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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (said Agreement, together with all
exhibits, schedules and riders hereto, being hereinafter called the "Agreement"”) dated
as of May 18, 1989 between IPCO Corporation ("Seller"), a New York corporation
having its prineipal place of business at 1025 Westchester Avenue, White Plains, New
York 10604, and Whitestone Products, Inc. ("Purchaser"), a Delaware corporation
having its principal place of business at 5433 Westheimer, Suite 900, Houston, Texas
77056, and RLG Investments, Inc.-U.S.A. ("Guarantor"), a Delaware corporation

having its principal place of business at 5433 Westheimer, Suite 900, Houston, Texas

77056.

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to
purchase from Seller, substantially all the assets, property and business, as a going
concern, of Seller's Whitestone Products division, excluding the assets, property, and
business of the WPM Joint Venture (as defined below in Section 6.5) (the "Division"),
upon the basic terms and conditions set forth in a certain agreement (the "Original

Agreement") between Seller and Guarantor dated May 18, 1989; and

WHEREAS, Guarantor has assigned its rights and obligations under the

Original Agreement to Purchaser, a subsidiary controlled by Guarantor; and Guarantor

has agreed to guarantee the obligations of Purchaser under this Agreement and the

other Asset Purchase Instruments {as defined below in Section 1.1); and
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G‘?‘" Rthis Agreement their entire agreement and understanding with respect to the

k3

-,;qi contemplated by the Original Agreement and Seller, Purchaser and Guar-

end this Agreement to supersede the Original Agreement in its entirety;

NOW, THEREFORE, in consideration of the mutual covenants contained

the parties hereto agree as follows:

ARTICLE I

SALE AND PURCHASE OF ASSETS3
AND ASSUMPTION OF LIABILITIES

Section 1.1. Acquired Assets. Upon the terms and subject to the condi-

"'.'f forth in this Agreement and the other agreements, instruments, documents
i

Weertificates delivered in connection herewith including, without limitation, the

B8] Estate Instruments and Equipment Lease Documents (as defined in Section 3.2

X

"'3., (collectively, the "Asset Purchase Instruments”), Seller agrees to sell, transfer,

ign, convey and deliver to Purchaser, and Purchaser agrees to purchase, acquire

¥

-~

4hd accept from Seller, at the Closing (as defined below in Section 3.1), all the assets,

{I‘Ope[‘ty and business of the Division, as a going concern, which are reflected in the

~x3

kClosing Date Balance Sheet (as defined below in Section 2.3), excluding those Retained
FAssets defined below in Section 1.2, but including, without limitation:

#
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(a) all machinery, equipment, furniture, fixtures, leasehold im-
'provements (to the extent transferable), other fixed assets and vehicles
used in connéction with the operation of the Division's business {(other
than the assets used exclusively in the operation of the WPM Joint Ven-
ture) wherever located, which are reflected in the Closing Date Balance
Sheet (hereinafter collectively the "Essential Assets");

- (b) all of the Division's inventories of raw materials, work-in-
process and finished goods, wherever located, which are reflected in the
Closing Date Balance Sheet (hereinafter collectively "Inventory");

SRR ()] all supplies used exclusively in the Division's business,
wherever located, which are reflected in the Closing Date Balance Sheet
(hereinafter collectively the "Supplies");

(d) all accounts receivable of Seller which shall have arisen
out of the operations of the Division's business and which are reflected
in the Closing Date Balance Sheet, with those reserves and adjustments
reflected in such Closing Date Balance Sheet (hereinafter collectively
"Accounts Receivable");

(e)  all right, title and interest of Seller in and to the trade
name and trademark "Whitestone" and the other trade names, trade-
marks, patents, licenses, information, proprietary rights and processes
..owned hy Seller as set forth on Schedule 4.9 which are used in the
‘" operation of the Division's overall business as it is b}esehtly being con-
. ducted (hereinafter collectively "Intangible Rights");

(f) all right, title and interest of Seller, to the extent assign-

able to Purchaser at the Closing, in and to (i) all contracts, agreements,

TRADEMARK
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leases, purchase orders, sales orders, price quotes, bids and other com-

. mitments of Seller relating solely to the Division's business (hereinaf ter.
collectively "Contracts") and (ii) all security and other deposits made by
Seller in connection with the Contracts;

