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PURCHASE AGREEMENT

among

HPA ASSET, LLC

and

MONON CORPORATION and MONON TRAILER, INC.,
Debtors and Debtors in Possession,

February 20, 1997
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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (the “Agreement") is
entered into as of the 2Cth day of February, 1997 by and
among HPA ASSET, LLC, a Delaware limited liability company
("Buver."}, and MONON CORPORATION, a Delaware corporation
("Morun"), and MONON TRAILER, INC., a Delaware corporation

("MTI"), as debtors and debtors in possession (each a
"Seller™ and, collectively, "Sellers").

RECITALS

WHEREAS, on September 25, 1996 ("Petitjon Date"),
certain creditors of Monon commenced Case No. 96-40623 by
filing an involuntary petition under chapter 11 of title 11
of the United States Code, 11 U.S.C. §§ 101 et seg. (the
"Bankruptcy Code"), in the United States Bankruptcy Court
for the Northern District of Indiana (the "Bankruptcy
Court”), and on October 11, 1996, Monon consented to chapter
11 relief, and on the same date, MTI commenced Case No. 96-
12098 by filing a voluntary petition under chapter 11 of the
Bankruptcy Code, which case is being jointly administered
with Case No. 96-40623 (collectively, the "Chapter 11

Case") ;

WHEREAS, Sellers have ceased operation of their
ongoing Businesses (as hereinafter definedqd);

WHEREAS, Sellers desire to sell and assign to
Buyer, and Buyer desires to purchase from Sellers, all of
Sellers’ right, title and interest in and to the Assets (as
defined below) upon the terms and subject to the conditions

of this Agreement; and

WHEREAS, Sellers understand that Buyer is not a
successor toe the Business of either Seller.

NOW THEREFORE, in consideration of the mutual
promises and agreements set forth herein, and intending to
be legally bound, Buyer and Sellers agree as follows:

ARTICLE 1
DEFINITIONS

As used throughout this Agreement, the following
terms have the following meanings:

"Accounts Receivable" shall mean any right of
Sellers to payment for goods scld or services rendered.

"Affiliate" shall mean, with respect to any
Person, any other Person contreolling, controlled by or under
common control with such Person. For purposes of this
definition, "control" shall mean the power to direct, or
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cause the direction of, the management or policies of any
Person, whether through ownership of securities, by contract
or otherwise.

"Affiliate Assets" shall have the meaning set
forth in Section 9.8.

"Agreement" shall have the meaning set forth in
the Preamble to this Agreement.

"Allocation Schedule”" shall have the meaning set

forth in Section 3.2.

"Approvals" shall mean all consents,
authorizations, qualifications or other approvals.

"Assets" shall have the meaning set forth in
Section 2.1.

"Assumed Liabilities" shall mean the Liabilities
assumed by Buyer pursuant to Section 2.3.

"Bankruptcy Claims" shall have the meaning set
forth in Section 2.2(e).

"Bankruptcy Code" shall have the meaning set forth
in the Recitals to this Agreement.

"Bankruptcy Court" shall have the meaning set
forth in the Recitals to this Agreement.

"Bankruptcy Schedules" shall mean the lists,

statements and schedules heretofore filed by Sellers in the
Chapter 11 Case pursuant to Rule 1007 of the Federal Rules

of Bankruptcy Procedure.

"Benefit Plan" shall mean any employee benefit
plan, agreement, arrangement, policy or commitment of any
type which is an employment, consulting or other
compensation agreement or funding arrangement, including,
without limitation, any plan described in Section 3(3) of
ERISA, whether or not covered by ERISA and any other
employment or consulting agreement, pension, profit sharing,
bonus, savings, retirement, stock purchase, stock option,
insurance, health care, severance and other employee fringe
benefit, incentive compensation or deferred salary plan,
under which either Seller has, or in the future could have,
directly, or indirectly through an ERISA Affiliate, any
actual or contingent liability or obligation.

*Bill of Sale" shall mean a Bill of Sale and
Assignment and Instrument of Assumption executed by Sellers
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and Buyer, substantially in the form attached hereto as
Exhibit A.

"Books and Records" shall mean the books and
records owned by Sellers (or true and complete copies
thereof), including all computerized print-outs of books and
records owned by Sellers, including, without limitation, all
such books and records relating to the purchase or sale of
the Assets in the ordinary course of business, supplies and
services for the Business or dealings with customers of the
Business; provided, however, that "Books and Records" shall
not include any books, records, documentation or information
(a) relating to Excluded Assets or prepared or developed in
connection with the Contemplated Transactions, (b) the
disclosure of which to Buyer or its Representatives would
result in a breach of any confidentiality or nondisclosure
agreement between Sellers or any of Sellers’ Affiliates, on
the one hand, and any one or more third parties (other than
Sellers and their Affiliates), on the other hand, provided
that, Sellers shall use reasonable efforts to obtain the
consent of such third party to disclose such information to
Ruver or its Representatives, or (c) that are property of
any Person other than Sellers. ' ’ N

"Break—-Up Expenses'" shall have the meaning set
forth in Section 11.5.

"Break-Up Fee" shall have the meaning set forth in
Section 11.5.

"Business" shall mean, with respect to Sellers,
the business currently conducted by each Seller.

"Business Day" shall mean any day excluding
Saturday, Sunday and any day which is a legal holiday under
the laws of the State of Indiana or is a day on which
banking institutions located in such state are authorized or
regquired by law or other government action to close.

"Buyer'" shall have the meaning set forth in the
Preamble to this Agreement.

"Chapter 11 Case'" shall have the meaning set forth
in the Recitals to this Agreement.

"Claims" shall mean all actions, suits, claims,
demands, charges or complaints or legal, administrative or
arbitral proceedings or investigations, whether pending,
threa“ened, known or unknown, inchocate, contingent,
liquidated or unliquidated.

"Closing" shall have the meaning set forth in
Section 4.1.
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"Closing Date" shall have the meaning set forth in
Section 4.1.

"Code"™ shall mean the Internal Revenue Code of
1986, as amended.

"Collective Bargaining Agreement" shall mean any

contract or agreement including but not limited to any
memcrandum of understanding, letter, side letter or
stipulation, whether oral or written, between either Seller
or any of Sellers’ Affiliates, or any Person on behalf of
the foregoing, and any union or labor organization
representing any Employees.

"Competing Bid" shall have the meaning set forth
in Section 11.3.

"Competing Bidder" shall have the meaning set
forth in Section 11.3.

"Congress Debt" shall mean the indebtedness owing
by Sellers to Tecngress Firnancial Corporation (Central)
("Congress Financial") in an amount equal to the lesser of
(a) the entire outstanding balance of such indebtedness or
(b) $12,000,000.

"Contemplated Transactions' shall mean the

transactions contemplated by this Agreement.

"Contracts" shall mean all contracts, agreements,
indentures, notes, bonds, loans, instruments, leases,
sub-leases, deeds of trust, conditional sales contracts,
mortgages, franchises, licenses, commitments or other
binding arrangements, express or implied, currently in
effect to which either Seller is a party or a third party
beneficiary or under which either Seller has rights or by
which either Seller or the Assets is or are bound or under
which either Seller otherwise has obligations.

"Deposit" shall mean the sum of $700,000 paid by
Buyer to Sellers upon the execution of this Agreement plus
interest earned thereon from the date such amount was paid
to Sellers until the earlier of (a) the Closing Date or (b)
the date upon which Sellers either (i) are permitted to
retain the Deposit pursuant to Section 12.2(a) or (ii) pay
over the Deposit to Buyer.

