held by Sellera (the
"MTI Europa Assets”) as is more particularly described in the annexed Schedule A pursuant to
12A: NJ.S.A. 9-504, free of the Banks' security intereat therein.

The machinery, equipment, inventory and other MTI Europa Assets constituting a portion of M1
are in a used condition, having been repossessed by the Sellers in the exerclse of their right as
secured parties under certaln security agreements and also as accorded by the Unlform
Commercial Code 15 adopted by the State of New Jersey (*Code”). The Sellers are neither
manufacturers nor distributors of, nor deslers or merchants in, such machinery, equipment,
inventory and raw matecials,

THE SELLERS MAKE NO WARRANTY OF TITLE, OWNERSHIP OR COLLECTABILITY,
OR THAT SAID MTI EUROPA ASSETS ARE FREE OF LIENS OR CLAIMS IN FAVOR OF
OTHERS. SELLERS DO, HOWEVER, WARRANT AND REPRESENT THAT THEY HAVE
THE RIGHT OF POSSESSION OF THE MTI EUROPA ASSETS PURSUANT TO THE
ORDER ENTERED IN THE CHAPTER 11 BANKRUPTCY PROCEEDING OF MACHINE
TECHNOLOGY, INC., PENDING IN THE UNITED STATES BANKRUPTCY COURT FOR
THE DISTRICT OF NEW JERSEY, CASE NO. $4.25085. SELLERS HAVE AUTHORITY
TO SELL AND TRANSFER THE MTI EUROPA ASSETS TO BUYER AS SET FORTH IN
THIS BILL OF SALE. SELLERS MAKE NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE WITH RESPECT TO SAID MTI EUROPA
ASSETS, WHICH ARE SOLD IN AN °*AS IS, WHERE 18" CONDITION, WITH ALL
FAULTS. BY ACCEPTANCE OF DELIVERY OF SAID MTI BUROPA ASSEIS, THE
BUYER AFFIRMS THAT IT HAS NOT RELIED ON THE SELLERS' SKILL OR
JUDGMENT TO SELECT OR FURNISH SAID MTI ASSETS FOR ANY PARTICULAR
PURPOSE, AND THAT EXCEPT AS TO THE WARRANTIES CONTAINED HEREIN AND
IN PARAGRAPH B(z) AND (b) OF THE AGREEMENT FOR PURCHASE AND SALE OF
ASSETS BETWEEN THE PARTIES, DATED AUGUST 24, 1994, AS AMENDED (THE
"PURCHASE AGREEMENT"). THE SELLERS MAXE NO WARRANTY THAT SAID MTI
EUROPA ASSETS ARE FIT FOR ANY PARTICULAR PURPOSE AND THAT THERE ARE
NO REPRESENTATIONS OR WARRANTIES, EXPRESSED, IMPLIED OR STATUTORY,
gAT EXTEND BEYOND THE DESCRIPTION OF SAID MTI EUROPA ASSETS ABOVE
T FORTH
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This final and exclusive expression of the agreement of the Sellers and the Buyer and no course of.
dealing or usage of trade or course of performance shall be relevant to explain or supplement any
term expressed in this Bill of Sale and Assignment and the Purchass Agreement,

By acceptance of delivery of said MTT Europa Assets, the Buyer acknowledges that the buyer has
either examined sald MT1I Europa Assets as fully desired, or has been given the opportunity for
such examination and has declined to make such examination.

IN WITNESS WHEREOF, the Seller has executed this instrument this 6th day of September,
1994,

MIDLANTIC BANK N .A., a national
banking associstion, formerly known

as Midlantic Naticnal Bank
Attest:
By:
, Secretary Poter J. Mardaga, Vics Presidemt
Attest: United Jersey Bank, 8 New Jersey State Bank
74 // .
g i&’f? By:
/ /s.r + Socre:uy odgkins, Vice President
%} Press \gf:earrﬂg
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This final and exclusive expression of the agreement of the Sellers and the Buyer and no course of
dealing or ussge of trade or course of performance shall be relevant to explain or supplement any
term expressed in this Bill of Sale and Assignment and the Purchase Agreement.

By acceptance of delivery of said MTI Europa Assets, the Buyer acknowledges that the buyer has
either examined sald MTI Europa Assets as fully desired, or has been given the opportunity for
such examination and has declined to make such examination.

IN WITNESS WHEREQF, the Seller has executed this instrument this 6th day of September,
1994. '

MIDLANTIC BANK N A, g national
banking association, formerly known
as Midlantic National Bank

Amat

%&L‘ By: DD& W}(&:&‘(ﬁ )
€:letw Prowon Secreiary Peter 3. Mardaga, Vice President

Accl. Casliier

Attest: United Jersey Bank, 8 New Jerscy corporation
By
, Secretary Joseph B. Hodgkins, Vice President
¢ \aU-billsald.doc
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Exhibit to Bill of Sale and Assiggment

The following sets forth the assets subject to the Security Agreements
executed by MTI Europa to the Banks, dated December 12, 1988,
consisting of (a) Security Agreement (Current Assets) dated December
12, 1988, executed by MTI Europa, Inc. to the Banks; and (b) Security
Agreement (Equipment) dated December 12, 1988 executed by MTI
Europa, Inc. to the Banks.

All inventory owned by MTI Europa in all of its forms, wherever located, now
or hereafier existing, including but not limited to (i) all spin gear, scrubbers,
systams and other inventory masnufactured, produced or assembled by MTI
Europa, components and packaging materials and raw materials and work in
process therefor, finished goods thereof, and materials used or consumed in the
manufacture or production thereof, (ii) goods in which MTI Buropa has an
interest in mass or a joint or other interest or right of any kind, and (iii) goods
which are returned to or repossessed by MT1 Europa, and all accessions thereto
and products thereof and all proceeds thereof and, 1o the extent not otherwise
included, all payments under insurance (whether or not the Secured party is the
loss payee thereof), or any indemnity, warranty or guaranty payable by reason
of loss or damage thersto or otherwise with respect thereto; All invoices,
contracts, contract rights, general intangibles, cash, bank accounts, security
agreements, claims, purchase orders and accounts (including without limitation
all royalties and license fees payable to MTI Europs), or for goods or services
rendered or to be rendered by the MTI Europa, together with the proceeds
thereof and all chattel paper, contracts, instruments and other documents
evidencing the same or related thereto, and all rights, remedies and claims of
MTI Europa under or with respect thereto, and all guaranties and other security
for any of the foregoing, and all books, records and equipment relating to any
of the foregoing.

All machinery, equipment, furnishings and fixtures now owned by MTI Europa
or in which MTI Europa now has any right, title or interest, as well as all
additions to, substitutions for, replacements of or accessions to any of the items
recited as aforesaid and all attachments, components, parts (including spare
parts) and accessories, whether installed thereon or affixed thareto, and all fuel

for any thereof.

All proceeds of any and all of the foregoing property and, to the extent not

" otherwise included, and any indemnity, warranty or guaranty, payable by
reason of loss or damage to or otherwise with respect to any of the foregoing
property.

c\mti\europa. doc
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EXCLUDED ASSETS - MTI-EUROPA

The MTI-Europa Assets transferred pursuant to this Bill of Sale shall include the assets (including
inventory and accounts receivable and the liabilities associated with such assets) used in MTI-
Europa's operations in France, but shall exclude the following assets: :

1. Any and all debts, obligations, contract or liability related to leases of any kind, character
or description of MTI-Europa or any branch or affiliate, including without limitation, facility leases,
automobile leases, and office furniture or equipment leases not asssociated with such assets under

French law.

2. Any and all debts, obligations, contracts or liabilities of any kind, character or description
of or relating to MTI-Europa or any branch or affiliate, including without limitation, those relating
to any employee of MTI-Europa or any branch or affiliate not associated with such assets under

French law.

3. Any and all chemicals owned or used by MTI-Europa in its business, wherever located,
at any of its premises or in any of its equipment not purchased by Integrated Solutions, Inc.

TRADEMARK
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AL IG

In consideration of the sum of Eight Hundred Thousand Dollars and ne ceats ($800,000.00),
recelpt of which is hereby acknowledged, Midlsntic Bank N.A., a national banking association,
formerly known as Midlantic National Bank and United Jersey Bank, 2 New Jersey State Bank
(collectively the "Sellers”), do hereby sell, transfer, assign and quit alaim to Integrated Solutions,
Inc., a Delaware corporation (the "Buyer’), the assets of MTI Japan, Inc., a New Jersey
corporation ("MT1 Japan") which are presantly subjsct 1o & security interest held by Selers (the
"MTI Japan Assets") as is more partioularly described in the annexed Scheduls A pursuant to
12A: N.I1.S.A_ 9-304, free of the Banks' security Interest therein,

The machinery, equipment, Inventory snd other MTI Japan Assats constituting a portion of MT]
are in & used condition, having been rapossessad by ths Sellers in the exercise of thelr right g
secured parties under certain security agresments and also as sccorded by the Uniform
Commercial Code as adoptad by the State of New Jersey ("Code™). The Sellers are nelther
manufacturers nor distributors of, nor dealers or merchants in, such machinery, equipment,
Inventory and raw materials.

THE SELLERS MAKE NO WARRANTY OF TITLE, OWNERSHIP OR COLLECTABLLITY,
OR THAT SAID MTI JAPAN ASSETS ARE FREE OF LIENS OR CLAIMS IN FAVOR OF
OTHERS. SELLERS DO, HOWEVER, WARRANT AND REPRESENT THAT THEY BAVE
THE RIGHT OF POSSESSION OF THE MTI JAPAN ASSETS PURSUANT TO THE ORDER
ENTERED IN THE CHAPTER 1{ BANKRUPTCY PROCEEDING OF MACHINE
TECHNCLOGY, INC., PENDING IN THE UNITED STATES BANKRUPTCY COURT FOR
THE DISTRICT OF NEW JERSEY, CASE NO. 94-25085. SELLERS HAVE AUTHORITY
TO SELL AND TRANSFER THE MTI JAPAN ASSETS TO BUYER AS SET FORTH IN
THIS BILL QF SALE. SELLERS MAKE NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE WITH RESPECT TO SAID MTI JAPAN ASSETS,
WHICH ARE SOLD IN AN "AS IS, WHERE IS* CONDITION, WITH ALL FAULTS. BY
ACCEPTANCE OF DELIVERY OF SAID MII JAPAN ASSETS, THE BUYER AFFIRMS
THAT IT HAS NOT RELIED ON THE SELLERS' SKILL. OR JUDGMENT TO SELECT OR
FURNISH SAID MTI ASSETS FOR ANY PARTICULAR PURPOSE, AND THAT EXCEPT
AS TO THE WARRANTIES CONTAINED HEREIN AND IN PARAGRAPH 8(s) AND (b)
OF THE AGREEMENT FOR PURCHASE AND SALE OF ASSETS BETWEEN THE
PARTIES, DATED AUGUST 24, 1994, AS AMENDED, (THE “PURCHASE
AGREEMENT")., THE SELLERS MAKE NO WARRANTY THAT SAID MTI JAPAN
ASSETS ARE FIT FOR ANY PARTICULAR PURPOSE AND THAT THERE ARE NO
REPRESENTATIONS OR WARRANTIES, EXPRESSED, IMPLIED OR STATUTORY,
THAT EXTEND BEYOND THE DESCRIPTION OF SAID MTI JAPAN ASSETS ABOVE
SET FORTH.
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This final and exclusive expression of the agreement of the Sellers and the Buyer and no course of
dealing or usage of trade or course of performance shall be relevant to explain or supplement any
term exprossed In this Bill of Sale and Assignmen: and the Purchase Agreement.