(g) to the extent in existence at the Closing Date (as defined
below in Section 3.1), all of Seller's right, title and interest in and to pre-
paid rent, prepaid utility charges and other prepaid items relating to the

- Division's business which are reflected in the Closing Date Balance
' Sheet, but only to the extent assignable to Purchaser at the Closing
- ("Prepaid Items") (to the extent not assignable, such Prepaid Items shall
be removed from the Closing Date Balance Sheet);

(h) the books and records of the Division; and

(i) all other assets or property of Seller used in connection
with the operation of the Division, excluding the investment in the WPM
Joint Venture, reflected in the February 24, 1989 Balance Sheet (as
defined below in this Section 1.1), which are reflected in the Closing
“ Date Balance Sheet.
pfoperty and business of the Division to be acquired by Purchaser pursuant
LIS greement are hereinafter collectively referred to as the "Acquired Assets"

-tﬁ' without limitation, include all the assets, property and business of the Divi-

-~ TRADEMARK
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W¥Atned by Seller from and after the Closing and shall not be reflected in the Closing
:.,.f..:‘;. Sheet:

(a) any real property owned by Seller and improvements
thereon, including, without limitation, Seller's facilities in Bloomington,
Indiana and Piscataway, New Jersey which are used in the operation of
the Division’'s business;

(b) Seller's lease with respect to Reid Macfarlan's vehicle;

()  all interest of Seller with respect to the WPM Joint Ven-
ture;

(d Prepaid Items which are not assignable to Purchaser; and

(e) Seller's lease, sublease and any assets or liabilities relating
thereto with respect to real property located in Brentwood, New York.

Section 1.3. Assumption and Payment of Liabilities. Upon the terms and

he conditions of this Agreement, the following liabilities and obligations of
lating solely to the Division's business (the "Assumed Liabilities") shall at the

assumed by Purchaser and thereafter performed and paid promptly when

. -~ TRADEMARK
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(a) all expenses, liabilities and obligations of Seller relating to

u{é pivision's business reflected on the February 24, 1989 Balance Sheet
or incurred or accrued after February 24, 1989 in the ordinary course of
pusiness or with Purchaser's consent, existing as of the Closing Date,
provided, however, that the Assumed Liabilities shall not include ex-
penses, liabilities and obligations of Seller:

(1) for income and franchise taxes relating to periods
prior to the Closing Date; or

(i1 with respect to litigation and other legal proceed-
ings (whether civil or criminal), fines and claims and any related
fees and expenses arising out of the conduct of the Div sion’s busi-
ness prior to the Closing Date, including the Miesse Pharmacy
litigation against the Division, except to the extent ¢ .{ forth in
the letter agreement dated as of the Closing Date be wveen the
parties hereto;

{iii) any debts, obligations or liabilities of Sell relating
to the Division (aa) under agreements and commitme 3 which
shall not have been assigned to Purchaser pursuant tot. Agree-
ment, except to the extent Purchaser receives enefit

therefrom: (bb) related to or in any way arising » »f the

Retained Assets, except to the extent Purchaser receive bene~
fit therefrom; or (ce) for any recapture of depr:aciation 1 :tions
or investment tax credits;

(iv) all liabilities of Seller relating to the oper n of

the WPM Joint Venture; and

_.6..
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(b) all liabilities and obligations of Seller from and after the
_ Closing Date arising from:
(i) the Contracts in existence on the date hereof; and
(i) the Contracts entered into in the ordinary course of
the Division's business between the date hereof and the Closing

Date.

ARTICLE I

PURCHASE PRICE; ADJUSTMENTS; PAYMENTS

Section 2.1. Purchase Price. The purchase price (the "Purchase Price")

,,e_;lvalue as agreed to by Seller and Purchaser. Following the final determination
e Purchase Price, Seller and Purchaser will cooperate in filing with the Internal

Due Service a Form 8594 as provided for in Section 1060 of the Code.

Section 2.2. Payment. At the Closing, Immediately available funds in

"‘/ r TRADEMARK
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Section 2.3. Post-Closing Adjustments.