"Designated Contracts'" shall mean the Contracts
listed on Schedule 2.1 that Buyer determines to assume, any
or all of which Sellers agree to assume and assign to Buyer
or its designee pursuant to Section 365 of the Bankruptcy
Code provided that Buyer gives Sellers written notice of
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Buyer’s desire to have Sellers do so by no later than March
11, 1997.

"DOJ" shall have the meaning set forth in
Section 8.2.

"Employee®” shall mean any current employee of
either Seller immediately prior to the Closing.

"Emplovee Benefjt Plan" shall mean any Benefit

Plan which covers any current or former officer, director,
consultant or employee (or beneficiary thereof) of either
Seller, or any Benefit Plan which is covered by ERISA and in
respect of which either Seller is (or if such plan were
terminated, would, at such time, under Section 4069 of ERISA
be deemed to be) an "employer" as defined in Section 3(5) of

ERISA.

"Employment Liability" shall mean any liability or

obligation of any kind or nature to the extent relating to,
arising out of, or otherwise with respect to (i) the
emplcocyment or terminaticn of emplcyment by eithex Seller or
an ERISA Affiliate of any current or former officer,
director, consultant or employee of either Seller or any
ERISA Affiliate, or (ii) any Benefit Plan (including any
Employee Benefit Plan), including, without limitation, any
plan contribution to, any excise tax arising with respect
to, or any withdrawal from or termination of, any Benefit

Plan.

"Environment" shall mean any indoor or outdoor
ambient air, surface water, ground water, drinking water,
building surface, material surface, land surface or
subsurface strata.

"Environmental Liabiljty" shall mean any liability

or obligation arising out of, in connection with or pursuant
to any violation of, or Claim made, in connection with or
related to, a Law for the protection of the Environment,
including, without limitation, liability for investigatory
costs, oversight costs, remediation and cleanup costs,
governmental or private response costs and cost recovery
actions, natural resource damages, property damages,
personal injuries, consequential economic damages,
administrative, civil or criminal penalties or forfeitures,
and attorneys’ fees or other costs of defending a Claim
asserting liability under any Law for the protection of the

Environment.

"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended.
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“"ERISA Affiliate"™ shall mean any entity, whether
or not incorporated, which is, or in the past five years
was, under common control with Seller within the meaning of
Section 4001 of ERISA or is part of a group which includes
either Seller and which is treated as a single employer
under Section 414 of the Code;

"Excluded Assets" shall have the meaning set forth
in Section 2.2.

"Excluded Liabilities™ shall have the meaning set
forth in Section 2.4.

“"FTC" shall have the meaning set forth in
Section 8.2.

"Governmental Body" shall mean any court,
governmental or regulatory agency, authority, body or
arbitrator of any state, local, federal or foreign

government.

"HSR Act"™ shall mean the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, and the
rules and regulations of the FTC promulgated thereunder.

"Intellectual Propertv" shall have the meaning set
forth in Section 2.1(b).

"Law" shall mean any federal, state, local or
foreign law, statute, order, ordinance or regulation.

“"Liabilities" shall mean any and all debts,
liabilities and obligations, whether accrued, contingent,
disputed, undisputed, secured, unsecured, liquidated,
unliquidated, matured or unmatured, including, without
limitation, (a) those arising under any Law, Order or
Contract; (b) all Environmental Liabilities; and (c) all
Employment Liabilities.

"Lien" shall mean any lien, security interest,
mortgage, pledge, right of first or last refusal or offer,
lease, hypothecation, assignment, deposit arrangement,
charge, conditiocnal sale, encumbrance or any other security
agreement or preferential arrangement of any kind
whatsoever.

"Material Adverse Effect" shall mean the

incurrence by Buyer in the conduct of the Business after the
Closing of (a) out-of-pockat costs and expenses of $100,000,
in the aggregate, or (b) depreciation in value of the Assets
of $250,000, in the aggregate.
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"Monon® shall have the meaning set forth in the
Recitals to this Agreement.

“"MTI" shall have the meaning set forth in the
Recitals to this Agreement.

"Oorder"” shall mean any order, Jjudgment,
injunction, award, decree or writ of a Governmental Body.

"Permits" shall mean all permits, licenses,
certificates, franchises and other authorizations, consents
and approvals of any Governmental Body necessary for any
Person to conduct its Business.

"Permitted Liens" shall mean any Liens: (a) to be
discharged or released on or before the Closing Date; or (b)
set forth on Exhibit B hereto.

"Person”" shall mean any corporation, partnership,
firm, joint venture, individual, association, trust,
unincorporated organization or other entity.

"petition Date" shall have the meaning set forth
in the Recitals to this Agreement.

"Property Taxes" shall mean the real estate taxes,
if any, (a) owing as of the Closing Date to the Treasurer,
White County, Indiana, which constitute a lien on the
Assets, in an amount up to, but no greater than, $170,000,
and (b) such real estate taxes for 1996 and subsequent years

with respect to the Assets.

"Purchase Price'" shall mean $2,500,000 less the

Deposit.

"Representatives" means, with respect to any
party, the managers, members, directors, officers and
employees of such party or its subsidiaries and its
accountants, counsel, financial advisors and other agents.

"Sale Order" shall have the meaning set forth in
Section 11.1.

"Seller" or "Sellers" shall have the meaning set
forth in the Preamble to this Agreement.

"Taxes" shall mean all federal, state, county,
local, foreign and other taxes for which either Seller is
liable (including, withcut limitation, income, profits,
premium, estimated, excise, sales, use, occupancy, gross
receipts, franchise, ad valorem, severance, capital levy,
production, transfer, withholding, employment, unemployment
compensation, payroll related and property taxes, import
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duties and other governmental charges and assessments),
whether or not measured in whole or in part by net income,
and including deficiencies, interest, additions to tax or
interest, and penalties with respect thereto, and including
expenses associated with contesting any proposed adjustment
related to any of the foregoing and any liabilities,
obligations and expenses pursuant to any tax sharing, tax
indemnification, tax allocation or similar arrangements to
which either Seller is a party.

"Transfer Taxes" shall mean all stamp, transfer,
documentary, sales, use, registration, recordation and other
such taxes and fees incurred in connection with this
Agreement and the Contemplated Transactions, but shall
exclude other Taxes.

"Uniform Commercial Code' shall mean the version
of the Uniform Commercial Code in effect in the State of
Indiana or otherwise applicable to the relevant activity or

event.