By acceptancs of delivery of said MTT Japan Aasets, the Buyer acknowledges that the buyer has
either examined said MTI Japan Assets as fully desired, or has been given the opportunity for
such examination and has declined to make such examination.

IN WITNESS WHEREOF, the Scller has executed this Instrument this 6th day of Septamber,
1994

MIDLANTIC BANK N.A, a national
banking sssociation, formerly known as
Midlantlc National Bank '

Attost:

= —_ By: Qlt #(gcgﬁﬂ
/‘: E:hu\ Beosa  rSecretary Peler J. Mardags, Vice Plesident .

,A"\ Lotk ey

Attest: United Jersey Bank, a New Jersey corporation
By:
, Secretary Joseph B. Hodgkins, Vice President
¢'08 billaas? doe
€°d WAE:E@ 6. BB d3S
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Thig final and exclusive expression of the agreement of the Sellers and the Buyer and no course of
dealing or usage of trade or course of performance shall be relevant to explain or supplement any
term expressed in this Bill of Suls and Assignment and the Purchase Agreament.

By acceptance of delivary of sald MTT Japan Assets, the Buyer acknowledges that the buyer hes
either examined said MTI Japan Asses as fully desired, or has bean given theopportunnyfor
such examination and has declined to make such sxamination,

IN WITNESS WHEREOF, the Seller has executed thls instrument this 6th day of September,
1954,

MIDLANTIC BANK N.A, 2 nationsl
banking association, formerly known as
Midlantlc National Bank
Altest:
By:
, Secretary Peter J. Mardaga, Vice President
Antest: | United Jersey Bank, s Now Jerssy Stats Bank
)//46/(/»* 1«"-) By:
sttt ec‘?lary gkins, Vice President
S “[é/b/ /'e.s's—- femd u
\y
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EXCLUDED ASSETS - MTI-JAPAN

The MTI-Europa Japan assets transferred pursuant to this Bill of Sale shall exclude the following
assets:

1. Any and all chemicals owned or used by MTI-Europa in its business, wherever located,
at any of its premises or in any of the equipment not purchased by Integrated Solutions, Inc.

2. Any and all debts, obligations, contracts, or liabilities related to the operations of MTI-

.

Japan, Inc. or any branch or affiliate of any kind, character or description.

TRADEMARK
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Exhibit i nd Assienment

The following sets forth the assets subject to the various Security Agreements
executed by MTI Japan to the Banks, dated December 12, 1988, consisting of (a)
Security Agreement (Current Assets) dated July 13, 1992, executed by MTI
Japan, Inc. to the Banks; and (b) Security Agreement (Equipment) dated July
13, 1992 executed by MTI Japan, Inc. to the Banks.

All inventory owned by MTI Japan in all of its forms, wherever located, now or
hereafter existing, including but not limited to (i) all spin gear, scrubbers, systems and
other inventory manufactured, produced or assembled by MTI Japan, components and
packaging materials and raw materials and work in process therefor, finished goods
thereof, and materials used or consumed in the manufacture or production thereof, (ii)
goods in which MTI Japan has an interest in mass or a joint or other interest or right of
any kind, and (iii) goods which are returned to or repossessed by MTI Japan, and all
accessions thereto and products thereof and all proceeds thereof and, to the extent not
otherwise included, all payments under insurance (whether or not the Secured party is
the loss payee thereof), or any indemnity, warranty or guaranty payable by reason of
loss or damage thereto or otherwise with respect thereto; All invoices, contracts,
contract rights, general intangibles, cash, bank accounts, security agreements, claims,
purchase orders and accounts (including without limitation all royalties and license fees
payable to MTI Japan), or for goods or services rendered or to-be rendered by the MTI
Japan, wogether with the proceeds thereof and all chattel paper, contracts, instruments
and other documents evidencing the same or related thereto, and all rights, remedies
and claims of MTI Japan under or with respect thereto, and all guaranties and other
security for any of the foregoing, and all books, records and equipment relating to any
of the foregoing.

All machinery, equipment, furnishings and fixtures now owned by MTI Japan or in
which MTI Japan now has any right, title or interest, as well as all additions to,
substitutions for, replacements of or accessions to any of the items recited as aforesaid
and all attachments, components, parts (including spare parts) and accessories, whether
installed thereon or affixed thereto, and all fuel for any thereof,

All proceeds ofmymdaﬂofﬂxeforegoingpmpertyand.toﬁlemmm
included, and any indemnity, warranty or guaranty, psyable by reason of loss or
damage to or otherwise with respect o any of the foregoing property.

c\enti\billsalS.doc

6°d WdBE:TB v6. 38 43S
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MTT's right, title and interest in and to the collateral set forth in Exhibit "A" to the
Patent Security Agreement dated December 12, 1988, consisting of certain patents
which are completely owned by Machine Technology, Inc.

o \nrii\billsald doe
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MIDLANTIC BANK, N.A.’s CERTIFICATE

This Certificate is delivered pursuant to Section 8 of
that certain Agreement for Purchase and Sale of Assets
("Agreement') dated as of August 23, 1994 (the "Agreement”)
among Midlantic National Bank, now known as Midlantic Bank,
N.A., United Jersey Bank and Integrated Solutions, Inc.

Midlantic Bank, N.A. hereby certifies to Integrated
Solutions, Inc. as follows:

1. All representations and warranties made by
Midlantic Bank, N.A. under Section 8 of the Agreement are
true and correct in all material respects as of the date of

this Certificate.

2. Midlantic Bank, N.A. has performed in all material
respects all obligations reguired to be performed by it
under the Agreement on or prior to the closing date of the
transaction contemplated by the Agreement.

IN WITNESS WHEREOF, Midlantic Bank, N.A. has executed
this Certificate as of September ¥ , 1994.

MIDLANTIC BANK, N.A.

Peter J. Mardaga
Vice President
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UNITED JERSEBY BANK’s OERTITICATE

This Certificate is delivered pursuant te Section 8 of
that certain Agreament for Purchase and Sale of Assets
("Agreement") dated as of August 23, 1594 (the "A "y
among Midlantic National Bank, now known as Midlantic Bank,
N.A., United Jersey Bank and Integrated Solutions, Ine.

United Jersey Bank hereby certifies to Integrated
Solutions, Inc. as follows:

1. All representations and warranties made by United
Jarsey Bank under Section 8 of the Agreement are true and
correct in all material respects as of the date of this
Certificate.

2. United Jersey Bank has performed in all material
respects all obligations required to be performsd by it
under the Agreement on or prior to the closing date of the
transaction contemplated by the Agreement.

IN WITNESS WHEREQOF, United Jersey Bank has executed
this Certificate as of September JE, 1984,

UNITED JER

BY:
gkins
resident

TRADEMARK
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Midlantic National Bank
Melio Park Plaza

P.0. Bex 600

Edison, NJ 08818

(908} 321-8000

MIDLANTIC

Scptember 6, 1994

VIA FACSIMILE

Lawrence Gennari, Esq.
O’Connor, Broude & Aronson
The Buy Colony Corporate Center
950 Winter Street

Suite 23200

Waltham, MA 02154

RE: Machine Technology, Inc.

Dcar larry:

Please be advised that through today’s date, Midlantic Bank, N.A. (the
"Bank") us collateral agent, has collected $100,114.27 in accounts receivable
gmceeds relative 1o the above. In as much as that amount exceeds the
575,000.00 figure referenced in the August 23, 1994 Agrcement for
Purchase and Sale of Asscts by and among the Bank, Unitcd Jersey Bank
and Intcgrated Solutions, Inc., ("ISI') a credit against the purchase price in
the amount of $25,114.27 will inure to the benefit of ISI.

As we agreed, 1 will send to Bob Gomes of ISI all of the back u
information on our collections. Please contact me at (908) 321-2609 wit

any questions.

Very truly yours,

D;,QL A NOITY:

Peter Mardaga
Vice President
Midlantic Bank, N.A.

PM:dle

cc: Rudi Grueneberg, Esq.
Joseph Hodgkins, United Jersey Bank

TRADEMARK
REEL: 1833 FRAME: 0271



StAaTE OF NEw JERSEY
DEPARTMENT OF BANKING
CN 040
TRENTON ONAES
(309) 282-0480

ELIZARETM RaANDaLL

COMMISRIONER

I, Elizabeth Randall, Commissioner of Banking of
the State of New Jersey, do hereby find that the
Agreement of Merger mades between UNITED JERSEY
BANK/CENTRAL, N.A., Township of West Windsor,VCounty of
Mercer, and State of New Jersey; UNITED JERSEY
BANK/SOUTH, N.A., Township of Cherry Hill, County of
Cemden, said State and UNITED JERSEY BANK, City of
Hackensack, County of Bergen, said State, under the
charter and title of UNITED JERSEY BANK, was approved
by consent of the sole stockholder of aach of the
merging banks on April 20, 1394 and pursuant to secticon
1378 of the aforementioned Act, have caused it to be '
filed in the Department, to bs effective as of 11:59
p.m. on July 15, 1994,

LY
C L,

b

oy ol 7t

S0 g, e’

Elf{zabsth Randall
Commissioner

Dated: May 17, 1994

Q" Is—-"1 LYN DILNVIAQIN* Wass €0 ry8 ‘80 'S0
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State of Nem Jersey

DEPARTMENT OF BANKING
CN 040

TrenTON NJ 08625-0040
CHguSTING TODD WHITMAN Enzasty Ranoart
Governor Commissioner

June 17, 1994

TO WHOM IT MAY CONCERN:

TEBIS IS TO CERTIFY that UNITED JERSEY BANK,
Hackensack, with its principal office located at 210 Main
Street, Hackensack, Bergen County, State of New Jersey, is a
corporation authorized by the Commisrioner of Banking to

trangact dusiness in this State in accordance with The Banking

Act of 1948.
)Eyl4a4é2442, 45) :55E2L4ﬂ41¢,*~
Michael D Sheridan
Chief Exanminer
Applications
snd
0171G/1

New jersey Is An Equal Opportunity Employer » Printed on Recycled and Recyciable Paper

€04 TS —T (LYN DILINVYIAIM* INISS:E0 Y8 ‘'S0 ‘scC
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Compiroller of the Currency
Administrator of Natlonal Banks

Wwashingion, D.C. 20218

CERTIFICATE

I, Eugene A. Ludwig, Comptroller of the Currency, do hereby certify
that:

1. The Comptroller of the Currency, pursuant to Revised Statutes
324, et seq@., as amended, 12 U.S$.C. 1, et seg., a&s amended, hes
possession, custody and control of all records pertaining to the
chartering, regulation and supervision of all Natiocnal Banking
Associations.
2. "Midlantic National BanX", Newark, New Jersey, (Charter No.
1316), is a National Banking Associz2tion formed under the laws cf
the United States and is authorized thereunder ¢to <transact the
business of banking on the date of this Certificate.

IN TESTIMONY WHEREOF, 1 have

hereunto subscribed my name and

caused my seal of office to be

affixed to +hese presents at <the

Treasury Department, in the City

of Washington and District of

Columbia, this 26th day of

May, 1954.

lopme i,

Comptroller of the Currency
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AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE OF ASSETS

THIS AMENDMENT to the Agreement for Purchase and Sale of Assets dated as of
August 23, 1994 (the "Agreement"), by and among Integrated Solutions, Inc., a Delaware
corporation with a principal place of business at 836 North Street, Building #5, Mermimack Center,
Tewksbury, Massachusetts 01876 ("ISI"), Ndlantic National Bank ("Midlantic"), a national banking
association organized and existing under the laws of the United States of America with its principal
offices at 499 Thornall Street, Edison, New Jersey, 08818 and United Jersey Bank ("United Jersey
Bank"), a New Jersey State Bank organized and existing under the laws the State of New Jersey with
its principal offices at 210 Main S:reet, Hackensack, New Jersey 07602 (the "Banks"), is made as
of September 6, 1994,

RECTTALS

A The parties wish to amend the Agreement to reflect their agreement and understanding
as of the date of this Amendment.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed by and
between the Banks and ISI as follows:

1. The second paragraph of Section 1 of the Agreement is hereby deleted and replaced in
its entirety with the following:

The parties expressly understand and acknowledge that ISI shall not assume any debt,
obligation, contract, or liability of MTI, MTI-Europa, or MTI-Japan of any kind, character, or
description. Subject to the representations and warranties set forth in Section 8 of the Agreement,
the parties expressly understand and acknowledge that the Banks have not assumed any debt,
obligation, contract, or liability of MTI , MTI-Europa or MTI-Japan of any kind, character, or

description.