" (a) within thirty (30) days after the Closing Date, Seller shall prepare
y d deliver to Purchaser a balance sheet of the Division as of the Closing Date (the
fClosing Date Balance Sheet"). Such Closing Date Balance Sheet shall refleet certain
ifustments and changes of items of the pature set forth on Sehedule 2.3 annexed
erétb relating to adjustments and balance sheet changes relative to the Division's
,?’yﬁl, 1989 balance sheet. The Closing Date Balance Sheet shall be prepared in
’ érdance with GAAP (as defined below in Section 2.3(b)), subject to the limitations
E!?éxceptions with respect to GAAP set forth herein or disclosed to Purchaser in any
ocuments delivered to Purchaser in connection with this transaction and/or this
eement. Purchaser shall cause the Division's employees to fully and promptly ¢o-
fOperate with Seller in connection with the preparation of the Closing Date Balance
| ﬁ%t. To the extent that the Adjusted Division Equity (as defined below in this See-
“ on 2.3(a)), as reflected in the Closing Date Balance Sheet shall be less than
'f 4,717,000 but greater than $23,500,000, the Purchase Price shall not be adjusted.
;'vaever, to the extent that the Adjusted Division Equity, as reflected in the Closing
ate Balance Sheet shall be more than $24,717,000 or less than $23,500,000, Purchaser
({P'more than $24,717,000) or Seller (if less than $23,500,000), as the case may be, shall
thin thirty (30) days after receipt by Purchaser of the Closing Date Balance Sheet
make payment by wire transfer in immediately available funds in the amount of such
difference. For purposes of this Agreement, "Adjusted Division /E_quit»y" shall mean
A € total Division equity shown in the Closing Date Balance Sheet, adjusted by remov-
‘. :I_ng assetls on the Division's books relating to improvements on the buildings and land
f.0Wned by Seller and utilized in the Division's business and adding the capitalized inter-

ExY

't On the books of the Seller relating to the machinery and equipment utilized in the

Ry’
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”1589, such adjustment would result in a $506,000 increase.)

(b) In the event that the current Acquired Assets do not exceed the

etion and/or this Agreement.

Wil (c)  The adjustments provided for in Sections 2.3(a) and 2.3(b) based on
ng Date Balance Sheet shall be determined as soon as practicable after the
ate, but in no event later than thirty (30) days after receipt by Purchaser of
Sing Date Balance Sheet, as long as on the day preceding the Closing Date the
"accounting department is adequately staffed and the books and records are
(d) Purchaser shall use its best efforts to collec; a11> the trade Ac-
Receivable and apply collections against the earliest due payments or invoices,

bl where customers identify the designated invoices against which payment is to

and in connection therewith provide the reasons for not paying the eariiest

1 TRADEMARK
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*0mpromise, settle or grant any allowances with respect to the Accounts Receiv-

Including the trade Accounts Receivable, without Seller's prior consent. Not-

€ one hundred and twenty (120) day period any trade Accounts Receivable (and all

gLECessary related documentation) with respect to which (i) it becomes clear that a

T lomer will not make payment (for example, the customer is in bankruptey) or (ii)

e

_10-
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~and within the same one hundred and twenty (120) day time period set forth

(e) In the event the Purchaser finds that any of the following events

ccurred between May 18, 1989 and the Closing Date, the parties shall meet

oRT -

%

'_ding arbitration in accordance with Section 11.1 below:
4y any one customer of the Division who accounted for over

five percent (5%) of the previous twelve months total sales of the Divi-
sion totally ceases doing business with the Division and notifies the Divi-
sion of its intent to do so;

(ii) the Division's labor situation becomes significantly unstable
or there is a strike;

(i) there are any material adverse changes‘wirh‘respect to the
Division's business taken as a whole; or

(iv) any of the Contracts cannot be assigned to Purchaser, the

non-assignment of which would result in a material adverse change to

the Division's business taken as a whole.
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ent in the largest amount applicable. Accordingly, in no event shall there be

oabling up or duplication of adjustments.