ARTICLE 2
TRANSFER OF ASSETS AND LIABILITIES

2.1 Sale of Assets. Subject to the terms and
conditions set forth in this Agreement, and pursuant to
Sections 105, 363 and 365 of the Bankruptcy Code, at the
Closing, Sellers shall sell, assign, transfer and deliver to
Buyer, free and clear of any and all Liens and Claims,
except Permitted Liens and except as described in
Section 2.3, and Buyer shall purchase, acquire and take
assignment and delivery of all right, title and interest of
Sellers, in and to the following assets and properties owned
by Sellers (collectively, but excluding the Excluded Assets,
the "Assets'"):

(a) those assets and properties reflected on the
books and records of Sellers, together with the following
assets and properties, whether or not so reflected: (i) all
real property, plant and fixtures, (ii) all machinery,
equipment, furniture and other items of tangible personal
property (including construction in progress) owned by
Sellers, (iii) all inventories, wherever located, (iv) all
trucks, automobiles and other vehicles (including any and
all rights to redeem any of the foregoing Assets from
secured parties pursuant to the applicable Uniform
Commercial Coce or otherwise), (v) all Accounts Receivable
and other amounts owing to Sellers, (vi) goodwill and (vii)
general intangibles;
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(b) all names, trade names (including, but not
limited teo, the name "Monon"), trademarks, service marks,
labels, copyrights, (including applications for,
rights to acquire and other rights with respect to any of

the foregoing), trade secrets, know—-how and all other
intellectual property held or{used by Sellers, and all
rights related thereto under e trademark and related laws

of every country and jurisdiction throughout the world, now
or hereafter known, including, without limitation, all
customer lists, product designs, style data, patterns,
prototypes, technical data, production outlines,
specifications, blueprints, drawings, sales history, bills
of materials, mailing lists, telemarketing programs and
demographies (collectively, together with subsections (h)

and (i) below, the "Intellectual Property”);

(c) the Permits (to the extent transferable) and
Designated Contracts;

(d) all Books and Records;

(e) all Claims of Sellers as of the-Clcsing Date, -
including, without limitation, any Claims under express or
implied warranties from suppliers of Sellers with respect to
the Assets, but excluding the Bankruptcy Clainms;

(f) all rights under any letter of credit issued
in favor of the Seller (to the extent transferable);

(g) all sales, advertising and promotional
(i) audiovisual material, (ii) video masters and variations,

(iii) literature, photography and color separations;

(h) all molds, tools, dies, assembly equipment
and associated methodology necessary to manufacture any
products, including, without limitation, testing, inspection
and gquality control processes and techniques, material
specifications, technology, processes, other manufacturing
and technical information and other archived materials;

(i) to the extent transferable, existing
telephone numbers, telecopier numbers and telex numbers used
by Sellers and relating to the Assets; and

(j) all media ad data bases and history and
projection reports used in the Business.

2.2 Excluded Assets. Anything in this Agreement
to the concrary notwithstanding, there shall be excluded
from the Assets, for all purposes, the following assets of
Sellers (collectively, the "Excluded Assets"):

(a) all cash of Sellers;
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(b) any retainers held by any attorney or other
adviser to Sellers;

(c) Tax records, Tax Claims and rights to Tax
refunds, other than with respect to Transfer Taxes;

(d} Contracts not assumed by Buyer;

(e) all assets of any Benefit Plan, including
any Employee Benefit Plan;

(f) minute books and other records relating to
either Seller’s incorporation, and Sellers’ stock ledgers
and stock transfer books;

(g) Claims of Sellers, as debtors or debtors in
possession in the Chapter 11 Case, to recover preferences or
fraudulent conveyances or in other avoidance actions or
proceedings pursuant to Sections 544, 545 or 547-553 of the
Bankruptcy Code (the "Bankruptcy Claims");

(h) rignts of Sellers under this Agreement-and
all other agreements, instruments and documents executed in
connection herewith;

(i) the stock of MTI;
(j) real estate owned by MTI of Detroit, Inc.;

(k) those assets and rights set forth on
Schedule 2.2; and

(1) any assets, properties or rights that are

fhéE)owned by Sellers, whether or not used by Sellers or

owned by an Affiliate of Sellers; provided, however, that
(1) any "Patents owned by Rosby Corporation" and (ii) U.S.
Patent No. 4,904,017 listed on Schedule 2.2 which are

. hereafter determined, by final court order or otherwise, to

be the(property of either Sellsr} shall be licensed by
Sellers (x) to Buyer or, at Buyer’s direction, to any other
Person who is a permitted licensee under, and (y) on terms
and conditions substantially similar to those contained in,
any license agreement entered into prior to the Closing
between Rosby Corporation and Buyer pursuant to Section 9.8
of this Agreement.

2.3 Assumed Liabilities. Subject to the terms

and conditions set forth in this Agreement, and pursuant to
Sections 105, 363 and 365 of the Bankruptcy Code, at the
Closing, Buyer shall assume and agree to perform in
accordance with their respective terms, (i) the Designated
Contracts, including payment of amounts required to cure any
defaults necessary for the assumption and assignment thereof
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pursuant to Section 365(b) (1) of the Bankruptcy Ccde,
whether such amounts accrued before or after the Petition
Date, (ii) the Congress Debt and (iii) the Property Taxes

(collectively, the "Assumed Ljabiljtjes"™).
2.4 Excluded Liabjlitjes. Except as otherwise

provided in Section 2.3, Buyer expressly does not assume,
and Sellers agree that, without affecting the applicability
of the Bankruptcy Code to their rights and obligation with
respect to third parties, Sellers shall be liable for and

shall retain (collectively, the "Excluded Liabilities™):

(a) all Liabilities, obligations and
expenses relating to the Excluded Assets;

(b) all Liabilities, obligations and
expenses of any kind or nature relating to Taxes required to
be paid by or with respect to Sellers or any consolidated,
combined or similar group of which either Seller is or has
been a member and, with respect to the Assets, for any
period ending on or before the Closing Date and any Taxes
payable by sellers in connection-witiithe Contempliated
Transactions other than as set forth in Section 3.3;

(c) all Employment Liabilities;

(d) all Liabilities, obligations and
expenses of any kind or nature with respect to, or arising
out of, any Collective Bargaining Agreement;

(e) all Liabilities, obligations and
expenses of any kind or nature with respect to any
Environmental Liability to the extent attributable to the
ownership or operation of the Business or the Assets by
Sellers or their predecessors or Affiliates on or prior to
the Closing Date or to events that have occurred, or
conditions that existed, on or prior to the Closing Date;

(f) all Liabilities, obligations and
expenses in respect of any product liability with respect to
any product manufactured, distributed or caused to be
distributed by or on behalf of Sellers on or before the

Closing Date;

(g) all Liabilities, obligations and
expenses of Sellers in connection with this Agreement and
the Contemplated Transactions, including, without
limitation, those expenses to be paid by Sellers pursuant
Section 14.3, other thar. as set forth in Section 3.3; and

(h) any and all other direct or indirect
liabilities, obligations and expenses of Sellers of any
nature whatsoever, known or unknown, whether absolute,
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contingent or otherwise, not expressly assumed by Buyer
pursuant to Section 2.3.

ARTICLE 3

PURCHASE PRICE

3.1 Closing Date Consideratjon. Subject to the

terms and conditions of this Agreement, in reliance upon the
representations, warranties, covenants and agreements of
Sellers contained herein, and in consideration of the sale,
assignment, transfer and delivery of the Assets referred to
in Section 2.1, on the Closing Date, (a) Buyer shall

(i) assume the Assumed Liabilities and (ii) pay to Seller the
Purchase Price and (b) Seller shall be entitled to retain

the Deposit.

3.2 Allocation of Purchase Price. The Buyer and
the Sellers covenant and agree that the Purchase Price shall
be allocated among the Assets as set forth on a schedule to
be mutually agreed upon by and between Buyer and Sellers
befocrs the Closing Date (the "MAllccaticn Schedule"), which
allocation and Allocation Schedule will be prepared in good
faith in accordance with the requirements of section 1060 of
the Code, and the regulations thereunder. The parties agree
to reflect the allocation set forth on the Allocation
Schedule on their respective forms filed under section 1060
of the Code, and to file all Tax returns and claims and
other statements consistent with the Allocation Schedule.
The parties further agree that they shall not make any
inconsistent written statement or take any inconsistent
position on any Tax returns, in any refund claim, or during
the course of any Internal Revenue Service or other Tax
audit, so long as there exists a reasonable basis in law to
maintain the position reflected by such allocation. Each
party shall notify the other parties if it receives notice
that the Internal Revenue Service proposes any allocation
that is different from the allocation set forth on the

Allocation Schedule.