2. Section 2(c)(ii) of the Agreement is hereby deleted and of no further force or effect.

3. Sections 8 (c) and (d) of the Agreement are hereby deleted and replaced in their entirety
with the following: ¢ {

c. The Banks have a valid and enforceable security interest in the Assets and have
taken constructive possession of the Assets (except for the stock of MTI-Europa or MTI- Japan)
pursuant to the Order annexed hereto as Schedulel and the Banks are lawfully able to transfer title

to the Assets.

d. The Banks have taken constructive possession of the Collateral located in New
Jersey at MTT's facility located in Parsippany, New Jersey, pursuant to the Order entered by the
Honorable Novalyn Winfield, United States Bankruptcy Judge, in the Chapter 11 bankruptcy
proceeding of MT]I, pending in the United States Bankruptcy Court for the District of New Jersey,

TRADEMARK
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Case No. 94-25085. A copy of the Order is attached hereto as Schedule 1. Pursuant to the Banks
perfected security interests in the Collateral and the provisions of the Order, the Banks hereby sell,
zssign and transfer the MTI Assets (except for the stock of MTI-Europa or MTI-Japan) pursuant
to 12A: NJSA 9-504 of the Code by the accompanying Bill of Sale and Assignment of even date
herewith and in the form attached hereto as Exhibit "B," free of the Banks' security interests.

4. Section 14 of the Agreement is hereby deleted in its entirety and replaced with the
following:

Section 14. Further Assurances. Subsequent to the Closing, ISI and the Banks shall each,
at the request of any of the others, furnish, execute and deliver such documents, instruments, opinions
of counsel, certificates, notices and other such instruments and further assurances as counsel for the
requesting party shall reasonably require as necessary or desirable to effect complete consummation
of this Agreement, or in connection with the preparation and filing of reports required or requested
by governmental agencies, stock exchanges or other regulatory bodies. Following the execution of
this Agreement, the Banks shall execute such documents or instruments as are reasonably necessary
to complete or effect the foreclosure by private sale of any security interest in MTI- Europa's or MTI
Japan Inc.'s assets that the Banks hold in connection with the Amended and Restated Notes.

8. The Closing date for the transactions under the Agreement shall be September 8, 1994 or
such other date as agreed to between the parties in writing. :

6. On September 2, 1994, Eastmans Road Associates, the Landlord ("Landlord") of the
facility leased by MTI located at 20 Eastmans Road, Parsippany, New Jersey ("Demised Premises"),
filed an order to show cause and verified complaint in the Superior court of New Jersey, Chancery
Division, Morris County, being docketed as case no. MRS-C-187-94 ("Landlord Action"), seeking
a preliminary injunction restraining the proposed sale of assets under the Purchase Agreement by the
Banks to ISI and further, the imposition of a landlord lien against certain assets of MTI pursuant to
N.JS.A 2A:44-166. An order was entered on September 6, 1994 by Judge Stanton ordering that:
(1) the proposed sale by the Banks of the collateral, shall proceed and (2) the Banks shall place the
sum of $143,750.00 in escrow pending final adjudication of the claims of the Landlord in the action.
The parties agree that ISI shall pay the sum of $35,000.00 as a storage fee to the Banks for the
storage of the MTT Assets at the Demised Premises for the period September 6, 1994 to September
30, 1994. The Banks will release ISI from any liability, cost or expense, including attorneys fees and
costs, relating to rent for the Demised Premises for the period from and prior to September 30, 1994.
ISI will be responsible for any and all claims asserted by the Landlord concerning or relating to
charges, if any, arising from any continued storage of the MTI Assets at the Demised Premises on and
after October 1, 1994, Additionally, ISI shall remain solely responsible for any non-rent claims
asserted by the Landlord and arising out of the storage of the MTI Assets at the Demised Premises
" from and after September 6, 1994 until such storage has ended.
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7. The Agreement is otherwise ratified and confirmed in its entirety as being in full force and

effect.

IN WITNESS WHEREOF, the parties have executed this Amendment this 6th day of

September, 1994,

ATTEST: .

Gl

ATTEST:

ATTEST:

INTEGRATED SOLUTIONS, INC.
8 Dclaware C ration

/

bert Gomes, Executive Vice President

By:

MIDLANTIC NATIONAL BANK
a National Banking Association

By:
Peter J. Mardaga, Vice President

UNITED.JERSEY BANK
2 New Jersey Corporation

By:
Joseph B. Hodgkins, Vice President

O'CONNOR, BROUDE & ARONSON
as Escrow Agent, solely as to Paragraphs
2.3 and 2.b hereof

By:
Paul D. Broude, Esquire

X
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7. The Agreement is otherwise ratifisd and confirmed in its entirety as being in full Sorce and

effect.

IN WITNESS WHEREOF, the partes have executed this Amendment this €th day of

September, 1994.

ATTEST.:

ATTEST:

A Eilan Broun‘ 1’;\»;;'1,&.&14-'0(

ATTEST:

INTEGRATED SOLUTIONS, INC.
a Delaware Corporation

By:
‘Robert Gomes, Executive Vice President

MIDLANTIC Na@ieNAd-BANK p.A.
a National Banking Association focmarly kmowin 4
Mx‘&ll--an'c rPatHonsd
Rank

By:

Peter J. Mardaga, Vice President

UNITED JERSEY BANK
a New Jersey Corporation

By:
Joseph B. Hodgkins, Vice President

O'CONNOR, BROUDE & ARONSON
as Escrow Agent, solely as to Paragraphs
2.3 and 2.b hereof

By:
Paul D. Broude, Esquire

20 4g IS —"T (LYN DILNVIAQIRMNM* NS0T : Y0 ¥6 '80 ‘8O0
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7. The Agreement is otherwisc ratified and confirmed !n its catirety as belog in full forcs and
IN WITNESS WHEREOQOF., the purties have excouted this Amendment this 6th day of
Septemnber, 1994.

ATTEST: INTEGRATED SOLUTIONS, INC.
e Delawara Corporation
By:
‘ Robert Gomes, Executlve Vice President
ATTEST: : MIDLANTIC BANK, N.A.
v 2 national banking ussociation
j
By:
* Perer). Marduga, Vice President
ATTEST:

t
)
1
1

O'CONNOR, BROUDE & ARONSON
as Escrow Agent, solejy as to Paragrephs
2.aand 2.b hereol !

~
»

Dy

“PaulD. Broude, Ecquire

3- ;
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7. The Agreement is otherwise ratified and confirmed in its entirety as being in full force and
effect.

IN WITNESS WHEREOF, the parties have executed this Amendment this 6th day of
September, 1994.

ATTEST: INTEGRATED SOLUTIONS, INC.
a Delaware Corporation

By:

Robert Gomes, Executive Vice President
ATTEST: MIDLANTIC NATIONAL BANK
a National Banking Association

By:
Peter J. Mardaga, Vice President

ATTEST: UNITED JERSEY BANK
a New Jersey Corporation

By:
Joseph B. Hodgkins, Vice President

O'CONNOR, BROUDE & ARONSON
as Escrow Agent, solely as to Paragraphs
2.a and 2.b hereof

1 D. Broude, ésquire
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Midlantio National Bank
Meiro Park Fiaza

P.C. Box 800

Edison, NJ CEB18

(908) 321-8C00

MIDLANTIC

Robeart L. Gomes
Executlve Vice President
Integrated Solutions, Inc.
836 North Sueet
Building #5

Mellimack Center
Tewksbury, MA 01876

August 26, 1994

ntic 1R

Re: Letter Agreement Regarding Confldential Informnation
("'Letter Agreement’’)

Dear Mr. Gomes:

You have approached Midlantic National Bank and United Jersey Bank
{the "Banks") in connection with the purchase of certain assets of Machine
Technology, Inc., MTI Europs and MTI Japan subject to the Banks' security
interest (collectively the "MTI Assets”). You have further requested that the
Banks share certain information about said assets. During the course of this matter
you will be provided with and/or hsave access to informatiaon that is ordinarily kept

confidential.

As a1 condition to your review of the above-described information. the
Banks raquire that you agree, &s set forth balow, 10 treat such information and any
other information (collectively, the "Confidential Information*') which you
receive from the Banks or any of the Bank's respective cmployees, agents,
shareholders, directors, accounts, artorneys or representatives (collectively, the
“"Banks' Representatives™) confiderztial until the closing of the transaction.

The termn "Confidential Information” includes, without limitation, any of the
following itemns supplied to you or Your Representatives (hercinafter defined) by
the Banks or any of the Danks’' Representatives: (8) records and data concerning
the Banks' asscts, including loans and c¢laims, and/or the assets of the Borrower
and/or any of tho Banks' borrowers; (b) information concerning the MTI Assets
and (¢) information supplied in discussions with the Banks or any of the Banks'
Reprcscntatives conceming the MTI Assets.
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Augusi 20, 1594
Page 2

You agree that you will not use the Confidential Information for any
purpose other than in connection with your review of the Confidentlal Information
in connsction with the proposed purchase of assets untl the closing of the
transaction. You further agree to transmit the Confidentiz!l Information only to
your directors, officers, employees and/or agecnts, including legal counsel
(collectively, "Your Representatives”), and prospective purchasers, who need to
know such information for the purpose of considering such proposed purchase
who shall be zdvised by you of this Letter Agrcement and agree with you, in
writing, to be bound by the provisions hercof

You agree that the Confidential Information shall be kept confidential by
you and Your Representstives until the closing of the transsction. Neither you nor
Your Representatives shall disclose, without the prior written consent of the
Banks, such information in any meanner whatsoever, in whole or in part, to any
person, firm, corporation, association or ather entity for any reason of purpose
whatsoever, except 13 may be required by iaw pursusant 10 8 valid subpoena.

Except as provided above, you and Your Representatives will not disclose
to any person who I3 not the Banks’ Representative any of the tenns, conditions or
other facts of this proposed transaction with respect to the Banks, without prior
written consent of the Banks. The term “person,” as used in this letter, shall be
broadly imterpreted to include, without limitation, any corporation, company,
partnership or individual. Upon the Banks' request, you will promptiy return all
Confidential Information to us without retaining eny copy thereof.

For purposes of this Letter Agreement, the term "Confidential Information™
shall not inciude information which (i) becomes generally available to the public
other than as a result of a disclosure by you or Your Representatives, or (ii)
becomes available to you on a2 non-confidential basis from a source other than from
the Banks, provided, however, that such source is not bound by a confidentiality
agreement with the Banks, or any Bank Representative.

You understand and agree that the Confidential Information constitutes a
valuable asset of the Banks and/or the unauthorized disclosure and/or improper use
of this informaton would cause irreparable damuge and harm to the Banks.
Accordingly you agree that money damages would not be a sufficient remedy for
breach of this Letter Agreement by you or Your Representatives and that the
Banks shalli be entitied to an injunction restraining such breach. Such a remedy
ahall not be deemed to be the exclusive remedy for breach of this Letter
Agreement, but shall be in addition to all other remedies available at law or in
equity to the Banks.
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August 26, 194
Page 3

: You further understand and agree that if the Banks fail or delay exsrcising
any of their rights hereundaer, such failure or delay shall not operate as & waiver of
such right. Furthermore, any single or partial exercise of any such right shall not
preclude the Banks from any other or further exercise of such right hereunder.