ARTICLE III
CLOSING

Section 3.1. Closing Date. The Closing under this Agreement (the

5 ing'") shall take place at 11:00 a.m., local time, on June 29, 1989 and shall be

he "Closing Date"). The Closing shall take place at the offices of Parker Chapin

:‘&v' lattau & KIimpl, 1211 Avenue of the Americas, New York, New York 10036. The

ure to close by June 30, 1989, shall be subject to arbitration pursuant to Section

Section 3.2. Actions of Seller at the Closing. At the Closing, Seller shall

Cute and/or deliver, as the case may be, to Purchaser each of the following: (a)
Such bills of sale and assignment and assumption instruments, including a bill of sale

iand an assumption agreement between Seller and Purchaser in the forms of Exhibits A

and B, respectively annexed hereto, the assignments and assumptions of equipment

lease agreements in the form set forth in Exhibits F, G and H annexed hereto,
together with copies of the original agreements and leases relating thereto annexed

, hefero (said assignments and assumptions of equipment lease agreements, together

-12-
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ent and assumption agreements, together with copies of the original agree-

lities, those specifically disclosed to Purchaser and liens for current taxes and

ssessments not yet due or payable); (b) such certificates, instruments, documents and

'gpinions as are required to be delivered by Seller pursuant to the terms of this Agree-

??ént, including, without limitation, copies of the Consents (as defined below in Sec-

ipn 6.3) indicated in Schedule 6.3 as being required and an opinion, dated the Closing

% Date, of Parker Chapin Flattau & Klimpl, counsel to Seller, substantially in the form
:of Exhibit C annexed hereto; (¢) such other instruments and documents as counsel for
Purchaser may reasonably require as necessary or desirable in connection with the
transactions contemplated by this Agreement; (d) all books and records of Seller
relating to the Acquired Assets; and (e) physical possession and control of the Ac-
Quired Assets. o

Section 3.3. Actions of Purchaser and Guarantor at the Closing. At the

Closing, Purchaser shall execute and/or deliver, as the case may be, to Seller each of

the following: (a) the Purchase Price in the manner and form provided for above in

_.13..
‘.‘
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éfqr» :
nably reqmre as necessary or desirable in connection with the transactions

BRlCertificates, instruments, documents and opinions as are required to be

,.m) substantlally in the for'm of Exhibit E annexed hereto and (¢) such other

:!n(;)
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her proceedings required to carry out the transactions contemplated by this

d ot
£
R ament and all instruments and other documents relating to such transactions shall

Weasonably satisfactory in form and substance to Boyar, Norton & Blair, counse!l to

fary of Seller, Guarantor, or Purchaser, as the case may be, with respect 10 the
Hnecumbeney of all officers of each of the respective parties executing instruments and
ther documents in connection with the transactions contemplated by this Agreement

Fand (c) such other instruments and documents as such counsel shall have reasonably

Section 3.5. Post-Closing Cooperation. At any time and from time to

ime from and after the Closing, each of the parties hereto will, at the request of the
ther party hereto, execute, acknowledge and deliver, or cause to be executed, ac-
ti{nowledged and delivered, such instruments and other documents, and perform or
?:ause to be performed such acts, as may reasonably be required to evidence or effec-
,:tuate the sale, conveyance, transfer, assignment and delivery to Purchaser of the Ac-

QUired Assets or for the performance by Seller or Purchaser of any of their other

l‘espective obligations under this Agreement. In addition, the parties hereto, upon the

._15_
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser as follows:

Section 4.1. Organization, Good Standing, Corporate Power and

uthority and Foreign Qualification of Seller. Seller: (a) is a corporation duly orga-

' nfzed, validly existing and.in good standing under the laws of the State of New York;
{p) has the corporate power and authority to carry on its business as now conducted
and to own the assets and properties it purports to own; (¢) is duly qualified to trans-
¢t business as a foreign corporation, and is in good standing, in each jurisdiction
t'(including, without limitation, the States of Indiana, New Jersey and California) where
: : the properties owned, leased or operated, or the business conducted, by the Division
:make such qualification necessary, except where the failure to be so qualified or to be
:'in good standing would not, individually or in the aggregate, have a material adverse
effect on the financial condition, results of operations, assets, property, liabilities and
‘~business of the Division taken as a whole; (d) has the corporate power and authority to 3
..enter into this Agreement and the other Asset Purchase Instruments to which it is a
party and to perform all its obligations thereunder; and (e) has its principal place of
business at the address set forth in the Introduction to this Agreement.