3.3 Payment of Transfer Taxes. If any Transfer

Taxes are imposed, all such Transfer Taxes shall be paid by
the party primarily liable therefor, which party shall, at
its own expense, prepare and properly file accurate tax
returns and other documentation with respect to such
Transfer Taxes on a timely basis. The other party shall pay
such primarily liable party an amount equal to one-half of
all such Transfer Taxes within 10 days after the receipt of
a written request by such primarily liable party containing
evidence reasonably satisfactory to the cther party of the
amount of such Transfer Taxes obligated to be paid. Upon
receipt by either party of a notice of collection or
assessment of an amcunt of Transfer Taxes that 1s payable
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one-half by Buyer and one-half by Sellers under this Section
3.3, the receiving party shall deliver the same to the other
party and Buyer and Sellers shall jointly decide whether to
pay or contest such amount.

3.4 Manner of Payment. The Purchase Price shall

be paid in immediately available funds by wire transfer to
an account designated by Sellers in writing to Buyer not
less than two Business Days before the Closing Date.

ARTICLE 4
CLOSING

4.1 Time and Place. The closing (the "Closing")
of the Contemplated Transactions and the transfer and
delivery of all documents and instruments necessary to
consummate the Contemplated Transactions shall, subject to
the satisfaction of the conditions to Closing, be held at
the offices of Much Shelist Freed Denenberg Ament Bell &
Rubenstein, P.C. 200 N. LaSalle Street, Suite 2100, Chicago,
Illinois 60601-1095, on March 18, 1997, or within three (3)
Business Days after the conditions set forth in Sections 9.5
and 10.4 have been satisfied, but in no event later than
March 21, 1997, or at such other place or time as Buyer and
Sellers may agree in writing (such time and date is herein
referred to as the '"Closing Date").

4.2 Closing Deliveries of Sellers. At the

Closing, Sellers shall deliver, or caused to be delivered,
to Buyer the following documents, duly executed by or on
behalf of Sellers:

(a) the Bill of Sale;
(b) certified copy of the Sale Order;

(c) officer’s certificate pursuant to
Section 9.1;

(d) notices pursuant to Section 14.5; and

(e) such other instruments of conveyance as
Buyer shall reasonably request to effect the transfer of the
Assets hereunder.

4.3 Closing Deliveries of Buyer. At the Closing,

Buyer shall pay the Purchase Price and shall deliver, or
caused to be delivered, to Sellers the following documents,
duly executed by or on behalf of Buyer;

(a) the Bill of Sale; and
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] (b) officer’s certificate pursuant to
Section 10.1.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SELLERS

Each Seller represents and warrants to Buyer as
follows:

5.1 Organization of Seller. Seller is a
corporation validly existing and in good standing under the
laws of the State of Delaware. Seller has all requisite
corporate power and authority to own and hold its Assets,
and to conduct its Business as heretofore conducted.

5.2 Authority to Execute and Perform Agreement.
Except as set forth in Schedule 5.2 and subject to and after

giving effect to (i) the Approval of the Bankruptcy Court
and (ii) compliance with applicable requirements of the
Bankruptcy Cocde, Seller has all reguisite ccrpcorate power
and authority required to enter into, execute and deliver
this Agreement, and all other documents contemplated hereby,
and to perform fully its obligations hereunder and
thereunder. Except as set forth in Schedule 5.2 and subject
to and after giving effect to (i) the Approval of the
Bankruptcy Court and (ii) compliance with applicable
requirements of the Bankruptcy Code, this Agreement has
been, and upon execution and delivery by Seller of all other
documents contemplated hereby, such documents will be, duly
authorized, executed and delivered and constitute (or with
respect to all other documents contemplated hereby will
constitute) the legal, valid and binding obligations of
Seller enforceable against Seller in accordance with theair

respective terms.

5.3 Consents and Approvals; No Violations.
Except as set forth on Schedule 5.3 and excgpt for the
approval of the Bankruptcy Court under Sections 105, 363 and
365 of the Bankruptcy Code, and except for Approvals under
the HSR Act, no filings with, notices to, or Approvals of
any Governmental Body or other Person are necessary to be
made, given or obtained in connection with the execution and
delivery by Seller of this Agreement or any other document
contemplated hereby and the consummation §nd performance by
celler of its obligations hereunder. Subject to Bankruptcy
court Approval and Approvals under the HSR Act, and_except
as set .Jorth on Schedule 5.3, the execution and delivery of
this Agreement, the consummation of the Con;emplated Trans-
actions and the performance by Seller of thls.Agreement will
not (i) violate any provision of Seller’s articles of
incorporation or by-laws; (ii) wviolate any Oorder of any
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Governmental Body against, or binding upon, Seller or the
Assets; or (iii) violate any Law.

_ 5.4 Permits. All Permits material toc the
Business of Seller are set forth on Schedule S5.4.

5.5 Litigation. Other than the Chapter 11 Case
and except as set forth on Schedule 5.5 and the Bankruptcy
Schedules, there are not, to the knowledge of Seller, any
Claims (including, without limitation, any Claims relating
to the Designated Contracts) or investigations (whether or
not the defense thereof or Liabilities in respect thereof
are covered by insurance) pending or threatened against or
involving any of the Assets which Claim or investigation
would have a Material Adverse Effect or impair Seller’s
right to consummate the Contemplated Transactions, nor is
there, to the knowledge of Seller, any Order of any Govern-
mental Body outstanding against Seller or involving any of
its Assets which Order would have a Material Adverse Effect
or impair Seller’s right to consummate the Contemplated

Transactions.

5.6 Contracts. True and correct copies of all
Designated Contracts have been or, prior to February 28,
1997, will be delivered to Buyer.

5.7 No Broker. Seller has not retained or
utilized the services of any financial advisor, broker or
finder in connection with the Contemplated Transactions for
which Buyer could be liable for payment of any amount.

5.8 Affiljjate Assets. All material Affiliate
Assets are set forth on Schedule 5.8.

5.9 Title to Assets. Upon delivery of and
payment for the Assets as herein provided, Buyer will have
good and valid title thereto, free and clear of any Liens or
Claims, except for (a) Permitted Liens and (b) any
Designated Contract as to which a motion pursuant to Section
365 of the Bankruptcy Code is pending on the Closing Date.

5.10 Other Assets. Except as otherwise set forth
in Schedule 5.10, there are no other material assets owned
by Seller or any of its Affiliates used in the Business
conducted by Seller that are not included in the Assets or
Excluded Assets.

5.11 Benefit Plans. There are no other material
written Benefit Plans, Employee Benefit Flans or Collective
Bargaining Agreements other than those set forth in Schedule
5.11. Solely for the purpose of providing information to
Buyer of the type of employee benefits provided to Employees
prior to the Closing Date, Sellers shall make available to
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Buyer and its Representatives prior to Closing all
agreements, summary descriptions and summaries of material
modifications or amendments with respect to all Employee
Benefit Plans and Collective Bargaining Agreements.

5.12 No XKnown Breach or Impediment. Seller has

no knowledge of any representation or warranty of Buyer
herein being untrue or incorrect or any event or
circumstance making satisfaction of any condition in Article
9 or 10 unlikely that has not been disclosed in writing to

Buyer.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as
follows:

6.1 Organization of Buver. Buyer is validly
existing and in good standing under the laws of the State of

Delaware.