If you agree with the foregoing, please sign the enclosed copy of this letter
on the lines indicated below and return that copy to me at your carliest

convenience. Exscution of this Letter Agreement is a condition to our continued
discussions.

Very truly yours,

Midlantie National Bank N A,
individually and as Collaters! Agent
on behalf of United Jersey Bank

Peter J. Mardaga, Vice President

integrated Solutions, Inc.

ert L. Gomes
Executive Vice President

chanNleuagre.&cc
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Midlantic National Bank
Metro Park Plaza

P.O. Box 600

Edison, NJ 08818

{908) 321-8000

MIDLANTIC

Robert L. Gomes
Executive Vice President
Integrated Solutions, Inc.
836 North Street
Building #5

Mellimack Center
Tewksbury, MA 01876

August 26, 1994

Midlantic National Bank

Re: Letter Agreement Regarding Confidential Information
("'Letter Agreement"')

Dear Mr. Gomes:

You have approached Midlantic National Bank and United Jersey Bank
{the "Banks") in connection with the purchase of certain assets of Machine
Technology, Inc., MTI Europa and MTI Japan subject to the Banks' security
interest (collectively the "MTI Assets'). You have further requested that the
Banks share certain information about said assets. During the course of this matter
you will be provided with and/or have access to information that is ordinarily kept
confidential.

As a condition to your review of the above-described information, the
Banks require that you agree, as set forth below, to treat such information and any
other information (collectively, the "Confidential Information') which you
receive from the Banks or any of the Bank's respective employees, agents,
shareholders, directors, accounts, attorneys or representatives (collectively, the
""Banks' Representatives'') confidential until the closing of the transaction.

The term "Confidential Information" includes, without limitation, any of the
following items supplied to you or Your Representatives (hereinafter defined) by
the Banks or any of the Banks' Representatives: (a) records and data concerning
the Banks' assets, including loans and claims, and/or the assets of the Borrower
and/or any of the Banks' borrowers; (b) information concerning the MTI Assets
and (c) information supplied in discussions with the Banks or any of the Banks'
Representatives concerning the MTI Assets.
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August 26, 194
Page 2

You agree that you will not use the Confidential Information for any
purpose other than in connection with your review of the Confidential Information
in connection with the proposed purchase of assets until the closing of the
transaction. You further agree to transmit the Confidential Information only to
your directors, officers, employees and/or agents, including legal counsel
(collectively, "Your Representatives™), and prospective purchasers, who need to
know such information for the purpose of considering such proposed purchase
who shall be advised by you of this Letter Agreement and agree with you, in
writing, to be bound by the provisions hereof.

You agree that the Confidential Information shall be kept confidential by
you and Your Representatives until the closing of the transaction. Neither you nor
Your Representatives shall disclose, without the prior written consent of the
Banks, such information in any manner whatsoever, in whole or in part, to any
person, firm, corporation, association or other entity for any reason or purpose
whatsoever, except as may be required by law pursuant to a valid subpoena.

Except as provided above, you and Your Representatives will not disclose
to any person who is not the Banks' Representative any of the terms, conditions or
other facts of this proposed transaction with respect to the Banks, without prior
writtenn consent of the Banks. The term "person,” as used in this letter, shall be
broadly interpreted to include, without limitation, any corporation, company,
partnership or individual. Upon the Banks' request, you will promptly return all
Confidential Information to us without retaining any copy thereof.

For purposes of this Letter Agreement, the term "Confidential Information"
shall not include information which (i) becomes generally available to the public
other than as a result of a disclosure by you or Your Representatives, or (ii)
becomes available to you on a non-confidential basis from a source other than from
the Banks, provided, however, that such source is not bound by a confidentiality
agreement with the Banks, or any Bank Representative.

You understand and agree that the Confidential Information constitutes a
valuable asset of the Banks and/or the unauthorized disclosure and/or improper use
of this information would cause irreparable damage and harm to the Banks.
Accordingly you agree that money damages would not be a sufficient remedy for
breach of this Letter Agreement by you or Your Representatives and that the
Banks shall be entitled to an injunction restraining such breach. Such a remedy
shall not be deemed to be the exclusive remedy for breach of this Letter
Agreement, but shall be in addition to all other remedies available at law or in
equity to the Banks.
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August 26, 194
Page 3

: You further understand and agree that if the Banks fail or delay exercising
any of their rights hereunder, such failure or delay shall not operate as a waiver of
such right. Furthermore, any single or partial exercise of any such right shall not
preclude the Banks from any other or further exercise of such right hereunder.

If you agree with the foregoing, please sign the enclosed copy of this letter
on the lines indicated below and return that copy to me at your earliest

convenience. Execution of this Letter Agreement is a condition to our continued
discussions.

Very truly yours,

Midlantic National Bank N A,
individually and as Collateral Agent
on behalf of United Jersey Bank

Peter J. Mardaga, Vice President

Integrated Solutions, Inc.

N

Robert L. Gomes
Executive Vice President

c\mtilettagre.doc
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SEP 121984

HORN, GOLDBERG, GORNY, DANIELS,

LEONARD C. HORN

JACK GORNY JOHN WALKER DANIELS
MARK SOIFER DAVID A. SACKS

A MICHAEL BARXER® BDWARD R. KNIGHT
DAVID J. WEISS JACK PLACKTER +
NICHOLAS CASIELLO, /R MARC L. HURVTTZ *

DAVID S. LIEEBERMAN®+
MICHAEL J. VISCOUNT, JR.+

JILL T. OJSERKIS+ TOMOTHY M. CRAMMER
ROBERT I. TUTEUR+ FREDERICK F. FITCHETT, Il
DANIEL 8. OJSERKIS HOWARD E. DRUCKS

JOEL M. FLEISHMAN+ JOHIN P. LEON +

HOWARD E. FREED KEVIN J. THORNTON
MARK R. SANDER *+ DANIEL A. COREY

L. PATRICIA SAMPOLI®

WAYNE R ROSENLICHT (1954-1990)

COUNSEL TO THE FIRM
HERBERT HORN

OF C-LVSF).
ALFRED H. KATZMAN MURRAY FREDERICKS
(1508-19%4)
ABRAHAM ROSENBERG
(1905-1992)

DIRECT DIAL:

PLACKTER & WEISS

A PROFESSIONAL CORPORATION
COUNSELORS AT LAW

230 SOUTH BROAD STREET
10TH FLOOR
PHILADELPHIA, PENNSYLVANIA 19182
TELEPHONE (215) 732-8300
FACSIMILE (215) 732-8368

LAUREL WOOD, STE 135 TR S04 CITICENTER BLOQ.
1200 LAUREL OAK RD. 1308 ATLANTIC AVE
YOORHEES, NJ 000434317  ATLANTIC (OTY, NJ 08481-"27%
TELEPHONER(609) }4-36408 TELEPHONEY609) 3484323
FACSIMILE: (609) 344-9064 FACIROLE{609) 3486304

August 26, 1994

To: All Interested Parties on Attached Page

Re: Machine Technology, Inc.
MTI Europa
MTI Japan

BARTH F. AARON ANNE MARIE P. KELLEY+
RUDI R. GRUENEBERG+ KATHLEEN VELLA*
STEVEN L. ROTHMAN JOSEPH G. ANTINGRI
STEVEN M. HORN ELLEN M. NICHOLSON+
PATRICK MADAMBA, /R NICHOLAS P. TALVACCHIA+
SHARON MORAN-PENNINGTON JODI L. COHEN+
MICHELE B. GINIECZK}+ DEBORAH MASON~
JOEL M. CHIPKIN+ STEVEN M. KESSLER
PETER M. SARKOS+ ERIC M. WOOD+
BARBARA AYARS+ GRACE E. BRUTHER
MICHAEL S. AFFANATO+ SALLY E. HECKEROTH+
JILL MANUEL-COUGHLIN+ WILLIAM J. DOWNEY, I+
MANEESHA S. JOSHH+ INDIA P. STILL+
KATHLEEN A. DEWTTT+ JOSEPH M. GAREMORE~+
MICHAEL A KOPLOWTTZ+ JAMES F. MOGAN, LI+

*CEXTPIED QVE TRIAL ATTORNEY
+ALSO MEMBER OF FENNEYLVANIA BAR

REPLY TO: PHILADELPHIA

Midlantic National Bank and United Jersey Bank (collectively the "Banks") have a perfected
security interest in certain assets of Machine Technology, Inc. ("MTI") MTI Europa and MTI Japan,
including but not limited to accounts receivable, inventory, equipment, machinery, patents, and general

intangibles.

An order was entered in the Chapter 11 Bankruptcy proceeding filed by Machige Technology, Inf:.,
pending in the United States Bankruptcy Court for the District of New Jersey granting the Banks relief

from the stav.

This letter is to advise you that, on or after September 6, 1994, the Banks intend to dispose of the
assets of MTI, MTI Europa and MTI Japan, through a private sale pursuant to the provisions of 12A:

N.J.S.A. 9-504 with said sale to take place on or after September 6, 1994.

If you have any questions, please do not hesitate to call the undersigned.

RRG/jeh

Very truly yours,

TRADEMARK
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Exhibit D

The Individuals and Entities who will receive notice of the sale of the Assets of Machine

Technology, Inc. to Integrated Solutions, Inc. pursuant 12A:N.J.S.A.: 9-504-507,

Machine Technology, Inc.
25 Eastmans Road
Parsippany, New Jersey 07054

OCE Bruning
1800 Bruning Drive
West Itacca, I 60142

Vendor Funding, Co., Inc.
3333 New Hyde Park Road
New Hyde Park, New York 00142

IBM Credit Corporation
600 Parsippany Road
Parsippany, New Jersey 07054

ITT Commercial Finance Corp.
100 Walnut Avenue
Clark, New Jersey 07066

Vector Automation, Inc.
Village of Cross Keys
5100 Falls Road
Baltimore, MD 21210

Master Lease Division

Tokai Financial Services, Inc.
1055 Westlakes Drive
Berwyn, PA 19312

New Jersey Division of Taxation
50 Barracks Street CN-269
Trenton, New Jersey

Attorney General of the United States of America
Justice Building

Sth & Pennsylvania Avenues

Washington, D.C. 20530

TRADEMARK
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Office of the United States Attorney

970 Broad Street
Newark, New Jersey 07102

District Director, Internal Revenue Service

Attention: John F. Jennings
970 Broad Street

15th Floor

Newark, New Jersey 07102

MTI Europa

25 Eastmans Road
Parsippany, New Jerscy 07053
MTI Japan

25 Eastmans Road

Parsippany, New Jersey 07054

Luke R. Komarek, Esquire
Faegre & Benson

2200 Norwest Center

60 South Seventh Street

Minneapolis, Minnesota 55402-3901

TRADEMARK
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HORN, GOLDBERG, GORNY, DANIELS,
PLACKTER & WEISS

A PHOFT SSIONAL ( ORPORATION
COUNSELLORS AT LAW
230 SOUTH BROAD STREET
1nh FLOOR
PHILADELPHIA, PA 19102

N

¢
) .»._«_x
o

;,_\
5@% w

P

:;1%..
Vendor Funding, Cgslfic.
3333 New %%.ax Road

’

ark New York 00142

)

, | _
v "Z”._;._._%
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HORN, GOLDBERG, GORNY, DANIELS,

PLACKTER & WEISS
A PROPESSIONAL COAPORATION
COUNSELZRS AT LAW
aex e XA WALXIS DANTILS SOUTH BROAD STREET
ALKER DANLELS
AT EANKER? SO & Jacks = 10TH FLOOR
BAVID . Wias MASKL s PHILADELPHIA, PENNSYLVANIA 19102
CASIELLD, IR MALC L. HURVITL * TELEPHONE (215) 732-8300
BAVID § LIEBRRMANSe M. HONAN + FACSIMILE (215) 7328368
1, VISCOUXT, .+ MELVYN . TARNOROL «
lm;; olssaxis. M. CRAMMER Re——

TUTEURy FLXUZRICK. F. MITCHETT, [ LAUKEL VKD, CTTICRNTER B0,
DANIEL 3, QIIERKIS HOWARD £ DALCKS mmo’gl‘: mam.umm!.
JOZL M. FLISMDANS JOHN P, LEON ¢ YOCRMERS, W0 50434317  ATLANTIC CITY, 30 0L T2%
“°"é§_°’- rmn_' KEVIN ). THORNTON TELIMQNE{69Y) 365060 ?mmmmu
1. PATRICIA SAMFOLI : Ac ' - -

WAYNE R ROGENLICHT (1 354 1990)
COUNSEL TO THE MRM
HERBERT HORN
OF COUNSEL
ALFLED H. RATEMAN MURRAY FREDERKCKS
Q9051998
(1%05-193D) September 6, 1994

DIRECT DAL
Via: Facsimile (617) 890-9261
Lawrence . Gennari, Esquire
O'Connor, Broude & Aaronson
950 Winter Street

Suite 2300
Waltham, MA 02154
Re:  Sale of Assets to Integrated Solutions, Inc.