Section 4.2. Effective Agreement of Seller; No Conflicts. The execu-

tion and delivery by Seller of this Agreement and the other Asset Purchase Instru-
ments to which it is a party and the performance by the Seller of all of its obligations
thereunder: (a) have been duly authorized by all requisite corpora‘té acltion: (b) will not
violate or be in conflict with (i) any order, judgment or decree known to Seller of any

court or any statute, rule or regulation of any other governmental authority applicable

10 Seller or any of its assets, property or business the effect of which would have a

_17_
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‘adverse effect on the financial condition, results of Operations, assets, prop-

(with or without

of notice or the passage of time or both) in any material respect (or give

I§of. which would have a material adverse effect on the financial condition,

i of .operations, assets, property, liabilities and business of the Division taken as

Notwith-
» there shall be no breach by Seller
to the representations and warranties contained in items 4.2(c) and 4.2(qd)

such breach arises from an act or omission which is willful or intentional.

Section 4.3. Enforceability. This Agreement and the other Asset Pur-

NStruments to which Seller is a party have been duly executed and delivered by
', and each of those instrumenrs and other documents is the legal, valid and bind-
~ bhgatlon of Seller, enforceable against it in accordance w1th their respective
.and provisions, Subjeet to applicable bankruptey, insolvency and other laws

Cting creditors' rights generally and the availability of equitable remedies.

_18_
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Section 4.4. Litigation. Except as set forth in Schedule 4.4, there are

:ding or, to the best of Seller's knowledge, threatened against the Division arising
Pom the operation of the Division, its assels or business prior to the Closing Date,
Bvhether at law or in equity, or before or by any federal, state, municipal or other gov-
ymental instrumentality.

Section 4.3. Title to Acquired Assets. At the Closing, Seller will have,

And Purchaser will acquire, good and marketable title to all the Acquired Assets, {ree
d clear of all liens, claims, charges or encumbrances (other than the Assumed Lia-
Wllities and liens for current taxes and assessments not yet due or payable). The Ac-
"ed Assets shall be sufficient to enable Purchaser to operate, in all material
f"~’>~‘ the Division's business in the manner currently being operated.

Section 4.6. Condition of Acquired Assets. The Acquired Assets, as a

hole, are, and as of the Closing will be, in all material respects, in good working
tder and properly maintained.

Section 4.7. Inventory. The Inventory has or will have been purchased
,\ in the ordinary course of business and has been valued in accordance with

JAP at the lesser of cost or market value. In computing the value of the Inventory,
: moving, unmarketable, returned, rejected, damaged or obsolete Inventory has
N written down or written off in accordance with GAAP.

Section 4.8. Accounts Receivable. All of the trade Accounts Receivable

-

De coliectible within one hundred and twenty (120) days after the Closing Date. In
' 2. €vent that Purchaser has not collected all the trade Accounts Receivable within
undred and twenty (120) days after the Closing Date, Seller shall pay to Pur-

‘l;,' the aggregate uncollected amount less the amount reflected on the Closing

_19_
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Ehall Teceive the benefit of customer credits, if any, as shall have been agreed

4 thé’ parties and Purchaser shall re-assign to Seller all unpaid trade Accounts

,_’Ele in accordance with the terms provided in Section 2.3(d) above.

Section 4.9.

Intangible Rights. Seller owns or possesses and will convey

~Section 4.10. Employees. Seller shall not, without Purchaser's prior
gRLlEN consent, offer employment to employees of the Division and shall encourage

vfsion's employees to remain with the Division following the Closing Date.

SRErminated by Purchaser or (ii) is not employed by Purchaser (if Purchaser notifies

Iployee or Seller prior to the Closing Date of its intention not to employ the

: car'employee) Nevertheless, Seller may offer employment to any Division em-
0 years following the Closing Date. Except for an employment agreement

Seller and Reid Macfarian (which contract shall not be assigned to Pur-
eller is not a party to any agreement with any other employee of the Divi-
ch would require Seller to pay severance to such employee in the event of his
termination, nor is there any Division policy which would provide severance
any employee in the event of voluntary termination of h1s employment

Seller

ate Balance Sheet in a manner consistent with the Division's past practice

accordance with GAAP, all wages, salaries, bonuses, vacation pay and other

and indirect compensation earned by all employees of the Division through the

~20- TRADEMARK
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a;{*jt% taken as a whole. Except as listed on Schedule 4.10, as of June 16, 1989,

RBller’ is not aware of any grievance procedure or arbitration proceeding which is

Section 4.12. Compliance with Law. Seller is, and on the Closing Date

» In compliance with ali applicable statutes and regulations of any governmental

_.2 l_
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Section 4.14. Financial Statements. Seller has delivered to Purchaser

'hereto which deseribe the recent operations of the Division's business),
€, without limitation, the practices in connection with th’e treatment of ex-
burdens, valuations of inventory and selling and purchasing policies.