6.2 Authority to Execute and Perform Agreement.
Buyer has all regquisite power and authority required to
enter into, execute and deliver this Agreement, and all
other documents contemplated hereby, and to perform fully
its obligations hereunder and thereunder. This Agreement
has been, and upon execution and delivery by Buyer of all
other documents contemplated hereby, such documents
contemplated will be duly authorized, executed and delivered
and constitute the legal, valid and binding obligations of
Buyer enforceable against Buyer in accordance with their

respective terms.

6.3 No Broker. Buyer has not retained or
utilized the services of any financial advisor, broker or
finder in connection with the Contemplated Transactions for
which Sellers could be liable for payment of any amount.

6.4 Consents and Approvals. Except for (i) the
Approval of the Bankruptcy Court, (ii) any Approvals under
the HSR Act and (iii) as set forth on Schedule 6.4, no
filings with, notices to, or Approvals of any Governmental
Body or Person are necessary to be made, given or obtained
in connection with the execution and delivery by Buyer of
this Agreement or any other document contemplated hereby and
the consummation and performance by Buyer of the
Contemplated Transactions, and except as set forth on
Schedule 6.4, the execution and delivery of this Agreement,
the consummation of the Contemplated Transactions and the
performance by Buyer of this Agreement will not (i) wviolate
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any provision of Buyer’s organizational documents; (ii)
gviolate any Order of any Governmental Body against, or
binding upon, Buyer; or (iii) violate any Law.

6.5 o Known each o mpediment. Buyer has no
knowledge of any representation or warranty of Sellers
herein being untrue or incorrect or any event or
circumstance making satisfaction of any condition in Article
9 or 10 unlikely that has not been disclosed in writing to

Sellers.

ARTICLE 7
CONDUCT PRIOR TO CLOSING

Each Seller covenants and agrees with Buyer that,
from and after the date of this Agreement and until the
Closing Date or termination of this Agreement (as the case
may be), except as otherwise specifically consented to or
apprecved by Buyer in writing or as contemplated by this
Agreement: i

7.1 Conduct of Business. Seller shall take no
action respecting its Business outside of the ordinary
course, taking into account the Chapter 11 Case. Prior to
Closing or termination of this Agreement (as the case may
be), Sellers shall not engage in any transaction or take any
action that would have a Material Adverse Effect. Nothing in
this Section 7.1 shall prohibit Seller, prior to the
Closing, from (a) laying off or terminating the employment
of any of its employees or (b) selling inventory or trailers
in the ordinary course of business, provided that Seller
consults in good faith with Buyer before taking any such
action. Buyer acknowledges and agrees that (a) Sellers may
prior to Closing commence litigation concerning or settle a
certain claim by, between and among Sellers, C&C
Transportation, Inc.("C&C") and Banc One Leasing Corporation
in the principal amount of approximately $314,000, which
litigation or settlement may result in the delivery to C&C
of certain trailers, and (b) Buyer shall have no rights in
or to the proceeds collected by Sellers from such litigation

or settlement.

7.2 Litigation. From the date hereof through the
Closing Date or termination of this Agreement (as the case
may be), Seller shall promptly notify Buyer of any Claims
which after the date hereof are threatened in writing or
commenced against Seller or against any consultant, agent,
shareholder or other Representative of Seller and which, if
adversely determined, would have a Material Adverse Effect.
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7.3 Access to Information and Emplovees. From

the date hereof through the Closing Date or termination of
this Agreement (as the case may be), during reasonable
business hours and upon reasonable notice, Seller shall use
reasonable efforts to make available to Buyer and its
Representatives, for purposes of consummating the
Contemplated Transactions, all Employees (provided that
Seller’s president or executive vice president is present),
agents and accountants of the Seller and all books, records
and other documents concerning the Business, and Buyer shall
be entitled, through its Representatives, to make any other
reasonable investigation of the Business, provided that no
investigation by Buyer shall unreasonably interfere with the
conduct of such Business. If Buyer or Seller obtains
knowledge of (a) any representation or warranty of the other
party being untrue or incorrect in any material respect or
any matter which, if existing, occurring and known at the
date of this Agreement would have been regquired to be
disclosed in order for its representations or warranties to
be true and correct or (b) any event or circumstance making
satisfaction of any condition in Article 9 or 10 unlikely,
Buyer or Seller (as the case may be) shall promptly notify
the other party thereof, in writing. Notwithstanding the
foregoing, nothing herein shall require Seller or any of its
Affiliates to disclose privileged information, breach any
confidentiality or nondisclosure agreement with a third
party or commit any wviolation of Law. No investigation by
any party shall diminish, obviate or qualify in any respect
any of the representations, warranties, covenants or
agreements of any other party under this Agreement;
provided, however, that no party may terminate this
Agreement on account of the breach of any representation,
warranty, covenant or agreement known by such party to have
been breached at the time of the Closing. All of the
information disclosed to Buyer shall be subject to the
Confidentiality Agreement dated October 14, 1996 between
Monon and Asset Management Associates of New York, Inc.

7.4 Insurance. Seller or its Affiliates shall
keep in effect all insurance policies in effect as of the
date hereof insuring the Assets and operations of the
Business until the end of the day on which the Closing
occurs or this Agreement is terminated (as the case may be),
unless Buyer shall have earlier obtained appropriate
coverage and notified Seller in writing to that effect.

7.5 Bankruptcy Filings. Until the Clesing occurs
or this Agreement is terminated (as the case may be), Seller
shall deliver to Buyer copies of all pleadings, motions,
notices, statements, schedules, applications, reports and
other papers that Seller intends to file in Seller’s
chapter 11 case within a reasonable time after filing, but
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with respect to any such papers that relate to Buyer or the
Assets, not less than one (1) Business Day before the filing
of such papers. With respect to papers described in this
Section 7.5 relating to Buyer, Seller will afford Buyer the
opportunity to review and comment regarding all statements
contained in such papers as they relate to Buyer.

ARTICLE 8

AGREEMENT OF THE PARTIES AS TO CERTAIN
PRE-CLOSING ACTIONS

8.1 Change and Use Sellers’ mes. On or
before the Closing Date, Sellers shall (a) take or cause to
be taken such action as may be required to change the
corporate name of each Seller to a name that is not the same
as, or confusingly similar to, such Seller’s current
corporate name (and shall in any event have deleted the name
Monon therefrom), and promptly thereafter Sellers shall
deliver to Buyer evidence that whatever filings are
necessary i those jurisdictions, if -any,” in which Eellorc
are licensed or qualified to do business to effect such name
changes have been made, and (b) seek approval of the
Bankruptcy Court, pursuant to an application in form and
substance reasonably satisfactory to Buyer, to amend the
caption of the Chapter 11 Case to reflect the name changes
of Sellers. Sellers shall be permitted to use or refer to
the current corporate names of Sellers where required by

Law.

8.2 Filings. Unless Buyer earlier notifies
Seller in writing that no such filing is required by law,
Buyer and Sellers shall file or cause to be filed with the
Federal Trade Commission ("EFTC") and the United States
Department of Justice ("DOJ") any notifications required to
be filed under the HSR Act with respect to the Contemplated
Transactions within three (3) Business Days after Sellers’
execution of this Agreement, requesting in the notifications
an early termination of the HSR Act waiting period. Each
party shall use its reasonable efforts to make such filings
at the agreed upon time, and to respond, as soon as
practicable, to any requests for additional information made
by either of such agencies. Any filing fees regquired by the
FTC or DOJ in connection with such notifications will be the

responsibility of Buyer.