Dear Larry:

BAKTH 7. AAMOM ANNE MARIE P. KELLEY
RUDI B GRUZNSR ELOS RATHLEEN VELLA+
STEVEN L. AROTHMAN JOSEPH Q. ANTINOR]
STEVEN M. HORN M

PATIICK MADAMEA, JR. NICHOLAS P, TALVACCHIAS
EHARDN TON

WCHELE B , MASON»
JORL M. CHIPKING STEVEN M. KESSLEA
PETER M. SARKDS= ERIC M. WQOD+
BARBALA AYARDS GRACS L RRUTHIL
MICHAEL & AFFANATO RALLY B. HECKEROTH+
oL WILLIAM {, DOWNTY, Il
MANBESHA & JOSHI+ INDIA D, STLLLe
KATHLEIN A, DEWTITS JOSBIM M. GAREMORES
MICHARL A KOPLOWTTL MBS F. MOOAN, Qi+

REFLY TO: PHILADELPHIA

This letter will set forth the amount of the purchase price due and payable from Integrated
Solutions, Inc. as adjusted for the various credits and debits. Specifically, the calculation is as follows:

Credit for collected accounts receivable

pursuant to paragraph 2(C)(i) ........ccocvverienienienneenireneneninenes

[525,114.27]

$ 35,000.00

$809.885.73

Wdva:iEd v6., B d3S
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HORN’ GOLDBLK(:’ CUKRINI, MAINLEAWD,
PLACKTER & WEISS, P.C.

Larry Geanari, Esquire
September 8, 1994
Page 2

Please review the foregoing calculation and call me if your calculation differs. Additianally, the funds
should be wired to Midlantic National Bank pursuant to the following instructions:

ABA 0212-00012

Attention: Peter J. Mardaga, Vice Presidens
Supervised Loans

Re: Machine Technology, Inc.

Please call me with any comments with respect to the foregoing.

Very truly youE:
Rudi R Gru
RRG/jeh
s TT\gemani8.dos

cc.  Daniel Flores, Esquire (via facsimile)
Peter J. Mardaga, Vice President
Joseph B. Hodgkins, Vice President

WdSB:ER t6, 80 43S
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RIKER, DANZIG, SCHERER, HYLAND & PERRETTI
Omne Spcedwell Avenue
P.O. Box 1981
Morristown, NJ 07962-1981
(201) 538-0800
FAX (201) §38-1984
FAX COVER SHEET

Date: September 8, 1994
Send To: Larry Gennarj ce:
Firm:
Fax #: (617)-890-9261
Alternatc Fax #:
Must be Sent by: ASAP
From; Joseph L. Schwartz
Clicat/Maner: 138242
Attorney #: 351
Re: Machine Technology, Inc.
Pages sent (Including cover): __
Messape:
Ombdegtalicy Mows:
The duusreals soosopaaying s iecopy bon  soreals el jos [rom (be lsw fiom of fiber, Desndg, Scheser, llsland &

Terrolli, which & cosfiesTd a8d/or IGgally peivieged. The infurmation & iaftmiod ouly for e we of the imlvidusl or callly samod
is the ramswnital e Uy we ot Lhe intcaded rucipiont, you wx horchy sotfed thal sy disclacsre, copying, dincribution or o
Qg Of Ay action A Fefiasce am the conteals of AN iomgy s Siclly pmabiel Iyon bove reeched this relecopy in crrew, ploxss
apediaicly actly ax by minpbvew 0 i we @A arreage for the reluge of e ofiginal dncutsenis 10w 3¢ WO aud 10 you.

e Scnt Oporsior
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Offica of the Clerk
September 8, 1994
FPage 2

returned to me in the enclosed, salf-addrossed stamped envelope.
By copy of this letter, I am providing rll interested parties with
coples of the within documents, in accordance with thae Local Rules.

very truly yoursa,

Zssph L. Schwartz

cc: Robert B. wasserman, Esqg. {w/encl.)
Rudi R. Gruenberg, Isg. (via fax, w/encl.)
Mr. Larry Gannari (vis fax, w/enol.)

0:\SSDATANJSTALET1\10290%0. 1 090894
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RIKER, DANZ2IG, SCHERER, HYLAND & PERREITI
Headquartera. Plaza

one sSpaedwall Avenue

Horriatown, New Jersey 07962-1981

(201) 538-0800

Attorneys for ITT Conmercial Corp.

Attorney Appearing: Joseph L. Schwarte
J6-5525

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In Proceedings for
In the Matter of:

HMACHINE TECHNOLOGY, INC.,

Debtor. U.s.B.J. (NLW)

AFPLICATION 1IN SUPPOR?
ENTRY OF CONBENT ORDER

18 8¢ #¢ 4% #1 9r e a8 v= s a1

v.8.C. § 3&2(qa)

B4 g4 ) 2e 9m @¢ 98

TO: Hon. Novalyn L. Winfield, U.8.B.J.
United sStates Bankruptcy Court
King Federal Building
50 Walnut Street
Newark, NJ 07102

Robert B. Wasseruman, Esq.
Wagsserman, Jurista & Stolez, BE.C.

225 Millburn Avenue
Millburn, NJ Q7041

Q:\SSOATANIS \PLD\ 1028239 4

- .- ————ay = e mas

parties.

O:\SSOATANJII VDL 10283391 -2~

Bankruptcy No. $4-3508S5

WA e il

Recrganization under Chapter
11 of the Bankruptcy Code

Hon. Novalyn L. Wintfleld,

oy

GRANTING ITT COMNERCIAL
FINANCE CORF. RELIEF FHRQM TRE
AUTOMATIC BTAY PURSUANT TO 11

- e weaw

99089
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TTT rvespectfully requests tha entry of the

WHEREFORE,
accompanying Consent Order Granting ITT Relief from the Automatic
Stay Pursuant to 11 U.s5.C. § 363(4).
- RIKER, DANZIG, SCHERER, HYLAND
& PERRETTI
attorneys for ITT commercial Finance
Corp.

e

FScRwarts.

BY:
Jo

DATED: Septenber 8’, 1594

0: \$IDOATA\LEPLO\IDZRZID. ¥ =3~ 09060¢
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S, SELLSA. Lesses shall select snd raques?t Lassdr to order the
squipment fres tha seller spectfiad by Lassse (herein called "Seller”).
Lessor agrens to srder sane from Ssller but sBall mot be l{able for
spozifiv reriereance ot ‘lllg.i i12 fov aay rveasen Seilar delsys ar falls
te fill auck eoger. Lgsser Rss no obliigsties to Lnacall the Fquipment.
No sgent ot yeo of Seller i3 suthorised te bind Lesser to tals
Lesss, to glter-eor walve gAYy tars or condition hecesf, er ta add any
previslon hecste, Sotwithstandiag sny compertscion or heaefit that may he
givan by Lassor %o Seller or ady tgent or sspleyes of Seller,

8, USE, Lessew sdsll cause the egquiphent te Yo o{oratad {n
sccardance with all n’!Xtcclxo ssaufactyuter'e sdluals ot lascructieng By
caspatant snd duly qualified perscasel enly and (A sccerdsnce vith
spplicable goverzmental laws, Teguletions snd oréiRnsaces, if any
{includlisg those with respect te the regidtration, 1liceasing,
tnazallation, USe, Baintensnce and operation of the SQuipmenc), and all
pelicies of ingursnce xelating te the Bguiphent, ssd 1§ such csapliance
raquirss change¢ ot additiens ¢to ¥a ssde ok O TO Cthe l:u::noat. Leasee
shsll make such changes of addicions st {ts eva cest sad expenss in
sscordance with §ection 9. Losses will use the Rauipsess for dusiness
putposas only and will net change the location 0f any [quipment as .
specifiad in the $cRadule without the priet vEitten cossest of L-ssor.<§g)

7. 'BRLIVIRY AND ACCEPTANCE. Lessse shall: [(a) pay all cests ast
CXYCﬂICi of fraighe, packing, f{msurance, Yendllag, storsge, ssipseac aad
deilvery of the qnl;lna:. and (b) furalsh, st its owm cost asd sxpeasy,
such ladar, equipasst a8d ocher facilitiss and supplies ss na{ Yo
requiced to lnacsll aad srect ths Equipment. Unless Letses gives lessor
and Seller writcon netice of aach defect or ozhor‘propor sbjection to any
Lram of lgutpnona withias five {3) dusipess days aftar t2e delivery
thareef, it »hall be caaclusivaly ptesused and the Kquipaent was duly
delivered and unceaditienslly sccapsed by Lesses.

$. TI3308'S INEPECTION. Logsen sgreas ihat Lessor or its
autherized represantatives Bsy sr sl) cesseasdle tisss inspect the
fquipmentg, iu: tast Lesser shall have 8¢ duty e make sAy such Inspection
sa6d $Ball iacur mo Liabilicty by reasan ¢f aet waking the $i8s.

9. MAINTEEANCE AND AXPAIR, Lasses shall wae tde Bquipsent only
ia the meanar fof which it was designed sad (agtended. Lessee, st ity own
szpeass, Wil keep and esaintaia the Bquipmeat iz ss good eperaxing
condition 23 whan delivered v Lessas Bhersunder, erdinery vesr 284 tear
exceptad, evide a1l asistensnce and secrvice and aske 41l
repalrs 3 sweh purposs. I8 additien, (f suy pacts T
accessaries pere of the l:uln«t 30311 lrew time to time deceme

)

vara sut, 1 yed, dansged BJeySRd repair er otherviss :orisucncly
tondored e, Laeses, 48 [t§ swn expense, ¥will presptly raplase
sush patts oriey, or conse tie 1489 t8 be u;lu“ !