Section 4.15. Brokerage. Seller has not incurred and will not incur any

D or liability, contingent or otherwise, for any brokerage or finder's fee,

T2 +  TRADEMARK
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Aetions contemplated by this Agreement, except for that payable by it to
ebber Incorporated, and Seller shall indemnify and hold Purchaser harmless

gspect thereto.

Section 4.16. Liabilities and Certain Adjustments. On February 24, 1989
ere no liabilities of Seller relating to the Division of a type which should have

cluded on the February 24, 1989 Balance Sheet in accordance with GAAP (sub-

'j‘ vliabilities except those incurred since February 24, 1989 in the ordinary course
he business. It is understood, however, that Purchaser shall have no claim against
;'with respect to (i) inaccuracies or omissions relating to a liability or asset of the
ision (ineluding the assets to be acquired by Purchaser and retained by Seller and
e:‘liabilities to be assumed by Purchaser pursuant to Sections 1.1, 1.2 and 1.3 above,
h Pectively) as reflected on, or, omitted from, the February 24, 1389 Balance Sheet
h d subsequent Division balance sheets, through, and mcludmg, the Closmg Date Bal-
ée Sheet or (ii) breaches of representations, warranties, covenants or any other
atters under or related to this Agreement, unless such omissions, inaccuracies or
aches would result in a claim exceeding $100,000 in amount (the "Deductible

moum") Purchaser shall have only a single claim arising out of any inaccuracies,

A

7

-23_
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Sheets, through

14

and including, the Closing Date Balance Sheet.

Section 4.17. Real Propertv Leased. Tq Seller's kKnowledge,

the real
erty currently leased by the Division and used in

the operation Of the Division's

taken as 3 whole,
Personal Property. The appraisals (the

raisal Corporation d

Section 4.18.

"Appraisals”) pre-
ated April 27 ang April 28, 1989 with

dred by Daley-Hodkin App

“24- TRADEMARK
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Section 4.19. Customers and Suppliers. Schedule 4.19 is a true and com-

A e‘lljst of the Division's ten largest customers and suppliers (measured by gross dol-

Bhawing, with respect to each, the name and gross dollar volume involved (including,

espect to customers, the principal categories of products bought by said cus-

,... To Seller's knowledge, except for certain (i) municipalities, other govern-

MBntal agencies, quasi-governmental agencies and other similar entities and (i) cus-

and suppliers that customarily require bonding or other financial security

pliers in the ordinary course of the Division's business. In addition, to Seller's

jx'ly Of its material customers or suppliers which exceed $100,000 in amount,

Section 4.20. Disclosures. No representation or warranty made by Seller
hich is contained in this Agreement, and no statement contained in any certifi-
1 chedule or Exhibit furnished to Purchaser in connection with this transaction,
ns any untrue statement of a material fact or omits to state a material fact
Sary in order to make the Statements contained herein or therein not misleading.

“ c1'1‘-“51111625 to this Agreement are true and complete in all material respects.

Section 4.21.

Product Claims and Returns. Seller shall only be respon-
it ‘IOP Customer eclaims relating to, or returns of, produets sold by the Division prior
I

Closmg, which claims are made within sixty (60) days after the Closing Date,

“ that such returns or claims are handled in accordance with the Division’s

e TRADEMARK
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ugrporation duly organized, validly existing and in good standing
&L

é State of Delaware; (b) has the corporate power and authority to
BEINEss as now conducted and to own the assets and properties it pur-

iduly qualified to transact business as a foreign corporation, and is

= TRADEMARK
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R heir respecti{fe obligations thereunder: (a) have been duly authorized by

'xjéte action; (b) will not violate or be in confliet with (i) any order,

ving of notice or the passage of time or both) in any material respect
at o

@tiAterial instrument, indenture, agreement or other obligation to which the

G larantor is a party or by which either of them or any substantial part

‘iv‘e‘ assets and properties is bound or subject; or (d) will not result in

_27_
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Guarantor, as the case may be; and each of those instruments and

js‘thé legal, valid and binding obligation of Purchaser and/or Guaran-

*dance with their respective terms and provisions, subject to appli-
i -
other laws affecting creditors’ rights generally and the availabil-