8.3 Access to Leased Property. Prior to the

Closing Date or temination of this Agreement (as the case
may be), Sellers shall use reasonable efforts to permit
Buyer and its Representatives reasonable access to the
premises covered by any lease on which either Seller is a
tenant, for performance of any reasonable investigations,

Doc#:DS3:13979.10 25090

TRADEMARK
REEL: 002091 FRAME: 0681



provided, that no investigation by Buyer shall unreasonably
interfere with the conduct of such Seller’s Business. Buyer
shall provide reasonable advance notice to Sellers and shall
conduct such activities consistent with Sellers’ safety
policies and procedures applicable to activities conducted
at or on the premises covered by any such lease and, to the
extent practicable, during Sellers’ normal business hours.

8.4 cConditions. Buyer and Sellers agree to use
reasonable efforts to fulfill the conditions set forth in

Articles 9 and 10 below, respectively.

ARTICLE 9

CONDITIONS PRECEDENT TO THE
OBLIGATION OF BUYER TO CLOSE

The obligation of Buyer to consummate the
Contemplated Transactions is subject to the fulfillment on
tc the Closing Date of-the followiny cundiiliuns,

U‘. k"' J-UL bU \..ac

any one or more of which may be waived by Buyer:

9.1 Representations, Warranties and Covenants.

The representations and warranties of Sellers contained in
Article S5 shall be true on the Closing Date with the same
effect as though made on the Closing Date, except where the
breach of such representations and warranties, or any one of
them, would not have a Material Adverse Effect. Sellers
shall have performed and complied with all covenants or
agreements required by this Agreement to be performed or
complied with by Sellers in all material respects on or
prior to the Closing Date, except where the non-performance
or non-compliance of such covenants or agreements would not
have a Material Adverse Effect. Each Seller shall have
delivered to Buyer a certificate, dated the Closing Date and
signed by a duly authorized officer of such Seller, acting
in his/her capacity as an officer of such Seller, to the
foregoing effect and stating that all conditions to the
Buyer’s obligations hereunder have been satisfied.

9.2 No Orders. On the Closing Date, there shall
be no Order of any nature issued by a Governmental Body or
other action taken by a Governmental Body, restraining,
enjoining or otherwise prohibiting the Contemplated Transac-

tions.

9.3 Approvals of Congress Financial. The

Approval of Congress Financial necessary for the
consummation by Sellers of the Contemplated Transactions and
the execution and delivery of this Agreement by Sellers
shall have been obtained.
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9.4 Title to the Assets. Upon consummation of

the Contemplated Transactions, Buyer will own and have good
and valid title to all of the Assets free and clear of any
Liens or Claims, other than (a) Liens created by Buyer or
arising from Buyer’s ownership of the Assets, (b) Permitted
Liens and (c) any Designated Contract as to which a motion
pursuant to Section 365 of the Bankruptcy Code is pending on

the Closing Date.

9.5 Bankruptcy Court Approval. The Bankruptcy

Court shall have entered the Sale Order on or before March
21, 1997 and no stay of such Order shall be in effect.

9.6 Reguired Filings/Notices. Unless Buyer has

notified Sellers pursuant to Section 8.2 that filing of a
notification and report form in compliance with the HSR Act
is not required by law, (a) Sellers and their Affiliates
shall have filed such notification and report form, and (b)
the applicable waiting period with respect to each such form
(including any extension thereof by reason of a request for
additional information) shall have expired or been
terwinated. -

9.7 Financing. (a) Buyer shall have obtained a
commitment in writing from its funding source, Congress
Financial, sufficient to consummate the Contemplated
Transactions on terms satisfactory to Buyer and (b) Congress
shall not be in breach of its obligation to provide such
funding pursuant thereto.

9.8 Rosby Corporation Assets. Buyer shall have

entered into a contract with Rosby Corporation, on terms
satisfactory to Buyer, for the purchase or license by Buyer
of any or all of the assets, properties and rights
(including, but not limited to, patents) owned by Rosby
Corporation and used in the Business of either Seller
("Affiliate Assets"); provided, however, that the Affiliated
Assets shall not include cash of Rosby Corporation or the
stock of either Monon or MTI of Detroit, Inc.
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9.9 inim nve ve On or before the
date on which Competing Bids were due pursuant to the
overbidding Procedures (the "Competing Bid Date"), Buyer
shall have completed its investigation of Sellers’ inventory
levels and shall be satisfied that the total amount of
Sellers’ inventories on hand as of such date, at cost and
without adjustments, was at least $11,000,000. Unless Buyer
shall give notice to Sellers (with a copy thereof being sent
by Buyer by facsimile transmission to Congress Financial,

c/o Latham & Watkins, Attention: Douglas Bacon, Esg.,
Telecopier No. 312-993-9767) by 5 p.m.(Central Time) on the
Competing Bid Date that this condition has not been
satisfied, such condition shall be deemed to have been
waived.

ARTICLE 10

CONDITIONS PRECEDENT TO THE
OBLIGATION OF SELLERS TO CLOSE

The obligation of Sellers to consummate the
Contemplated Transactions is subject to the fulfillment on
or prior to the Closing Date of the following conditions,
any one or more of which may be waived by Sellers:

10.1 Representations, Warranties and Covenants.

The representations and warranties of Buyer contained in
this Agreement shall be true in all material respects on the
Closing Date with the same effect as though made on the
Closing Date. Buyer shall have performed and complied with
all covenants and agreements requlred by this Agreement to
be performed or complied with by it in all material respects
on or prior to the Closing Date. Buyer shall have delivered
to Sellers a certificate, dated the Closing Date and 51gned
by a duly authorized representative of Buyer, acting in
his/her capacity as a representative of Buyer, to the
foregoing effect and stating that all conditions to Sellers’
obligations hereunder have been satisfied.

10.2 No Orders. On the Closing Date, there shall
be no Order of any nature issued by a Governmental Body or
other action taken by a Governmental Body, restraining,
enjoining or otherwise prohibiting the Contemplated
Transactions.

10.3 Approvals. All Approvals necessary for the
consummation of the Contemplated Transactions and the execu-
tion and delivery of this Agreement by Sellers shall have
been obtained.
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10.4 Bankruptcy Court Approval. The Sale Order

shall have been entered and no stay of such Order shall be
in effect.

10.5 HSR Fllings. (a) Buyer and its Affiliates,
if required in connection with the Contemplated Transactions

to file a notification and report form in compliance with
the HSR Act, shall have filed such forms, and (b) the
applicable waiting period with respect to each such form
(including any extension thereof by reason of a request for
additional information) shall have expired or been
terminated.

10.6 urchase ice. Buyer shall have paid the
Purchase Price.

10.7 Assumption of lLiabilities. Buyer shall have

assumed (a) the Assumed Liabilities pursuant to the Bill of
Sale and (b) the Congress Debt.

10.8 Commitment from Congress Financial. Buyer

snall nave either (a) obtained a commitment frcm Congress
Financial for the funding referred to in Section 9.7 or (b)
waived said condition in writing, in either case within
three (3) Business Days after Sellers’ execution of this

Agreement.

10.9 Creditors Committee Approval. The Official

Committee of Unsecured Creditors appointed in the Chapter 11
Case shall have consented to the Contemplated Transactions.