Ttd or accosssries whAlch sre f18¢ asd clear of all lisns,

replacengnt
esncumbrences or tights of echers and N4VE & value ead utilicy at laast
equal to tha parts er sccemsetias replaced. All such replscement parts
sad sccessorios shall lamadiacely deeomes the propersy of Ledsor snd parce
ol the Bquipment fer all purposes hereef; Dut The pars of sscegssrist
teplaced thersby shall ao lenger ba LR Property of Lesser. Lasses say

TRADEMARK
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SENT BY:R '
LEEREPA§2{£ ¢« e’ 97 8-91 : 5:33PM ‘RIKER. DANZ1G. SCHERER~

- }' ~
AT . MASTER BQUIPMENT L2ASE -~
y wm T
- FSwie veneddiseed Between UNITED PINANCIAL

CORPORATION havtl! e e a3t (73 N. Franklin Turnpike, Rassey, Now
Jacsey 07448 (nevela called "Lagsor”), snd_NACHINE TECHNOLOGY

vith 1ts princpsl place of husimess st 29 §_Road, Fira ’

New Tersey 07084 (Rerain called "Langee"Y,

yITNESREYTN:

1. LBASE. Lessor hereby leases ts Lassge, sad Lessee Bershy
lesses from Lesser, all eof the sachisery, sqQUIDEENT and/er sther
tcraoall property dascrided in each schedule executed by Lessor and

66340 from Cims to time, in each of their sele discretlions, pursusnt to
this Mascter Rquipaont Lease, with ell raplscesent ;nr::.&ldi tions
Tepalirs aBd aclessories incorporated therein and/or affiged ftRevaco Tell
such mechisery, equipmeat, personal property, replaceasnt pares,
sddicions, repsirs snd scCessories are Rerslnafter collectively cailed
the “Bquipment"). Bach sych schedule shall refereace this Haster
Equipusnc Lesse, shall incorporate tierain ail of the teras and
conditigns deresf unless aoy previstaas hareof are specificaily excluded
oF modified ctheresn and 3hall eceatais such sdéitisnal terms and .
conditisns as Lesser and Leszew tdall, in sach of cheit sole
discretions. igree upan. Bacd such schedule [togethar with the terms
and coagitians o this Nystar Bquipaest Lense te the sxted? {ncorporated
thereia) ahall conscitute & ssparste leass. A1l such sehaduled ars -
Gollectively harainafror callad the "Sebotulo* (-

t‘j’&iﬁl. The tarm of the lease of esch ttem of Bguigmest
hereundeP skall coamence ca the date specified in tha Schedule
descriding such ites and shall cancinue for she pertod apecified ia e1ch

schedule, .

3. LENT, The rent payadle fer the equipusat threughout the terg
of TALS Lease shall Sa shay sneunts set fartd ia the Schedula. Such rest
48311 be paysble 1o the amounts add 48 TR €8t8s specified (a the
Sededuls ©O Lesswr er sush otheP JSTEARS oT GOfPerations, sad at such
addressas, 15 Lesser sey (ros time teo tins desigmate ia ur!tlﬂg te
Lossss and, uBless etherviss apecified 18 the Schedule. sBall He paysble
ia advance. «The leasw of Squipment hersuarder 13 & Ret lssse and the
rent sRall be adsolutely Net ta Lesser, {14 411 costs and ecpanges and
obligations of svery kisd end nsture relating to the Equipsest shall bs
paid by Less BXCOPt a5 othevwise expressly provided.

- 4. 38. L38308 MAKES NO WARRANTIES AS TO TH3 EQUIPMENT
AND NONE no'lx.xu INCLUDING VITHOUT LIMITATION, ITS COMDITION
MEACHANT TRESS FOR A PARTICULAR PUAYORE. (3353 AGAgRS 13
LOOE SOLELY TO THE MANUPACTURSR, SSLLER OB CARRINA OF THE BQUIPMENT ROR
ANY CLAIM ARISING FRQOM ANY DSFSET, oF mARRANTY, FAILURE OR BELAY
IN DBLIVERY, MISDELIVERY OA INABILITY T0. CS§ THE KU1 MENT FOR ANY
AEASON WMATSOEVIR AND LB3IBI'S OALIGATIONS TU LISSOR MEASUNDER SHALL NOT
IN ANY MANNER BE APPECTED THEARSY. L3SEAR SKALL NOY 38 LIABLE FOR ANY
DAMAGE OR EXPENSS CAUSED DIRBCTLY 64 IXDIUECTLY 8Y awy LT3M OF
AT S piaacien i, WIBLEL My
BY ANY INTIARUPTION OF SBAVICE OR LOS§ OF SIRVICK OR Loss QF U3,

AME
OR P8R ANY LOSS OF BUSINESS OR DANAGS MOWEVER CAUSTO.
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SENT BY:RIKER DANZIG :
LD : 9- 8-91 : 5:33PM ‘RIKER.DANZIG. SG -
T el W02 SCHERER= 617 830 32613 926
’G‘* o~ 3¢t

03-

3lso. wieh the prisr written consent of Lessor, fros tise to time add
further perts of. gecetsories to tne EQuipmeas provided thatv suel addicien
daes noc (wpair tAe valys oar utilicy of the Kquipsest, and any parts sr
sccanseries so zdded, Lf noc raguired to b added as & replasement 84
sbove rruvtdnd. shall remsia the property of Lessee or othar cwnes

thereef aad chall bs removed by Lessse withous iajury to the rasaining
Equipasnt, s¢ any time prior to tha expiratien sl the Lesse at Lasses's
cz:iaa ot (f Lessor 3¢ requests. ANy pactts or sccassories mer so reaoved
Shall becess the property of Lasser. ICept &3 toquired or permictced Dy
this Sectien 9, Lessse .I.xx a0t Bake any sltsritiens er . sdditons to any
Bquipment without the prier written comsent eof Lessor. -

10, LOSY AND DAMAGE. Lessed 8hall bear the encire tisk of laas,
theft, destruacion or damage arising out of or pertaining te the
Zquipaent, or amy pare thereef, its installatien, pessessien, NSO,
delivety aad recurn, asd aball not ha relieved of the edliguatien te pay
the totel ezt ox asay olu!utea haveundar becauss 3f 3oy Such
occurence: In cthe evenc of dassge ve aay itea of 1Quipmstt, Lesses, at
its s0le ezxpense, shall immediacely place ths sans i3 5008 Pepair. If
Lassor Jesersines that any item of Bquipeedt 14 lost, stelen, destroyed
ot damaged Bayond repair er rendered pefustently uafiz fer use for any
ressan, QU in the eveat of say condesmatisn, confiseaction, theft ox
3013urs or requisitien of ctirle of any of the Beuipaenc, or ia tde evea:
the usa by Lesses of say of the Bguipseat shall do unlawfuily prtavented
or sudscantially iacerfesed with Wy smy third party for & periad of eofe
thas 3O days, Lasaees 4t {ts sele expense aad at tha eptiet of Lassor
shall (s) raplace the 9488 witk liks

e Lesser iz cssh all ggounts whea due a « ulpsld balance ©
the total rent for tde unexpired tera erasf stiribuzable te 82id {tem.
Upon Ledser's racaipt of suck payneat, Lasase shall be eatitled te
lessor's {aterest in said {cem and te ‘nsnnusto; of sase &t {ts than
location, as ls, asa vithout recourse %0 Lesser.

1i. LNSURANCE. At all tines éuriag the terw of this Leasq sad
uactil such tige as Lasser receives peazessica of the luuifuont pursusae
ta Sectica 11, Lessee will cause 1o b6 carried sad ssinmained o the
e tout And expanes, issurasce i3 such ascunts,
a!ctl-t sush o ia suck form and ¥with guch insurancs companies as
S$841) be 3a Py te Lasser fros time tu tise: pravided, Bovever,
that the & nTrty damage lasurades i effes:
frea tiae te shall in ne avent be 1683 thas t
sstsl rang youadsr, and Lesses

shall previde sueh addiziozal Insuraase sgsinmst injuries. loss ar dinsge
S0 persona or pragparty arisiag out of the uss or eparatiea of the
Equipsens as is custesarily asinzaised bx the ovmers eof 1lika progorty,
vith gsapanies savisfactory to Lessar. All lasvrance policias (lneluding
ilabtiicy pelicies) shall sasa Doch Lesger snd Lesses 38

Equipuaac, o
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(ochar tham tixes €8 OF msegured by the imcows of lessar}., I say sé cthe
sane shall rvemain unpaid, vhen due, Lesser ssy pay ssma ond add such
piyssat to tR4 PEEL paymemt n¢3% becemlag due as addlcisnsl reac. In
‘caze asy report ¥ roexurn is requirted te be sade with respest te any
sbligatien of Lesses undar chis Section or arisimg euc of this Sectioea,
Lesses will eithey msle SuUch report or returs {(a such sanner as will show
the swnership of the lgquissenr lu Lassor and pead & capy of such repert
of return to lLosdér or will sorify Lessor of such regquirement szd sake
SUCh TepeTt or returs §a such sanaar 2 3Bell ve satisfsctory to lesser.
The el 1‘!103! of Lessese under thin Sectien shall survive the

ternination of this Lesse.

14. TITLE OF LESSCA, LIENS, LNCIMBRANCES AND R1GNTS CF OTRERS.
Titie te cthe fquipmens shall at lli tises retaln 1o Lesser. Lessees, ac
{25 own ¢est and eapense, shall praotect atd defend the title of Lessor.
Lessee shail have no righus, {aterasts or property §3 the Rquipment
SXZEPT the yge and quiet snjoysent therastf 13 Lassee iD AcCerdsace with
the rarms and provisioss ef this Lease. Lossas will nat §itectly sr
104irectly crestve, iacur, sszume eor suffer to azist say sortgage, pledge,
liea, attachsest, charge, eaguabsance or Tight of sthers whitseever gn or
Witk rcsguc: te the Tquipeenr, title tharets of say iagerest therela.
Lesses wlll prosptly natq!r tessor ia vriting ef tha existencs of any
suek waregage. pledge, lies, actachsent, &Rarge, sacumbrance of right of
ochers wh oy atise at any time, snd will preaptly, at Lessee's
expense, cause the sage to de duly discharged., d13missed and remeved ss
ssea 38 possible, Byt 1n any event withia 3 days after the wzistence of

the sase sShall Bave first becose kmnowm to Lessee.

15, LBSSOR’'S PAYMENT. IE Lessae faile te sshe sy paymant of
tent required to be made by 3t herveuader, or say paysent of 14t8 Chargea,
Lessor eay, at its eptian, 4pply any of the securicy ‘cttlltcd gsuant
to Section 1O Jereef sgainst Such payesst. Lessas shsil pay s late
charge of S¢ par dellsr oa any vest isstsllsenc (s defaulce ten (10) days
4T aerve.