Neotlon’ 5.5. Litigation. There are no actions, suits, proceedings or
"o

‘c;)'bt‘hAe best knowledge of Purchaser or Guarantor after due inqui-

.6. Brokerage. Purchaser has not incurred and will not ineur

I’or other similar payment in connection with this Agreement or

P htemplated by this Agreement, except for that payable to Indepen-

-

_28-
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ARTICLE VI

COVENANTS OF SELLER

Seller hereby covenants and agrees with Purchaser as follows:

;gction 6.1. Interim Operation of Business. From and after the date

g ecent operations of the Division's business. Seller has informed Pur-

..30_
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"‘on on the Closing Date in any geographic area in which the Division

on the Closing Date. It is understood that Seller is entering into this

. ‘f;k and in equity.

gtmn 6.3. Consents. Schedule 6.3 sets forth certain consents of third

"vl=‘"” 15ents") which are required to permit the consummation of the trans-

srTem plated hereby and between the date hereof and the Closing, Seller will

e a liability or obligation upon the Division from and after the Closing

2207000 'in amount or (ii) impose a liability or obligation upon the Division

ny required consents shall not be considered a matter subject to arbi-

1ded below in Seetion 11.1, unless the failure to obtain any of such con-

3= TRADEMARK
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e B S

eller under any provision contained herein, including, without limi-

FFACS or rights and to place Seller's obligations thereunder upon Purchaser

Section 6.5 will not have any effect on the preparation of the

-32_
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tlon. 6.7, Indiana Facility. The Purchaser, as lessee of the

bond which financed the construction of such faeility and Seller

%¥s

ARTICLE VII

COVENANTS OF PURCHASER

' 7.1, Emplovees and Related Matters. Purchaser shall, at the
ety

Dest efforts to employ substantially all of the Division's em-

-33-
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bt . o . .
notice of its intention to destroy same, and shall give Seller the

ection 7.4. Use of Seller's Name and Trademarks. Purchaser shall not

_34_
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ARTICLE VI

MUTUAL COVENANTS

rmation disclosed to the respective parties' attorneys, accountants
174588

Y

.3 to in the preceding sentence with the Information after the
: BED

@ Purchaser and its agents access to the books, records and facil-
Si38

Further, Seller will use its best efforts to assist the Purchaser

_35_
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Section 8.3. Employee Plans.

(a) In connection with any withdrawal liability with respect to the

nducted with the Acquired Assets which may be imposed on Seller by a

the covered operations for substantially the same number of contribution

S for which Seller had an obligation to contribute to the Fund.
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éction 8.4. Antitrust Notification. The parties
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_ontemplated by this Agreement, which notification a:

Siinformation shall have complied in all material r 3¢

ARTICLE IX

ONDITION TO OBLIGATIONS OF PURCHASER AND § &

e

he ‘leigations of each of Purchaser and Seller i

consummated by them at the Closing are subjeci ¢
¥

] hg Closing of the following eondition:

vtion 9.1. Expiration of HSR Waiting Period. Th«

"3

QERHSR applicable to the transactions contemplated by this

ensions thereof, shall have expired.

_37_
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ARTICLE X

SURVIVAL OF
REPRESENTATIONS AND
WARRANTIES; INDEMNIFICATION

. Section 10.1. Survival of Representations and warranties. All represen-

rranties made by Seller, Purchaser or Guarantor in this Agreement or in

with any applicable bulk sales or similar laws. Purchaser shall, on

_38..
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Procedure for Claims of Third Parties. In the event that

ting is asserted by a third party which may entitle any party hereto to

| under this Agreement, the party hereto 3

gainst whom such eclaim is

' Indemnified Party") shajj give notice thereof to the barty hereto objj-
vide Indemnification (the “Indemnifying Party"), which Notice shall pe
d by a copy or Statement of the clajm, Following syep notice, the Indemnj-
;sﬁall have the right, byt Not the obligation, tq barticipate, at itg sole
h'e defense, comprom

ise or settlement of such elaim with counsel of itg

ARTICLE X]