10.10 Completion of Auction. The competitive

bidding process contemplated by Sellers’ application for
approval of the Sale Order has been concluded and Buyer is
the successful bidder.

10.11 Rosby Corporation Assets. Buyer shall have

either (a) entered into the contract with Rosby Corporation
referred to in Section 9.8 or (b) waived said condition in
writing, in either case within five (5) Business Days of the
filing of the application referred to in Section 11.1.

ARTICLE 11

BANKRUPTCY COURT APPROVALS; OVERBIDDING
PROVISION; BREAK-UP FEE AND EXPENSE REIMBURSEMENT

11.1 Sale Order. Sellers’ obligations hereunder
are subject to approval of the Bankruptcy Court. Upon
Sellers’ execution of this Agreement, Sellers shall promptly
seek, and shall use their best efforts to obtain, approval
by the Bankruptcy Court, under Sections 105, 363 and 365 of
the Bankruptcy Code, of the Contemplated Transactions,

Doc#-DS3:18979.10  25-09%0

TRADEMARK
REEL: 002091 FRAME: 0685



including the procedures set forth in Sections 11.4 and 11.5
of this Agreement, pursuant to (a) an application in form
and substance reasonably acceptable to Buyer and (b) an
order substantially in the form annexed hereto as Exhibit ¢
(the "Sale Order"). Buyer shall cooperate with Sellers to
obtain such approval.

11.2 Failure to Obtain Approval. Sellers or

Buyer may terminate their respective obligations to sell or
acquire the Assets if the Bankruptcy Court has not entered
the Sale Order by March 21, 1997.

11.3 Competing Bid. If, prior to the Closing

Date or termination of this Agreement (as the case may be),

a proposal or offer (a "Competjing Bid") from any Person or
Persons (a "Competing Bidder") relating to a transaction

that is substantially equivalent (except as to price) to the
transactions as provided for in this Agreement, or relating '
to an alternative transaction or transactions consisting of
any acgqguisition or purchase of all or substantially all of
the Assets, or any equity interest in Sellers, or any
—-mexrger, consolidation, recrganizati®—reeapitalization-er—- -
business combination with Sellers or any other transaction
having reasonably similar effect, is presented to Sellers or
the Bankruptcy Court, which in the reasonable and good faith
judgment of Sellers provides greater value to Sellers, then
Sellers shall promptly communicate to Buyer the terms of the

Competing Bid.

11.4 Overbidding Procedures. The overbidding
procedures shall be as set forth on Exhibit D hereto.

11.5 Payment of Break-~-Up Expenses and_Fee.

(a) If (i) as of the date of the hearing on
the application referred to in Section 11.1 (A) Buyer has
not committed any breach of this Agreement, (B) neither
Buyer nor Sellers have exercised their right to terminate
this Agreement, and (C) Buyer confirms in writing that it is
noct aware of any condition to Sellers consummating the
Closing (other than Section 10.4) which has not been
satisfied or which, if not satisfied and in Buyer’s control,
cannot be satisfied by Buyer, (ii) a Competing Bid from a
Person other than Buyer or any Affiliate of Buyer (whether
or not conforming with the provisions of Section 11.4) is
approved by Order of the Bankruptcy Court and consummated
and (iii) Buyer remains committed, and is able, to
consummate the Contemplated Transactions, subject to
satisfaction (or waiver) of the conditions set forth in
Article 9, if consummation of the transactions contemplated
by the Competing Bid does not occur, Buyer shall be paid
simultaneously with the consummation of the transactions
contemplated by the Competing Bid, an amount equal to
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(i) the reasonable and documented out-—-of-pocket costs and
expenses (including, without limitation, attorneys’,
financial advisors’, accountants’, engineers’ and other
consultants’ fees) incurred by Buyer, not to exceed $150,000
in the aggregate (the "Break-Up Expenses"), in connection
with (A) the preparation, negotiation and execution of the
term sheet and this Agreement, (B) the due diligence efforts
of Buyer and its professionals and advisors in connection
with the Contemplated Transactions, (C) the financing of the
Contemplated Transactions and (D) other activities in the
pursuit of the Contemplated Transactions, plus (ii) $200, 000
(the "Break-Up Fee"), plus the cost of any filing fees paid
by Buyer pursuant to Section 8.2.

(b) Payment of the Break-~Up Expenses and
Break-Up Fee shall be full consideration for the Buyer'’s
efforts and expenses in connection with the term sheet, this
Agreement and the Contemplated Transactions, including the
substantial due diligence efforts of Buyer and its
professionals and advisors, and Sellers shall have no
further liability therefor.

(c) The Break-Up Expenses and Break-Up Fee,
if not paid from another source, will constitute an
administrative expense of Sellers pursuant to Section 503 (b)
of the Bankruptcy Code and a first priority administrative

expense (an "Administrative Expense") payable from the sales
proceeds of any Competing Bid.

ARTICLE 12
TERMINATION OF AGREEMENT

12.1 Termination. This Agreement may be termi-
nated prior to the Closing by giving written notice of
termination after the event or circumstance giving rise to
such right of termination as follows:

(a) at any time on or prior to the Closing
Date, by mutual written consent of Buyer and Sellers;

(b) at the election of Sellers, if any one
or more of the conditions to the obligations of Sellers to
close as set forth in Article 10 has not been fulfilled on
the Closing Date or if any of those conditions have not been
satisfied on a timely basis;

(c) at the election of Buyer, if any one or
more of the conditions to the obligations of Buyer to close
as set forth in Article 9 has not been fulfilled on the
Closing Date or if any of those conditions have not been
satisfied on a timely basis;
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(d) by either Buyer or Sellers, if any
Governmental Body shall have issued an Order, or taken any
other action restraining, enjoining or otherwise prohibiting
the transactions contemplated hereby (which the party
seeking to terminate this Agreement shall have used all
reasonable efforts to have lifted or reversed) and such
Order shall have become final and nonappealable;

(e) by either Buyer or Sellers if the
Bankruptcy Court has not entered the Sale Order by March 21,

1997;

(f) automatically, upon consummation of the
transactions contemplated by a Competing Bid, in which case
the provisions of Section 11.5 shall survive and be
applicable; and

(g) by either Buyer or Sellers, if the
parties are unable to reach agreement within five (5)
Business Days after Sellers’ execution of this Agreement
regarding any material exhibit or schedule to this Agreement
that is not attached hereto at the time of Sellers’
execution of this Agreement, but Buyer and Sellers agree to
act in good faith and use their best efforts to reach
agreement on all such exhibits and schedules as promptly as
possible after execution of this Agreement.

12.2. Remedies in the Event of Failure to Close.

(a) Upon termination of this Agreement,
Sellers shall promptly return the Deposit to Buyer, except
that Sellers may retain the Deposit as liquidated damages
if, and only if, at the time of such termination Buyer is in
material breach of any of its representations, warranties,
covenants, agreements or obligations contained herein and
neither Seller is in material breach of this Agreement.