16. XDDMIITY. Lessee beredy assuwes 1iadilicy for, end hetebdy

sg7ees ta indvanlfy and koep Lesser hardless fres aad sgaiast, ad e pey

Lessez rtonptlr uwpad $ossnd tha A3URt of, any 3ad all

cdligatiens, leases, dassges, pensities, clainms, sctions, suits, costs,
eIpetses and seasucs ziaglulllg sttartey’'s fess aad ezpanses)
isposed ea, Sy ocr assartsd 8giinst Lesser is say way relacting te
of arisiag s Lesse or thq esforcessnt Aaresf of tha
asnufsesuce, jeien, purchase, acceprancs, rtejecsuiam, ovaarship,
delivery, (ns tien, lsase, pogeassien,. use ratien, saiatensice,
conditiea, 1ale, returs or othe! 4l cnltfcﬂ ® Rquipmeat, ineluding,
vicdout lialsation., elaims arisimg ffom lacent sed eckar defects, vhetBar

o act giscevarable by Lasses, 884 the recovery of clainms under 1asurince
galicies en the Bquipsenr. The {adasnities contsimed is cthis Seqtion
12811 (4) apply equally ta asy Bquipmsnt net yes gelivared Sereuader; snd
(b) cenzinye Ln €full foree asd effect sotvitisssadiag tha expiratien or

ather cermingtion of this Lesse. Per tde purpese ef chis saction, the
verm "Lossor” 3hall include (1) its divecters. efficurs and emplavass and

any agents actisg for it ot thee, aad (14) ics suecessery and assigne.
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-mf.rels. pravided tAAT {n the ovent Lessor bas assigned this Lagss
snd/otr che rventg payable hRereynder, Lessee shall, if netified ipn vricing
of such assigom@at Dy Lessar, csuse all iasurance pelicies on the
Bquipmsear to previde that losses, if sny, shall be peyable €6 Lessor nd
the assignee, 3¢ their raspective interescs 88y sppesr, uBder 3 loss
peysble clause sztisfaciory to Lesser and such sssignee. Logpor, st ics
option, may spply smy proceeds of sald $ppursace vo replace rapair the
Jquipaent snd/er to Latnee’s odligations hsreunder rn.n
igBegsate vricten movice of gny 14a3 of dassge te the Seuipsext to the
insurers gnd skatt ’tOIitlf file proof ef less vich such i{naurers,
Lessae will cause sach {nsuves umder » Policy required by the terms of
this Sectien to sgree (efzhar by endorseseny 8 such péliey or by
to give Lessor (snd/or Lesser's assignes, 19
& case 24y bve] 4t lasst l‘yl"gtier uritces notica of 38y alrarstica
in the teras of such pelicy er of the cancellatien thersof. Lassas
‘40868 O provide to Lessor at any tilie snd £208 tiss to tise upen its
request thscefer, soples sf all pelicias or cettificates with regpect to
such policies ¢r vith other evidencs ssrisfactory te Lessor of cempliancs
by Lasses with the terws of this Jectien. Im the event tist Lessee shsll
fa3] to maiatein iBsureace ss herein previded, or withia tes (10) days
aftal Lessor's request thereef. shall fail te delivar cthe pelicies or
cercificates thorveot to .Lesser, then Lossor say at {ts epcion previde
such fasurance 884 add t2e coat theraef to the rent paymeat nexs becoming
due which Lesses sgrees te pay as edditions! reat, .

12. LRJTULN OF BQUIPWENY. VUpoa the upfutton or qarller
rersiaatien of the lease of say of the Equlpuedt or sgy feasval thereei,
Lesseo, a4t {ts own oxdease, sdall resurn sush Jauipuaat forthwith te

Lesssr by ubichever of the felloviag mesas Lassar 33y spegcify! (a) the 3
@ éelivery of such Bguipmeat et Lessee's prasises; (b) the dulive U (-]
Uquipssat 4t sycl oLhst lpcatien s Lesser shli dsaignate

losding of susl Rquipasnt o deard such carrier as Lessor shall specity
sad tha shippis J sueh 1p8enat, trelight charges prepaid, te uch
destinasien 83 [esser asy desigsate. n;— shy sueh roturm of ibe
BQuipsent, Lessee agreas that !lnro will B¢ vessved freag such Jquipwaa:
41y nams eor sther idestiflcation of Lessee tharvea oad thag suck
Equipseat will be is e 240e conditien as vhen delivered 10 Lossee
herouader, erdinazy wesr ald tear szcopted, and free and clea? of §1)
liens, encuabranges er rights of otler: whytseever. 1f Lassor shall o
TeqQusess, Las 1 ‘crutz Lesser te steres sucl Iquipment en lLasgsas's
P:"tl:: :ot 16 pariod after teruinstion of the leass thetest
3t Bo Cos .

13. ; Leeses sgraes ta pay and te iademnify and deld lssser
hasaless frem, 1 license sié, registcatien fees and il sales, use,
pessonsl preperty asd athar ts3es, levies, iapesss, duties, charges os
withheldings of any asturs (tocnziot vitd aay pesaltiss, fines or
LATerest chersen) arising at say time prist te or during the term the
Squipment i3 lessed beraunder, 0r upea she return of the Rquipmant t»
Lesser, sad tmpesed egeinsc Lesser By aay federsl, steta of local
foveraseac oc casiang setherity uxon ot with respeet to the purchase,
oWnesctakip, delivery, lessing, ssle, possession, wse, eperatier, regturm of
otber dispesitien of whe fquipsent, or upes the raatals, receipts oF

esrnings arising therefraa or upes &€ with Tespect te this Lease
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-¢22es’3 391igatieas ynder this Jectisn ghall ba those of & primsry
ebligor lrraspe€tive er whither the persen indeanifisd 234kl de
indesnifled witl tespect to the fame of similar astters uader guy other
iastrusent of &gTeemenc by aay parson and Lrraspective af any iasutance
palicles vhich Ay D¢ La existence with reapact ta such matters,

17. DAFAULT. Back of the folloving svenca shall Constitute an
svent of default (heTeif Ladivi¢uslly eslled sm "Event aof Defauit” saud
eollectively called "Rvents of Bofaule”) heteunders (a) Lesso¢ shall fail

. (b) Lesses ohall £4il te @®ske any

Z? other payseat 8T perfory of observe u{ sthet covengat, coodlticn or
y .

sgreement to b9 pecformsd of observed €afl

sball coentinue unroemedied for » poriod o ys siter netice thelhe

Lasser: (e} amy vepresentstion or vartaaty asda by Lessas Sefeia ar l2

18y dascuwent of cortificats 2urnisded Lesso? im conmection herewith ep

?uuun: hereto shall de.lncerract g4t any tise 1B any materisl respecy:

d) Lessea shall suspend or tarmipste the eperation af {ts busisess; (o)
Lessse shall becoas

y

As01lvest or SsRltupt ef sake sa sysigmsent {for ’th

benefit of craditors ar cemsent to the lgnutlnt of & t2ustee ot
Tecwiver; (£) s crustee of recsiver shall 9o sppeinted for Lesses st for
& _sud Taparty without 1ts cemsenc and aksli net be

sui¥sed for a peried of ays; (g) dankruptsy, tesrganiastion ot .
Insolvendy proceedings shall de {sstituced or againsc W
instituted sgainst Lessas, shall not be {iamissed detvesn STHIO

7 sny aczacheest er levy it 8340 838i2s¢ n2y ¢f Lassee’s preperty. Upen
the oscurreace of asy Eveat of Dafsulc and at say sise roafter, so
LoBg 68 the sade shall Vo ecentinulng, Lesser may, st 1t epcien, declare
this Les3e ts de in defsulc, and st smy tima thertsafter, so lang as
Lesses SBsll aec have vemsdled all eutstanding Iveats of Befault, Lessor
Ray do one er mears of ths felloviag with rug::t T8 SAY OF all of the
Bauipasnt as Lessor i iss ole diszretien shall slecti

(1)  requirte Lesses, at Lessee's sIpuRss, to prosptly returs say
or 3ll of the Squipuent te Lesser at the lecstion, {a ths cepditien sad
atharwise la sceny e with 3il of the tarss of isun 11 herest, or st
Lassor's apcies, Lasser ssy eacter uposd the predises viere tie Bquipsest
ls located sa ke immediate pesscasien of and reseve tis Iquipseat by
susSaity ptocediings of ethervite, all witheus 1iabilicy of Lessor te
Lassee £0f of by ressen of such eacry or sakiag of pessessisn, whether
£o=.:::::{u T2 Tespect to divage te property caused by such taling

4 te

{i4) or a1l of she Zquipmest er othervies dlspese of,
held, uge. a0 leasé the l:ut’un te ethers, at ons af sefe
r»ue " p? 68183 oF otdat dispesitiens, ad lessle or retali,

o8, & such terams, for )
[T1] visable,/on gt lesst tin €8 te Ledjon of aay
public sale or of the tige sfter vhich s pelvate eale or ether
dispesiticn may be ssde (Which notica Losses askaovisdges {s reasensblel:
of teep 1dle any or all of the Equipaent as Lasse®, (8 its sole
dlaerocion, may devermifie, 8)) free and slear of say rights of Lassee and
without afly duty to account te Lesses with respect te sSusk sctiem er

inactlian ov far iay ptaceeds with respect Ihevets.
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¥hathet of wet Legsar shall 4sve azercised, or shall chereaftar a:
anv Cige exercise, aay of Lts rights usder parsgraph (i) or gnrl raph
(3,, abeve, Lessor 3ay requive Leosses to pay te Lesse?l, &8 [1quidated
damages for lese of & bdargain snd nact a0 8 pedslity, the entile unpaid
toral reat £0r the balance of the tera of tie lease of any ar all of the
Zquipaear whicld shall de ac once due and :ayubto: sad/ev stercise iny
ether rightr or Temedy wAich uway Ve aveilable te it under applicedle lav
or precaed dy ;pgiaprt.g. eoyrt seties eaforce tha terss lerecf or to
or tie bdreach hereef. ]

In additian, Lesses shall bde liable fer any and all unpaid
additionsl rveat dus dersunder defers, after er during the exercise &f asny
of she feragaing ressdins and for a1l sttazney's fees and other costs and
expanses incurrad dy Lasser by ressen of the eccurrence of say Eveat of
Default or the exsrciss of Lessor's remedles with respast therete,
including all cests snd exdanses incurred ia cesmection with the rveturn
of say lqui:oont in secordance vith the tesue of Seccion 12 hereof or ia
placing sue ::u!;aoa: {an the conditios required by ssid Section. Laszar
way bid foz and purchase the Bauipmeat ({f solé pursuanst to this Section.
Except as othervisse ox'tllll{ pravided adove, 30 resedy teforred te (a
this Saerisn is incended to be sxclusive, But esch shsll be cumulacive
and ia additicm to aay ether resedy veferrsd to 4beve or eChervise
available te Lassof st lavw or 18 equity; and the exercise by Lassor of
say oaa or more sf sych ramsdies sisl) nat pregiude e sisulcsascus er
later exercise by Legger of any of 811 such other Temedies. We express
or impliad waiver by Lesser of any Jveat of Default sball in say way Ve,
or Be construed to De, 2 walver of 42y future or sudsequent Rveats of
Default. Te the sxtent persitted By 2pplicable law, Lessee Reredy valves
30y Tights now or heresfter cenferred statute of othervige which aay
require Lessor ts sell, lesss or othotvuiss use the Bguipsent {n
gitigetion of Lessev’'s damsges s et fertd (A this Ssctiom oF viich may
g:hozvzac 1imic or godify sny of Lessor's rights or resedies under tiis

sctien,

The previsiens of this Sectisn 17 te the contrzary dotvithstanding,
axcept as exdrassly pyrovided Velew, Lustef's assignee shall neot de
sutitled to deem a3 Sveat of Befsuir umder any dule agsigeed ta it o
have occulred by ressen of the eccyrrenss of as Rvent of Dafsult under
any othe? Schgdule which was sot assigned te sueh sssigiee. [a tha svent
that Lossor hds assigned wetre than eue Schedule te the same sésigues
{escd such Schadule iadividusily, a *Multiple Rquipmeac Sehsdule”™, ind
togather, tha ;l‘to Bquigessy Scheduies®t), a assignes shall bde
antitled te vent of Defsult uades any one of such Huleiple
Zquipseat s conatitute s simultanacus Evens of Defasult usdet
each ethor fquipaent Schedule sseigned te such assigdee.

ui L l_n Y L3580A AND utul. '!.:b:ut u;:.::i::':z::nu
GONsoNnt @ a8S0F, Lotsee shall wet saaign dny of its ¢ '
sublet ths !qutpn‘az or othgrvise ’l!ll!.thl ‘qusntcas ts bo opalited af

used by, ar 1a the possesslen of, sayene dut lessee. Lessor @iy At any
tine azsiln all of ts.rt:ht. :tilo {-d {aterent hecoundse, OF any part

thereef, sad may Bortgage, sacuaber of traasler aay of its rights er
AAt;ros; ia sad te the lq&i;‘onc st aay part shereef te any ethat g’gsgn
uith sar without astice 5 Lassve, 4t Lesser’'s optien, snd each suc

shall Mave the righs te teansfer or
sssigase, transfevve atd mertgagee

rtecaver dassges
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saslgun aes interese. Witlour limicing she fersgeing, lesser asy
SepsTacely assign, wortgage, ancuader oF tTSasfer any one eof aery of lhe
Sgn2i.ies, Usg us{!mo. traasfecres and aorcgages- shall have all
riglts, povers, privilegan 404 renedies of Lessar, but shgll aetg Bs
dee bave assused “I 1isdilitcies, duties ot abligacions of Lessor
and Lessee gheall net ssgarc sgalnst such sss ,nu. tesnsferae
or gertgages asy-defense, coufiterclalm, Clalm or soteoff cthat lLesses may
Bave 3gstasc Lessur. In the eveat Lessor Retlifies Lesses of an
sssigomeat of any or all of tha Schedules, Lesses asgrses te sxacute an
acktowledgeent each such ass{gument.