MISCELLANEOUS .
2= LLANEOUS

Section 111 Arbitration. Any dispute between (e parties arising

, including the failure to close by June 30, 1989

-39_
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atior :sceiation upon application of either party. The party applying for arbi-
Sz7 rive notice of its intention to arbitrate to the other party and any such
o1, =21 be held in Newark, New Jersey unless some other other location is

y igm=ed to by the parties. Such arbitration shall be held before a panel of

firmt rwo arbitrators. Any decision rendered by the arbitrators shall be
palzbie, final and binding upon the parties hereto (and any attempted appeal

vod and of no effect), and may be enforced by any court of ecompetent juris-

2 0f (a) the Adjusted Division Equity being less than $23,500,000, (b) the cur-
®Quired Assets not exceeding the current Assumed Liabilities by at least
B0 or (c) there being less than $7,500,000 of trade Accounts Receivable (which
B Dat of the WPM receivables and reserves for disecounts, returns, rebates,
=X bad debts and uncollectable accounts) or $7,500,000 in Inventory included
%Ug Date Balance Sheet, Purchaser shall have no claim against Seller for
% Of any representation, warranty, covenant or any other matter under or

- B NS Agreement.

-40_
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on' 11.3. Authorization; Mail. Seller agrees that Purchaser shall

S business conducted by Seller prior to the Closing Date or to any

and obligations assumed Dy Purchaser hereunder. Seller agrees to

_4 1_
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Chvan i

-42_
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if to Seller to:

WPCO Corporation
025 Westchester Avenue
hite Plains, New York 10604

Attn: Mr. Robert Savin, Chairman

RLG Investments Inc.-U.S.A.

3 Westheimer, Suite 909
ouston, Texas 77056

ttn: M. A, Bohsalj, President

to Guarantor:

RLG Investments Inc.-U.S.A. s
5433 Westheimer. Suite 900 :
Houston, Texas 77054

gAttn: M. A. Bohsali, President

e TRADEMARK
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Rmerson bor address as any party hereto shall have specified by notice in

Of the parties hereto.
kel

1.9. Governing Law. This Agreement shall be governed by and

in accordance with the laws of the State of New York.
0N 11.10. Captions. The article and section headings contained in
for reference purposes only and shall not in any way affect the

ion of this Agreement.

_44_
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Section 11.11. Severability. The invalidity or unenforceability of any
ereof shall not affect the validity or enforceability of any other provision
herein.

Section 11.12. Further Assurances. After the Closing Date, without

onsideration, Seller and Purchaser shall execute and deliver such further

' red Assets.

Section 11.13. Counterparts. This Agreement may be executed in any

Seetion 11.15. Actions of Purchaser and Guarantor. Purchaser and

ed or made available by Seller or by a representative of Seller. Purchaser and

jallarantor further acknowledge that as at the Closing Date they have no knowledge or

_45_
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hairman
Cutive Officer

and Chief Exe

WHITESTONE PRODUCTS, INC.

/ Y o ,/
By: ~L-

fu

. s A Tip
John v, Chrisrman, Presid

ent

RLG INVESTM
Guarantor

ENTS, INC. - Usa,
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SCHEDULE 4.9 - Intangible Rights

" TRADEMARK S

Trademark Reg. No : Date
DABS 661,376 By 5/6/58
DISPOSEZE 787,586 3/30/65
AMBEZE 1,143,082 12/16/80
PRETTY BABY* 1,276,088 5/1/84
ULTRA SHIELD** 1,294,094 85/11/84
MAXISHIELD 1,344,153 6/25/85
WONCE 1,393,992 5/20/86
WP 1,504,533 98/20/88
WHITESTONE PRODUCTS 1,491,892 6/14/88
ROMPERS I 1,260,908 12/13/83
EXCELGUARD 1,299,398 10/9/84
EXCELSORB UNREGISTERED

*PRETTY BABY also subject to foreign trademark application
Reg. No. 315,570 in Taiwan.

**ULTRA SHIELD is also subject to U,s,

trademark application
N0.73/754,609 and Canadian trademark

application No.627,993,

PATENTS

U.S. Patent No. 4,778,458
Inventor - David E. Gronostajski
Date ~ 10/18/88

Invention ~ Disposable sanitar

U,5. Patent No. 4,547,243

Inventor - David L. Brody

Date - 10/15/85

Invention - Method and appraratus for continuously attaching
elastic strands to disposable absorbent productsg,

U.S. Patent Mo, 3,885,566
ventor - g.J. Jacobs
Date ~ 5/27/75

Invention - pisposable diaper with integral adhesive
reinforcing areas.
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