(b) Upon termination of this Agreement
pursuant to Section 12.1(c) after entry of the Sale Order by
the Bankruptcy Court by reason of either Seller’s willful
action, Sellers, in addition to returning the Deposit to
Buyer, shall pay to Buyer as liquidated damages the Break-Up
Expenses as an Administrative Expense if, and only if, (i)
at the time of such termination all of the conditions to
Sellers’ obligation to consummate the Closing have been
satisfied (other than the conditions that would be satisfied
upon payment of the Purchase Price and delivery of the
documents referred to in Section 4.3) and (ii) Buyer
confirms in writing to Sellers that Buyer is ready, willing
and able to pay the Purchase Price, deliver the documents
referred to in Section 4.3 and consummate the Closing.
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: (c) Upon termination of this Agreement for
any reason, neither Buyer nor Sellers shall be liable for
any payment or shall have any other obligation or liability
whatsoever hereunder, except as expressly provided in
Section 12.2(a), Section 12.2(b) or Article 11, if

applicable.

(d) This Article 12 sets forth the sole and
exclusive rights and remedies of the parties in the event of
a breach of a representation, warranty, covenant or
agreement contained in this Agreement, including, without
limitatlon, any failure to consummate the Closing (except as
provided in Article 11, if applicable).

12.3 Effect of Termination. If this Agreement is

terminated and the transactions contemplated hereby are not
consummated, this Agreement shall become void and of no

further force and effect, except that any such termination
shall be without prejudice to the rights and obligations of
the parties hereto under Sections 11.5 and 12.2(a) and (b).

ARTICLE 13
CONDITION OF ASSETS

At the Closing, subject to the terms and
conditions of this Agreement, Buyer shall accept the
condition of the Assets and the Assumed Liabilities "AS IS,
WHERE IS," without any representation, warranty or
guarantee, express or implied, as to merchantability,
fitness for a particular purpose or otherwise as to
condition, size, extent, gquantity, quality, type or value.
No representation or warranty herein by Sellers shall
survive Closing or termination of this Agreement, as the
case may be, provided, however, that Buyer shall not be
deemed to have waived any claims against Sellers for (i)
fraud in connection with this Agreement or the Contemplated
Transactions or (ii) failure to deliver the Assets to Buyer
with good and valid title to the Assets free and clear of
any Claims and Liens, except for (x) Liens created by Buyer
or arising out of Buyer’s ownership of the Assets or (y)

Permitted Liens.
ARTICLE 14
MISCELLANEOUS
14.1 Certain Tax Matters. Notwithstanding
anything herein to the contrary, Buyer and Sellers shall

each permit Representatives of the other, at all reasonable
times after the Closing and upon reasonable notice, access
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to their offices, records and accounts which relate to
Sellers or the Assets for the purposes of obtaining any
available information necessary for any reasonable business
purpose, including, but not limited to, the preparation and
filing of any Tax returns and other reports to any
Governmental Body for any period.

14.2 Employees. Within ten (10) Business Days
after their execution of this Agreement, Sellers shall
deliver to Buyer a true and complete list of all Employees
of Sellers. As soon as reasonably practicable after receipt
of Sellers’ list, Buyer shall deliver to Sellers a list of
the Employees to which Buyer has extended offers of
employment, disclosing when such employment will become
effective.

14.3 Expenses. Except as contemplated by
Sections 3.3, 11.5, 12.2(b), 14.7 and 14.9, all expenses of
the preparation, execution and consummation of this
Agreement and of the Contemplated Transactions, including,
without limitation, attorneys’, accountants’ and outside
advisours’ fees and disbursements, shall be borne by the
party incurring such expenses.

14.4 Collections. After the Closing Date, Buyer
shall have the sole right and authority to collect, for its
own account and scle benefit, all monies payable in respect
of the Assets, no matter how or when earned (including all
Assets or Accounts Receivable in existence on the Closing
Date). If Sellers (or their successors) or any of their
Affiliates shall receive any such monies, they shall hold
all such monies for the sole benefit of Buyer. Within three
(3) Business Days after receipt thereof, Sellers (cor their
successors) shall cause the transfer and delivery to Buyer
of any monies or other property which Sellers (or their
successors) may receive after the Closing Date in payment of
amounts payable in respect of the Assets or Accounts
Receivable. Sellers authorize Buyer to endorse in either
Seller’s name all notes, checks, drafts, money orders or
other instruments of payment in respect of the foregoing
which may come into the possession of Buyer, and Sellers
hereby ratify all that Buyer shall lawfully do or cause to
be done by virtue hereof. This right shall become irrevoc-
able upon Closing. If any monies turned over to Buyer
pursuant to this Section 14.4 are not collected by Sellers
(e.g. a check returned for insufficient funds) or are
required to be returned by Sellers, Buyer shall pay back to
Sellers such amount upon receipt of evidence reasonably
satisfactory to Buyer ‘:hat Sellers have not received or are
required to return such monies. If for any reason the
amounts returned by Buyer to Sellers are later recouped by
Sellers, Sellers shall as soon as reasonably practicable pay
over such amount to Buyer.
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14.5 Notice to Third Parties. On the Closing

Date, Sellers shall execute and deliver to Buyer for use by
Buyer with respect to Persons, such as licensors, licensees,
sub-licensees and any other third party, that currently have
any rights whatsoever in or to the Assets, anywhere
throughout the world, letters prepared jointly by, and
mutually acceptable to, Buyer and Sellers (a) advising that
(i) effective as at the Closing Date, Buyer owns Sellers’
interests in or to the Assets; (ii) Buyer is entitled to
receive all moneys, payments, receipts, revenues or income
derived therefrom in accordance with this Agreement
(including all Accounts Receivable in existence on the
Closing Date); (b) requesting that thereafter such Persons
render all required statements and activity reports and make
payments of one hundred percent (100%) of all sums thereaf-
ter otherwise due in respect of any period, whether before
or after Closing, to Buyer in accordance with this
Agreement, and provide copies of all notices, claims or
other correspondence, directly to Buyer and (c) advising
that Buyer has only assumed the Assumed Liabilities and that
Sellers have retained, without affecting the appllcablllty
vi the Bankruptcy Code to their rights and obligations with
respect to third parties, all of their other Liabilities.

14.6 Documents and Other Information. After the

Closing Date, Sellers agree to make available to Buyer, and
to cause their Affiliates to make available to Buyer, such
documents and other information used by Sellers in their
Businesses, which documents and information are not being
purchased by Buyer pursuant to this Agreement. Sellers
further agree to notify Buyer if any Seller or any of its
Affiliates wishes to destroy any documents or information
used in such Seller’s Business, and to provide Buyer with a
reasonable opportunity to recover and retain any such
documents or information scheduled to be destroyed.

14.7 Dispute Resolution. The parties agree that
all disputes under this Agreement shall be submitted to the
Bankruptcy Court, and the determination of the Bankruptcy
Court shall be final and binding on all parties in interest,
and each of the parties hereby waives any rights of appeal
or review which it may otherwise have had in connection with
such determination. Additionally, the parties agree that
the prevailing party in a Bankruptcy Court proceeding which
was the subject of a dispute under this Agreement shall be
entitled to recover all reasonable counsel fees and expenses
incurred in connection with such dispute in the Bankruptcy
Court. The amount of such counsel fees and costs, and any
interest on anounts in dispute, if not agreed to between or
among the parties, shall be subject to final determination
of the Bankruptcy Court, and each of the parties hereby
waives any rights of appeal or review which it may otherwise
have had in connection with such determination.
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14.8 Severabiljty. In case any provision of this
Agreement shall be deemed to be invalid, illegal or unenfor-
ceable, the validity, legality and enforceability of the
remaining provisions hereof shall not in any way be affected
or impaired thereby.

14.9 Further Assurances.

(a) Sellers and Buyer agree to execute and
deliver, or to cause to be executed and delivered, all such
instruments, and to take all such action, as the other may
reasonably request in order to e