19, GECURITY. As security fer the progpt ané full 91{!1:: of ol
rent paysble hereyader and the dug parforsance of all of ths Lassen's
othar obdligations and :!runnu bezouader, Lessee bas pledged and
depasited with Lessuvr the amsunts set forth {n the Schedule. Upan cthe
oceyrencs of any Bveat of Dafault Rerausder, lLeggor shall dave the righe,
but shal) net bs odliguced, te spply ssid amounts (o the curing of such
2veat of Defaulr. Aldy aush spplicstion By Lessor shall 208 be o defenne
to any setias by Lessor arising eut of such Event of Deigult. Lessee
sBall ressin lisdle for asy judgesenx for snsunts ia excess of 3aid
security, and, upet demand, Lesses shall, {rea tine to timg, rescorve ssid
securicy to the fyll amounty et forth (n tie Lchedule. Upot tha
sxpiracian, or esrller tecsinactiea, of the lesse of tie Iquiptent, Levser
vill retuin ts Lesses 3ny then resalaing balsnes of said security,
vithautr iaterest, provided Lesses sdall have fully pezfermed all of it

gdligsciens snd agTeemenczs hereuader.

30. L3881%'S OBLIGATIONS UNCONDITIGNAL. Lessas MgTa0s [ POy all

Rt a8d eay othar ASOUALY owing Mereunder ea the dus mrmrm’u @
axsdiateily nvailable funds te Lessor (i ascerdancy wi £
Section 3 hersunder), and Lesses um‘ t!nu shac/{t atian Co oL
sycl veat and sthep dgsunts sdsll be gbseluce and wacenditicngl under al
circusstences, includiag, wichouc 1iaicstien, the felloviag
eircusstances: (a) say sst-off, counterclais, recoupaeat, defeass, cliis
or other Tight which Legsae may Mave ageitst Lasser ov sayese slge for
any ressen whatseever: {b) any defect In the geaditiea, design, eperation
or 2itneas (of Uss of the Bquipnsar 4T tRe existecce of ssy liess,
sncusdiances ¢r rights of eothafs vAACLI0QVEr with Tespest te ths
Bquipnest, mtur or set fesultisg frss claims sgainst Lesser net
Telated ¢O omnorsbhip of the Squipaent; (¢) say dasags te er leds ar
destruction of ‘au
o passessieh

tpasat or aky lBtocrupsien es cessatien in the use
ty'l..nuo h: sy tmol vhacsesver; (d) any

{nsalvesgy,. Y. teorganisaties er sisilaf preceedinsgs by or
a!uat Less ®) say eother eveat &f ciZCumatances Vhatisever,
whethear ot 182 to say of the fefegoing. To the eztentc rulucd
by ugvuun Lostes heveby walved aiy and sll righte vhich it say
aos Rave st et say tise hereslter 22y be Goaforved upsn (5. by

STaTULS OT otherwise., te termissts, cdbcol, quit or surreader the lenss
of the Iquipsent hereunder, ZNach reat or sther ryuu wsde :I Lessae
hereunder siall de £ingl aad Lassee will ast sseh to ressrver all or 82y
Part of such pareeac frss Lesaer fo? any ressan viatsesver.

1. IDENTIPICATION. Lessae &Te8s te Plsce en ecch ltaw of ths
Kaulpment, at Lesses's sspeass, {asigaia, plates er scker “"‘}““‘“‘
of & sise saceptsble te Lasser sod is 8 senspicuous place satisfsccary to
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Lesser showing Ledsar’s title to such (tem of Squipmenc.

22. NOT DART QP RRALYY. 1t 14 igcaed that the Rquipsemc shall be
tnd st all vimss TOWaia persenal property. Vithout ljsicaction of the
genersiicy of cim :tovt-zouo of Sectiong 10 aad 16 heleof, (s) Lessee
agrass to taks sual aceiem (inciudiag the ebtasalng und tecotiing of
waivers), at Lts mwn axpense. 44 Aay 5o ARCOS3afy to prevent gay taird
pltt‘ €sos aquiring aay right to aor inzersst §in ths Iquipmeat By viftue
6f tBe Bquipment being deesad to be real preperty sr 2 Part of any resl
prepercy, snd (¥) 4 ax aay time sny person shall e¢lais any right or
lacscest reforred to {n clause (a) above, Lestae will, 4t its ava
expease, CAUSY such ¢leil te bs wvaived {a vriting or etliprvise
eliminated to Lasser's satisfaction vwithin $ days sfcer sueh elzim shall
have £iTet Dscege kmowh tO Lesses. Lessee Poprasents snd wafrasts that
{C 15 oot oow, end agrees that during the term of this Lesse it will not
b8, & parzy to amy lesse er mercgage af the resity wbere the Scuipzsnt |3
or ls te be located which restrices (whether exprassly sr By fapllcation)
the removel of the Equiphent at aay tima by Lesser or Lessee.:

33. DUR AUTHORIZATION AND EXICUTION; MO VIQLATION. Llessees -
vaerants and raprasssts cSat the ezecutiea, delivery and perforasace of
this Lesse and any Scledule are witdia Lessee's corperate povars, have
been duly suthocizad, are uot in contzaventiea of lav, or the terss of-
Lossen's chartar, By-laws or other asryerste Jecuments, or of any -
{ndeaturs l‘!ll..lt ar uadestaking te which Lessen 13 & party ez by
which it {3 Bound. Lesses {urther werrents asé !O’rlloltl thse tie
applicacien, sratemenss :n‘ sredit o7 fi88scis) information subeiteed dy
{t to Lessor are ttue and cortect and sade te indoas Lessor to sater fata
chis Lease and te order tie Rquipseat fres Ssller.

4. TURTIER ASSURANCES. Lessas vill proapuly aad duly sxscute
snd deliver to Lessor such furtder docunesta 6ad 8p3uTIACeS sbd tale such
€UCChet sctien s Lessar ady, froa tise te tife, Tequest {(n etder te were
sffeceively sarry out the {ateat 03¢ Reredf and te eatidlish and
protece tha rights, intarests and ressdiss creatad, or imtended ts be
stested, 1n faver of Lesser havady, imcluding, witdeus lisitatien, (1)
the filitng mr zocerding of this Lodse or a shert £rem thevoed
satisfsctery o lessesr (of any 8cBodule or amandneat herets), or a
financiag or Suatisustien stetesest {3 sccordsace witd the laws of cay
applicable jurisdietions, and (b) the RaRiAg of such furtder actisn as
Lessor way r 1y require te fully pretect Lessar's izterest
becteusder in e with the Uniferz Cemsorcial Cods or otles

upfxtccbto 3 see Marsby suthorises Ledjor te effect a2y sush
't iag er v oo afevesaid ({ncluding the filing of aay such
flagncisg s without the eigaature of Losses, whore peraitted by

lev), snd, et l!lt.l of Lossor, Lasser’'s noets and expenses vitcd
Tespest tdesete thall emustituce additissal Pesc, payable ea demsnd.

i1S. MOTICRS. All noticas hersunder shall de im writiag sad ahatll
be suffictestly givea {f delivered perseasliy sr if ssiled dy corvified
Bail, Teturn receipt requested. addressed o ths cospestive party as {ts
address set forth in the epening paragtapl Rerenf ¢F 4T such ethsr
344Tess 48 $uCh Party shall fres time te tims designgte 1n vritisg te the

ather parey.
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6. DIITIAL INPOAMATION. Ledsas agreaes that no infermeti
or data :.x.fllzx:. the Iquipseat shall be disclosed by Lessse, Lt: o

sgents or Teptusentatives {n any vay to any caicd party, perses, firg or
corporscian vitheut the pries urictes consant of Lessor. The obdbligstions
of Lessee undar-this Section shall survive wWe teruinstion of this Lease.

27. MISCBLLANEOUS. No teim or pravision of this Lesse may be
changed, waived, discharged or tarminmsted orally, but enly by an
{nstrusent in uriting sigoed By the nu! sgainst which the eaforcoment
af the change, valver, discharge or tersinaticn is seught; and eny vaiver
of the teres haresf shsll bde effactive o8ly ln the speCifie {nstance and
for wne specific purpese givem. The esptisns {in this Lesse sre for
coaveniance of r.;:ronc' oaly and shall 26t definag or lisit sny of the
teiRs or previsicas harsef. I{ sere tisn eme entity or perield
conssitutes "Lessees” a3 dafiaed hersin, the obligations of such eaticles
oF peraons herevnder shall be jeiat sad several. 1his Lsase shall {n sil
fllg.Ctl- {acluding 81! sacters of ceastruction, validity and
perfaormance, ds geverned by, sad senstrved im accerdance with, che lavws

of the State of New Jersey, regardless of the lacation of the Rguipesnrt,
The parties herets vaive the ght o s jury trial. TRis Leasa ph2ll be
di1ding upon Lessor snd Lessee saé thelr succasssrs, lesgil represantstive
apd, subject to Sectieu 18, thefr sssigns. Te the extent. if dny, chat
constitutes chattel g‘pcr (as dofined ia the Uaniforn :

Comnetcial Code of any applicadle jurisdictiea) se security iaterest in .
ady be created shrough the traseder of pessepsisn of aa
countarpart ochar thas an origissl counterpart heteod

conatitutes the antirse l]tlzllat Betwoel Lesser an¢€ loasses vith Tespect
te the SUDJact xatter hereef and ne understandings. sgfeeseantn,
tepressAtAt|ORS O VSrranties net ssnisined in whin Leass or any 3cheduls
of IA writion 380ndment DeTeto §F theTeto oF aay sthsr dacumant sxatuted
or deliveted ths parties bacete §n eennectiea hsrawith adall Be
bindtag en sither Lesser er Letsee, .

IN VITHESS WEANQP, Lesser and lLessee 2ava caused thls Letse 16 Ve
duly ssecuted By their r:::-ctlvo efficers oF repressatatives thereunte
duly -uthargfod the day | yeat £133% shave vrittan.

UNt ORAT]ION &1!! TIQMNOLOGY [NE.
saae

o o fietnr,
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office of the Clerk

attn: Ms. Lorraine Healy
United States Bankruptcy Court
King Federal Building

50 Walnut Street

Newark, NJ 07102

Ret Machine Technalogy, Ine.
Case No. 94-25083 (NLW)

Deér Lorraline:

This office represents ITT Commercial Finance Corp.. a sgcured
creditor of the above-referenced Debtor.  Enclosed please find an
original and two (2) copies of the following:

1. Application in support of Entry of Consent order
Granting ITT Commpercial Finance Corp. Relief from the Automatic
stay Pursuant to 11 VU.S.c. § 362(d); and

2. Proposed form of Consent Order.

If the enclosed documents meet with Judge Winfield’s approval,
kindly have the Consent Order entered and have a conformed copy
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